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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q of Hayward Holdings, Inc. (the “Company,” “we” or “us”) contains certain “forward-looking statements” as that
term is defined under the Private Securities Litigation Reform Act of 1995. Such forward-looking statements relating to us are based on the beliefs of our
management as well as assumptions made by, and information currently available to, us. These statements include, but are not limited to, statements
about our strategies, plans, objectives, expectations, intentions, expenditures and assumptions and other statements contained in or incorporated by
reference in this Quarterly Report on Form 10-Q that are not historical facts. When used in this document, words such as “may,” “will,” “should,” “could,”
“intend,” “potential,” “continue,” “anticipate,” “believe,” “estimate,” “expect,” “plan,” “target,” “predict,” “project,” “seek” and similar expressions as they
relate to us are intended to identify forward-looking statements. We believe that it is important to communicate our future expectations to our
shareholders, and we therefore make forward-looking statements in reliance upon the safe harbor provisions of the Act. However, there may be events in
the future that we are not able to accurately predict or control, and actual results may differ materially from the expectations we describe in our forward-
looking statements.
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Examples of forward-looking statements include, among others, statements we make regarding: our financial position; business plans and objectives;
general economic and industry trends; business prospects; future product development and acquisition strategies; future channel stocking levels; growth
and expansion opportunities; operating results; and working capital and liquidity. The forward-looking statements in this Quarterly Report on Form 10-Q
are only predictions. We may not achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place
significant reliance on our forward-looking statements. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. Moreover,
neither we nor any other person assumes responsibility for the accuracy and completeness of forward-looking statements taken from third-party industry
and market reports.

Important factors that could affect our future results and could cause those results or other outcomes to differ materially from those indicated in our
forward-looking statements include the following:

« our relationships with and the performance of distributors, builders, buying groups, retailers and servicers who sell our products to pool owners;
« impacts on our business from the sensitivity of our business to seasonality and unfavorable economic and business conditions;

« competition from national and global companies, as well as lower cost manufacturers;

« our ability to develop, manufacture and effectively and profitably market and sell our new planned and future products;

« our ability to execute on our growth strategies and expansion opportunities;

« our exposure to credit risk on our accounts receivable;

« impacts on our business from political, regulatory, economic, trade and other risks associated with operating foreign businesses, including risks
associated with geopolitical conflict;

« our ability to maintain favorable relationships with suppliers and manage disruptions to our global supply chain and the availability of raw
materials;

« our ability to identify emerging technological and other trends in our target end markets;
« failure of markets to accept new product introductions and enhancements;
« the ability to successfully identify, finance, complete and integrate acquisitions;

« our reliance on information technology systems and susceptibility to threats to those systems, including cybersecurity threats, and risks arising
from our collection and use of personal information data;

« regulatory changes and developments affecting our current and future products;
« volatility in currency exchange rates and interest rates;

« our ability to service our existing indebtedness and obtain additional capital to finance operations and our growth opportunities;



« our ability to establish and maintain intellectual property protection for our products, as well as our ability to operate our business without
infringing, misappropriating or otherwise violating the intellectual property rights of others;

« the impact of material cost and other inflation;
* our ability to attract and retain senior management and other qualified personnel;

« the impact of changes in laws, regulations and administrative policy, including those that limit U.S. tax benefits, impact trade agreements and
tariffs, or address the impacts of climate change;

« the outcome of litigation and governmental proceedings;

« the impact of product manufacturing disruptions, including as a result of catastrophic and other events beyond our businesses;
« uncertainties related to distribution channel inventory practices and the impact on net sales volumes;

« our ability to realize cost savings from restructuring activities; and

« other factors set forth in the respective “Risk Factors” section of this Quarterly Report on Form 10-Q and of our Annual Report on Form 10-K for
the year ended December 31, 2023.

Many of these factors are macroeconomic in nature and are, therefore, beyond our control. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, our actual results, performance or achievements may vary materially from those described
in this Quarterly Report on Form 10-Q as anticipated, believed, estimated, expected, intended, planned or projected. The forward-looking statements
included in this Quarterly Report on Form 10-Q are made only as of the date of this report. Unless required by United States federal securities laws, we
neither intend nor assume any obligation to update these forward-looking statements for any reason after the date of this Quarterly Report on Form 10-Q
to conform these statements to actual results or to changes in our expectations.
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PART | - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
Hayward Holdings, Inc.

Unaudited Condensed Consolidated Balance Sheets

(Dollars in thousands, except per share data)

Assets
Current assets
Cash and cash equivalents

Short-term investments

Accounts receivable, net of allowances of $ 2,990 and $ 2,870 , respectively

Inventories, net
Prepaid expenses
Income tax receivable
Other current assets

Total current assets

Property, plant, and equipment, net of accumulated depreciation of $ 99,509 and $ 95,917 , respectively

Goodwill
Trademark
Customer relationships, net
Other intangibles, net
Other non-current assets
Total assets
Liabilities and Stockholders’ Equity
Current liabilities
Current portion of long-term debt
Accounts payable
Accrued expenses and other liabilities
Income taxes payable
Total current liabilities
Long-term debt, net
Deferred tax liabilities, net
Other non-current liabilities

Total liabilities

Commitments and contingencies (Note 12)

Stockholders’ equity

Preferred stock, $ 0.001 par value, 100,000,000 authorized, no shares issued or outstanding as of
March 30, 2024 and December 31, 2023

Common stock $ 0.001 par value, 750,000,000 authorized; 243,382,758 issued and 214,716,389
outstanding at March 30, 2024; 242,832,045 issued and 214,165,676 outstanding at December 31, 2023

Additional paid-in capital

Common stock in treasury; 28,666,369 and 28,666,369 at March 30, 2024 and December 31, 2023,

respectively

Retained earnings

Accumulated other comprehensive income

Total stockholders’ equity

Total liabilities, redeemable stock, and stockholders’ equity

March 30, 2024

December 31, 2023

115,873 $ 178,097
= 25,000
351,330 270,875
220,856 215,180
10,876 14,331
5,839 9,994
15,873 11,264
720,647 724,741
159,976 158,979
932,575 935,013
736,000 736,000
200,001 206,308
91,160 94,082
87,306 91,161
2,927,665 $ 2,946,284
15585 $ 15,088
75,881 68,943
122,575 155,543
— 109
214,041 239,683
1,078,266 1,079,280
248,485 248,967
66,381 66,896
1,607,173 1,634,826
244 243
1,083,676 1,080,894
(358,110) (357,755)
590,749 580,909
3,933 7,167
1,320,492 1,311,458
2,927,665 $ 2,946,284

See accompanying notes to the unaudited condensed consolidated financial statements.
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Hayward Holdings, Inc.

Unaudited Condensed Consolidated Statements of Operations

(Dollars in thousands, except per share data)

Net sales
Cost of sales
Gross profit

Selling, general and administrative expense

Research, development and engineering expense

Acquisition and restructuring related expense
Amortization of intangible assets
Operating income
Interest expense, net
Other (income) expense, net
Total other expense
Income from operations before income taxes

Provision for income taxes

Net income

Earnings per share
Basic
Diluted

Weighted average common shares outstanding
Basic
Diluted

Three Months Ended

March 30, 2024 April 1, 2023
212,569 210,136
107,990 112,245
104,579 97,891

60,014 54,887

6,302 5,977

504 1,563

6,900 7,617

30,859 27,847

18,592 19,361
(638) (759)

17,954 18,602

12,905 9,245

3,065 835

9,840 8,410

0.05 0.04

0.04 0.04

214,357,439 212,523,221

221,076,443 220,501,177

See accompanying notes to the unaudited condensed consolidated financial statements.



Hayward Holdings, Inc.

Unaudited Condensed Consolidated Statements of Comprehensive Income

(In thousands)

Net income
Other comprehensive income (loss):
Foreign currency translation adjustments

Net change on cash flow hedges

Comprehensive income

Three Months Ended

March 30, 2024

April 1, 2023
Gross Taxes Net
$ 8,410
1,621 — 1,621
(7,405) 1,851 (5,554)

$ 4,477

See accompanying notes to the unaudited condensed consolidated financial statements.



Hayward Holdings, Inc.

Unaudited Condensed Consolidated Statements of Changes in Redeemable Stock and Stockholders' Equity

(Dollars in thousands)

Balance as of December 31, 2023
Net income
Stock-based compensation
Issuance of Common Stock for compensation plans
Repurchase of stock

Other comprehensive loss

Balance as of March 30, 2024

Balance as of December 31, 2022
Net income
Stock-based compensation
Issuance of Common Stock for compensation plans
Repurchase of stock

Other comprehensive loss

Balance as of April 1, 2023

Accumulated

Common Stock Additional Other Total
Paid-in  Treasury Retained Comprehensive Stockholders’
Shares Amount Capital Stock Earnings Income (Loss) Equity
(
1,080,894 357,755 580,909
214,165,676 $ 243 $ $ ) $ $ 7,167 $ 1,311,458
— — — — 9,840 — 9,840
— — 1,983 — — — 1,983
550,713 1 799 — — — 800
— — — (355) — — (355)
— — — — — (3,234) (3,234)
(
1,083,676 358,110 590,749
214,716,389 $ 244 S $ ) $ $ 3,933 $ 1,320,492
Accumulated
Common Stock Additional Other Total
Paid-in  Treasury Retained Comprehensive Stockholders’
Shares Amount Capital Stock Earnings Income (Loss) Equity
(
1,069,878 357,415 500,222
211,862,781 $ 241 $ $ ) $ $ 10,108 $ 1,223,034
— — — — 8,410 — 8,410
— — 2,047 — — — 2,047
912,288 1 569 — — — 570
— - — (9) — - (9)
— — — — — (3,933) (3,933)
(
1,072,494 357,424 508,632
212,775,069 $ 242 $ $ ) $ $ 6,175 $ 1,230,119

See accompanying notes to the unaudited condensed consolidated financial statements.



Hayward Holdings, Inc.

