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FULL TEXT OF THE PROPOSALS FOR RESOLUTIONS PREPARED BY THE BOARD 
OF DIRECTORS OF FLUIDRA, S.A. TO BE SUBMITTED TO THE 2025 ANNUAL 

SHAREHOLDERS’ MEETING

Item One: Approval of the annual financial statements and of the 
management report, both of the Company and of its 
consolidated group of companies, for the financial year 
ended December 31, 2024. 

Proposed resolution 

To approve the annual financial statements of the Company, consisting of the balance 
sheet, the income statement, the statement of changes in equity, the statement of cash 
flows and the notes to the financial statements, and the management report, of Fluidra, 
S.A. and of its consolidated group of companies, for the financial year ended December 
31, 2024, prepared by the Board of Directors of Fluidra, S.A. on March 25, 2025. 

Item Two:  Approval of the non-financial consolidated information 
statement and sustainability information of Fluidra, S.A. for the 
financial year ended December 31, 2024. 

Proposed resolution 

To approve the consolidated non-financial information and information on sustainability, 
corresponding to the financial year ended December 31, 2024, included in the 
consolidated management report of Fluidra, S.A. 

Item Three: Approval of the proposed allocation for the financial year 
ended December 31, 2024. 

Proposed resolution 

To approve the proposed allocation for the financial year of Fluidra, S.A. ended on 
December 31, 2024, in accordance with the following distribution:

Total result to be distributed: EUR 144,210,876.80
- To the payment of dividends: EUR 113,906,075 1

- To voluntary reserves: EUR 30,304,801.80 2

1 Estimated amount corresponding to the payment of a dividend of EUR 0.60 per share, to be paid in cash. 

The amount of EUR 113,906,075 has been calculated assuming a treasury stock equal to that held at the 
closing date of the year ended December 31, 2024 (2,285,612 treasury shares). Therefore, the amount 
of the total dividend will be reduced or increased depending on the number of treasury shares held by the 
Company at the time of payment of the dividend, given that, as required by the Spanish Capital Companies 
Act, treasury shares shall not receive a dividend.

2 This amount shall be increased or decreased in the same amount by which the amount allocated to the 

payment of the dividend is reduced or increased (see note (1) above).
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The dividend shall be paid in cash, in the gross amount of EUR 0.60 per share of the 
Company with a right to receive it, entailing a maximum total dividend of EUR 
115,277,442 if the distribution were to be made on all of the Company's ordinary shares 
(considering that the share capital of the Company as of the date of this resolution is 
divided into a total of 192,129,070 shares of EUR 1 par value each), i.e. if there were no 
treasury shares.

The dividend will be paid in two payments, on each payment date and for the gross 
amounts per share indicated below, through the entities participating in the Sociedad de 
Gestión de los Sistemas de Registro, Compensación y Liquidación de Valores 
(IBERCLEAR):

- First payment – 2 July 2025: maximum total amount to be distributed of EUR 0,30.

- Second payment – 3 December 2025: maximum total amount to be distributed of EUR
0,30.

The withholdings required by the regulations applicable at any given time shall be made 
from the gross amounts paid. 

In the event of modification of the share capital of the Company and/or the number of 
shares into which it is divided, the gross amount per share on each payment date shall 
be adjusted accordingly. In any event, the maximum total amount to be distributed on 
each payment date may not exceed the amounts set out above (i.e., the maximum 
amount of EUR 57,638,721 on the first payment date and EUR 57,638,721 on the second 
payment date). 

To authorize in the broadest terms the Board of Directors, with express power of 
substitution, to adopt all decisions and carry out all actions necessary or advisable for the 
payment of the dividend previously approved, including, in particular and without 
limitation, to set the terms and conditions of the distribution in all matters not previously 
provided for (including the determination of the exact dates on which the registered 
holders entitle to receive the dividend shall be determined), designate the entity or 
entities that are to act as paying agents and sign the corresponding contract or contracts 
under the terms and conditions it deems appropriate, arrange current accounts for this 
purpose, make the appropriate communications and notifications and, in general, carry 
out any other action necessary or appropriate for the successful completion of the 
approved distribution.

Item Four: Approval of the management carried out by the Board of 
Directors during the financial year 2024. 

Proposed resolution 

To approve the management carried out by the Board of Directors of Fluidra, S.A. during 
the financial year 2024. 
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Item Five: Reappointment of the statutory auditor for both the Company 
and its consolidated group, for the financial years 2026, 2027 
and 2028. 

