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PART |
ITEM 1. BUSINESS
INTRODUCTION
THE COMPANY

The Company is the largest recreational boat déaklie United States. Through 40 retail locationArizona, California, Florida, Georgia,
Minnesota, Nevada, North Carolina, Ohio, and Tettss Company sells primarily new and used recreatiboats, including pleasure boats
(such as sport boats, sport cruisers, sport yaghtsyachts) and fishing boats with a focus on prembrands in each segment. The Company
also sells related marine products, including eegjitrailers, parts, and accessories. In addititnCompany arranges related boat financing,
insurance, and extended service contracts; provejesr and maintenance services; and offers lro&ebage services.

The Company is the nation's largest retailer of S&g Boston Whaler, and other boats manufactuydgirbnswick Corporation
("Brunswick™), which is the world's largest manufaer of recreational boats. Sales of new Brunswiigits accounted for 88% of the
Company's new boat sales in fiscal 1998, whichbmpany believes represented approximately 25% oéw Sea Ray boat sales and
approximately 6% of all Brunswick marine produdesaduring that period. Each of the Company's Gpey&ubsidiaries is a party to a 10-
year dealer agreement with Brunswick covering Saaroducts and is the exclusive dealer of SealRays in its geographic mark

The Company commenced operations as a combinedargngs a result of the March 1, 1998 acquisitiofivef previously independent
recreational boat dealers and has acquired sixiaddi previously independent recreational boatetsaince that time. The Company is
capitalizing on the experience and success of efittte Acquired Dealers in order to establish a national standard of customer service
responsiveness in the highly fragmented retailibgahdustry. While the Company believes the avenagw boat retailer generates less than
$3.0 million in annual sales, the retail locati@fithe Company (operated at least 12 months) aedr&g1.2 million in annual sales in fiscal
1998. As a result of the Company's emphasis oniprarbrand boats, the Company's average selling [fioica new boat in fiscal 1998 was
approximately $39,500 compared to the Companysated industry average selling price of approxeta$14,000. For the fiscal year
ended September 30, 1998, the Company had revémppmximately $291.2 million, pro forma operatimgome of approximately $23.1
million (before deducting the $15.0 million noaeurring Brunswick Settlement), and pro formainebme (before the Brunswick Settleme
of approximately $12.6 million. See "Special Coesations -- Necessity for Manufacturers' Conseiéaler Acquisitions and Market
Expansion." The Company's same-store sales inatdgsapproximately 18% in fiscal 1998 and has ayedal 7% for the last five years.

The Company is adopting the best practices of ttguiked Dealers as appropriate to enhance itdyatiliattract more customers, foster an
overall enjoyable boating experience, and offert Ins@nufacturers stable and professional retaitidigion. The Company believes that its
full range of services, two years of free mainta@afiMarineMax Care"), MarineMax Value-Price sad@proach, prime retail locations,
extensive facilities, and emphasis on customericeand satisfaction before and after a boat sele@mpetitive advantages that enable it to
be more responsive to the needs of existing anspputive customers.

The recreational boating industry generated apprately $19.3 billion in retail sales in 1997, indilng sales of new and used boats; marine
products, such as engines, trailers, equipmentaacessories; and related expenditures, such k$fsigrance, docking, storage, and repairs.
Retail sales of new boats, engines, and trailersiated for approximately $10.0 billion of suchesain 1997. The Company estimates that
the boat retailing industry includes more than 8,00at retailers, most of which are small retaitbeg operate in a single market and provide
varying degrees of merchandising, professional mament, and customer service. The Company belibe¢snany dealers are finding it
increasingly difficult to make the managerial aaghital commitments necessary to achieve higheooust service levels and upgrade
systems and facilities as required by boat manufacs, particularly during a period of stagnanuisity growth. The Company also
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believes that many dealers lack an exit strategyhigir owners. See "Business -- U.S. RecreatiBoalking Industry."

The Company's executive offices are located at 1&8L&. 19 North, Suite 499, Clearwater, Florida@B87and its telephone number is (727)
531-1700. The Company was incorporated in the stfabelaware in January 1998. Unless the contéhérstise requires, all references to
"MarineMax" mean MarineMax, Inc. prior to its acsjtion of five previously independent recreatiobaht dealers (including their related
real estate companies) and all references to tbenpany” mean, as a combined company, MarineMax.and the 11 recreational boat
dealers acquired to date (the "Operating Subsefianr the "Acquired Dealers").

STRATEGY

The Company's goal is to enhance its position asi#tion's leading retailer of recreational bolées elements of the Company's operating
and growth strategies include the following:

- emphasizing customer satisfaction and loyaltgi@ating an overall enjoyable boating experienagrivéng with the negotiation-free
purchase process, two years of free maintenanddtsaapremier facilities,

- implementing the "best practices" of each ofitguired Dealers as appropriate throughout itsatehlps,

- achieving operating efficiencies and synergiesmgprits dealerships to enhance internal growthpaofitability,
- operating with a decentralized approach to theraponal management of its dealerships,

- utilizing technology throughout operations,

- opening additional retail facilities in its exigy and new territories,

- offering additional product lines and servicemtighout its existing and acquired dealerships, and

- pursuing strategic acquisitions to capitalizerufite significant consolidation opportunities ie thighly fragmented recreational boat dealer
industry by acquiring additional dealers and imimgwvtheir performance and profitability through thglementation of the Company's
operating strategies.

See "Business -- Strategy."
DEVELOPMENT OF THE COMPANY; ACQUISITIONS

MarineMax was incorporated in Delaware in Janu&98L MarineMax itself, however, conducted no bussnentil March 1, 1998, when it
acquired in separate merger transactions all fuegand outstanding capital stock of five indepahdecreational boat dealers.
Simultaneously, MarineMax acquired in separaterdomion transactions all of the beneficial intesesf companies owning real estate used
in the operations of certain of the dealers. Innsmtion with these acquisitions, MarineMax issuecggregate of 9,191,870 shares of
Common Stock to the stockholders of the five dsaderd the owners of the related real estate compafs a result of the acquisitions, the
Company became the largest recreational boat dieallee United States. After the acquisitions, @wnpany commenced the integration of
the five dealers by centralizing certain admintsteafunctions at the corporate level, such as acting, finance (including inventory
financing), insurance coverage, employee benefitsketing, strategic planning, legal support, pasihg and distribution, and management
information systems.

The Company acquired a sixth recreational boatedesd April 30, 1998. In that acquisition, the Camp issued 492,306 shares of Common
Stock in exchange for the issued and outstandiok sif that dealer.

Since its initial public offering in June 1998, t@empany has acquired five additional boat dealrtscompanies owning real estate used in
the operations of certain of these dealers. In ection with these acquisitions, the Company isaredggregate of 1,400,428 shares of its
Common Stock and paid an aggregate of $7,218,1g4sh.



The following table sets forth information regamglithe Acquired Dealers, each of which is contindtagperations as an Operating
Subsidiary of the Company.

ACQUIRED DEALERS ACQUISITION DATE BUSINESS
Bassett Boat Company of Florida March 1998 Operates five retail locations in
("Bassett") Miami, Palm Beach, Pompano Beach, and
Stuart, Florida
Louis DelHomme Marine ("DelHomme") March 1998 Operates seven retail locations in

Fort Worth, Lewisville (Dallas),
League City, Montgomery, and Houston,

Texas
Gulfwind USA, Inc. ("Gulfwind USA") March 1998 Operates three retail locations in
Tampa and Clearwater, Florida
Gulfwind South, Inc. ("Gulfwind March 1998 Operates two retail locations in Fort
South") Myers and Naples, Florida
Harrison's Boat Center, Inc. and March 1998 Operates six retail locations in
Harrison's Marine Centers of Oakland, Redding, Santa Rosa, and
Arizona, Inc. (together, Sacramento, California, and Tempe,
"Harrison's") Arizona
Stovall Marine, Inc. ("Stovall") April 1998 Operates four retail locations in

Kennesaw (Atlanta), Augusta, Forest
Park (Atlanta), and Lake Lanier,

Georgia
Cochran's Marine, Inc. and C & N July 1998 Operates five retail locations in
Marine Corporation (together Rogers, Walker, Oakdale, and
"Cochran's") Woodbury, Minnesota
Sea Ray of Wilmington, Inc. July 1998 Operates one retail location in
Wrightsville Beach, North Carolina
Brevard Boat Company ("Brevard") September 19 98 Operates one retail location in
Cocoa, Florida
Sea Ray of Las Vegas September 19 98 Operates one retail location in Las
Vegas, Nevada
Treasure Cove Marina, Inc. September 19 98 Operates four retail locations in
Mentor (Cleveland), Port Clinton, and
Toledo, Ohio

In October 1998, the Company acquired the opemitddWoods & Oviatt, Inc., a premier boat brokerageration with headquarters in Ft.
Lauderdale, Florida. Additionally in October 19898 Company was awarded the Hatteras Yachts degdexgreement for the state of Flor
(excluding certain portions of the Florida Panhahdind became the U.S. distributor for Hatteraslyets over 74 feet.

As a part of its acquisition strategy, the Compfiaguently engages in discussions with variouseaional boat dealers regarding their
potential acquisition by the Company. In connectigth these discussions, the Company and each fmitanquisition candidate exchange
confidential operational and financial informati@onduct due diligence inquiries, and considersthecture, terms, and conditions of the
potential acquisition. In certain cases, the progpe acquisition candidate agrees not to discysst@ntial acquisition with any other party
a specific period of time, grants the Company aioogo purchase the prospective dealer for a deségl price during a specific time, and
agrees to take other actions designed to enhaaqeossibility of the acquisition, such as prepaandited financial information and
converting its accounting system to the systemifipddy the Company. Potential acquisition disémiss frequently take place over a long
period of time, and involve difficult business igtation and other issues, including in some casasagement succession and related ma
As a result of these and other factors, a numbpptential acquisitions that from time to time agplkely to occur do not result in binding
legal agreements and are not consummated.