Unaudited Condensed Consolidated Statements of Cash Flows
(In thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation
Amortization of intangible assets
Amortization of deferred debt issuance fees
Stock-based compensation
Deferred income taxes
Allowance for bad debts
(Gain) loss on sale of property, plant and equipment
Changes in operating assets and liabilities
Accounts receivable
Inventories
Other current and non-current assets
Accounts payable
Accrued expenses and other liabilities

Net cash used in operating activities

Cash flows from investing activities
Purchases of property, plant, and equipment
Proceeds from sale of property, plant, and equipment
Proceeds from short-term investments

Net cash provided by (used in) investing activities

Cash flows from financing activities
Proceeds from revolving credit facility
Payments on revolving credit facility
Proceeds from issuance of long-term debt
Payments of long-term debt
Payments of short-term notes payable
Other, net

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash equivalents
Change in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental disclosures of cash flow information
Cash paid-interest
Cash paid-income taxes

Equipment financed under finance leases

Three Months Ended

March 30, 2024 April 1, 2023
9,840 8,410
4,310 4,362
8,543 9,254
1,180 1,090
1,983 2,047

(1,083) (328)
150 145
(40) 32

(81,753) (98,802)
(7,087) 9,933
9,743 8,150
7,364 1,855
(30,354) (37,030)
(77,204) (90,882)
(5,932) (6,239)
47 —
25,000 —
19,115 (6,239)
— 139,200
— (52,500)
2,194 —
(3,230) (3,074)
(1,719) (2,214)
(327) 358
(3,082) 81,770
(1,053) 201
(62,224) (15,150)
178,097 56,177
115,873 $ 41,027

19,002 $ 18,898
109 2,384
132 —

See accompanying notes to the unaudited condensed consolidated financial statements.



Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

1. Nature of Operations and Organization

Hayward Holdings, Inc. (“Holdings,” the “Company,” “we” or “us”) is a global designer and manufacturer of pool and outdoor living technology. The
Company has six manufacturing facilities worldwide, which are located in North Carolina, Tennessee, Rhode Island, Spain (two) and China, and other
facilities in the United States, Canada, France and Australia. Cash flow is impacted by the seasonality of the swimming pool business. Cash flow is
usually higher in the second and third quarters due to terms of sale to our customers.

We establish actual interim closing dates using a fiscal calendar in which our fiscal quarters end on the Saturday closest to the calendar quarter end,
with the exception of year-end which ends on December 31 of each fiscal year. The interim closing date for the first, second and third quarters of 2024
are March 30, June 29, and September 28, compared to the respective April 1, July 1, and September 30, 2023 dates. We had one additional working
day in the three months ended March 30, 2024 than in the respective 2023 period.

2. Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidated financial statements of the Company included herein have been prepared pursuant to the
rules and regulations of the Securities and Exchange Commission (“SEC”). The financial statements reflect all adjustments that are, in the opinion of
management, necessary for a fair statement of such information. All such adjustments are of a normal recurring nature. Certain information and note
disclosures, including a description of significant accounting policies normally included in financial statements prepared in accordance with accounting
principles generally accepted in the United States of America (“GAAP”), have been condensed or omitted pursuant to such rules and regulations.

These interim financial statements should be read in conjunction with the Company’s annual consolidated financial statements and notes thereto for
the fiscal year ended December 31, 2023. The results of operations for the three months ended March 30, 2024 are not necessarily indicative of the
results for any subsequent periods or the entire fiscal year ending December 31, 2024.

The unaudited condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All
intercompany accounts and transactions have been eliminated in consolidation. Certain prior period amounts have been reclassified for comparative
purposes to conform to the current presentation.

Recently Issued Accounting Standards
Segment Reporting

In November 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU") 2023-07, Improvements to
Reportable Segment Disclosures, which requires enhanced disclosures about significant segment expenses. The amendments in this update are
effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024, with early
adoption permitted. The Company is evaluating the impact of the standard on its segment reporting disclosures.

Income Taxes

In December 2023, the FASB issued ASU 2023-09, Improvements to Income Tax Disclosures, which is intended to improve income tax disclosure
requirements by requiring (i) consistent categories and greater disaggregation of information in the rate reconciliation and (ii) the disaggregation of
income taxes paid by jurisdiction. The guidance makes several other changes to the income tax disclosure requirements. The amendments in ASU 2023-
09 are effective for fiscal years beginning after December 15, 2024, with early adoption permitted, and is required to be applied prospectively with the
option of retrospective application. The Company is evaluating the impact of the standard on its income tax disclosures.



Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

3. Revenue

The following table disaggregates net sales between product groups and geographic regions, respectively (in thousands):

Three Months Ended

March 30, 2024 April 1, 2023

Product groups
Residential pool $ 191,878 $ 190,167
Commercial pool 8,503 8,663
Flow control 12,188 11,306
Total $ 212,569 $ 210,136

Geographic

United States $ 158,725 $ 150,581
Canada 14,704 12,123
Europe 25,781 29,210
Rest of World 13,359 18,222
Total International 53,844 59,555
Total $ 212,569 $ 210,136

4. Inventories

Inventories, net, consist of the following (in thousands):

March 30, 2024

December 31, 2023

Raw materials $ 95,642 $ 103,559
Work in progress 14,499 15,374
Finished goods 110,715 96,247

Total $ 220,856 $ 215,180

5. Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities consist of the following (in thousands):

March 30, 2024

December 31, 2023

Selling, promotional and advertising $ 29,162 $ 48,440
Warranty reserve 23,357 22,154
Employee compensation and benefits 13,311 17,796
Insurance reserve 10,560 9,450
Inventory purchases 8,236 20,790
Operating lease liability - short term 8,070 7,828
Freight 5,660 6,034
Deferred income 4,258 4,021
Professional fees 4,099 1,449
Payroll taxes 3,095 827
Short-term notes payable 573 2,292
Business restructuring costs 251 1,690
Other accrued liabilities 11,943 12,772

Total $ 122,575 $ 155,543

The Company offers warranties on certain of its products and records an accrual for estimated future claims. Such accruals are based on historical

experience and management’s estimate of the level of future claims.



Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

The following table summarizes the warranty reserve activities (in thousands):

Balance at December 31, 2023 $ 22,154
Accrual for warranties issued during the period 8,202
Payments (6,999)

Balance at March 30, 2024 $ 23,357

Balance at December 31, 2022 $ 19,652
Accrual for warranties issued during the period 5,424
Payments (7,076)

Balance at April 1, 2023 $ 18,000

Warranty expenses for the three months ended March 30, 2024 and April 1, 2023 were $ 8.2 million and $ 5.4 million, respectively.
6. Income Taxes

The Company’s effective tax rate for the three months ended March 30, 2024 and April 1, 2023 was 23.8 % and 9.0 %, respectively, after discrete
items. The change in the Company'’s effective tax rate was primarily due to a decrease in the tax benefit from stock compensation.

The Company will recognize a tax benefit in the financial statements for an uncertain tax position only if the Company’s assessment is that the
position is “more likely than not” (i.e., a likelihood greater than 50 percent) to be allowed by the tax jurisdiction based solely on the technical merits of the
position. The term “tax position” refers to a position in a previously filed tax return or a position expected to be taken in a future tax return that is reflected
in measuring current or deferred income tax assets and liabilities for financial reporting purposes. There were no uncertain tax positions at March 30,
2024 or December 31, 2023.

In assessing the realizability of deferred tax assets, the Company considers whether it is more likely than not that some portion or all of the deferred
tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the
periods in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities and projected
future taxable income in making this assessment. Management evaluates the need for valuation allowances on the deferred tax assets according to the
provisions of ASC 740, Income Taxes. In making this determination, the Company assesses all available evidence (positive and negative) including
recent earnings, internally-prepared income tax projections, and historical financial performance.

7. Long-Term Debt

Long-term debt, net, consists of the following (in thousands):

March 30, 2024 December 31, 2023

First Lien Term Facility, due May 28, 2028 $ 972,500 $ 975,000
Incremental B First Lien Term Facility, due May 28, 2028 123,125 123,438
ABL Revolving Credit Facility — —
Other bank debt 10,551 8,775
Finance lease obligations 4,296 4,729

Subtotal 1,110,472 1,111,942
Less: Current portion of the long-term debt (15,585) (15,088)
Less: Unamortized debt issuance costs (16,621) (17,574)

Total $ 1,078,266 $ 1,079,280

The Company'’s First Lien Term Facility and ABL Revolving Credit Facility (collectively “Credit Facilities”) contain collateral requirements, restrictions,
and covenants, including restrictions under the First Lien Term Facility on the Company'’s ability to pay dividends on the Common Stock. Under the
agreement governing the First Lien Credit Facility (the “First Lien Credit Agreement”), the Company must also make an annual mandatory prepayment of
principal commencing April 2023 for



Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

between 0 % and 50 % of the excess cash, as defined in the First Lien Credit Agreement, generated in the prior calendar year. The amount due varies
with the First Lien Leverage Ratio as defined in the First Lien Credit Agreement, from zero if the First Lien Leverage Ratio is less than or equal to 2.5 X,
to fifty percent if the First Lien Leverage Ratio is greater than 3.0 x less certain allowed deductions. The Company did not have a mandatory prepayment
in 2024 based on the First Lien Leverage Ratio as of December 31, 2023 and the applicable criteria under the First Lien Credit Agreement. All
outstanding principal under the First Lien Credit Agreement is due at maturity on May 28, 2028. The maturity date under the ABL Revolving Credit Facility
(“ABL Facility”) is June 1, 2026. As of March 30, 2024, the Company was in compliance with all covenants under the Credit Facilities.

8. Derivatives and Hedging Transactions

The Company holds derivative financial instruments for the purpose of hedging the risks of certain identifiable and anticipated transactions. In
general, the types of risks hedged are those relating to the variability of future earnings and cash flows caused by movements in foreign currency
exchange rates and interest rates. In hedging these transactions, the Company holds the following types of derivatives in the normal course of business.

Interest Rate Swap Agreements

The Company enters into interest rate swap agreements designated as cash flow hedges to manage interest rate risk related to its variable rate debt
obligations. As cash flow hedges, unrealized gains are recognized as assets while unrealized losses are recognized as liabilities. The interest rate swap
agreements are highly correlated to the changes in interest rates to which the Company is exposed. Unrealized gains and losses on these instruments
have been designated as effective and as such, the related gains or losses have been recorded as a component of accumulated other comprehensive
income, net of tax. Other comprehensive income or loss is reclassified into current period income when the hedged interest expense affects earnings.

As of each of March 30, 2024 and December 31, 2023, the Company was a party to interest rate swap agreements of a notional amount of $ 600.0
million.

Foreign Exchange Contracts

The Company enters into foreign exchange contracts to manage risks associated with future intercompany and foreign currency transactions that
may be adversely affected by changes in exchange rates. These contracts are marked-to-market with the resulting gains and losses recognized in
earnings. For the three months ended March 30, 2024 and April 1, 2023, the Company recognized $ 1.1 million of income and $ 0.7 million of expense,
respectively, in Other (income) expense, net, related to foreign exchange contracts.