Proposed resolution 

To reappoint, as statutory auditor of Fluidra, S.A. and of its consolidated group, for a 
period of three (3) years, that is, to audit the financial statements corresponding to the 
financial years ending on December 31, 2026, December 31, 2027 and December 31, 
2028, the audit firm Ernst & Young, S.L., with registered offices at Raimundo Fernández 
Villaverde, 65, 28003 Madrid, entered in the Madrid Commercial Registry under volume 
9,364 general, 8,130 of section 3 of the Book of Companies, folio 68, page M-87.690-1, 
and holder of taxpayer identification number (NIF) B-78.970.506 and entered in the 
Official Auditors' Register (ROAC) under number S0530.

Item Six: Appointment of Directors.

Section one:    Appointment of Mr. Jaime Alberto Ramírez Alzate as 
executive director of the Company.

The General Meeting is previously informed of the resignation tendered by Mr. Bernat 
Garrigós Castro from his position as director of the Company, by letter dated February 
24, 2025, and effective as of May 7, 2025, which leaves a vacancy on the Board of 
Directors of the Company. The resignation was submitted to facilitate that Aniol, S.L. 
and its wholly owned company Piumoc Inversions, S.L.U., whose interests Mr. 
Garrigós represented may propose to this General Shareholders' Meeting the 
appointment of Mr. Bruce W. Brooks, former CEO of the Group, to remain as a 
proprietary director, as set out in Item Seven of the Agenda.

Proposed resolution 

To appoint Mr. Jaime Alberto Ramírez Alzate, following a favorable report from the 
Appointments and Remuneration Committee, as a member of the Board of Directors 
of Fluidra, S.A., for a two-year (2) term, with the category of executive director.

In compliance with the provisions of sections 4, 5, and 6 of Article 529 decies of the 
Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 2, it is 
recorded that: (i) the Board of Directors proposed the appointment of Mr. Jaime 
Alberto Ramírez Alzate at its meeting held on March 25, 2025; (ii) such appointment 
proposal was supported by the requisite report assessing the suitability of Mr. Jaime 
Alberto Ramírez Alzate, which was issued by the Board of Directors on March 25, 
2025, and attached to the minutes of the Board meeting; and (iii) the proposal to 
appoint Mr. Jaime Alberto Ramírez Alzate was preceded by a favorable report issued 
by the Appointments and Remuneration Committee of the Company at its meeting 
on March 24, 2025, which is attached to the minutes of the Appointments and 
Remuneration Committee meeting.
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Section two:    Appointment of Ms. Mercedes Grau Monjo as proprietary 
director of the Company.

Prior to this, the General Shareholders’ Meeting is informed of the vacancy that arose 
on the Board of Directors due to the expiration of the term of office of proprietary 
director Mr. Óscar Serra Duffo on May 6, 2025. Boyser, S.L. and its wholly owned 
company Boyser Corporate Portfolio, S.L.U., whose interests Mr. Serra represented 
propose to this General Shareholders' Meeting the appointment of Ms. Mercedes Grau 
Monjo as a proprietary director.

Proposed resolution 

To appoint Ms. Mercedes Grau Monjo, following a favorable report from the 
Appointments and Remuneration Committee, as a member of the Board of Directors 
of Fluidra, S.A., for a two-year (2) term, with the category of proprietary director.

In compliance with the provisions of sections 4, 5, and 6 of Article 529 decies of the 
Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 2, it is 
recorded that: (i) the Board of Directors proposed the appointment of Ms. Mercedes 
Grau Monjo at its meeting held on March 25, 2025; (ii) such appointment proposal 
was supported by the requisite report assessing the suitability of Ms. Mercedes Grau 
Monjo, which was issued by the Board of Directors on March 25, 2025, and attached 
to the minutes of the Board meeting; and (iii) the proposal to appoint Ms. Mercedes 
Grau Monjo was preceded by the proposal of the Appointments and Remuneration 
Committee of the Company at its meeting on March 24, 2025, which issued a 
favorable report attached to the minutes of the aforementioned meeting of the 
Appointments and Remuneration Committee.

Section three:    Appointment of Ms. María del Carmen Gañet Cirera as 
proprietary director of the Company.