BUSINESS
GENERAL

The Company is the largest recreational boat déaklie United States with revenue approaching $80bn. Through 40 retalil locations in
Arizona, California, Florida, Georgia, Minnesota\Wda, North Carolina, Ohio, and Texas, the Comgafig primarily new and used
recreational boats, including pleasure boats (sgcéport boats, sport cruisers, sport yachts, aolty) and fishing boats, with a focus on the
premium brands in each segment. The Company allsaskated marine products, including engineslers, parts, and accessories. In
addition, the Company arranges related boat fimgpénsurance, and extended service contractsigesvepair and maintenance services,
and offers boat brokerage services.

The Company is the nation's largest retailer of &g Boston Whaler, and other boats manufactuydsirbnswick, which is the world's
largest manufacturer of recreational boats. Sdlesw Brunswick boats accounted for 88% of the Cany{s new boat sales in fiscal 1998,
which the Company believes represented approxisn2&¥o of all new Sea Ray boat sales and approxlynéé of all Brunswick marine
product sales during that period. Each of the CamigaDperating Subsidiaries is a party to a 10-geater agreement with Brunswick
covering Sea Ray products.

U.S. RECREATIONAL BOATING INDUSTRY

The Company believes that total U.S. recreationatihg sales generated $19.3 billion in revenuk9®7, including retail sales of new and
used recreational boats; marine products, suchgiees, trailers, parts, and accessories; ancerelaating expenditures, such as fuel,
insurance, docking, storage, and repairs. The Coynpalieves that retail sales of new boats, enginaiers, and accessories accounted for
approximately $10.0 billion of such sales in 198@tail recreational boating sales were $17.9 hilliothe late 1980s, but declined to a lov
$10.3 billion in 1992. The Company believes thislioe can be attributed to a recession, the Gulf,\&fiad the imposition throughout 1991
and 1992 of a luxury tax on boats sold at pricesxitess of $100,000. The luxury tax was repeald®®8, and retail recreational boating
sales have increased each year thereafter.

Sales in the recreational boat industry are imphsignificantly by other recreational opportunitiesonomic factors, including general
economic conditions, consumer income levels, taxdaanges, and fuel prices; and demographics. e of recreational dollars that U.S.
consumers spend on boating declined from 3.1% &8,1he boating industry's peak year, to 2.0% @619 he Company believes that the
decline in boating is attributable to poor custos@vice throughout the industry, lack of boataraadion, and the perception that boating is
time consuming, costly, and difficult.

Most boat purchasers are in the 35 to 54 age gltipough these individuals account for 36% of th&. population over age 16, they
account for over 50% of discretionary income anmuesent the fastest growing segment of the U.Sulptipn, growing at a 2.5% annual rate.

The recreational boat retail market remains higtdgmented with little consolidation having occuite date. The Company estimates that
the boat retailing industry includes more than 8,00at retailers, most of which are small companiesed by individuals that operate in a
single market, have annual sales of less than $®miand provide varying degrees of merchandisprgfessional management, and
customer service. The Company believes that macly ®tailers are encountering increased pressome ioat manufacturers to improve
their levels of service and systems, increased etitign from larger national retailers in certaioguct lines, and, in certain cases, business
succession issues.

STRATEGY

The Company's goal is to enhance its position @asi#tion's leading operator of recreational boatatships. Key elements of the Company's
operating and growth strategies include the foltayvi

Operating Strategies

Emphasizing Customer Satisfaction and Loyalty. Thenpany seeks to achieve a high level of custoatésfaction and establish long-term
customer loyalty by creating an overall enjoyalidating experience
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beginning with the negotiatioftree purchase process. The Company further enhamcesimplifies the purchase process by offeringricing
and insurance at its retail locations with compagiterms and streamlined turnaround. The Companwiges the customer with a thorough
in-water orientation of boat operation as well againg boat safety, maintenance, and use semindrdemonstrations for the customer's
entire family. The Company also continues its cogtoservice after the sale by leading and spongdfiiarineMax Getaways! group boating
trips to various destinations, rendezvous gatheriagd on-the-water organized events to provideuigsomers with prafranged opportuniti
to enjoy the pleasures of the boating lifestylee Tompany also endeavors to provide superior manize and repair services, often at the
customer's wet slip and with extended service deygant hours, that minimize the hassles of boat teaance.

Implementing Best Practices. The Company is impheimg the "best practices" of each of the Acquibehlers as appropriate throughout its
dealerships. In particular, the Company is phasirtroughout its dealerships the MarineMax Valuigdsales approach, now implemented
at most of its dealerships. Under the MarineMaxuéaPrice approach, the Company sells its boatesie@ prices, generally representing a
discount from the manufacturer's suggested retiaié pwithout further price negotiation, therebirehating the anxieties of price negotiatic
that occur in most boat purchases. In additionQbmpany is adopting, where beneficial, the bestires of each Acquired Dealer in terms
of location design and layout, product purchasesntanance and repair services (including exterséedice hours and mobile or dockside
services), product mix, employee training, and @ugr education and services.

Achieving Operating Efficiencies and Synergies. Tmnpany plans to increase the operating efficesnof and achieve certain synergies
among its dealerships in order to enhance intgrmalth and profitability. The Company is centraligicertain administrative functions at the
corporate level, such as accounting, finance, arsee coverage, employee benefits, marketing, gtcapdanning, legal support, purchasing
and distribution, and management information systebentralization of these functions should redliggicative expenses and permit the
dealerships to benefit from a level of scale anketise that would otherwise be unavailable to emaiership individually. The Company
also expects to realize cost savings from redureehitory carrying costs as a result of purchaswet lmventories on a national level and
directing boats to dealership locations that canemeadily sell such boats; lower financing coktstigh new credit facilities; and volume
purchase discounts and rebates for certain marogupts, supplies, and advertising. The abilitgath of the Company's retail locations to
offer complementary services of the Company's atitail locations, such as offering customer exourspportunities, providing
maintenance and repair services at the custonaatddication, and giving access to a larger invgntocreases the competitiveness of each
retail location.

Operating with Decentralized Management. The Combas adopted a decentralized approach to the topeabmanagement of its
dealerships. The decentralized management apptakes advantage of the extensive experience of hoaaagers, enabling them to
implement policies and make decisions, includirgyappropriate product mix, based on the needsedbttal market. Local management
authority also fosters responsive customer semasicepromotes long-term community and customerioglships. In addition, the
centralization of certain administrative functiatshe corporate level enhances the ability ofllat@nagers to focus their efforts on day-to-
day dealership operations.

Utilizing Technology Throughout Operations. The Gramy believes that its management information gystehich currently is being

utilized by each Operating Subsidiary and was dagesl over the past seven years through coopeeffimes with a common vendor,
enhances the Company's ability to integrate sufidgsthe operations of the Operating Subsidiaded future acquired dealers. The system
facilitates the interchange of information and erdes crosselling opportunities throughout the Company. Tysem integrates each leve
operations on a Company-wide basis, including pastiy, inventory, receivables, financial reportamgl budgeting, and sales management.
The system also provides sales representativeganagpect and customer information that aids thetnaicking the status of their contacts
with prospects, automatically generates follow-opespondence to such prospects, posts Companytngdevailability of a particular boat,
locates boats needed to satisfy a particular custoeguest, and monitors the maintenance and semeieds of customers' boats. Company
representatives also utilize the computer systeassist in arranging customer financing and instegrackages.
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Growth Strategies

Pursuing Strategic Acquisitions. The Company ingstadcapitalize upon the significant consolidatigportunities available in the highly
fragmented recreational boat dealer industry byaitg additional dealers and improving their penfiance and profitability through the
implementation of the Company's operating stratedie primary acquisition focus is on well-estsiidid, high-end recreational boat dealers
in geographic markets not currently served by ther@ting Subsidiaries, particularly geographic retgkvith strong boating demographics,
such as areas within the coastal states and that Gakes region. The Company also may seek to ecqoiat dealers that, while located in
attractive geographic markets, have not been ahiealize favorable market share or profitabilindahat can benefit substantially from the
Company's systems and operating strategies. Thep&@woymmay expand its range of product lines anthiteket penetration by acquiring
dealers that distribute recreational boat produaesl| different from those currently offered by tbempany. As a result of the considerable
industry experience and relationships of the Comjgamanagement team, the Company believes it ispesitioned to identify and evaluate
acquisition candidates and assess their growtlppots, the quality of their management teams, thedl reputation with customers, and the
suitability of their locations. The Company belis\vtis regarded as an attractive acquiror by Heaters because of (i) the Company's
historical performance and the experience and atijput of its management team within the industiiytlffe Company's decentralized
operating strategy, which enables the managers atquired dealer to continue their involvemerdéalership operations; (iii) the ability of
management and employees of an acquired dealartioipate in the Company's growth and expansioouih potential stock ownership a
career advancement opportunities; and (iv) thetad offer liquidity to the owners of acquiredalers through the receipt of Common Stock
or cash. Brunswick has agreed to cooperate in §gtddwith the Company and not to unreasonably ot its consent to the acquisition by
the Company each year of Sea Ray boat dealersagfgtegate total revenue not exceeding 20% of tmep@ay's revenue in its prior fiscal
year to the extent such Sea Ray dealers desire aoduired by the Company. See "Busir-- Brunswick Agreement Relating to
Acquisitions."

Opening New Facilities. The Company intends toldsta additional retail facilities in its existirand new territories. The Company believes
that the demographics of its existing geographigtéeies support the opening of additional fa@kt and has opened two new retail locations
(Palm Beach, Florida and Sacramento, Californiayesthe Company's acquisition of the five origifatiuired Dealers in March 1998. The
Company also plans to reach new customers by ekmardrious innovative retail formats developedliy Operating Subsidiaries, such as
mall stores and floating retail facilities. The iretbre concept is unique to the boating industny i3 designed to draw mall traffic, thereby
providing exposure to boating and to the Compangats to the non-boating public as well as dispigyis new product offerings to boating
enthusiasts. Floating retail facilities place thtes facility, with a customer reception area aaldssoffices, on or anchored to a dock in a
marina and use adjacent boat slips to displayeite and used boats in areas of high boating actiVitgse retail formats generated
approximately 7.9% of the Company's revenue irafi4®98. The Company's dealer agreements with Brickgequire Brunswick's consent
to open, close, or change retail locations thatSs Ray products, which consent cannot be unneaspwithheld, and other dealer
agreements generally contain similar provisiong 'Bisiness -- Dealer Agreements With Brunswick."