The following table summarizes the gross fair values and location of the significant derivative instruments within Company’s unaudited condensed
consolidated balance sheets (in thousands):

Accrued Accrued

Other Other Non- Expenses and Other Other Non- Expenses Other Non-

Current Current Other Current Current and Other Current
Assets Assets Liabilities Assets Assets Liabilities Liabilities

March 30, 2024 December 31, 2023

Interest rate swaps $ 5909 $ 18,195 $ — 3 —  $ 21,398 $ — % 445
Foreign exchange contracts 456 — 48 227 — 872 —
Total $ 6,365 $ 18,195 $ 48 $ 227 $ 21,398 $ 872 $ 445



Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

The following tables present the effects of derivative instruments by contract type in accumulated other comprehensive income (“AOCI”) in the
Company’s unaudited condensed consolidated statements of comprehensive income (in thousands):

Location of Gain (Loss)
Gain (Loss) Reclassified From AOCI Reclassified from AOCI into

Gain (Loss) Recognized in AOCI @ to Earnings @ Earnings
Three Months Ended Three Months Ended
March 30, 2024 April 1, 2023 March 30, 2024 April 1, 2023
Interest rate swaps @) $ 7,664 $ (5,554) $ 4,364 $ 3,036 Interest expense, net

(1) The tax expense on the gain recognized in AOCI for the three months ended March 30, 2024 was $ 1.9 million.
(2) The tax expense on the gain reclassified from AOCI to earnings for the three months ended March 30, 2024 and April 1, 2023 was $ 1.1 million and $ 0.8 million, respectively.

(3) The Company estimates that $ 15.5 million of unrealized gains will be reclassified from AOCI into earnings in the next twelve months.

9. Fair Value Measurements

The Company is required to disclose the estimated fair values of all financial instruments, even if they are not carried at their fair value. The fair
values of financial instruments are estimates based upon market conditions and perceived risks. These estimates require management’s judgment and
may not be indicative of the future fair values of the assets and liabilities.

The accounting guidance for fair value measurements and disclosures establishes a three-level fair value hierarchy:

* Level 1-Inputs are based on quoted prices in active markets for identical assets and liabilities.

« Level 2 - Inputs are based on observable inputs other than quoted prices in active markets for identical or similar assets and liabilities.
e Level 3 - One or more inputs are unobservable and significant.

Financial and nonfinancial assets and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement. The Company’s financial instruments include cash and cash equivalents, accounts receivable, and accounts payable. The carrying
amount of these instruments approximate fair value because of their short-term nature.

The Company’s interest rate swaps and foreign exchange contracts are measured in the financial statements at fair value on a recurring basis. The
fair values of these instruments are estimated using industry standard valuation models using market-based observable inputs, including interest rate
curves. These instruments are customary, over-the-counter contracts with various bank counterparties. Accordingly, the fair value measurements of the
interest rate swaps and foreign exchange contracts are categorized as Level 2.

The Company'’s investment plan assets as part of the nonqualified Hayward Industries Supplemental Retirement Plan (the “Supplemental Retirement
Plan”) are presented in the financial statements at fair value on a recurring basis and are based on quoted market prices in active markets. Accordingly,
the fair value measurements of the Supplemental Retirement Plan assets are categorized as Level 1. The value of investments related to the
Supplemental Retirement Plan is included in other assets and a corresponding liability to participants is recorded in other liabilities.
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Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

The following table sets forth the Company'’s financial assets and liabilities that were accounted for at fair value on a recurring basis (in thousands):

March 30, 2024 December 31, 2023
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

Assets:

Interest rate swaps $ — $ 24104 % — $ 24104 $ — $ 21,398 $ — $ 21,398
Foreign exchange contracts — 456 — 456 — 227 — 227
Supplemental Retirement Plan assets 6,865 — — 6,865 5,910 — — 5,910
Liabilities:

Interest rate swaps $ —  $ — 8 — 3 — 3 — 8 445  $ — 8 445
Foreign exchange contracts — 48 — 48 — 872 — 872
Supplemental Retirement Plan liabilities 6,865 — — 6,865 5,910 — — 5,910

The estimated fair value of the long-term debt and related current maturities (excluding finance leases, the ABL Facility, and other bank debt) is
based on observable quoted prices in active markets for similar liabilities and is classified as a Level 2 input. The fair value of the ABL Facility
approximates its carrying value.

The following table sets forth the Company'’s financial assets and liabilities that were not carried at fair value (in thousands):

March 30, 2024 December 31, 2023
Carrying Value Fair Value Carrying Value Fair Value
Assets:
Short-term investments $ — % — % 25,000 $ 25,000
Liabilities:
Long-term debt and related current maturities $ 1,095,625 $ 1,097,899 $ 1,098,438 $ 1,098,422

10. Segments and Related Information

The Company’s operational and management structure is aligned to its key geographies and go-to market strategy resulting in two reportable
segments: North America (“NAM”) and Europe & Rest of World (“E&RW”). Operating segments have not been aggregated to form the reportable
segments. The Company determined its reportable segments based on how the Company’s Chief Operating Decision Maker (“CODM”) reviews the
Company’s operating results in assessing performance and allocating resources. The CODM reviews net sales, gross profit and segment income for
each of the reportable segments. Gross profit is defined as net sales less cost of sales incurred by the segment. The CODM does not evaluate reportable
segments using asset information as these are managed on an enterprise-wide basis. Segment income is defined as segment net sales less cost of
sales, segment selling, general, and administrative expenses (“SG&A”) and research, development, and engineering expense (“RD&E"), excluding
segment acquisition and restructuring related expense as well as amortization of intangible assets recorded within segment SG&A expense. The
accounting policies of the segments are the same as those of Holdings.

The North America segment manufactures and sells residential and commercial swimming pool equipment and supplies as well as equipment that
controls the flow of fluids. This segment is composed of three reporting units.

The Europe & Rest of World segment manufactures and sells residential and commercial swimming pool equipment and supplies. This segment is
composed of two reporting units.

The Company sells its products primarily through distributors and retailers. Financial information by reportable segment, net of intercompany
transactions, is included in the following summary (in thousands):
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Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

Three Months Ended Three Months Ended
March 30, 2024 April 1, 2023
Europe & Rest Europe & Rest
North America of World Total North America of World Total

External net sales $ 173,429 $ 39,140 $ 212,569 $ 162,704 $ 47,432  $ 210,136
Segment income 39,742 6,036 45,778 33,276 9,850 43,126
Capital expenditures @ 5,239 667 5,906 5,912 186 6,098
Depreciation and amortization (@) 5,530 257 5,787 5,725 217 5,942
Intersegment sales 8,077 30 8,107 4,723 6 4,729

(1) Capital expenditures and depreciation associated with Corporate are not included in these totals.

(2) Amortization expense excluded from segment income is not included in these totals.

The following table presents a reconciliation of segment income to income from operations before income taxes (in thousands):

Three Months Ended

March 30, 2024 April 1, 2023

Total segment income $ 45,778 $ 43,126
Corporate expense, net 7,515 6,099
Acquisition and restructuring related expense 504 1,563
Amortization of intangible assets 6,900 7,617

Operating income 30,859 27,847
Interest expense, net 18,592 19,361
Other (income) expense, net (638) (759)

Total other expense 17,954 18,602
Income from operations before income taxes $ 12,905 $ 9,245

11. Earnings Per Share

The following table sets forth the computation of basic and diluted net income per share attributable to common stockholders (in thousands, except
share and per share data):

Three Months Ended

March 30, 2024 April 1, 2023
Net income attributable to common stockholders $ 9,840 $ 8,410
Weighted average number of common shares outstanding, basic 214,357,439 212,523,221
Effect of dilutive securities® 6,719,004 7,977,956
Weighted average number of common shares outstanding, diluted 221,076,443 220,501,177
Earnings per share attributable to common stockholders, basic $ 0.05 $ 0.04
Earnings per share attributable to common stockholders, diluted $ 0.04 $ 0.04

(a) For the three months ended March 30, 2024 and April 1, 2023 there were potential common shares totaling approximately 2.9 million and 2.5 million, respectively, that were

excluded from the computation of diluted EPS as the effect of inclusion of such shares would have been anti-dilutive.
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Hayward Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

12. Commitments and Contingencies
Litigation
The Company is involved in litigation arising in the normal course of business. Where appropriate, these matters have been submitted to the

Company’s insurance carrier. The Company determines whether an estimated loss from a contingency should be accrued by assessing whether a loss is
deemed probable and can be reasonably estimated. It is not possible to quantify the ultimate liability, if any, in these matters.

On August 2, 2023, a securities class action complaint was filed in the United States District Court for the District of New Jersey against the Company
and certain of its current directors and officers (Kevin Holleran and Eifion Jones) and MSD Partners and CCMP Capital Advisors, LP on behalf of a
putative class of stockholders who acquired shares of the Company’s common stock between March 2, 2022 and July 27, 2022. That action is captioned
City of Southfield Fire and Police Retirement System vs. Hayward Holdings, Inc., et al. , 2:23-cv-04146-WJM-ESK (D.N.J.) (“City of Southfield”). On
September 28, 2023, a second, related securities class action complaint was filed in the United States District Court for the District of New Jersey against
the Company and certain of its current directors and officers (Kevin Holleran and Eifion Jones) and MSD Partners and CCMP Capital Advisors, LP on
behalf of a putative class of stockholders who acquired shares of the Company’s common stock between October 27, 2021 and July 28, 2022. That
action is captioned Erie County Employees’ Retirement System vs. Hayward Holdings, Inc., et al ., 2:23-cv-04146-WJM-ESK (D.N.J.) (“Erie County”). On
December 19, 2023, the Court issued a ruling consolidating the two securities class actions (City of Southfield and Erie County) under the City of
Southfield docket (the “Securities Class Action”) and appointing a lead plaintiff. In a consolidated class action complaint filed March 4, 2024, the
Securities Class Action alleges on behalf of a putative class of stockholders who acquired shares of our common stock between October 27, 2021 and
July 28, 2022, among other things, that the Company and certain of its current directors and officers violated Sections 10(b) and 20(a) of the Securities
Exchange Act of 1934 by, among other things, making materially false or misleading statements regarding inventory, growth, and demand trends and the
Company'’s financial projections for 2022. The complaints seek unspecified monetary damages on behalf of the putative classes and an award of costs
and expenses, including reasonable attorneys’ fees.