Prior to this, the General Shareholders’ Meeting is informed of the vacancy that arose 
on the Board of Directors due to the expiration of the term of office of proprietary 
director Mr. Bernardo Corbera Serra on May 6, 2025. Edrem, S.L. and its wholly 
owned company Edrem Cartera, S.L.U., whose interests Mr. Corbera represented 
propose to this General Shareholders' Meeting the appointment of Ms. María del 
Carmen Gañet Cirera as a proprietary director.

Proposed resolution 

To appoint Ms. María del Carmen Gañet Cirera, following a favorable report from the 
Appointments and Remuneration Committee, as a member of the Board of Directors 
of Fluidra, S.A., for a two-year (2) term, with the category of proprietary director.

In compliance with the provisions of sections 4, 5, and 6 of Article 529 decies of 
the Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 
2, it is recorded that: (i) the Board of Directors proposed the appointment of Ms. 
María del Carmen Gañet Cirera at its meeting held on March 25, 2025; (ii) such 
appointment proposal was supported by the requisite report assessing the suitability
of Ms. María del Carmen Gañet Cirera, which was issued by the Board of Directors 
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on March 25, 2025, and attached to the minutes of the Board meeting; and (iii) the 
proposal to appoint Ms. María del Carmen Gañet Cirera was preceded by the 
proposal of the Appointments and Remuneration Committee of the Company at its 
meeting on March 24, 2025, which issued a favorable report attached to the minutes 
of the aforementioned meeting of the Appointments and Remuneration Committee.

Item Seven: Re-election of directors.

Section one: Re-election of Mr. Eloy Planes Corts as executive director 
of the Company.

Proposed resolution 

To re-elect Mr. Eloy Planes Corts, following the proposal of the Appointments and 
Remuneration Committee, as a member of the Board of Directors of Fluidra, S.A., 
for a two-year (2) term, with the category of executive director.

In compliance with the provisions of sections 4, 5, and 6 of Article 529 decies of 
the Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 
2, it is recorded that: (i) the Board of Directors proposed the re-election of Mr. Eloy 
Planes Corts at its meeting held on March 25, 2025; (ii) such re-election proposal 
was supported by the requisite report assessing the suitability of Mr. Eloy Planes 
Corts, which was issued by the Board of Directors on March 25, 2025, and attached 
to the minutes of the Board meeting; and (iii) the proposal to re-elect Mr. Eloy 
Planes Corts was preceded by a favorable report issued by the Appointments and 
Remuneration Committee of the Company at its meeting on March 24, 2025, which 
is attached to the minutes of the Appointments and Remuneration Committee 
meeting.

Section two: Re-election of Mr. Bruce W. Brooks as proprietary director 
of the Company.

As reported in the First Section of the Sixth Item, Mr. Bernat Garrigós Castro 
submitted his resignation as director of the Company by letter dated February 24, 
2025, with effect from May 7, 2025. This resignation was made to facilitate that 
Aniol, S.L. and its wholly owned company Piumoc Inversions, S.L.U., whose 
interests Mr. Garrigós represented could propose to this General Shareholders’ 
Meeting the appointment of Mr. Bruce W. Brooks, former CEO of the Group, as a 
proprietary director.

Proposed resolution 

To re-elect Mr. Bruce W. Brooks, at the proposal of the Appointments and 
Remuneration Committee, as a member of the Board of Directors of Fluidra, S.A., 
for a two-year (2) term, with the category of proprietary director.

In compliance with sections 4, 5 and 6 of article 529 decies of the Spanish Capital 
Companies Law, approved by Legislative Royal Decree 1/2010, of July 2, 2010, it is 
placed on record that: (i) the Board of Directors proposed the re-election of Mr. 
Bruce W. Brooks at its meeting held on March 25, 2025; (ii) this re-election proposal 
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was supported by the required report assessing the suitability of Mr. Bruce W. 
Brooks, issued by the Board of Directors on March 25, 2025 and attached to the 
minutes of the Board of Directors’ meeting; and (iii) the proposal to re-elect Mr. 
Bruce W. Brooks was preceded by a favorable report issued by the Appointments 
and Compensation Committee of the Company at its meeting of March 24, 2025 
which is attached to the minutes of the Appointments and Remuneration Committee 
meeting.

Section three: Re-election of Mr. Jorge Valentín Constans Fernández
as independent director of the Company.