Offering Additional Product Lines and Services. Tampany plans to offer throughout its existing anduired dealerships product lines
previously have been offered only at certain ofdtations. The Company also may obtain additigmatiuct lines through the acquisition of
distribution rights directly from manufacturers ahe acquisition of dealerships with distributiéghts. For example, the Company added
Baja, Sea Hunt, and Sea Pro product lines in 1B86ton Whaler product lines in 1997; and Hattaraslpct lines in fiscal 1999. In addition,
the Company plans to increase its used boat sateb@at brokerage services through an increaset&sigon these activities and
cooperative efforts among its dealerships. The Gowlso plans to offer enhanced financing andrarme packages designed to better ¢
customers and thereby increase sales and improfitapility.



PRODUCTS AND SERVICES

The Company offers new and used recreational laoatselated marine products, including enginefletsa parts, and accessories. While the
Company sells a broad range of new and used htsatigalerships tend to focus on premium brandywtsd In addition, the Company
arranges related boat financing, insurance, arehee service contracts; provides boat maintenamdeepair services; and offers boat
brokerage services.

New Boat Sales

The Company primarily sells recreational boatsluding pleasure boats (such as sport boats, spasees, sport yachts, and yachts) and
fishing boats. The principal products offered by @ompany are manufactured by Brunswick, the lepdiorldwide manufacturer of
recreational boats, including Sea Ray pleasurestaat Boston Whaler offshore fishing boats. Indisi998, approximately 88% of new bc
sold by the Company were manufactured by Brunswitle Company believes that it accounted for appnakely 25% of Sea Ray's U.S.
marine product sales, and 6% of all of Brunswick&ine product sales in fiscal 1998. Certain ofGloenpany's dealerships also sell bass
boats, fishing boats, and pontoon boats providedthgr manufacturers. During fiscal 1998, new lsad¢s accounted for approximately 69%
of revenue.

The Company offers recreational boats in most ma#gments, but has a particular focus on largatshas reflected by the Company's fiscal
1998 average new boat sales price of approxim&®@9y500 compared to the Company's estimated indasarage selling price of
approximately $14,000. Given the Company's locatiorsome of the more affluent, offshore boatireparin the United States and emphasis
on high levels of customer service, the Companig sefelatively higher percentage of large recossi boats such as yachts and sport
cruisers. The Company believes that the produesloffered by it are among the highest quality writheir respective market segments, with
well-established trade-name recognition and reautstfor quality, performance, and styling.

The following table illustrates the range of then@any's new boat product lines.

NUM BER OVERALL MANUFACTURER SUGGESTED
PRODUCT LINE AND TRADE NAME OF M ODELS LENGTH RETAIL PRICE RANGE
MOTOR YACHTS AND CONVERTIBLES
Hatteras Motor Yachts...................... 1 0 52'to 100'+ $983,000 to $8,000,000+
Hatteras Convertibles..................... 8 50'to 90' 944,800 to 5,000,000
PLEASURE BOATS

Sea Ray Yachts.......ccccocvvveveenennnn. 6 50'to 63' 809,000 to 2,138,000

Sea Ray Sport Yachts..........cccoeueeeen. 1 0 37'to 48 1/2' 289,000to 810,000

Sea Ray Sport Cruisers..................... 1 2 241/2'to331/2" 71,000to 219,000

Sea Ray Sport Boats.........cccccveveeeen. 1 9 18'to 25 1/2' 18,000to 61,500
FISHING BOATS

Boston Whaler...........ccccceeeniinen. 1 7 11' to 28' 6,000to 117,000

SEaAPIO..cociiiiiiiee e 1 9 17'to 26 1/2' 10,000to 30,000

Sea HuNt.......cccovieeeiiecce 3 17'to 21" 12,000to 15,000
HIGH-PERFORMANCE BOATS

Baja Marine.........ccocceeviiveeeennns 2 3 18'to 42 1/2' 22,000to 229,000
JET BOATS

Sea Rayder......cccccocveveeveeeeinnnnnnn, 1 15 1/2' 16,000

Boston Whaler Rage............ccccvvveeeen 1 15' 16,000to 18,000
SKI BOATS

Malibu Boats..........ccccocuvvieeennnen. 7 20'to21' 19,000to 55,000

Motor Yachts and Convertibles. Hatteras Yachtsis of the world's premier yacht builders. The Hatdleet is one of the most extensive
serving the luxury megayacht segment of the maviigh, configurations for cruising and sport fishingl Hatteras models include state-of-
the-art designs with



live-aboard luxury that can be customized to accommattatadividual's desires. The motor yacht seriegireg from 52 feet to over 100 fe
offers a flybridge with extensive guest seating/ered aft deck, which may be fully or partially &vsed, providing the boater with additional
living space, an elegant salon, and up to fouestams for accommodations. The convertibles aréeggiipped to meet the needs of even
most serious tournament-class competitor. Rangom 60 feet to 90 feet, Hatteras convertibles fiesitoteriors that offer luxurious
salon/galley arrangements, up to four stateroomis private heads, and a cockpit that includes taval tackle center, fishbox, and freezer.

Pleasure Boats. Sea Ray pleasure boats targethaolixury and the family recreational boating netsk Sea Ray sport yachts and yachts
serve the luxury segment of the recreational bgatiarket and include top-of-the-line living accomdations with a salon, a fully equipped
galley, and up to three staterooms. The sport gaatd yachts come in a variety of configurationsluding aft cabin, bridge cockpit, and
express cruiser models, to suit each customertiEplar recreational boating style. Sea Ray spodtland sport cruiser models are designed
for performance and dependability to meet familyreational needs and include many of the featurdsasacommodations of Sea Ray's sport
yacht and yacht models. All Sea Ray pleasure Heatare custom instrumentation that may includelantronics package; Mercury
MerCruiser engines; various hull, deck, and cocipiigns that can include a swim platform, bow ppuémd raised bridge; and various
amenities, such as swivel bucket helm seats, losagts, sun pads, wet bars, built-in ice chesdsjated in-floor fish boxes, fight chairs, rod
holders, and bait prep and refreshment centers.

Fishing Boats. The fishing boats offered by the @any include a 10-horsepower fishing skiff modetidals designed for fishing and water
sports in lakes and bays; and a 28-foot, 450-horsepfiberglass offshore fishing boat with cabirigmimited live-aboard capability. The
fishing boats typically feature livewells, in-defikhboxes, splaskvell gates with rodholders, rigging stations, catkpaming pads, and fre:
and saltwater washdowns.

High-Performance Boats. The high-performance bibatisthe Company sells are manufactured by BajandaPowered by MerCruiser
sterndrive engines, Baja high-performance boatslesgned to deliver superior handling and durghdt high speeds. The larger offshore
models have cabins featuring a V-berth and a kdjyipped galley.

Ski Boats. The Company sells Malibu ski boats desigto achieve a smooth ride and the flattest wpkssible for increased skier
performance and safety. Most of Malibu's ski boatlels are powered by 310-horsepower engines. Msalgkiiboats have been named Ski
Boat of the Year each of the last seven years lyeRmwat Magazine and Hot Boat Magazine.

Used Boat Sales

The Company offers used versions of the new makesradels it offers and, to a lesser extent, usedisbof other makes and models
generally taken as trade-ins. Approximately 76%hefused boats sold by the Company in fiscal 198&Brunswick models.

The Company's used boat sales depend on its abilgurce a supply of high-quality used boatdteactive prices. The Company acquires
substantially all of its used boats through custotragle-ins. The Company intends to increase sl b®at business as a result of the
increased availability of quality used boats getesldrom its acquisition of used boats in its exgiag sales efforts, the increasing number of
used boats that are well-maintained through it¢ b@antenance plans, its ability to market useddtdaoughout its combined dealership
network to match used boat demand, and the experigfits newly acquired Woods & Oviatt boat brage operation.

The Company recently introduced at its retail lmoat the Sea Ray Legacy(TM) two-year warranty pleailable for used Sea Ray boats less
than six years old. The Legacy plan guaranteesetiat qualifying used Sea Ray boat has passegaiABinspection and provides protect
against failure of most mechanical parts. The Campeelieves that the Sea Ray Legacy warranty pl&ich is only available for used Sea
Ray boats purchased from a Sea Ray dealer, willregzehits sales of used Sea Ray boats by motivatinthasers of used Sea Ray boats to
purchase only from a Sea Ray dealer and motivatitigrs of Sea Ray boats to sell through a SeadRaler.
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Marine Engines and Related Marine Equipment

The Company offers marine engines and propelléref ehich are manufactured by Mercury Marine,i@slon of Brunswick. The Compar
sells marine engines and propellers primarily taiteustomers as replacements for their existimgjrees or propellers. The engines range in
price from $560 to $33,900, and propellers rangerice from $35 to $4,300. In 1998, Mercury Maringoduced various new engine models
that reduce engine emissions to comply with curEantironmental Protection Agency requirements,udilg its OPTIMAX(R) 200-
horsepower outboard engine, featuring a new dftesttinjection technology that also increases &fétiency. See "Business --
Environmental and Other Regulatory Issues.” An gtiduleader for almost six decades, Mercury Masipecializes in state-of-the-art marine
propulsion systems and accessories. Each of thea@me Subsidiaries has been recognized by Merblagine as a "Platinum Dealer," which
is generally awarded to the top 5% of Mercury Maritealers, for an average of 10 consecutive years.

The Company also sells related marine parts anekaodes, including oils, lubricants, steering eontrol systems, corrosion control
products, engine care and service products (priynisiércury Marine's Quicksilver line), Kiekhaefeigh-performance accessories (such as
propellers), instruments, and a complete line afting accessories, including life jackets, infld¢gband wakeboards. The Company also
offers novelty items, such as shirts, caps, anatfiats bearing the Sea Ray or dealer logo.

Maintenance and Repair Services

Providing customers with professional, prompt metiaince and repair services is critical to the Camgasales efforts and contributes to the
direct profitability of the Company. The Companyyides maintenance and repair services at moss oftiail locations, with extended
service hours at certain of its locations. In additin many of its markets, the Company providebite maintenance and repair services at
the location of the customer's boat. The Compaiig\es that this service commitment is a competgitidvantage in the markets in which the
Company competes and is critical to its effortpriovide a trouble-free boating experience. The Camypalso believes that its maintenance
and repair services contribute to strong customlationships and that its emphasis on preventatizmtenance and quality service increases
the potential supply of well-maintained boats tsrused boat sales.