On November 27, 2023, a shareholder derivative lawsuit was filed in the United States District Court for the District of New Jersey against current and
past directors of the Company captioned Heicklen v. Holleran, et al., 2:23-cv-22649 (D.N.J.) (the “Derivative Action”). The Derivative Action alleges
breaches of fiduciary duties to Company stockholders, aiding and abetting breaches of fiduciary duties, unjust enrichment, corporate waste, and violations
of Section 10(b) of the Securities Exchange Act of 1934 in connection with the claims in the Securities Class Action. The Derivative Action seeks recovery
of unspecified damages and attorney’s fees and costs, as well as improvements to the Company’s corporate governance and internal procedures. The
Derivative Action has been stayed pending final decision on a motion to dismiss being filed in the Securities Class Action.

We dispute the allegations of wrongdoing in the Securities Class Action and the Derivative Action and intend to vigorously defend ourselves in these
matters. In view of the complexity and ongoing and uncertain nature of the outstanding proceedings and inquiries, at this time we are unable to estimate a
reasonably possible financial loss or range of financial loss, if any, that we may incur to resolve or settle the Securities Class Action and the Derivative
Action.

13. Leases

The Company'’s operating and finance lease portfolio is described in Note 15. Leases of Notes to Consolidated Financial Statements in our Annual
Report on Form 10-K for the year ended December 31, 2023.

Supplemental cash flow information related to leases was as follows (in thousands):
Three Months Ended

March 30, 2024 April 1, 2023
Right-of-use assets obtained in exchange for lease obligations:
Operating leases $ 1,104 $ 468
Finance leases 132 —
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Supplemental balance sheet information related to leases was as follows (in thousands):

March 30, 2024 December 31, 2023

Operating leases
Other non-current assets $ 57,602 $ 58,638

Accrued expenses and other liabilities 8,070 7,828

Other non-current liabilities 57,309 58,642
Total operating lease liabilities 65,379 66,470
Finance leases

Property, plant and equipment 10,949 10,858

Accumulated depreciation (2,602) (2,415)
Property, plant and equipment, net 8,347 8,443

Current maturities of long-term debt 2,210 2,121

Long-term debt 2,086 2,608
Total finance lease liabilities $ 4,296 $ 4,729

14. Stockholders’ Equity
Preferred Stock

The Company’s Second Restated Certificate of Incorporation authorizes the Company to issue up to 100,000,000 shares of preferred stock, $ 0.001
value per share, all of which is undesignated.

Common Stock

The Company’s Second Restated Certificate of Incorporation authorizes the Company to issue up to 750,000,000 shares of Common Stock, $ 0.001
value per share. Each share of Common Stock is entitled to one vote on all matters submitted to a vote of the Company’s stockholders. The holders of
Common Stock are entitled to receive dividends, if any, as may be declared by the Board of Directors.

Dividends paid
For the three months ended March 30, 2024 and April 1, 2023, no dividends were declared or paid to the Company’s common stockholders.
Share Repurchase Program

The Board of Directors authorized the Company’s share repurchase program (the “Share Repurchase Program”) such that the Company is
authorized to repurchase from time to time up to an aggregate of $ 450 million of its outstanding shares of common stock, which authorization expires on
July 26, 2025. The Company had no repurchases of its common stock in the quarter ended March 30, 2024 under the Share Repurchase Program. As of
March 30, 2024, $ 400.0 million remained available for additional share repurchases under the program.

15. Stock-based Compensation

Stock-based compensation expense recorded in the unaudited condensed consolidated statements of operations for equity-classified stock-based
awards for the three months ended March 30, 2024 and April 1, 2023 was $ 2.0 million and $ 2.0 million, respectively.

The Company has established two equity incentive plans, the 2021 Equity Incentive Plan and the 2017 Equity Incentive Plan. The Company no
longer issues awards under the 2017 Equity Incentive Plan.
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2021 Equity Incentive Plan

In March 2021, the Company adopted the 2021 Equity Incentive Plan (the “2021 Plan”). Under the 2021 Plan, up to 13,737,500 shares of common
stock may be granted to employees, directors and consultants in the form of stock options, restricted stock units and other stock-based awards. The
terms of awards granted under the 2021 Plan are determined by the Compensation Committee of the Board of Directors, subject to the provisions of the
2021 Plan.

Options granted under the 2021 Plan expire no later than ten years from the date of grant. Options and time-based restricted stock units granted
under the 2021 Plan generally vest ratably over a three-year period and performance-based restricted stock units vest at the end of three years subject to
the performance criteria.

During the three months ended March 30, 2024, the Company granted 412,872 time-based restricted stock units and 268,630 performance-based
restricted stock units under the 2021 Plan with a weighted-average grant-date fair value per share of $ 14.16 and $ 14.16 , respectively.

16. Acquisitions and Restructuring

Acquisition and restructuring related expense, net consists of the following (in thousands):

Three Months Ended

March 30, 2024 April 1, 2023
Business restructuring costs $ 504 $ 1,563
Total $ 504 $ 1,563

During the third quarter of 2023, the Company initiated programs to centralize and consolidate operations and professional services in Europe. For
the three months ended March 30, 2024, the Company incurred $ 0.4 million of expense related to the programs, which include severance and employee
benefit costs, as well as other direct separation benefit costs. The impacted employees must remain with the Company through their planned exit date to
receive each of the severance and retention amounts. Such costs are accounted for in accordance with ASC 420, Exit or Disposal Cost Obligations .

The following tables summarize the status of the Company’s restructuring related expense and related liability balances (in thousands):

2024 Activity
Liability as of Costs Cash Non-cash Liability as of
December 31, 2023 Recognized Payments charges March 30, 2024
One-time termination benefits $ 2,353 $ 263 $ (1,708) $ = $ 908
Facility-related — 65 (65) — —
Other 6 176 (243) 67 6
Total $ 2,359 $ 504 $ (2,016) $ 67 $ 914
2023 Activity
Liability as of Costs Cash Liability as of
December 31, 2022 Recognized Payments April 1, 2023

One-time termination benefits $ 2,422 $ 1,074 $ (2,999) $ 497
Facility-related — 143 (143) —
Other — 346 (336) 10
Total $ 2,422 $ 1,563 $ (3,478) $ 507

Restructuring costs are included within acquisition and restructuring related costs on the Company’s unaudited condensed consolidated statements
of operations, while the restructuring liability is included as a component of accrued expenses and other liabilities on the Company’s unaudited
condensed consolidated balance sheets.
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17. Related-Party Transactions

During the three months ended March 30, 2024 and April 1, 2023, the Company did not incur any significant related party transactions.

18. Subsequent Events

In April 2024, the Company used $ 123.1 million of cash on hand to fund voluntary principal prepayments of the incremental term loan portion of the
First Lien Term Facility (the “Incremental Term Loan B”). As a result of these prepayments, the Company had zero aggregate principal outstanding on the
Incremental Term Loan B as of April 30, 2024.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together with our condensed consolidated
financial statements and related notes thereto, appearing elsewhere in this Quarterly Report on Form 10-Q. In addition to historical financial information,
this discussion and analysis includes forward-looking statements that reflect our plans, estimates and beliefs and involve risks and uncertainties. As a
result of many factors, including those set forth in the section “Risk Factors” in this Quarterly Report on Form 10-Q, our actual results may differ materially
from those contained in or implied by any forward-looking statements. The results of operations for the three months ended March 30, 2024 are not
necessarily indicative of the results for any subsequent periods or the entire fiscal year ending December 31, 2024.

Our Company

The Company is a leading global designer and manufacturer of pool and outdoor living technology. With the pool as the centerpiece of the growing
outdoor living space, the pool industry has attractive market characteristics, including significant aftermarket requirements (such as the ongoing repair,
replacement, remodeling and upgrading of equipment for existing pools), innovation-led growth opportunities, and a favorable industry structure. We are
a leader in this market with a highly-recognized brand, one of the largest installed bases of pool equipment in the world, decades-long relationships with
our key channel partners and trade customers and a history of technological innovation. Our engineered products, which include various energy efficient
and more environmentally sustainable offerings, enhance the pool owner’s outdoor living lifestyle while also delivering high quality water, pleasant
ambiance and ease of use for the ultimate backyard experience. Aftermarket replacements and upgrades to higher value Internet of Things and energy
efficient models are a primary growth driver for our business.

We have an estimated North American residential pool market share of approximately 34%. We believe that we are well-positioned for future growth.
On average, we have 20+ year relationships with our top 20 customers. We estimate that historically aftermarket sales have represented approximately
80% of net sales and are generally recurring in nature since these products are critical to the ongoing operation of pools given requirements for water
quality and sanitization. Our product replacement cycle of approximately 8 to 11 years drives multiple replacement opportunities over the typical life of a
pool, creating opportunities to generate aftermarket product sales as pool owners repair, remodel and upgrade their pools. We estimate aftermarket sales
based upon feedback from certain representative customers and management’s interpretation of available industry and government data, and not upon
our GAAP net sales results.

The Company has six manufacturing facilities worldwide, which are located in North Carolina, Tennessee, Rhode Island, Spain (two) and China, and
other facilities in the United States, Canada, France and Australia.

Segments

Our business is organized into two reportable segments: North America (“NAM”) and Europe & Rest of World (“E&RW"”). The Company determined
its reportable segments based on how the Chief Operating Decision Maker (“CODM”) reviews the Company’s operating results in assessing performance
and allocating resources.

The NAM segment manufactures and sells a complete line of residential and commercial swimming pool equipment and supplies in the United States
and Canada and manufactures and sells flow control products.

The E&RW segment manufactures and sells residential and commercial swimming pool equipment and supplies in Europe, Central and South
America, the Middle East, Australia and other Asia Pacific countries.

NAM accounted for 82% and 77% of total net sales for the three months ended March 30, 2024 and April 1, 2023, respectively, and E&RW
accounted for 18% and 23% of total net sales for the three months ended March 30, 2024 and April 1, 2023, respectively.

Factors Affecting the Comparability of our Results of Operations

Our results of operations for the three months ended March 30, 2024 and the three months ended April 1, 2023 have been affected by the following,
among other events, which must be understood to assess the comparability of our period-to-period financial performance and condition.