Proposed resolution 

To re-elect Mr. Jorge Valentín Constans, following the proposal of the Appointments 
and Remuneration Committee, as a member of the Board of Directors of Fluidra, 
S.A., for a two-year (2) term, with the category of independent director.

In compliance with the provisions of sections 4 and 5 of Article 529 decies of the 
Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 2, it 
is recorded that: (i) the Board of Directors proposed the re-election of Mr. Jorge 
Valentín Constans at its meeting held on March 25, 2025; (ii) this re-election 
proposal was supported by the requisite report assessing the suitability of Mr. Jorge 
Valentín Constans, which was issued by the Board of Directors on March 25, 2025, 
and attached to the minutes of the Board meeting; and (iii) the proposal to re-elect 
Mr. Jorge Valentín Constans was preceded by a favorable report issued by the 
Appointments and Remuneration Committee of the Company at its meeting on 
March 24, 2025, which is attached to the minutes of the Appointments and 
Remuneration Committee meeting.

Section four: Re-election of Mr. Brian McDonald as independent
director of the Company.

Proposed resolution 

To re-elect Mr. Brian McDonald, at the proposal of the Appointments and 
Remuneration Committee, as a member of the Board of Directors of Fluidra, S.A., 
for a two-year (2) term, with the category of independent director.

In compliance with the provisions of sections 4 and 5 of Article 529 decies of the 
Spanish Companies Act, approved by Royal Legislative Decree 1/2010, of July 2, it 
is recorded that: (i) the Board of Directors proposed the re-election of Mr. Brian 
McDonald at its meeting held on March 25, 2025; (ii) such re-election proposal was 
supported by the requisite report assessing the suitability of Mr. Brian McDonald, 
which was issued by the Board of Directors on March 25, 2025, and attached to the 
minutes of the Board meeting; and (iii) the proposal to re-elect Mr. Brian McDonald 
was preceded by a favorable report issued by the Appointments and Remuneration 
Committee of the Company at its meeting on March 24, 2025, which is attached to 
the minutes of the Appointments and Remuneration Committee meeting.
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Item Eight: Consultative vote on the annual report on directors’ 
compensation for financial year 2024.

Proposed resolution 

To vote in favor of the Annual Report on Director Compensation, which includes 
information on Fluidra, S.A.’s compensation policy for the current year, the policy foreseen 
for future years, an overall summary of how the compensation policy was applied during 
the 2024 financial year and a breakdown of individual compensation accrued by each of 
the directors, submitted to this shareholders' meeting for consultation. 

Item Nine:  Approval of a Long-Term Incentive Plan for executives and 
executive directors of the Fluidra Group.

Proposed resolution 

(A) To approve a long-term variable compensation plan (“2025-2029 Performance 
Share Plan”, “2025-2029 Plan” or the “Plan”) for executive directors and 
members of the management team of Fluidra, S.A. (“Fluidra” or the “Company”) 
and of the investees forming part of its consolidated group (the “Fluidra Group”) 
that includes the award of Fluidra shares.

The 2025-2029 Plan, linked to the strategic plan of the Fluidra Group, is approved in 
accordance with the following basic conditions, which will be implemented by the 
Board of Directors of Fluidra in the 2025-2029 Plan Regulations (the “Regulations”):

a) Objective of the 2025–2029 Plan:  The 2025–2029 Plan aims to encourage, 
motivate and retain the management team by linking the incentive to the 
fulfillment of Fluidra's medium- and long-term strategic plan, which will make 
it possible to align the interests of the Beneficiaries (as defined below) with 
those of the shareholders by offering them competitive remuneration that is in 
line with market remuneration practices, and the organizational and strategic 
situation of the Fluidra Group.

The 2025–2029 Plan consists of the Beneficiaries being entitled to receive a 
certain number of ordinary shares of the Company (the "Shares") subject to 
the fulfillment of certain requirements.

b) Instrument: The 2025–2029 Plan is implemented through the award of a 
certain number of units ("PSUs"), which will then be used as a reference in 
order to calculate the final number of Shares to be delivered to the Beneficiaries 
after a certain period of time, as long as certain strategic objectives of the 
Fluidra Group are met and that the requirements set out in the Regulations are 
met.

c) Term: The 2025-2029 Plan has a term of five (5) years, extending from 1 
January 2025, with effect from the date of approval of the Plan by Fluidra's 
General Shareholders' Meeting to which this resolution is submitted for 
approval ("Start Date"), until 31 December 2029 ("End Date"), without 
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prejudice to the effective settlement of the third and final Cycle (as the term is 
defined below) of the Plan which will occur during the month of June 2030.