The Company's MarineMax Care Program provides dsske-free boating by covering certain of the mactuirer's scheduled maintenance
for up to two years. The Company's dealershipsidelgenerally the MarineMax Care Program as patteMarineMax Value-Price of the
boat. Company technicians provide maintenanceregualarly scheduled basis at either the Compamyésl tocations or dockside. The
Company natifies its customers when their boatsdaeefor periodic service, thereby encouraging @néative maintenance.

The Company performs both warranty and non-warregpigir services, with the cost of warranty worikmaursed by the manufacturer in
accordance with the manufacturer's warranty reigdgrent program. For warranty work, Brunswick reinsks a percentage of the dealer's
posted service labor rates, with the percentaggn@depending on the dealer's customer satisfaatidex rating and attendance at service
training courses. The Company derives the majoffiiys warranty revenue from Brunswick productsBasnswick products comprise the
majority of products sold. Certain other manufagtsreimburse warranty work at a fixed amount ppair. Because boat manufacturers
permit warranty work to be performed only at authed dealerships, the Company receives substanatibf the warranted maintenance and
repair work required for the new boats it sellse Bompany's extended warranty contracts also rigsait ongoing demand for the
Company's maintenance and repair services foruregidn of the term of the extended warranty canttra

The Company's maintenance and repair serviceseafermed by manufacturer-trained and certified ertechnicians. In charging for its
mechanics' labor, many of the Company's dealerstips variable rate structure designed to retthectifficulty and sophistication of
different types of repairs. The percentage markupparts are similarly based on market conditiamgiffferent parts.
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F&I Products

At each of its retalil locations, the Company offésscustomers the ability to finance new or usedtlpurchases and to purchase extended
service contracts and insurance coverage, includhiedit-life, accident/ disability coverage, andhbproperty and casualty coverage
(collectively, "F&I products™). During fiscal 199&&I products accounted for approximately 2.3%eafanue. The Company believes that its
customers' ability to obtain competitive financopgjckly and easily at the Company's dealershipsptements its ability to sell new and used
boats. The Company also believes its ability tosjpl® customer-tailored financing on a "same- dagi gives it an advantage over many of
its competitors, particularly smaller competitdrattlack the resources to arrange boat financirige@it dealerships or that do not generate
sufficient volume to attract the diversity of firdang sources that are available to the Company.

The Company has relationships with various natiomaline product lenders under which the lenderstmasge retail installment contracts
evidencing retail sales of boats and other marindyrcts that are originated by the Company in ataace with existing pre-sale agreements
between the Company and such lenders. These amangepermit the Company to participate in therfaiag by receiving a portion of the
finance charges expected to be earned on the irttliment contract based on a variety of factmmduding the credit standing of the buyer,
the annual percentage rate of the contract chaogiak buyer, and the lender's then current minimemiired annual percentage rate charged
to the buyer on the contract. This participatiostibject to repayment by the Company if the buyepgys the contract or defaults within a
designated time period, usually 90 to 180 daysth&cextent required by applicable state law, thenany's dealerships are licensed to
originate and sell retail installment contractsafining the sale of boats and other marine products.

The Company also is able to offer its customersfigortunity to purchase credit life insuranceddraccident and disability insurance, as
well as property and casualty insurance coverageditQife insurance policies provide for repaymefthe boat financing contract if the
purchaser dies while the contract is outstandirgrident and disability insurance policies providegayment of the monthly contract
obligation during any period in which the buyedisabled. Property and casualty insurance covessdodamage to the boat. Some buyers
choose to include their insurance premiums in tfivedmcing contract. The Company does not act dasurance broker or agent or issue
insurance policies on behalf of insurers. The Camgphowever, provides marketing activities and ptietated services to insurance
companies and brokers for which it receives mankettes. One of the Company's strategies is torgenmcreased marketing fees by
offering more competitive insurance products.

The Company also offers extended service contradsr which, for a predetermined price, the Compgaoyides all designated services
recommended in the manufacturer's maintenance linedaluring the contract term at no additionalrgkaabove a deductible. While the
Company sells all new boats with the boat manufactistandard warranty of generally five yearsemrated service contracts provide
additional coverage beyond the time frame or safppee manufacturer's warranty. Purchasers of bsatk generally are able to purchase an
extended service contract, even if the selectetliba® longer covered by the manufacturer's wayrddenerally, the Company receives a
fee, often up to 50% of the premium, for arrangangextended service contract. The Company manhgesetvice obligations that it sells ¢
provides the parts and service (or pays the costhafrs that may provide such parts and serviceg)ldims made under the contracts. Most
required services under the contracts are provigettie Company. Claims and cancellations have besignificant during the past five yea

Boat Brokerage Services

Through employees or subsidiaries that are licebsad brokers, the Company offers boat brokeragéces at most of its retail locations &
will be extending its newly acquired Woods & Ovibttat brokerage operations throughout its dealessitior a commission of typically
between 10% and 14%, the Company offers for salkdoed boats, listing them on the "BUC" system, ahgsing its other retail locations
their availability through the Company's integratednputer system. The BUC system, which is sintdaa real estate multiple listing servis
is a national boat listing service of approximat@dp brokers maintained by
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BUC International. Often sales are co-brokeredhwite commission split between the buying andregltirokers. The Company believes that
its access to potential used boat customers angbeebf listing and advertising customers' brokdreatts is more extensive than is typical
among boat brokers. In addition to generating raednom brokerage commissions, the Company's boktbage services also enable the
Company to offer a broad array of used boats withmreasing related inventory costs.

The Company's brokerage customers receive the B@yindevel of customer service as its new and led customers. The Company's
waterfront retail locations enable in-water demmatgins of an on-site brokered boat. The Compangisitenance and service, including
mobile service, also is available to the Compabgd&erage customers. The purchaser of a Sea Rapimered through the Company also
can take advantage of MarineMax Getaways! weekaddlay trips and other rendezvous gatherings amditer events, as well as boat
operation and safety seminars. The Company belitnatshe array of services it offers are uniquéhamboat brokerage business.

RETAIL LOCATIONS

The Company sells its recreational boats and otfegine products and offers its related boat sesviieough 40 retail locations in Arizona,
California, Florida, Georgia, Minnesota, NevadartNaCarolina, Ohio, and Texas. Each retail locagienerally includes an indoor showro
(including some of the industry's largest indooat&howrooms) and outside area for displaying bo@ntories, a business office to assist
customers in arranging financing and insurance rapdir and maintenance facilities. Most of the @any's retail locations are waterfront
properties on some of the nation's most populatifipéocations, including the Intracoastal Waterwisigples Bay (next to the Gulf of
Mexico), Tampa Bay, and the Caloosahatchee RivEldrida; Clear Lake, Lake Conroe, and Lake Lewliiswh Texas; the Delta Basin in
northern California; Lake Erie in Ohio; Leech Laked the St. Croix River in Minnesota; and Lake katim Georgia. The Company's
waterfront retail locations, most of which inclueharina-type facilities and docks at which the Comypdisplays its boats, are easily
accessible to the boating populace, serve as inrwabwrooms, and enable the sales force to geveubtomer immediate in-water
demonstrations of various boat models.

The Company plans to reach new customers by expaimainew locations through various innovative itdtamats such as mall stores and
floating retail facilities. Located in a shoppin@hlnand utilizing a wooden dock set in a seasidmedo "anchor” seven to 10 new boat mo
offered by the Company, the mall store concephigque to the boating industry and is designed &wdmnall traffic, thereby providing
exposure to boating and to the Company's boatsetaanboating public as well as displaying its new prddfterings to boating enthusias
Floating retail facilities place the sales facilityith a customer reception area and sales offme®r anchored to a dock in a marina and use
adjacent boat slips to display new and used baatssias of high boating activity. The Company autiyehas two mall stores and four float
retail facilities. See "Properties.”

OPERATIONS
Dealership Operations and Management

The Company has adopted a decentralized approdhbk tiperational management of its dealershipslé/ideirtain administrative functions
are centralized at the corporate level, local mansnt is primarily responsible for the dayetay operations of the retail locations. Each r
location is managed by a store manager, who ovetseeday-to-day operations, personnel, and firdupeirformance of the individual store,
subject to the direction of a district manager, wleoerally has responsibility for the retail looat within a specified geographic region.
Typically, each retail location also has a staffisisting of a sales manager, an F&l manager, & pad service manager, sales
representatives, maintenance and repair technjcaalsvarious support personnel.

The Company attempts to attract and retain quatlitployees at its retail locations by providing theith ongoing training to enhance sales
professionalism and product knowledge, career ashrapnt opportunities within a larger company, awbfable benefit packages. Recently,
the Company established a formal training progna@learwater, Florida, called "MarineMax Universltio provide training for employees
in
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all aspects of the Company's operations. Exterfeiveweek training sessions are held periodicdilptighout the year.

Sales representatives receive compensation prin@rib commission basis. Store managers are shiameloyees with incentive bonuses
based on the performance of the dealership theygerMaintenance and repair service managers eecempensation primarily on a salary
basis with commission incentives. The Company'sagament information system provides each store gearend sales representative with
daily sales information, enabling them to monitegit performance on a daily, weekly, and monthlgi®alThe Company has a uniform, fully
integrated management information system servic edits dealerships. See "Business -- OperatioManagement Information System."

Sales and Marketing

The Company's sales philosophy focuses on seliagleasures of the boating lifestyle. The Comgaalieves that the critical elements of its
sales philosophy include its appealing retail lms®t, hassle-free MarineMax Value-Price approadihli trained sales representatives, high
level of customer service, emphasis on educatiagtistomer and the customer's family on boat ugbpeoviding its customers with
opportunities for boating. The Company strivesrmvjile superior customer service and support bethrgng, and after the sale.

The Company's retail locations offer each custaimeopportunity to evaluate a large variety of rsawl used boats in a comfortable and
convenient setting. The Company's full-serviceirétaations facilitate a turn-key purchasing pres¢hat includes attractive lender financing
packages, extended service agreements, and insuidost of the Company's retail locations are ledain waterfronts and marinas, which
attract boating enthusiasts and enable customesaiate various boats prior to making a purchasesibn.