Our fiscal quarters end on the Saturday closest to the calendar quarter end, with the exception of year end which ends on December 31 of each
fiscal year. The interim closing date for the first, second and third quarters of 2024 are March 30, June 29,
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and September 28, compared to the respective April 1, July 1, and September 30, 2023 date. This resulted in one additional working day in the three
months ended March 30, 2024 compared to the respective 2023 period. Throughout this discussion we may refer to the three months ended March 30,
2024 and the three months ended April 1, 2023 as the “First Quarter” and “Comparable Quarter,” respectively.

Seasonality

Our business is seasonal, with sales typically higher in the second and fourth quarters. During the second quarter, sales are higher in anticipation of
the start of the summer pool season and in the fourth quarter, we incentivize trade customers to buy and stock in preparation for next year’s pool season
under an “Early Buy” program, which features a price discount and extended payment terms. Shipments for the 2023 Early Buy program began in the
late third quarter and continued through approximately the first quarter of 2024. The favorable payment terms extended as part of the Early Buy program
generally do not exceed 180 days. We aim to keep our manufacturing plants running at a constant level throughout the year and consequently we
typically build inventory in the first and third quarters, and inventory is sold-down in the second and fourth quarters. Our accounts receivable balance
increases from September to April as a result of the Early Buy extended terms. Also, because the majority of our sales are to distributors whose inventory
of our products may vary, including due to reasons beyond our control, such as end-user demand, supply chain lead times and macroeconomic factors,
our revenue may fluctuate from period to period.

Macroeconomic Factors on Variable Rate Indebtedness

Elevated interest rates resulting from central banks’ efforts to combat macroeconomic price inflation has caused increases in the cost to service our
variable rate indebtedness. The Company limits its exposure to these risks by following established risk management policies and procedures, including
the use of derivatives. The Company uses interest rate swaps to manage the exposure to changes in rates and the related cost of debt.

Key Measures We Use to Evaluate Our Business

We consider a variety of financial and operating measures in assessing the performance of our business. The key GAAP measures we use are net
sales, gross profit and gross profit margin, selling, general, and administrative expense (“SG&A”), research, development, and engineering expense
(“RD&E"), operating income and operating income margin. The key non-GAAP measures we use are EBITDA, adjusted EBITDA, adjusted EBITDA
margin, total segment income, adjusted segment income, and adjusted segment income margin.

For information about our use of Non-GAAP measures and a reconciliation of these metrics to the most relevant GAAP measure see “—Non-GAAP
Reconciliation.”
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Results of Operations

Consolidated

The following tables summarize key components of our results of operations for the periods indicated. We derived the consolidated statements of
operations for the three months ended March 30, 2024 and April 1, 2023 from our unaudited condensed consolidated financial statements. Our historical
results are not necessarily indicative of the results that may be expected in the future. The following table summarizes our results of operations:

(In thousands)

Net sales
Cost of sales

Gross profit
Selling, general and administrative expense
Research, development and engineering expense
Acquisition and restructuring related expense
Amortization of intangible assets

Operating income
Interest expense, net
Other (income) expense, net

Total other expense
Income from operations before income taxes
Provision for income taxes

Net income

Adjusted EBITDA @

(a) See “—Non-GAAP Reconciliation.”

Net sales

Three Months Ended

March 30, 2024 April 1, 2023
212569 $ 210,136
107,990 112,245
104,579 97,891
60,014 54,887
6,302 5,977

504 1,563
6,900 7,617
30,859 27,847
18,592 19,361
(638) (759)
17,954 18,602
12,905 9,245
3,065 835
9,840 $ 8,410
45041 $ 44,929

Net sales increased to $212.6 million for the three months ended March 30, 2024 from $210.1 million for the three months ended April 1, 2023, an

increase of $2.5 million or 1.2%. See the segment discussion below for further information.

The year-over-year net sales increase was driven by the following:

Volume

Price, net of discounts and allowances
Acquisitions

Currency and other

Total

Three Months Ended

March 30, 2024

05 %
0.6 %
— %
01 %

12 %

This increase for the three months ended March 30, 2024 was primarily due to a modest increase in net price and volume. The growth in volume is a

result of increased Early Buy shipments in North America.

Gross profit and Gross profit margin

Gross profit increased to $104.6 million for the three months ended March 30, 2024 from $97.9 million for the three months ended April 1, 2023, an

increase of $6.7 million or 6.8%.

Gross profit margin increased to 49.2% for the three months ended March 30, 2024 compared to 46.6% for the three months ended April 1, 2023, an

increase of 260 basis points, primarily due to operational efficiencies in our manufacturing operations.

Selling, general, and administrative expense
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Selling, general, and administrative expense (SG&A) increased to $60.0 million for the three months ended March 30, 2024 from $54.9 million for the
three months ended April 1, 2023, an increase of $5.1 million or 9.3%, primarily as a result of increased warranty costs, marketing and selling expenses.

As a percentage of net sales, SG&A increased to 28.2% for the three months ended March 30, 2024 as compared to 26.1% for the three months
ended April 1, 2023, an increase of 210 basis points driven by the factors discussed above.

Research, development, and engineering expense

Research, development, and engineering expense (RD&E) increased to $6.3 million for the three months ended March 30, 2024 from $6.0 million for
the three months ended April 1, 2023. RD&E spend continues to be focused on new product development.

As a percentage of net sales, RD&E was 3.0% for the three months ended March 30, 2024 compared to 2.8% for the three months ended April 1,
2023, an increase of 20 basis points.

Acquisition and restructuring related expense

For the three months ended March 30, 2024, we incurred $0.5 million of acquisition and restructuring related expense as compared to $1.6 million of
expense for the three months ended April 1, 2023. The expense in the First Quarter was primarily related to severance and other costs associated with
the centralization and consolidation of operations in Europe, compared to the Comparable Quarter which was primarily related to severance and
employee benefit costs as part of the enterprise cost reduction program initiated in 2022, as well as costs associated with the relocation of the corporate
headquarters from New Jersey to North Carolina.

Amortization of intangible assets

For the three months ended March 30, 2024, amortization of intangible assets decreased $0.7 million compared to the three months ended April 1,
2023, due to the amortization pattern of certain intangible asset classes based on the declining balance method.

Operating income
For the three months ended March 30, 2024, operating income increased $3.1 million due to the aggregated effect of the items described above.

Interest expense, net

Interest expense, net, decreased to $18.6 million for the three months ended March 30, 2024 from $19.4 million for the three months ended April 1,
2023.

Interest expense, net, for the three months ended March 30, 2024 consisted of $19.1 million of interest expense on the outstanding debt and $1.2
million of amortization of deferred financing fees, partially offset by $1.7 million of interest income on cash deposits. The effective interest rate on our
borrowings, including the impact of an interest rate hedge, was 7.28% for the three months ended March 30, 2024.

Interest expense, net, for the three months ended April 1, 2023 consisted of $18.5 million of interest expense on the outstanding debt and $1.1 million
of amortization of deferred financing fees, partially offset by $0.2 million of interest income on cash deposits. The effective interest rate on our borrowings,
including the impact of an interest rate hedge, was 6.71% for the three months ended April 1, 2023.

Interest expense decreased by $0.8 million for the First Quarter compared to the Comparable Quarter, primarily due to an increase in net interest
income from the interest rate swaps and interest on cash investment balances.

Provision for income taxes

We incurred income tax expense of $3.1 million for the three months ended March 30, 2024 compared to an income tax expense of $0.8 million for
the three months ended April 1, 2023, an increase of $2.3 million or 267.1%.

The increase in the Company’s effective tax rate from 9.0% for the three months ended April 1, 2023 to 23.8% for the three months ended March 30,
2024 was primarily due to a decrease in the tax benefit from stock compensation.

Net income

As a result of the foregoing, net income increased $1.4 million for the three months ended March 30, 2024.
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Adjusted EBITDA and Adjusted EBITDA margin

Adjusted EBITDA increased to $45.0 million for the three months ended March 30, 2024 from $44.9 million for the three months ended April 1, 2023,
an increase of $0.1 million or 0.2%, driven primarily by increased net sales and higher gross profit margin, partially offset by an increase in SG&A
expense.

Adjusted EBITDA margin decreased to 21.2% for the three months ended March 30, 2024 compared to 21.4% for the three months ended April 1,
2023, a decrease of 20 basis points.

Segment

The Company manages its business primarily on a geographic basis. The Company’s reportable segments consist of NAM and E&RW. We evaluate
performance based on net sales, gross profit, segment income and adjusted segment income, and we use gross profit margin, segment income margin
and adjusted segment income margin as comparable performance measures for our reporting segments.

Segment income represents segment net sales less cost of sales, segment SG&A and RD&E, excluding acquisition and restructuring related
expense as well as amortization of intangible assets. A reconciliation of segment income to our operating income is detailed below. Adjusted segment
income represents segment income adjusted for the impact of depreciation, amortization of intangible assets recorded within cost of sales, stock-based
compensation and certain non-cash, nonrecurring or other items that are included in segment income that we do not consider indicative of the ongoing
segment operating performance. See “—Non-GAAP Reconciliation” for a reconciliation of these metrics to the most directly comparable GAAP metric.

(Dollars in thousands) Three Months Ended Three Months Ended
March 30, 2024 April 1, 2023
Total NAM E&RW Total NAM E&RW
Net sales $ 212,569 $ 173,429 $ 39,140 $ 210,136 $ 162,704 $ 47,432
Gross profit $ 104,579 $ 89,877 $ 14,702 $ 97,891 $ 79,013 $ 18,878
Gross profit margin % 49.2 % 51.8 % 37.6 % 46.6 % 48.6 % 39.8 %

Income from operations before

income taxes $ 12,905 $ 9,245
Expenses not allocated to
segments
Corporate expense, net 7,515 6,099
Acquisition and restructuring
related expense 504 1,563
Amortization of intangible assets 6,900 7,617
Interest expense, net 18,592 19,361
Other (income) expense, net (638) (759)
Segment income @ ®) $ 45,778 % 39,742 $ 6,036 $ 43,126 $ 33,276  $ 9,850
Segment income margin % @ (®) 21.5 % 22.9 % 15.4 % 20.5 % 20.5 % 20.8 %
Adjusted segment income @ ®) $ 51,606 $ 45303 $ 6,303 $ 49,339 $ 39,261 $ 10,078
Adjusted segment income margin
% @ () 24.3 % 26.1 % 16.1 % 23.5 % 24.1 % 21.2 %

(a) Total segment income, adjusted segment income and adjusted segment income margin are non-GAAP measures.