The Plan is divided into three (3) independent cycles (the "Cycles") and will 
have three award dates (the "Award Dates") for the target incentive to be 
received in the event of achieving 100% of the objectives to which it is linked 
("Target Incentive"), each of which will take place in 2025, 2026 and 2027, 
respectively.

Each of the Cycles will have an objective measurement period of three (3) years 
(the "Measurement Period"), starting on January 1 of the year in which the 
Cycle begins (the "Measurement Period Start Date") and ending three (3) 
years after the Measurement Period Start Date, that is, on December 31 of the 
year the Measurement Period for the Cycle ends (the "Measurement Period 
End Date").

Once the Measurement Period for each Cycle has ended, the associated 
incentive to which each of the Beneficiaries will be entitled will be calculated 
according to the degree of achievement of the objectives established for the 
Cycle in question ("Degree of Achievement").

The incentive corresponding to each Cycle of the Plan will be settled in the 
month of June of the year after the Measurement Period End Date, following 
approval of the financial statements for the year in which the Measurement 
Period of the Cycle in question ends (the "Settlement Date").

d) Beneficiaries: The beneficiaries of the 2025–2029 Plan (the "Beneficiaries") 
will be the members of the management team of Fluidra and of its subsidiaries 
that make up the Fluidra Group, as determined by the Board of Directors of 
Fluidra, at the proposal of the Appointments and Remuneration Committee, 
who are expressly invited to participate in the Plan via a letter of invitation (the 
"Letter of Invitation") and who expressly accept this invitation.

For these purposes, the Fluidra Shareholders' Meeting designates as 
Beneficiaries of the 2025–2029 Plan those directors of Fluidra who, during the 
term of the Plan, are attributed executive functions in the Fluidra Group 
("Executive Directors"). At the date of approval of the Plan by the Fluidra 
Shareholders' Meeting, the Executive Directors are Mr. Eloy Planes, Executive 
Chairman, and Mr. Jaime Ramirez, CEO.

e) Maximum number of Shares included in the Plan: The total number of 
Shares that, in the implementation of the Plan, will be delivered to the 
Beneficiaries at the end of each Cycle, in the event of achieving 100% of the 
objectives, will be that resulting from dividing the maximum amount allocated 
to each Cycle by the weighted average closing price of the Shares for the 
trading sessions taking place on the thirty (30) days prior to the Measurement 
Period Start Date of the Cycle in question (the "Reference Value"). The 
maximum total amount allocated to the three Cycles of the Plan if 100% of the 
related objectives are met is established in the amount of sixty-four millions of 
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euros, and being one hundred and seven million euros in case of reaching the 
maximum degree of achievement. 

The maximum total amount allocated to each Cycle of the Plan, if 100% of the 
objectives are met, will be determined each year by the Board of Directors, 
following a report by the Appointments and Remuneration Committee, and may 
not exceed, for all three Cycles of the Plan as a whole, the aforementioned 
amount of sixty four million of euros (one hundred and seven million euros in 
case of reaching the maximum degree of achievement. 

In any event, if 100% of the objectives are met, the total number of Shares to
be delivered in the implementation of the Plan to all of the Beneficiaries in the 
three Cycles may not exceed 1.21% of the share capital of Fluidra on the date 
of approval of the Plan, and will be 2.03% in the event of reaching the 
maximum Degree of Achievement of the objectives.

If the maximum number of Shares allocated to the Plan authorized by the 
Shareholders' Meeting is insufficient to be able to settle the incentive in Shares 
corresponding to the Beneficiaries under each Cycle of the Plan, Fluidra will pay 
in cash the amount of the incentive corresponding to the excess that cannot 
be settled in Shares.

If 100% of the objectives of the Plan are met, the Executive Directors of Fluidra 
will be entitled to receive, at the end of each of the three Cycles, a number of 
Shares equal in value to 250% in the case of the Executive Chairman and 345% 
in the case of the CEO of their Fixed Annual Remuneration in force on the 
award date of the incentive corresponding to the Cycle in question, divided by 
the Reference Value.

In any event, the number of Shares to be delivered will depend on the number 
of PSUs assigned and on the degree of achievement of the objectives to which 
the incentive is linked.