The Company sells its boats at posted value ptigegyenerally represent a discount from the mantufar's suggested retail price, frequently
including two years of free maintenance. The Maviag Value-Price sales approach eliminates cust@meiety associated with price
negotiation and the ongoing hassles of maintaittieghoat.

Highly trained, professional sales representatiresan important factor to the Company's succesafak efforts. These sales representatives
are trained to recognize the importance of fosgeain enjoyable sales process, to educate custamehe operation and use of the boats, and
to assist customers in making technical and dedggisions in boat purchases.

As a part of its sales and marketing efforts, thenBany also participates in boat shows and in-thtemsales events at area boating locations
typically held in January and February, in eaciisomarkets and in certain locations in close profi to its markets. These shows and events
are normally held at convention centers or marinét, area dealers renting space. Boat shows dret offsite promotions are an important
venue for generating sales orders for the Compamyisboats. The boat shows also generate a sigmifamount of interest in the Company's
products resulting in boat sales after the shove. Chmpany plans to sponsor its own boat shows.

The Company emphasizes customer education thraugHoie-one education by its sales representativéisaaisome locations, its delivery
captains, before and after a sale, and througloirsén seminars for the entire family on boat satétyuse and operation of boats, and product
demonstrations. One of the Company's delivery daptar the sales representative delivers the custerhoat to an area boating location and
thoroughly instructs the customer about the opemati the boat, including hands-on instructionsdocking and trailering the boat. To
enhance its customer relationships after the gaeCompany leads and sponsors MarineMax Getavwgagap boating trips to various
destinations, rendezvous gatherings, and on-therwaganized events that promote the pleasurdsedidating lifestyle. Each Company-
sponsored event, planned and led by a Company ge®lalso provides a favorable medium for acclingatiew customers to boating and
enables the Company to actively promote new prodifetings to boating enthusiasts.
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As a result of the Company's relative size, the gamy believes it has a competitive advantage witheénindustry by being able to conduct
organized and systematic advertising and marketifoyt. Part of its marketing effort includes ateigrated prospect management system that
tracks the status of each sales representativetaate with a prospect, automatically generatdevielip correspondence, posts Company-
wide availability of a particular boat or other rim&r product desired by a customer, and tracks thatenance and service needs for the
customer's boat.

Suppliers and Inventory Management

The Company purchases substantially all of its heat inventory directly from manufacturers, whidlogate new boats to dealerships based
on the amount of boats sold by the dealership.dmpany also exchanges new boats with other dgaleccommodate customer demand
and to balance inventory.

The Company purchases new boats and other maaegis primarily from Brunswick, Hatteras (Genm&=gaPro, Sea Hunt, and Malibu
Boats. The Company is the largest volume purchafsBrunswick's Sea Ray boats, which the Companigbes$ represented approximately
25% of all new Sea Ray boat sales during fiscaB18@proximately 88% of the Company's net purchasdiscal 1998 were from
Brunswick; no other manufacturer accounted for ntba® 10% of the Company's net purchases in fl@@8. Brunswick has entered into a
10-year dealer agreement with each of the Oper&irgsidiaries covering Sea Ray products. See "Bssin Dealer Agreements With
Brunswick."

The Company typically deals with each of its maotifeers, other than the Sea Ray division of Brunkwinder an annually renewable, non-
exclusive dealer agreement. Manufacturers genegatiblish prices on an annual basis, but may ehpriges in their sole discretion.
Manufacturers typically discount the cost of imagtand offer inventory financing assistance dutimg manufacturers' slow seasons,
generally September through December. To obtaiet@est of inventory, the Company intends to céipéaon these manufacturer incenti
to take product delivery during the manufacturgis seasons. This permits the Company to gaiingriadvantages and better product
availability during the selling season.

The dealer agreements with the Sea Ray divisi@rafiswick do not restrict the Company's right tth aey Sea Ray product lines or
competing products. See "Business -- Dealer Agratm&ith Brunswick." Arrangements with certain atheanufacturers may restrict the
Company's right to offer some product lines ina@@rmarkets. The Company does not believe thaetresgtrictions will have a material
impact on the Company's business, financial camdlitr results of operations. See "Special Conataers -- Boat Manufacturers' Control
Over Dealers."

The Company transfers individual boats among itslrlcations to fill customer orders that othesevimight take three to four weeks to
receive from the manufacturer. This reduces ddlagelivery, helps the Company maximize inventamnbver, and assists in minimizing
potential overstock or out-of-stock situations. Td@mmpany actively monitors its inventory levelsiaintain the appropriate inventory levels
to meet current market demands. The Company ibawrid by contractual agreements governing the ahafunventory that it must
purchase in any year from any manufacturer. The fiamy participates in numerous end-of-summer matwf@chboat shows, which
manufacturers sponsor to sell off their remainimgentory at reduced costs before the introductfames model year products, typically
beginning in July.

Inventory Financing

Marine manufacturers customarily provide interassistance programs to retailers. The interesttassis varies by manufacturer and may
include periods of free financing or reduced inderate programs. The interest assistance mayibdelpactly to the retailer or the financial
institution depending on the arrangements the naaturfer has established. The Company believest$ifatancing arrangements with
manufacturers are standard within the industryoASeptember 30, 1998, the Company owed an aggrefajpproximately $45.8 million
under the Loan and Security Agreement, dated Aprll998, with Nations Credit Distribution Finantes. ("NDF"), providing for a revolvin
line of credit loan to the Company in the maximumoant of $105 million (the "Loan"). Advances accinterest at the 90-day London
Interbank Offered Rate plus 125 basis points. To@nLterminates on April 1, 2001. The availabiliffaan advances

13



from time to time is based upon the value of ned ased inventory, parts, and accounts receivabllieeo€ompany and each of its direct and
indirect subsidiaries. Advances may be used fouiad@pn of inventory, working capital, and otharrposes satisfactory to NDF. No more
than $10 million in advances may be outstandingvorking capital purposes, unless the Company nsbibsidiaries pledge their real
property assets. The Company plans to increasecitht facilities by approximately $95 million.

Management Information System

The Company believes that its management informatystem, which currently is being utilized by e@yberating Subsidiary and was
developed by certain of the Acquired Dealers okerpast seven years through cooperative efforts avitommon vendor, enhances the
Company's ability to integrate successfully therapens of the Operating Subsidiaries and futugaitions, facilitates the interchange of
information, and enhances cross-selling opporesitiroughout the Company. The system integratdsleael of operations on a Company-
wide basis, including purchasing, inventory, reabies, financial reporting and budgeting, and salasagement. The system enables the
Company to monitor each dealership's operatiosdar to identify quickly areas requiring additibf@cus and to manage inventory. The
system also provides sales representatives witppad and customer information that aids themaioking the status of their contacts with
prospects, automatically generates follow-up cgmadence to such prospects, posts Company-widevtitability of a particular boat,
locates boats needed to satisfy a particular custoaeguest, and monitors the maintenance and seaneieds of customers' boats. Company
representatives also utilize the system to agsistranging financing and insurance packages. Tmepany has implemented changes to its
management information system that it believes esighs the Year 2000 issue.

BRUNSWICK AGREEMENT RELATING TO ACQUISITIONS

On April 28, 1998, the Company and Brunswick erdénto an agreement providing for Brunswick to cexae in good faith and not to
unreasonably withhold its consent to the acquistieach year by the Company of Sea Ray boat dedltdraggregate total revenue not
exceeding 20% of the Company's revenue in its fiisoal year. Any acquisitions in excess of the 288achmark will be at Brunswick's
discretion. In the event that the Company's sdl&ea Ray boats exceed 49% of the sales of Sebdday by all Sea Ray boat dealers
(including the Company) in any fiscal year of Bruik, the agreement provides that Company and Bvigkswill negotiate in good faith th
standards for acquisitions of Sea Ray boat debjetie Company during Brunswick's next succeedisaaf year but that Brunswick may
grant or withhold its consent to any such acquisitn its sole discretion for as long as the Comg{saBea Ray boat sales exceed the 49%
benchmark.

DEALER AGREEMENTS WITH BRUNSWICK

Brunswick, through its Sea Ray division, and thenpany, through each of the Operating Subsidiagsiesparties to Sales and Service
Agreements (the "Dealer Agreements"”) relating ta Bay products. Each Dealer Agreement appoint®btiee Operating Subsidiaries as a
non-exclusive dealer for the retail sale, disply] servicing of designated Sea Ray products grairrparts currently or in the future sold by
Sea Ray. Each Dealer Agreement designates a ndusisecarea of primary responsibility for the dealghich is a geographical area in
proximity to the dealer's retail locations basedsoaoh areas that are customarily designated byR&gand applicable to its domestic dealers.
Each Dealer Agreement also specifies retail loaatiovhich the dealer may not close, change, ot@ddthout the prior written consent of
Sea Ray, provided that Sea Ray may not unreasonatbiiyold its consent. Upon at least one yeargrprotice and the failure by the deale
cure, Sea Ray may remove the dealer's right tcatpany particular retail location if the dealdlsféo meet its material obligations,
performance standards, or terms, conditions, reptaons, warranties, and covenants applicabilestlocation. Each Dealer Agreement i
restricts the dealer from selling, advertisingjatihg for sale, or offering for resale any SeayRaoducts outside its area of primary
responsibility without the prior written consent®fa Ray as long as similar restrictions also atgpdll domestic Sea Ray dealers selling
comparable Sea Ray products. Each Dealer Agregpnevities for the lowest product prices chargedhgySea Ray division of Brunswick
from time to time to other
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domestic Sea Ray dealers, subject to the dealdinged! the requirements and conditions of Sea'®Ragplicable programs and the right of
Brunswick in good faith to charge lesser pricesttter dealers to meet existing competitive circamsegs, for unusual and non-ordinary
business circumstances, or for limited duratiompotional programs.