(b) See “—Non-GAAP Reconciliation.”
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North America (“NAM”)

(Dollars in thousands) Three Months Ended
March 30, 2024 April 1, 2023
Net sales $ 173429 % 162,704
Gross profit $ 89,877 $ 79,013
Gross profit margin % 51.8 % 48.6 %
Segment income $ 39,742 % 33,276
Segment income margin % 22.9% 20.5 %
Adjusted segment income @ $ 45303 $ 39,261
Adjusted segment income margin % @ 26.1 % 24.1 %

(a) See “—Non-GAAP Reconciliation.”
Net sales

Net sales increased to $173.4 million for the three months ended March 30, 2024 from $162.7 million for the three months ended April 1, 2023, an
increase of $10.7 million or 6.6%.

The year-over-year net sales increase was driven by the following factors:

Three Months Ended

March 30, 2024

Volume 59 %
Price, net of allowances and discounts 0.7 %
Total 6.6 %

This increase for the three months ended March 30, 2024 was primarily driven by volume and net price. The growth in volume was driven by
increased Early Buy shipments.

Gross profit and Gross profit margin

Gross profit increased to $89.9 million for the three months ended March 30, 2024 from $79.0 million for the three months ended April 1, 2023, an
increase of $10.9 million or 13.7%.

Gross profit margin increased to 51.8% for the three months ended March 30, 2024 from 48.6% for the three months ended April 1, 2023, an
increase of 320 basis points. Gross margin increased primarily due to operational efficiencies in our manufacturing operations.
Segment income and Segment income margin

Segment income increased to $39.7 million for the three months ended March 30, 2024 from $33.3 million for the three months ended April 1, 2023,
an increase of $6.4 million or 19.4%. This was primarily driven by an increase in sales and gross profit as discussed above.

Segment income margin increased to 22.9% for the three months ended March 30, 2024 from 20.5% for the three months ended April 1, 2023, an
increase of 240 basis points.
Adjusted segment income and Adjusted segment income margin

Adjusted segment income increased to $45.3 million for the three months ended March 30, 2024 from $39.3 million for the three months ended
April 1, 2023, an increase of $6.0 million or 15.4%. This was driven by the increase in segment income as discussed above, after adjusting for the non-
cash and specified costs discussed below in “— Non-GAAP Reconciliation.”

Adjusted segment income margin increased to 26.1% for the three months ended March 30, 2024 from 24.1% for the three months ended April 1,
2023, an increase of 200 basis points. Refer to “—Non-GAAP Reconciliation” for a reconciliation of segment income to adjusted segment income.
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Europe & Rest of World (“E&RW")

(Dollars in thousands) Three Months Ended
March 30, 2024 April 1, 2023
Net sales $ 39,140 $ 47,432
Gross profit $ 14,702  $ 18,878
Gross profit margin % 37.6 % 39.8 %
Segment income $ 6,036 $ 9,850
Segment income margin % 15.4 % 20.8 %
Adjusted segment income @ $ 6,303 $ 10,078
Adjusted segment income margin % @ 16.1 % 21.2 %

(a) See “—Non-GAAP Reconciliation.”
Net sales

Net sales decreased to $39.1 million for the three months ended March 30, 2024 from $47.4 million for the three months ended April 1, 2023, a
decrease of $8.3 million or 17.5%.

The year-over-year net sales decrease was driven by the following:

Three Months Ended
March 30, 2024

Volume (18.0)%
Price, net of allowances and discounts 0.2 %
Currency and other 0.3 %

Total (17.5)%

The decrease for the three months ended March 30, 2024 in net sales was primarily due to a decline in volume, partially offset by the favorable
impact of foreign currency translation and positive net price. The decline in volume is driven by delayed shipments as a result of the consolidation of our
manufacturing operations in Europe.

Gross profit and Gross profit margin

Gross profit decreased to $14.7 million for the three months ended March 30, 2024 from $18.9 million for the three months ended April 1, 2023, a
decrease of $4.2 million or 22.1%.

Gross profit margin decreased to 37.6% for the three months ended March 30, 2024 from 39.8% for the three months ended April 1, 2023, a
decrease of 220 basis points, primarily driven by lower operating leverage as a result of the decline in sales.

Seagment income and Segment income margin

Segment income decreased to $6.0 million for the three months ended March 30, 2024 from $9.9 million for the three months ended April 1, 2023, a
decrease of $3.9 million or 38.7%. This was primarily driven by a decrease in sales and gross profit as discussed above.

Segment income margin decreased by 540 basis points from 20.8% for the three months ended April 1, 2023 to 15.4% for the three months ended
March 30, 2024, resulting from lower operating expense leverage.
Adjusted segment income and Adjusted segment income margin

Adjusted segment income decreased to $6.3 million for the three months ended March 30, 2024 from $10.1 million for the three months ended
April 1, 2023, a decrease of $3.8 million or 37.5%. This was primarily driven by the decreased sales after adjusting for the non-cash and specified costs
described below in “—Non-GAAP Reconciliation” below.

Adjusted segment income margin decreased to 16.1% for the three months ended March 30, 2024 from 21.2% for the three months ended April 1,
2023, a decrease of 510 basis points. Refer to “—Non-GAAP Reconciliation” for a reconciliation of segment income to adjusted segment income.
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Non-GAAP Reconciliation

The Company uses EBITDA, adjusted EBITDA, adjusted EBITDA margin, total segment income, adjusted segment income and adjusted segment
income margin to supplement GAAP measures of performance to evaluate the effectiveness of our business strategies. These metrics are also frequently
used by analysts, investors and other interested parties to evaluate companies in our industry, when considered alongside other GAAP measures.

EBITDA is defined as earnings before interest (including amortization of debt costs), income taxes, depreciation, and amortization. Adjusted EBITDA
is defined as EBITDA adjusted for the impact of restructuring related income or expenses, stock-based compensation, currency exchange items, and
certain non-cash, nonrecurring, or other items that are included in net income and EBITDA that we do not consider indicative of our ongoing operating
performance. Adjusted EBITDA margin is defined as adjusted EBITDA divided by net sales. Total segment income represents net sales less cost of
sales, segment SG&A and RD&E, excluding acquisition and restructuring related expense as well as amortization of intangible assets. Adjusted segment
income is defined as segment income adjusted for the impact of depreciation, amortization of intangible assets recorded within cost of sales, stock-based
compensation and certain non-cash, nonrecurring or other items that are included in segment income that we do not consider indicative of the ongoing
segment operating performance. Adjusted segment income margin is defined as adjusted segment income divided by segment net sales.

EBITDA, adjusted EBITDA, adjusted EBITDA margin, total segment income, adjusted segment income and adjusted segment income margin are not
recognized measures of financial performance under GAAP. We believe these non-GAAP measures provide analysts, investors and other interested
parties with additional insight into the underlying trends of our business and assist these parties in analyzing our performance across reporting periods on
a consistent basis by excluding items that we do not believe are indicative of our core operating performance, which allows for a better comparison
against historical results and expectations for future performance. Management uses these non-GAAP measures to understand and compare operating
results across reporting periods for various purposes including internal budgeting and forecasting, short and long-term operating planning, employee
incentive compensation, and debt compliance. These non-GAAP measures are not intended to replace the presentation of our financial results in
accordance with GAAP.

EBITDA, adjusted EBITDA, adjusted EBITDA margin, total segment income, adjusted segment income and adjusted segment income margin are not
calculated in the same manner by all companies, and accordingly, are not necessarily comparable to similarly titted measures of other companies and
may not be an appropriate measure for performance relative to other companies. EBITDA, adjusted EBITDA, total segment income, adjusted segment
income should not be construed as indicators of a company’s operating performance in isolation from, or as a substitute for, net income (loss) and
segment income which are prepared in accordance with GAAP. We have presented EBITDA, adjusted EBITDA, adjusted EBITDA margin, total segment
income, adjusted segment income and adjusted segment income margin solely as supplemental disclosure because we believe it allows for a more
complete analysis of results of operations. In the future we may incur expenses such as those added back to calculate adjusted EBITDA. Our
presentation of adjusted EBITDA and adjusted segment income should not be construed as an inference that our future results will be unaffected by
these items.
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Net Income to Adjusted EBITDA and Adjusted EBITDA Margin

Following is a reconciliation from net income to adjusted EBITDA and adjusted EBITDA margin for the three months ended March 30, 2024 and

April 1, 2023:

(Dollars in thousands)

Three Months Ended

March 30, 2024 April 1, 2023
Net income 9840 $ 8,410
Depreciation 4,310 4,362
Amortization 8,543 9,254
Interest expense 18,592 19,361
Income taxes 3,065 835
EBITDA 44,350 42,222
Stock-based compensation @ 190 357
Currency exchange items ®) 54 (74)
Acquisition and restructuring related expense, net © 504 1,563
Other @ (57) 861
Total Adjustments 691 2,707
Adjusted EBITDA 45,041 $ 44,929
Adjusted EBITDA margin 21.2% 21.4%
(a) Represents non-cash stock-based compensation expense related to equity awards issued to management, employees, and directors. The adjustment includes only expense

related to awards issued under the 2017 Equity Incentive Plan, which were awards granted prior to the effective date of Hayward’s initial public offering (the “IPO”).

(b) Represents unrealized non-cash losses on foreign denominated monetary assets and liabilities and foreign currency contracts.

(c) Adjustments in the three months ended March 30, 2024 are primarily driven by $0.4 million of separation and other costs associated with the centralization of operations in

Europe. Adjustments in the three months ended April 1, 2023 are primarily driven by $0.8 million of separation costs associated with the enterprise cost reduction program

initiated in 2022, $0.3 million of integration costs from prior acquisitions and $0.3 million of costs associated with the relocation of the corporate headquarters.

(d) Adjustments in the three months ended March 30, 2024 are primarily driven by gains on the sale of assets, partially offset by costs incurred related to ongoing securities

litigation. Adjustments in the three months ended April 1, 2023 primarily includes $0.4 million of transitional expenses incurred to enable go-forward public company

regulatory compliance and $0.4 million of costs incurred related to the selling stockholder offering of shares in March 2023.
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Following is a reconciliation from income from operations before income taxes to total segment income and adjusted segment income for the three
months ended March 30, 2024 and April 1, 2023:

(Dollars in thousands) Three Months Ended
March 30, 2024 April 1, 2023
Income from operations before income taxes $ 12,905 $ 9,245

Expenses not allocated to segments

Corporate expense, net 7,515 6,099
Acquisition and restructuring related expense 504 1,563
Amortization of intangible assets 6,900 7,617
Interest expense, net 18,592 19,361
Other (income) expense, net (638) (759)
Segment income 45,778 43,126
Depreciation 4,144 4,305
Amortization 1,643 1,637
Stock-based compensation 22 173
Other @ 19 98
Total Adjustments 5,828 6,213
Adjusted segment income $ 51,606 $ 49,339
Adjusted segment income margin 243 % 235 %

(a) The three months ended March 30, 2024 represents losses on the sale of assets. The three months ended April 1, 2023 includes miscellaneous items we believe are not
representative of our ongoing business operations.