For the first Cycle of the Plan, if 100% of the Cycle objectives are met, based 
on the average weighted closing price of the Share for the trading sessions 
taking place on the thirty (30) days prior to January 1, 2025 and the Annual 
Fixed Remuneration of the Executive Directors in force on the date of approval 
of the Plan, 51,590 Shares would be delivered to the Executive Chairman Mr. 
Eloy Planes and 105,395 Shares would be delivered to the CEO Jaime Ramirez. 
In the event of reaching the maximum Degree of Achievement of the objectives 
to which the first Cycle is linked, the number of Shares to be delivered will be 
172% of the Shares to be delivered in the event of achieving 100% of the 
objectives. Accordingly, the maximum number of Shares to be delivered would 
be 88,735 Shares in the case of Mr. Eloy Planes and 181,279 Shares in the case 
of Mr. Jaime Ramirez.

For each of the remaining Cycles, the Board of Directors, following a report by 
the Appointments and Remuneration Committee, will set the maximum 
amounts that will serve as a basis in order to establish, according to the 
Reference Value of the Cycle in question, the number of Shares that may be 
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delivered if 100% of the objectives are met and in the event of reaching the 
maximum Degree of Achievement of the objectives to which the corresponding 
Cycle is linked. The number of PSUs assigned in each Cycle will be duly reported 
in the corresponding Annual Report on Directors' Remuneration.

f) Requirements for receiving the incentive: The requirements to be met, 
on a cumulative basis, in order for a Beneficiary to vest the right to receive the 
incentive corresponding to each Cycle of the 2025–2029 Plan are as follows:

 As regards the total PSUs awarded in relation to each Cycle, the 
Beneficiaries must remain at the Fluidra Group until the Measurement 
Period End Date of the Cycle, notwithstanding the provisions envisaged for 
special leaving situations established in the Regulations, which will also set 
out the formula to be used for calculation of the number of PSUs vested 
as at the leaving date.

 Beneficiaries must meet the objectives to which each Cycle of the 2025–
2029 Plan is linked, under the terms and conditions described in this 
agreement and implemented in the Regulations.

In the case of Executive Directors, 100% of the PSUs awarded in each 
Cycle must be linked to the fulfillment of the objectives to which the 
corresponding Cycle is linked.

g) Targets: The Degree of Achievement of the incentive corresponding to one 
Cycle of the Plan and, therefore, the number of Shares to be delivered to the 
Beneficiaries in relation to such a Cycle, will depend on the degree of 
achievement of the objectives that the Board of Directors, at the proposal of 
the Appointments and Remuneration Committee, establishes for each Cycle 
of the 2025–2025 Plan, insofar as relates to the percentage of PSUs awarded 
that is linked to such achievement. 

The objectives will be:

 Objectives in terms of the creation of value for shareholders.

 Economic-financial objectives.

 Targets linked to environment, social and governance (ESG) matters. 

(i) First Cycle 

In the first Cycle of the Plan, the Incentive will be linked to the achievement 
of the following strategic objectives of the Company:

(i) Objectives in terms of the creation of value for shareholders. 
Evolution of Fluidra's Total Shareholder Return (“TSR”), in absolute 
terms.
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(ii) Economic-financial objectives. Evolution of the EBITDA of the 
Fluidra Group 

(iii) ESG targets. S&P rating.

Hereinafter, the above will be referred to as the “Metrics”.

The TSR, EBITDA and ESG objectives will be set during the First Cycle 
Measurement Period that ends on December 31, 2027. 

The initial value considered for the purpose of measuring the evolution of 
the TSR will be the weighted average listed price of the Fluidra share at 
the close of trading for the trading sessions taking place on the thirty (30) 
days preceding the First Cycle Measurement Period Start Date, the final 
value considered being the weighted average listed price of the Fluidra 
share at the close of the trading sessions taking place on the thirty (30) 
days preceding the First Cycle Measurement Period End Date.

The weighting percentages for the Incentive awarded to the Executive 
Directors will be 50% for the TSR objective, 40% for the EBITDA objective, 
and 10% for the ESG objective.

In the case of Beneficiaries who are not directors, the Board of Directors 
will decide, upon a proposal by the Appointments and Remuneration 
Committee, the part of the Shares whose delivery will depend on 
achievement of the TSR, EBITDA and ESG objectives.