Each Dealer Agreement requires the dealer to ¢inpte, display, advertise, and sell Sea Ray baa&ach of its retail locations in accordance
with the agreement and applicable laws; (ii) pusehand maintain sufficient inventory of current &g boats to meet the reasonable
demand of customers at each of its locations amaktet the minimum inventory requirements applicablall Sea Ray dealers; (iii) maintain
at each retail location, or at another acceptaiaation, a service department to service Sea Rats psomptly and professionally and to
maintain parts and supplies to service Sea Raslpraperly on a timely basis; (iv) perform all ngsary installation and inspection services
prior to delivery to purchasers and perform po$t-sarvices of all Sea Ray products sold by théed@a brought to the dealer for service; (v)
furnish purchasers with Sea Ray's limited warramyew products and with information and trainisg@the sale and proper operation and
maintenance of Sea Ray boats; (vi) assist SearRagrforming any product defect and recall campsgi¢vii) maintain complete product sg
and service records; (viii) achieve annual salefopaance in accordance with fair and reasonallsdavels established by Sea Ray, after
consultation with the dealer, based on factors sisgbopulation, sales potential, local economiai@ns, competition, past sales history,
number of retail locations, and other special citstances that may affect the sale of productseod#faler, in each case consistent with
standards established for all domestic Sea Ragdeselling comparable products; (ix) provide deatgd financial information; (x) conduct
its business in a manner that preserves and emhémeeeputation of Sea Ray and the dealer forighroy quality products and services; (xi)
maintain the financial ability to purchase and rtaimon hand required inventory levels; (xii) ind@fg Sea Ray against any claims or losses
resulting from the dealer's failure to meet itsigdgions to Sea Ray; (xiii) maintain customer sesviatings sufficient to maintain Sea Ray's
image in the marketplace; and (xiv) achieve witlhésignated time periods and thereafter maintairiendgaler status (which is Sea Ray's
highest performance status) for the locations aedégl by Sea Ray and the dealer.

Each Dealer Agreement has an initial term of 10sy:daach Dealer Agreement, however, may be termingt) by Sea Ray if the dealer fails
or refuses to place a minimum stocking order ofritet model year's products in accordance withirements applicable to all Sea Ray
dealers generally or fails to meet its financidigdtions as they become due to Sea Ray or toghteds lenders; (b) by Sea Ray or the dealer
where good cause exists (including the materiadiredefault, or noncompliance with any materiathteprovision, warranty, or obligation
under the agreement) and has not been cured véithdrays of prior written notice of the claimed defincy or at the end of the 60-day period
without the opportunity to cure where the causestitiurtes bad faith; (¢) by Sea Ray or the deald¢hénevent of the insolvency, bankruptcy
receivership of the other; (d) by Sea Ray in thenéwf the assignment of the agreement by the deatleout the prior written consent of Sea
Ray; (e) by Sea Ray upon at least 10 days' prigtemnrnotice in the event of the failure to pay amns due and owing to Sea Ray that are¢
disputed in good faith; (f) by Sea Ray if a majpof the Board of Directors of the Company doesauotsist of the senior executives and
Other Designated Members (as defined in the Stddkhel Agreement); or (g) upon the mutual consétit® dealer and Sea Ray.

EMPLOYEES

As of September 30, 1998, the Company had 731 graesy 713 of whom were in store-level operatiortss E10f whom were in corporate
administration and management. The Company is pattg to any collective bargaining agreementsiambt aware of any efforts to
unionize its employees. The Company considergigions with its employees to be excellent.

TRADEMARKS AND SERVICE MARKS

The Company has trade name and trademark apphsgtending with the U.S. Patent and Trademark ©ffic various names, including
"MarineMax," "MarineMax Value-Price," "Value-Pri¢eDelivering the Dream," "Selling and Deliveriniget Dream,” "Selling the Dream,"
and "The Water Gene." There can be no assurantarthaf these applications will be granted.
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SEASONALITY

The Company's business, as well as the entireati@enal boating industry, is highly seasonal. Qthertwo-year period ended September 30,
1998, the average net sales for the quarters ebedeeimber 31, March 31, June 30, and Septembepd@sented 16%, 22%, 35%, and 27%,
respectively, of the Company's average annualates sWith the exception of Florida, the Compaggsgraphic territories generally realize
significantly lower sales in the quarterly periotlang December 31, with boat sales generally imipgin January with the onset of the
public boat and recreation shows, and continueutiiruly.

The Company's business is also subject to weatttarps, which may adversely affect the Compamgsalts of operations. For example,
drought conditions (or merely reduced rainfall ksy®r excessive rain, may close area boating imesitor render boating dangerous or
inconvenient, thereby curtailing customer demamndtfe Company's products. In addition, unseasonaddy weather and prolonged winter
conditions may lead to a shorter selling seasaeitain locations. Hurricanes and other stormsccoegult in disruptions of the Company's
operations or damage to its boat inventories acititfes. Although the Company's geographic divigrs likely to reduce the overall impact
to the Company of adverse weather conditions incargymarket area, such conditions will continuesfiresent potential, material adverse
risks to the Company and its future financial perfance.

ENVIRONMENTAL AND OTHER REGULATORY ISSUES

The Company's operations are subject to extensiy@ation, supervision, and licensing under varieakeral, state, and local statutes,
ordinances, and regulations. While the Companyebes that it maintains all requisite licenses agminits and is in compliance with all
applicable federal, state, and local regulatiomsie can be no assurance that the Company wilblee@maintain all requisite licenses and
permits. The failure to satisfy those and otheulagry requirements could have a material adveifget on the Company's business,
financial condition, and results of operations. Bldeption of additional laws, rules, and regulatioould also have a material adverse effect
on the Company's business. Various federal, siatk]ocal regulatory agencies, including the Octiopal Safety and Health Administration
("OSHA", the United States Environmental Protecthgency (the "EPA"), and similar federal and loagéncies, have jurisdiction over the
operation of the Company's dealerships, repailitiasi, and other operations with respect to matserch as consumer protection, workers'
safety, and laws regarding protection of the emritent, including air, water, and soil.

The EPA recently promulgated air emissions regutetifor outboard marine engines that impose straatéssions standards for two-cycle,
gasoline outboard marine engines. Emissions frarh sagines must be reduced by approximately 75%awine-year period beginning
with the 1998 model year. Costs of comparable negines, if materially more expensive than previengines, or the inability of the
Company's manufacturers to comply with EPA requéets, could have a material adverse effect on tiragainy's business, financial
condition, and results of operations.

Certain of the Company's facilities own and opeteatderground storage tanks ("USTs") for the stogerious petroleum products. The
USTs are generally subject to federal, state, acal laws and regulations that require testingwpgtading of USTs and remediation of
contaminated soils and groundwater resulting freaking USTs. In addition, if leakage from Compamyred or operated USTs migrates
onto the property of others, the Company may bgestito civil liability to third parties for remestfiion costs or other damages. Based on
historical experience, the Company believes tlsdtabilities associated with UST testing, upgradesl remediation are unlikely to have a
material adverse effect on its financial conditioroperating results.

As with boat dealerships generally, and parts &andice operations in particular, the Company'stess involves the use, handling, storage,
and contracting for recycling or disposal of hapaislor toxic substances or wastes, including enwientally sensitive materials, such as
motor oil, waste motor oil and filters, transmigsituid, antifreeze, freon, waste paint and lacgbemer, batteries, solvents, lubricants,
degreasing agents, gasoline, and diesel fuels.rdioggly, the Company is subject to regulation bydial, state, and local authorities
establishing requirements for the use, managerhantlling, and disposal of these materials and
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health and environmental quality standards, arddliia related thereto, and providing penalties ¥aylations of those standards. The
Company is also subject to laws, ordinances, agalagons governing investigation and remediatibonamtamination at facilities it operates
to which it sends hazardous or toxic substancegstes for treatment, recycling, or disposal.

The Company does not believe it has any materidat@mmental liabilities or that compliance with eronmental laws, ordinances, and
regulations will, individually or in the aggregategve a material adverse effect on the Compangiméss, financial condition, or results of
operations. However, soil and groundwater contatitindhas been known to exist at certain propediesed or leased by the Company. The
Company has also been required and may in theeflirequired to remove aboveground and undergrstonage tanks containing
hazardous substances or wastes. As to certaire @dmpany's properties, specific releases of rtnolhave been or are in the process of
being remedied in accordance with state and fedeidklines. The Company is monitoring the soil grmundwater as required by applica
state and federal guidelines. In addition, theetmalders of the Acquired Dealers have indemnifred@ompany for specific environmental
issues identified on environmental site assessnpanfsrmed by the Company as part of the acquisitid he Company maintains insurance
for pollutant cleanup and removal. The coveragespaythe expenses to extract pollutants from lkandater at the insured property, if the
discharge, dispersal, seepage, migration, relgasgcape of the pollutants is caused by or refoits a covered cause of loss. The Company
may also have additional storage tank liabilityuir@sce and "Superfund" coverage where applicabladdition, certain of the Company's
retail locations are located on waterways thasatgect to federal or state laws regulating navigiaaters (including oil pollution
prevention), fish and wildlife, and other matters.

One of the properties owned by the Company wasiiistly used as a gasoline service station. Reahedtion with respect to prior histori
site activities on this property has been complétextcordance with federal and state law. Als@ ohthe Company's properties is within the
boundaries of a Superfund site, although the Coplipaumoperty has not been and is not expected iddwdified as a contributor to the
contamination in the area. The Company, howevers et believe that these environmental issueg&glilt in any material liabilities to the
Company.

Additionally, certain states have required or aresidering requiring a license in order to opegatecreational boat. While such licensing
requirements are not expected to be unduly resgiategulations may discourage potential firsteibuyers, thereby limiting future sales,
which could adversely affect the Company's busiff@sancial condition, and results of operations.

PRODUCT LIABILITY

Products sold or serviced by the Company may exposeotential liabilities for personal injury @roperty damage claims relating to the
of those products. Historically, the resolutiorpodduct liability claims has not materially affedtdhe Company's business. The Company's
manufacturers generally maintain product liabiilitgurance, and the Company maintains third-paryglyet liability insurance, which it
believes to be adequate. However, there can beswamnce that the Company will not experience lelgétins in excess of its insurance
coverage or that claims will be covered by insuearwrthermore, any significant claims againstGbenpany could adversely affect the
Company's business, financial condition, and resafloperations and result in negative publicity.