Following is a reconciliation from segment income to adjusted segment income for NAM for the three months ended March 30, 2024 and April 1, 2023
(dollars in thousands):

NAM Three Months Ended
March 30, 2024 April 1, 2023
Segment income $ 39,742 % 33,276
Depreciation 3,887 4,088
Amortization 1,643 1,637
Stock-based compensation 12 162
Other @ 19 98
Total adjustments 5,661 5,985
Adjusted segment income $ 45303 % 39,261
Adjusted segment income margin 26.1 % 24.1 %

(@) The three months ended March 30, 2024 for NAM represents losses on the sale of assets. The three months ended April 1, 2023 includes miscellaneous items the Company
believes are not representative of its ongoing business operations.
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Following is a reconciliation from segment income to adjusted segment income for E&RW for the three months ended March 30, 2024 and April 1,

2023 (dollars in thousands):

E&RW

Three Months Ended

March 30, 2024 April 1, 2023

Segment income $ 6,036 $ 9,850

Depreciation 257 217

Amortization — —

Stock-based compensation 10 11

Total Adjustments 267 228

Adjusted segment income $ 6,303 $ 10,078
Adjusted segment income margin 16.1 % 212 %

Liquidity and Capital Resources

Our primary sources of liquidity are net cash provided by operating activities and availability under the ABL Revolving Credit Facility ( “ABL Facility”).

Primary working capital requirements are for raw materials, component and certain finished goods inventories and supplies, payroll, manufacturing,

freight and distribution, facility, and other operating expenses. Cash flow from operations and working capital requirements

fluctuate during the year,

driven primarily by the seasonal demand for our products, an Early Buy program, the timing of inventory purchases and receipt of customer payments,

and as such, the utilization of the ABL Facility fluctuates during the year.

Unrestricted cash and cash equivalents totaled $115.9 million as of March 30, 2024, which is a decrease of $62.2 million from $178.1 million at

December 31, 2023.

We focus on increasing cash flow, solidifying the liquidity position through working capital initiatives, and paying our debt obligations, while continuing
to fund business growth initiatives and return of capital to shareholders. We believe that net cash provided by operating activities and availability under
the ABL Facility will be adequate to finance our working capital requirements, inclusive of capital expenditures, and debt service over the next 12 months.

Credit Facilities

The First Lien Term Facility and ABL Facility (collectively “Credit Facilities”) contain various restrictions, covenants and

collateral requirements. Refer

to Note 7. Long-Term Debt of notes to our unaudited condensed consolidated financial statements for further information on the terms of the Credit
Facilities. We also have a revolving credit facility for our Spain subsidiary in the amount of €0.5 million as a local source of liquidity. As of March 30, 2024,

the Spain revolving facility balance was zero with a borrowing availability of €0.5 million.

Long-term debt consisted of the following (in thousands):

March 30, 2024

December 31, 2023

First Lien Term Facility, due May 28, 2028 $ 972,500 $ 975,000
Incremental B First Lien Term Facility, due May 28, 2028 123,125 123,438
ABL Revolving Credit Facility — —
Other bank debt 10,551 8,775
Finance lease obligations 4,296 4,729

Subtotal 1,110,472 1,111,942
Less: Current portion of the long-term debt (15,585) (15,088)
Less: Unamortized debt issuance costs (16,621) (17,574)

Total $ 1,078,266 $ 1,079,280
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ABL Facility

The ABL Facility provides for an aggregate amount of borrowings up to $425.0 million, with a peak season commitment of $475.0 million, subject to a
borrowing base calculation based on available eligible receivables, eligible inventory, and qualified cash in North America. An amount of up to 30% (or up
to 40% with agent consent) of the then-outstanding commitments under the ABL Facility is available to our Canada and Spain subsidiaries. A portion of
the ABL Facility not to exceed $50 million is available for the issuance of letters of credit in U.S. Dollars, of which $20.0 million is available for the
issuance of letters of credit in Canadian dollars. The ABL Facility also includes a $50.0 million swingline loan facility and a $30.6 million First-In, Last-Out
Sublimit (“FILO Sublimit”). The maturity of the facility is June 1, 2026.

The borrowings under the ABL Facility bear interest at a rate equal to the Secured Overnight Financing Rate (“Term SOFR”) plus a 0.10% credit
spread adjustment and a margin of between 1.25% to 1.75%, or at a base rate plus a margin of 0.25% to 0.75% with no credit spread adjustment, while
the FILO Sublimit borrowings bear interest at a rate equal to Term SOFR or a base rate plus a margin of between 2.25% to 2.75% or 1.25% to 1.75%,
respectively.

For the three months ended March 30, 2024, the average borrowing base under the ABL Facility was $313.0 million and the average loan balance
outstanding was zero. As of March 30, 2024, the loan balance was zero with a borrowing availability of $347.2 million.

First Lien Term Facilities

On May 22, 2023, the Company entered into the Fifth Amendment to the Company's First Lien Credit Agreement (the “First Lien Term Facility” and,
together with the ABL Facility, the “Credit Facilities”) to replace the LIBOR based reference rate with an adjusted term Secured Overnight Financing Rate
(“SOFR”). The First Lien Term Facility bears interest at a rate equal to a base rate or SOFR, plus, in either case, an applicable margin. In the case of
SOFR tranches, the applicable margin is 2.75% per annum with a 0.50% floor, with a stepdown to 2.50% per annum with a 0.50% floor when net secured
leverage as defined by the First Lien Credit Agreement is less than 2.5x. The loan under the First Lien Term Facility amortizes quarterly at a rate of
0.25% of the original principal amount and requires a $2.5 million repayment of principal on the last business day of each March, June, September and
December. For the Comparable Quarter, the borrowings under the First Lien Term Facility bore interest at a rate equal to LIBOR or a base rate plus an
applicable margin of 2.75% per annum with a 0.50% floor, with a stepdown to 2.50% per annum with a 0.50% floor when net secured leverage ratio is
less than 2.5x.

The First Lien Term Facility also includes an incremental term loan in an aggregate original principal amount of $125 million (the “Incremental Term
Loan B”). The Incremental Term Loan B bears interest at an annual floating rate based on a forward-looking rate of the Secured Overnight Financing
Rate (with a 0.50% floor) plus 3.25% and a 0.10% credit spread adjustment. The incremental loan requires a $0.3 million repayment of principal on the
last business day of each March, June, September and December.

Under the agreement governing the First Lien Credit Facility (the “First Lien Credit Agreement”), the Company must make an annual mandatory
prepayment of principal for between 0% and 50% of the excess cash and subject to permitted deductions, as defined in the First Lien Credit Agreement,
generated in the prior calendar year. The amount due varies with the First Lien Leverage Ratio as defined in the First Lien Credit Agreement, from zero if
the First Lien Leverage Ratio is less than or equal to 2.5, to fifty percent if the First Lien Leverage Ratio is greater than 3.0x, in each case as of
December 31 of the prior year. The First Lien Term Facility including the Incremental Term Loan B, matures on May 28, 2028.

As of March 30, 2024, the balance outstanding under the First Lien Term Facility was $972.5 million and the balance outstanding under the
Incremental Term Loan B was $123.1 million. In April 2024, the Company used $123.1 million of cash on hand to fund voluntary principal prepayments of
the Incremental Term Loan B. As a result of these prepayments, the Company had zero aggregate principal outstanding on the Incremental Term Loan B
as of April 30, 2024.

For the three months ended March 30, 2024, the effective interest rate on borrowings under the First Lien Term Facility, including the impact of an
interest rate hedge, was 7.03%. The effective interest rate is comprised of 8.28% for interest and 0.36% for financing costs, partially offset by 1.61% for
interest income on the interest rate swaps.

Covenant Compliance

The Credit Facilities contain various restrictions, covenants and collateral requirements. As of March 30, 2024, we were in compliance with all
covenants under the Credit Facilities.
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Sources and Uses of Cash

Following is a summary of our cash flows from operating, investing, and financing activities:

(Dollars in thousands) Three Months Ended

March 30, 2024 April 1, 2023
Net cash used in operating activities $ (77,204) $ (90,882)
Net cash provided by (used in) investing activities 19,115 (6,239)
Net cash (used in) provided by financing activities (3,082) 81,770
Effect of exchange rate changes on cash and cash equivalents (1,053) 201
Change in cash and cash equivalents $ (62,224) $ (15,150)

Net cash used in operating activities

Net cash used in operating activities decreased to $77.2 million for the three months ended March 30, 2024 from $90.9 million for the three months
ended April 1, 2023, a decrease of $13.7 million or 15.1%. The decrease in cash used was driven by less cash used for working capital compared to the
prior-year period and an increase in net income.

Net cash provided by (used in) investing activities

Net cash provided by investing activities was $19.1 million for the three months ended March 30, 2024 compared to net cash used in investing
activities of $6.2 million for the three months ended April 1, 2023, a change of $25.3 million or 406.4%. The increase in cash provided by investing
activities is driven by the proceeds of certificates of deposit investments.

Net cash (used in) provided by financing activities

Net cash used in financing activities was $3.1 million for the three months ended March 30, 2024 compared to net cash provided by financing
activities of $81.8 million for the three months ended April 1, 2023, a change of $84.9 million or 103.8%. The cash used in the First Quarter was primarily
driven by debt payments while the cash provided in the Comparable Quarter was primarily driven by $86.7 million of borrowings, net of payments, on the
ABL Facility.

Off-Balance Sheet Arrangements

We had $4.3 million of outstanding letters of credit on our ABL Revolving Credit Facility as of each of March 30, 2024 and December 31, 2023.

Critical Accounting Estimates

Our unaudited condensed consolidated financial statements have been prepared in accordance with GAAP. The preparation of financial statements
requires management to make estimates and assumptions that affect amounts reported therein. The estimates that require management’s most difficult,
subjective or complex judgments are described in Part Il, Item 7, under the heading “Critical Accounting Estimates” in our Annual Report on Form 10-K
for the year ended December 31, 2023 (our “Annual Report on Form 10-K”), which section is incorporated herein by reference, and remain unchanged
through the first three months of 2024.