For the TSR and EBITDA objectives, a Degree of Achievement associated 
with each objective will be established, which may range between 0% and 
180%. The Degree of Achievement deriving from each of the above 
objectives will be calculated by linear interpolation. In the case of the ESG 
objective, the Degree of Achievement will be 0% or 100%. The maximum 
Degree of Achievement for the Executive Directors will therefore be 172%.

(ii) Second and Third Cycles

For the Second and Third Cycles of the Plan, the Fluidra Board of Directors, 
upon a proposal by the Appointments and Remuneration Committee, may 
decide to continue with or change the Metrics, their relative weights, and 
the Degree of Achievement established for the First Cycle of the Plan. In 
the event of the Board of Directors making any change in this respect, the 
pertinent information will be duly set out in the corresponding Annual 
Report on Directors' Remuneration. 

h) Delivery and availability of shares: The Shares will be delivered either by 
Fluidra, or by a third party, depending on the coverage systems finally 
adopted by the Board of Directors.Once the Shares have been awarded, and 
until a period of three years has elapsed as from the End Date, the Executive 
Directors and members of the executive committee will not be able to transfer 
ownership of the Shares they may have received under the Plan until they 
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come to own a number of shares equivalent, at least, to their annual fixed 
remuneration multiplied by two, in the case of the Executive Directors, and 
by one, for the members of the executive committee. However, this will not 
apply in respect of shares that Executive Directors or Executive Committee 
members need to dispose of in order to cover the acquisition cost, including 
taxes on the delivered Shares, or if a waiver is obtained from the Board of 
Directors with a favorable report from the ARC, in order to deal with one-off 
events that may occur.

i) Malus and clawback clauses: The Plan will envisage the corresponding 
malus and clawback clauses, which will be included in the Regulations. The 
Board of Directors will determine, where applicable, whether the 
circumstances that trigger the application of these clauses have occurred and 
the part of the Incentive which, where appropriate, is to be reduced or 
recovered.  

In relation to the clawback clause, Fluidra, S.A. may demand the return of the 
Shares delivered under each Cycle of the 2025–2029 Plan, or the cash 
equivalent thereof, or even offset the delivery made against other 
remuneration of any type to which the Beneficiary may be entitled if, during 
the two years following the Settlement Date of each Cycle, it becomes evident 
that the settlement in question was based wholly or in part on information 
which has subsequently been clearly shown to be false or to contain serious 
inaccuracies. The above will apply to the Executive Directors in all cases and 
to Beneficiaries who are responsible for such information or who breach 
internal policies and regulations. The clawback clause will also apply to any 
Beneficiaries who have breached any of the Group's internal standards and 
policies or if their negligent conduct has entailed significant losses for the 
Group. Similarly, the Incentive paid to members of the executive committee 
and the internal auditor, to whom the clawback clause is not applicable, will 
in any event be recalculated based on the correct economic and financial 
information. 

j) Cases of early termination or modification of the 2025–2029 Plan:
The Regulations may envisage early termination and settlement or 
modification of the 2025–2029 Plan in the event of an acquisition or change 
of control, or if the Shares of Fluidra cease to be listed on an organized 
market, or in circumstances which, in the view of the Board of Directors, have 
a material impact on the 2025–2029 Plan.  

k) Payout scheme: The system of coverage to be used for the 2025–2029 Plan 
will be established in due time and form by the Board of Directors of the 
Company, for which purpose said body is hereby expressly empowered. The 
Company may allocate treasury shares currently held or which it may come 
to hold to cover the needs of the Plan, or it may use the financial instrument 
most suitable in each case.

(B) For the start-up and effective establishment of the 2025-2029 Plan, it was resolved 
to empower the Board of Directors of Fluidra, with express powers of sub-
delegation, to implement, develop, formalize, execute and settle the Plan,  in the 
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terms and conditions it considers best suited to the corporate interest, adopting 
whatever resolutions and signing whatever documents, whether public or private, 
may be necessary or advisable for the Plan to be fully effective, including powers 
to correct, rectify, modify or supplement this resolution and, in particular but with 
no limitation being implied, the following:

(i) To formalize and execute the 2025-2029 Plan, when it considers this to be 
advisable, and in the specific manner it deems appropriate, taking whatever 
steps may be necessary or advisable for its efficient execution;

(ii) To develop and establish the specific conditions of the 2025-2029 Plan in all 
aspects not provided for in this resolution, including, in particular and 
without limitation, the power to establish the consequences of an acquisition 
or change of control, and to regulate situations of early settlement and 
declare the fulfillment of any conditions to which such early settlement may 
be linked.