COMPETITION

The Company operates in a highly competitive emwirent. In addition to facing competition generdittym recreation businesses seeking to
attract consumers' leisure time and discretionpending dollars, the recreational boat industmlits highly fragmented, resulting in intense
competition for customers, quality products, bdetve space, and suitable retail locations. The Compelieves that the principal factors
influencing competition within the recreational boalustry are product features and quality, deségvice, price, location, selection, and the
availability of customer financing. The Companyigslto a certain extent on boat shows to geneadds.sThe inability of the Company to
participate in boat shows in its existing or
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targeted markets could have a material adverseteffethe Company's business, financial conditmr results of operations.

The Company competes primarily with single-locatimrat dealers and, with respect to sales of maguégpment, parts, and accessories, with
national specialty marine stores, catalog retaigerting goods stores, and mass merchants. Daalgretition continues to increase based
on the quality of available products, the price gallie of the products, and attention to custoraerise. There is significant competition b
within markets currently being served by the Conypamd in new markets that the Company may entex.démpany competes in each of its
markets with retailers of brands of boats and esgyimot sold by the Company in that market. In @fditseveral of the Company's
competitors, especially those selling boating ammess, are large national or regional chainshbae substantial financial, marketing, and
other resources. However, the Company believestthattegrated corporate infrastructure and mamgedand sales capabilities, its cost
structure, and its nationwide presence enabledbtopete effectively against these companies. ferisales of used boats is an additional
significant source of competition.

EXECUTIVE OFFICERS

The following table sets forth information concengieach of the executive officers of the Company:

NAME AGE POSITION

William H. McGill Jr...... 55 Chairman of the Board, President, Chief Executive Officer,
and Director

Michael H. McLamb......... 33 Vice President, Chief Financial Officer, Secretary, and
Treasurer

Richard R. Bassett........ 45  Executive Vice P resident and Director

Paul Graham Stovall....... 60 Senior Vice Pres ident and Director

David L. Cochran.......... 52  Senior Vice Pres ident

David H. Pretasky......... 50 Senior Vice Pres ident -- Operations

William H. McGill Jr. has served as the Presidamd &hief Executive Officer of MarineMax since Janu23, 1998 and as the Chairman of
the Board and as a director of the Company sinceivi@, 1998. Mr. McGill was the principal owner gorésident of Gulfwind USA, Inc.,
one of the Operating Subsidiaries, from 1973 utgtimerger with the Company.

Michael H. McLamb has served as Vice PresidentefJinancial Officer, and Treasurer of MarineMamca January 23, 1998 and as
Secretary of the Company since April 5, 1998. MclUgimb, a certified public accountant, was empldygdyrthur Andersen LLP from
December 1987 to December 1997, serving most rigcasntr senior manager.

Richard R. Bassett has served as Executive Vicgdemt of the Company since October 1, 1998 ariceatdr of the Company since March
6, 1998. Mr. Bassett served as Senior Vice Presmfethe Company from March 6, 1998 until Octobel998. Mr. Bassett was the owner
and president of Bassett Boat Company of Floride, af the Operating Subsidiaries, from 1979 utdihierger with the Company.

Paul Graham Stovall has served as a Senior Vicgder and director of the Company since May 1819&. Stovall was a principal owner
and president of Stovall Marine, Inc., one of thge€ating Subsidiaries, from 1960 until its mergéhwhe Company.

David L. Cochran has served as a Senior Vice Reasiof the Company since October 1, 1998. Mr. Caxiclwas a principal owner and
president of Cochran's Marine, Inc. and C&N Marime, (together "Cochran's"), one of the Operafudpsidiaries, from 1977 until its mer
with the Company.

David H. Pretasky has served as Senior Vice Presid®perations of the Company since October 98184r. Pretasky was a principal
owner and president of SeaRay of Wilmington, Ifi&/& Skipper Buds of North Carolina, Inc.), onetloé Operating Subsidiaries, from 1996
until its merger with the Company. Prior to 1996 Mretasky was a member of management and pririnipdarge multi-state marine
retailer.
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SPECIAL CONSIDERATIONS
RECENTLY COMBINED OPERATIONS; RISKS OF INTEGRATION

MarineMax was founded in January 1998 and on Marcd998 acquired five independent recreational Heaters that operated under their
principal owners for an average of more than 2xs/ddarineMax itself, however, conducted no operatiand generated no sales or revenue
until its acquisition of the five dealers on Marth1998. Since March 1, 1998, the Company has eajgix additional recreational boat
dealers. The Acquired Dealers operated independenidr to their acquisition by the Company, and @ompany may not be able to integ
their businesses successfully on an economic bEsésconsolidated financial results of MarineMax@operiods when MarineMax and the
Acquired Dealers were not under common managenamdrirol and are not necessarily indicative ofrgults that would have been
achieved if MarineMax and the Acquired Dealers baen operated on an integrated basis or the r¢kattenay be realized on a consolidated
basis in the future.

The success of the Company depends, in part, o@dhgany's ability to integrate the operationshef Acquired Dealers and other
dealerships it acquires, including centralizingaerfunctions to achieve cost savings and purspimgrams and processes that promote
cooperation and the sharing of opportunities asdurces among its dealerships. The Company's sexgoutives operated independently in
the recreational boat industry prior to the formatof the Company and have been assembled onlgthe@s a management team.
Management may not be able to oversee the comkeimtiyl efficiently or to implement effectively tl@ompany's growth and operating
strategies. To the extent that the Company istabilmplement successfully its acquisition stratebg, resulting growth of the Company will
place significant additional demands on the Com[zamanagement and infrastructure. The Companyisdaio implement successfully its
strategies or operate effectively the combinedyentiuld have a material adverse effect on the Gomis business, financial condition, and
results of operations. These effects could incloder revenue, higher cost of sales, increasethgetjeneral, and administrative expenses,
and reduced margins on a consolidated basis. geduction -- Development of the Company; Acqinsis” and "Business -- Strategy."

RELIANCE ON BRUNSWICK AND OTHER KEY MANUFACTURERS

Approximately 88% of the Company's new boat revanuiscal 1998 resulted from sales of products ufactured by Brunswick, including
84% from Brunswick's Sea Ray division. The remairafehe Company's fiscal 1998 revenue from newt Bakes resulted from sales of
products from a limited number of other manufaatsiraone of which accounted for more than 10% efGompany's revenue. The
Company's success depends to a significant extetiiteocontinued popularity and reputation for gyadif the boating products of its
manufacturers, particularly Brunswick's Sea Rayt hinas. In addition, any adverse change in tharfoal condition, production efficiency,
product development, and management and markedipabdities of the Company's manufacturers, pagityiBrunswick's Sea Ray division
given the Company's reliance on Sea Ray, would hastéhstantial impact on the Company's business.

To ensure adequate inventory levels to suppor€Ctdrapany's expansion, it may be necessary for Brighsand other manufacturers to
increase production levels or allocate a greatergmtage of their production to the Company. Thermption or discontinuance of the
operations of Brunswick or other manufacturers daaluse the Company to experience shortfalls, gliems, or delays with respect to
needed inventory. Although the Company believesdtaquate alternate sources would be availabtethéd replace any manufacturer of
than Brunswick as a product source, there can mssarance that such alternate sources will béadaiat the time of any such interruption
or that alternative products will be available atnparable quality and prices.

Through its Operating Subsidiaries, the Companyntaais dealer agreements with Brunswick coverirg Bay products. The dealer
agreement with each Operating Subsidiary has aed®tgrm and provides for the lowest product pratesged by the Sea Ray division of
Brunswick from time to time to other domestic Ses/Realers, subject to the dealer meeting all¢heirements and conditions of Sea Ray's
applicable programs and the right of Brunswick aod faith to charge lesser prices to other deadenseet existing
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competitive circumstances, for unusual and nonmangi business circumstances, or for limited duregimomotional programs. The
agreements do not give the Company the exclusiye to sell Sea Ray product lines within any pattc territory or restrict the Company
from selling competing products. See "Businessealbr Agreements with Brunswick."

As is typical in the industry, the Company dealthitis manufacturers, other than the Sea Ray divisi Brunswick, under renewable dealer
agreements. These agreements do not contain atmactal provisions concerning product pricing eguired purchasing levels. Pricing is
generally established on a model year basis, sutigct to change at the manufacturer's soleadisor. Any change or termination of these
arrangements for any reason, including changesrirpetitive, regulatory, or marketing practices,ldadversely affect the Company's
business, financial condition, and results of ofi@na. In addition, the timing, structure, and amoof manufacturer sales incentives and
rebates could impact the timing and profitabilifyttee Company's sales. See "Special Consideratiddsat Manufacturers' Control Over
Dealers" and "Business -- Operations -- Suppliatslaventory Management.”

IMPACT OF GENERAL ECONOMIC CONDITIONS; DISCRETIONAR Y CONSUMER SPENDING; AND CHANGES IN TAX
LAWS

The Company's operations depend upon a numbectofréarelating to or affecting consumer spendingdgury goods, such as recreational
boats. The Company's operations may be adverdelgtedl by unfavorable local, regional, or natioe@nomic developments or by
uncertainties regarding future economic prospéetsreduce consumer spending in the markets ségvdte Company. Consumer spending
on luxury goods can also be adversely affectedrasudt of declines in consumer confidence levelgn if prevailing economic conditions
favorable. In an economic downturn, consumer digmrary spending levels generally decline, oftesuléng in disproportionately large
reductions in the sale of luxury goods. Similarlging interest rates could have a negative impaatonsumers' ability or willingness to
finance boat purchases, which could also adveedédgt the ability of the Company to sell its prathi Local influences, such as corporate
downsizing and military base closings, also coddeasely affect the Company's operations in certankets. There can be no assurance tha
the Company could maintain its profitability duriagy such period of adverse economic conditioriewrconsumer confidence. Changes in
federal and state tax laws, such as an imposifituxary taxes on certain new boat purchases, @sitd influence consumers' decisions to
purchase products offered by the Company and dwaé a negative effect on the Company's saleseXanple, during 1991 and 1992 the
federal government imposed a luxury tax on neweaional boats with sales prices in excess of ), which coincided with a sharp
decline in boating industry sales from a high ofrenthhvan $17.9 billion in the late 1980s to a lows@0.3 billion in 1992. See "Business --
U.S. Recreational Boating Industry."