Recently Issued Accounting Standards

See Note 2. Significant Accounting Policies of notes to our unaudited condensed consolidated financial statements for additional information.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the potential economic loss that may result from adverse changes in the fair value of financial instruments. We are exposed to various
market risks, including changes in interest rates and foreign currency rates. Periodically, we use derivative financial instruments to manage or reduce the
impact of changes in interest rates and foreign currency rates. Counterparties to all derivative contracts are major financial institutions. All instruments are
entered into for other than trading purposes.
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There have been no material changes in the interest rate risk during the three months ended March 30, 2024 from what we reported in our Annual
Report on Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to provide reasonable assurance that information, which is required to
be disclosed by the issuer in the reports that it files or submits under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded,
processed, summarized and reported, within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to management, including its Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure. The Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, have evaluated the
effectiveness of the Company’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act)
as of the end of the period covered by this report. Based upon this evaluation, the Company’s Chief Executive Officer and Chief Financial Officer have
concluded that the Company'’s disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting during the three months ended March 30, 2024 that have
materially affected, or are reasonably likely to materially affect, the Company'’s internal control over financial reporting.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For a discussion of our “Legal Proceedings,” refer to Note 12. Commitments and Contingencies of notes to our unaudited condensed consolidated
financial statements, which discussion is incorporated by reference herein.

In addition to the matters discussed in this report and in the notes to our unaudited condensed consolidated financial statements, we are from time to
time subject to, and are presently involved in, other litigation and legal proceedings arising in the ordinary course of business. These proceedings could
relate to commercial or contractual disputes with suppliers, customers or parties to acquisitions and divestitures, intellectual property matters, product
liability, the use or installation of our products, consumer matters, employment and labor matters, and environmental, safety and health matters, including
claims based on alleged exposure to asbestos-containing product components. We believe that the outcome of such other litigation and legal proceedings
will not have a material adverse effect on our business, financial condition, results of operations and cash flows.

On August 2, 2023, a securities class action complaint was filed in the United States District Court for the District of New Jersey against the Company
and certain of its current directors and officers (Kevin Holleran and Eifion Jones) and MSD Partners and CCMP Capital Advisors, LP on behalf of a
putative class of stockholders who acquired shares of our common stock between March 2, 2022 and July 27, 2022. That action is captioned City of
Southfield Fire and Police Retirement System vs. Hayward Holdings, Inc., et al., 2:23-cv-04146-WJM-ESK (D.N.J.) (“City of Southfield”). On September
28, 2023, a second, related securities class action complaint was filed in the United States District Court for the District of New Jersey against the
Company and certain of its current directors and officers (Kevin Holleran and Eifion Jones) and MSD Partners and CCMP Capital Advisors, LP on behalf
of a putative class of stockholders who acquired shares of our common stock between October 27, 2021 and July 28, 2022. That action is captioned Erie
County Employees’ Retirement System vs. Hayward Holdings, Inc., et al., 2:23-cv-04146-WJM-ESK (D.N.J.) (“Erie County”). On December 19, 2023, the
Court issued a ruling consolidating the two securities class actions (City of Southfield and Erie County) under the City of Southfield docket (the “Securities
Class Action”) and appointing a lead plaintiff. In a consolidated class action complaint filed March 4, 2024, the Securities Class Action alleges on behalf of
a putative class of stockholders who acquired shares of our common stock between October 27, 2021 and July 28, 2022, among other things, that the
Company and certain of its current directors and officers violated Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 by, among other things,
making materially false or misleading statements regarding inventory, growth, and demand trends and the Company’s financial projections for 2022. The
Securities Class Action seeks unspecified monetary damages on behalf of the putative classes and an award of costs and expenses, including
reasonable attorneys’ fees.

On November 27, 2023, a shareholder derivative lawsuit was filed in the United States District Court for the District of New Jersey against current and
past officers and directors of the Company captioned Heicklen v. Holleran, et al., 2:23-cv-22649 (D.N.J.) (the “Derivative Action”). The Derivative Action
alleges breaches of fiduciary duties to Company stockholders, aiding and abetting breaches of fiduciary duties, unjust enrichment, corporate waste, and
violations of Section 10(b) of the Securities Exchange Act of 1934 in connection with the claims in the Securities Class Action. The Company’s Amended
and Restated Bylaws and pre-existing agreements between the Company and these current and former directors provide for the Company, to the fullest
extent permitted by applicable law, to indemnify, defend and hold harmless any action, suit or proceeding any person, by reason of the fact that he or she
is or was a director of the Company, against all liability and loss suffered. The Derivative Action seeks recovery of unspecified damages and attorney’s
fees and costs, as well as improvements to the Company’s corporate governance and internal procedures. The Derivative Action has been stayed
pending final decision on a motion to dismiss being filed in the Securities Class Action.

We dispute the allegations of wrongdoing in the Securities Class Action and the Derivative Action and intend to vigorously defend ourselves in these
matters. In view of the complexity and ongoing and uncertain nature of the outstanding proceedings and inquiries, at this time we are unable to estimate a
reasonably possible financial loss or range of financial loss, if any, that we may incur to resolve or settle the Securities Class Action and the Derivative
Action.

ITEM 1A. RISK FACTORS

An investment in our common stock involves risks. For a detailed discussion of the risks that affect our business please refer to the section titled “Risk
Factors” in our Annual Report on Form 10-K. There have been no material changes to our risk factors as previously disclosed in our Annual Report on
Form 10-K.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The Company had no repurchases of its common stock, par value $0.001 per share, in the quarter ended March 30, 2024. On July 26, 2022, the
Board of Directors renewed the initial authorization of its share repurchase program (the “Share Repurchase Program”) such that the Company is
authorized, commencing at that time, to repurchase from time to time up to an aggregate of $450.0 million of its common stock with such authority
expiring on July 26, 2025.

Under the Share Repurchase Program, the Company may purchase shares of its common stock on a discretionary basis from time to time and may
be conducted through privately negotiated transactions, including with our significant stockholders, as well as through open market repurchases or other
means, including through Rule 10b5-1(c) trading plans or through the use of other techniques such as accelerated share repurchases. The amount and
timing of future repurchases may vary depending on market conditions and the level of operating, financing and other investing activities.

As of March 30, 2024, $400.0 million remained available under the current authorization for additional share repurchases. The Company did not
make purchases of its common stock under the Share Repurchase Program for the three months ended March 30, 2024.

(d) Maximum Number (or
(c) Total Number of Shares Approximate Dollar Value) of
(or Units) Purchased as  Shares (or Units) that May Yet
(a) Total Number of (b) Average Price Part of Publicly Announced Be Purchased Under the

Period Shares Purchased Paid per Share Plans or Program Plans or Program
January 1 — February 3, 2024 — % — — 3 400,000,000
February 4 — March 2, 2024 — — — 400,000,000
March 3 — March 30, 2024 — — — 400,000,000
Total — 8 — — 3 400,000,000

ITEM 5. OTHER INFORMATION
Securities Trading Plans of Directors and Executive Officers

During the three months ended March 30, 2024, certain of the Company’s directors or officers (as defined in Rule 16a-1(f)) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) entered into contracts, instructions, or written plans for the purchase or sale of our securities
that are intended to satisfy the conditions specified in Rule 10b5-1(c) under the Exchange Act for an affirmative defense against liability for trading in
securities on the basis of material nonpublic information. We refer to these contracts, instructions, and written plans as “Rule 10b5-1 Trading Plans” and
each one as a “Rule 10b5-1 Trading Plan.”

We describe the material terms of all such trading plans below.
Susan M. Canning, Senior Vice President, Chief Legal Officer and Secretary

On March 13, 2024 , Susan M. Canning , our Senior Vice President, Chief Legal Officer and Corporate Secretary, entered into a Rule 10b5-1
Trading Plan that provides that Ms. Canning, acting through a broker, may sell up to an aggregate of 5,028 shares of our common stock. Sales of shares
under the plan may only occur from June 12, 2024, to September 30, 2024. The plan is scheduled to terminate on September 30, 2024, subject to earlier
termination upon the sale of all shares subject to the plan, upon termination by Ms. Canning or the broker, or as otherwise provided in the plan.
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ITEM 6. EXHIBITS

Exhibit No. Description
311 Certification of Chief Executive Officer of Hayward Holdings, Inc. pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.
31.2 Certification of Chief Financial Officer of Hayward Holdings, Inc. pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.
32.1 Certification of Chief Executive Officer of Hayward Holdings, Inc. pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2 Certification of Chief Financial Officer of Hayward Holdings, Inc. pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS Inline XBRL Instance Document.
101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Calculation Linkbase Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB Inline XBRL Taxonomy Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Presentation Linkbase Document.
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in the Interactive Data Files submitted as

Exhibits 101.*)
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file:///tmp/T10108/67a90a91-2cdb-4e0d-b688-8b6984851766/a2024q1exhibit322.htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized on this day of May 2, 2024.

HAYWARD HOLDINGS, INC.

By: [s/ Eifion Jones
Name: Eifion Jones
Title: Senior Vice President & Chief Financial Officer
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kevin Holleran, certify that:

1.
2.

| have reviewed this Quarterly Report on Form 10-Q of Hayward Holdings, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a.

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared,;

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.

b.

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a  significant role in the registrant’s internal
control over financial reporting.

Date: May 2, 2024 By: /s/ Kevin Holleran

Kevin Holleran

President and Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Eifion Jones, certify that:

1. | have reviewed this Quarterly Report on Form 10-Q of Hayward Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared,;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in  this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 2, 2024 By: /s/ Eifion Jones

Eifion Jones

Senior Vice President and Chief Financial Officer

(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Hayward Holdings, Inc. (the “Company”) for the period ended March 30, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Kevin Holleran, President and Chief Executive Officer of the
Company, hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of
his knowledge:

Q) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 2, 2024 By: /s/ Kevin Holleran
Kevin Holleran
President and Chief Executive Officer

(Principal Executive Officer)



Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Hayward Holdings, Inc. (the “Company”) for the period ended March 30, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Eifion Jones, Senior Vice President and Chief Financial Officer
of the Company, hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the
best of his knowledge:

1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: May 2, 2024 By: /s/ Eifion Jones
Eifion Jones

Senior Vice President and Chief Financial Officer

(Principal Financial Officer)