(iii) To interpret, correct, clarify and complete the 2025-2029 Plan in all aspects 
not envisaged in this resolution.

(iv) To adapt the content of the 2025-2029 Plan, modifying the Metrics, their 
weighting, the objectives of the Metrics, and scales of achievement, and in 
short, to take whatever step it may consider necessary for the correct 
adjustment of the Plan, or in the event of there being significant internal or 
external changes, such as changes to the scope of the Fluidra Group, or to 
the macroeconomic environment or regulatory changes, among others.

(v) To draft, sign and present such notices and supplementary documentation 
as may be necessary or advisable to any public or private body for the 
purposes of the implementation, execution and settlement of the 2025-2029 
Plan, including, where necessary, the appropriate prior notices and 
prospectuses.

(vi) To take any step, make any declaration or complete any formality vis-à-vis 
before any body, entity or registry, whether public or private, national or 
foreign, in order to obtain any authorization or clearance necessary for the 
implementation, execution and settlement of the 2025-2029 Plan.

(vii) To draft and publish whatever announcements may be necessary or 
advisable; 

(viii) To draw up, sign, execute and, where appropriate, certify any type of 
document relating to the 2025-2029 Plan.

(ix) To determine the mechanism whereby the Company will acquire or issue 
the Shares to be delivered to the Beneficiaries of the Plan, and the manner 
of financing such acquisition or issue of Shares, and in general, take 
whatever steps may be necessary or advisable for the execution of such 
acquisition or issue of Shares.
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(x) To negotiate, agree upon and sign counterparty and liquidity agreements 
with the financial institutions which it freely designates, on the terms and 
conditions it deems appropriate.

(xi) To adapt the contents of the 2025-2029 Plan, in whatever terms it deems 
advisable, to any circumstances or corporate transactions arising or taking 
place during the term thereof and which, in its opinion, have a significant 
effect on the initially established basic conditions and objectives, and insofar 
as may be required or recommended by the legal regime applicable to 
certain Beneficiaries, or where necessary for legal, regulatory, operational 
or other similar reasons, to adapt the general conditions established.

(xii) To decide not to execute, or to nullify, in full or in part, the 2025-2029 Plan 
or any of its Cycles, and to exclude certain Beneficiaries where the 
circumstances make this advisable.

(xiii) And, in general, to perform any actions, adopt any decisions and sign any 
documents that may be necessary or merely advisable for the validity, 
effectiveness, implementation, development, execution, settlement and 
successful outcome of the 2025-2029 Plan. 

It is placed on record for clarification purposes that powers to approve, modify and 
implement the 2025-2029 Plan in aspects affecting Beneficiaries who are not 
directors of the Company, will correspond, without limitation, to the Board of 
Directors.

Item Ten:  Approval of the director compensation policy for the 
remaining of the financial year 2025 and the financial years 
2026, 2027 and 2028.

Proposed resolution 

To approve, in accordance with the provisions of article 529 novodecies of the Capital 
Companies Law, at the proposal of the Board of Directors and subject to a report by the 
Appointments and Compensation Committee, the Company's Director Compensation Policy 
for the remaining of the financial year 2025, and the financial years 2026, 2027 and 2028, 
which will enter into force as from the date it is approved at the Shareholders’ Meeting, as 
the case may be, the text of which was made available to the shareholders upon the call 
to the Shareholders' Meeting. 

Item Eleven:  Delegation of powers to notarize, construe, supplement, 
implement, remedy and execute the resolutions adopted by the 
shareholders' meeting.

Proposed resolution 

To delegate to the Board of Directors, with express powers of substitution in the 
Chairman, the Chief Executive Officer and/or the non-director Secretary and Deputy 
Secretary of the Board so that any of them, indistinctly, may formalize and notarize the 
resolutions adopted at this Shareholders’ Meeting and, in particular, to file at the 
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Commercial Registry, for deposit, the certification of the resolutions approving the annual 
financial statements and the allocation of profit or loss, and to execute any public or 
private documents as may be necessary until the relevant entry of the adopted resolutions 
at the Commercial Registry is obtained, including the request for partial entry, with 
powers, even, for their correction or rectification in view of the oral or written assessment 
that may be issued by the Registrar. 