INDUSTRY FACTORS

The recreational boating industry is cyclical arag been stagnant in overall revenue growth ovelagtel 0-year period. General economic
conditions, consumer spending patterns, federgbddigies, and the cost and availability of fuehdmpact overall boat purchases. See
"Special Considerations -- Impact of General Ecoieddonditions; Discretionary Consumer Spending; @hdnges in Tax Laws" and
"Special Considerations -- Fuel Prices and Supfliz¢ Company believes that the lack of increasevérall boat purchases is attributable to
increased competition from other recreational &@tis, perceived hassles of boat ownership, aratively poor customer service and
education throughout the retail boat industry. ailthh the Company's strategy addresses many of itiehsstry factors and the Company has
achieved significant growth during the period afgstant industry growth, there can be no assurdratehe cyclical nature of the recreational
boating industry or the lack of industry growth bt adversely affect the Company's businessniirz condition, or results of operations in
the future. See "Business -- U.S. Recreational iBgdahdustry."

RISKS ASSOCIATED WITH ACQUISITION STRATEGY

The Company intends to grow significantly througgl acquisition of additional recreational boat desal This strategy will entail reviewing
and potentially reorganizing acquired businessatjpans, corporate
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infrastructure and systems, and financial contidisforeseen expenses, difficulties, and delaysueatly encountered in connection with
rapid expansion through acquisitions could inhiilit Company's growth and negatively impact profiitgb There can be no assurance that
suitable acquisition candidates will be identifidtht acquisitions of such candidates will be comsiated, or that the operations of any
acquired businesses will be successfully integramitedthe Company's operations and managed préfitaihout substantial costs, delays, or
other operational or financial difficulties. In atidn, increased competition for acquisition caradéb may increase purchase prices for
acquisitions to levels beyond the Company's fir@reapability or to levels that would not resultle returns required by the Company's
acquisition criteria.

The Company may issue Common or Preferred Stoakcar substantial indebtedness in making futureussitipns. See "Special
Considerations -- Future Capital Needs; Debt SerRRequirements; Possible Dilution Through Issuaric&tock," "Development of the
Company; Acquisitions," and "Certain Relationshapsl Related Transactions." The size, timing, atebiation of any future acquisitions
may cause substantial fluctuations in operatinglte$rom quarter to quarter. Consequently, opegatesults for any quarter may not be
indicative of the results that may be achievedafoy subsequent quarter or for a full fiscal yedwrede fluctuations could adversely affect the
market price of the Common Stock. See "Special {denations -- Possible Volatility of Stock Price."

The Company's ability to continue to grow throulgé acquisition of additional dealers will dependmiparious factors, including the
following:

- the availability of suitable acquisition candidait attractive purchase prices,

- the ability to compete effectively for availalalequisition opportunities,

- the availability of funds or Common Stock witls@fficient market price to complete the acquisision
- the ability to obtain any requisite manufactuapprovals, and

- the absence of one or more manufacturers attagupiimpose unsatisfactory restrictions on the @amy in connection with their approval
of acquisitions.

See "Business -- Strategy" and "Special Considerati-Necessity for Manufacturers' Consent to Dealerudgitions and Market Expansiol
NECESSITY FOR MANUFACTURERS' CONSENT TO DEALER ACQU ISITIONS AND MARKET EXPANSION

Brunswick's dealer agreement with each of the Caryipdive original Acquired Dealers by its termguéed the dealer to obtain Brunswic
consent to any change in the ownership of the deBitanswick and the Company disputed the appllitghif the change in control
provisions to the Company's acquisition of the fivigginal Acquired Dealers. In order to avoid adpoostly, and disruptive dispute, the
Company and Brunswick entered into a Settlemened&grent on March 12, 1998 under which Brunswickegjreot to challenge the change
in control provisions of the dealership agreemeants, the Company agreed to pay Brunswick $15.0anjltogether with accrued interest, no
later than December 31, 1998. In the absence dd#hiement Agreement, Brunswick could have teraithéhe dealer agreements.

The Company may be required to obtain the condeBtumswick and various other manufacturers priothie acquisition of other dealers. In
determining whether to approve acquisitions, mactufers may consider many factors, including tharicial condition and ownership
structure of the Company. Further, manufactureng im@ose conditions on granting their approvalsdoquisitions, including a limitation on
the number of such manufacturers' dealers thathmacquired by the Company. The Company's abditpéet manufacturers' requirements
for approving future acquisitions will have a dirbearing on the Company's ability to complete &itjans and effect its growth strategy.
There can be no assurance that a manufacturematiterminate its dealer agreement, refuse to retsegealer agreement, refuse to approve
future acquisitions, or take other action that ddudve a material adverse effect on the Companysisition program.
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The Company's growth strategy also entails expanitrproduct lines and geographic scope by obigiadditional distribution rights from
its existing and new manufacturers. While the Camydzelieves it will be successful in obtaining suiitribution rights, there can be no
assurance thauch distribution rights will be granted to the Gmany or that it can obtain suitable alternativerses of supply if the Compa
is unable to obtain such distribution rights. Thaiility of the Company to expand its product liaesl geographic scope by obtaining
additional distribution rights could have a matkaidverse effect on the Company's business, fiahnondition, and results of operations.

On April 28, 1998, the Company and Brunswick erdénto an agreement providing for Brunswick to cexae in good faith and not to
unreasonably withhold its consent to the acquistieach year by the Company of Sea Ray boat deudltdraggregate total revenue not
exceeding 20% of the Company's revenue in its fiisoal year. Any acquisitions in excess of the 208achmark will be at Brunswick's
discretion. In the event that the Company's sdl&ea Ray boats exceed 49% of the sales of Sebdday by all Sea Ray boat dealers
(including the Company) in any fiscal year of Bruk, the agreement provides that Company and Bvigkswill negotiate in good faith th
standards for acquisitions of Sea Ray boat debietke Company during Brunswick's next succeedspf year, but that Brunswick may
grant or withhold its consent to any such acquisitn its sole discretion for as long as the Comg{saBea Ray boat sales exceed the 49%
benchmark.

BOAT MANUFACTURERS' CONTROL OVER DEALERS

Historically, boat manufacturers, including Brunskyihave exercised significant control over theialérs, restricted them to specified
locations, and retained approval rights over chamgenanagement and ownership. The continuatisghedCompany's dealer agreements
most manufacturers, including Brunswick, dependsypamong other things, the Company's achievirtgaigoals for customer satisfaction
ratings and market share penetration in the maeeied by the applicable dealership. Failure totriieecustomer satisfaction and market
share goals set forth in any dealer agreement ¢esldt in the imposition of additional conditiomssubsequent dealer agreements,
termination of such dealer agreement by the matwifag limitations on boat inventory allocationsductions in reimbursement rates for
warranty work performed by the dealer, or denighpfbroval of future acquisitions. See "Busined3ealer Agreements With Brunswick."

The Company's dealer agreements with manufactunetading Brunswick, generally do not give the Gmany the exclusive right to sell
those manufacturers' products within a given gaaigcal area. Accordingly, a manufacturer, includBrgnswick, could authorize another
dealer to start a new dealership in proximity te on more of the Company's locations, or an exjsti@aler could move a dealership to a
location that would be directly competitive wittet@ompany. Such an event could have a materiarseledfect on the Company and its
operations. See "Business -- Dealer Agreements Bfithswick."

The Company's dealer agreements, including thotfeBvunswick, provide for termination for a varieaifcauses. The Company believes
it has been and is in material compliance withoélts dealer agreements. The Company currentigbes that it will be able to renew all of
the dealer agreements upon expiration, but no asshrance can be given. See "Business -- OperatiGuppliers and Inventory
Management" and "Business -- Dealer Agreements Wfitimswick."

Each dealer agreement with Brunswick requires daded to (i) promote, display, advertise, and Sek Ray boats at each of its retail
locations in accordance with the agreement andaglpé laws; (ii) purchase and maintain sufficiementory of current Sea Ray boats to
meet the reasonable demand of customers at edishiadations and to meet the minimum inventoryuisgments applicable to all Sea Ray
dealers; (iii) maintain at each retail locationapanother acceptable location, a service depatttoeservice Sea Ray boats promptly and
professionally and to maintain parts and suppbesetvice Sea Ray boats properly on a timely bésisperform all necessary installation &
inspection services prior to delivery to purchasard perform post-sale services of all Sea Rayymtsdsold by the dealer or brought to the
dealer for service; (v) furnish purchasers with Reg's limited warranty on new products and witleimation and training as to the sale and
proper operation and maintenance of Sea Ray h@dtsissist Sea Ray in performing any product deded recall campaigns; (vii) maintain
complete product sales and service records; @giiieve
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annual sales performance in accordance with fairaasonable sales levels established by Sea Rarycansultation with the dealer, based
on factors such as population, sales potential leconomic conditions, competition, past sale®hys number of retail locations, and other
special circumstances that may affect the salearfyzts or the dealer, in each case consistentstatidards established for all domestic Sea
Ray dealers selling comparable products; (ix) ptewdesignated financial information; (x) condusthtisiness in a manner that preserves and
enhances the reputation of Sea Ray and the dealprdviding quality products and services; (xi)intain the financial ability to purchase

and maintain on hand required inventory levels;

(xii) indemnify Sea Ray against any claims or Iessesulting from the dealer's failure to meet igations to Sea Ray; (xiii) maintain
customer service ratings sufficient to maintain Rag's image in the marketplace; and (xiv) achigithin designated time periods and
thereafter maintain master dealer status (whi@ess Ray's highest performance status) for theitomatiesignated by Sea Ray and the dealer
See "Business -- Dealer Agreements With Brunswick."

FUTURE CAPITAL NEEDS; DEBT SERVICE REQUIREMENTS; PO SSIBLE DILUTION THROUGH ISSUANCE OF STOCK

The Company's future capital requirements will debepon the size, timing, and structure of futusguasitions and its working capital and
general corporate needs. If the Company finandesewacquisitions in whole or in part through teguiance of Common Stock or securities
convertible into or exercisable for Common Stookisng stockholders will experience a dilutiontive voting power of their Common Stock
and earnings per share could be negatively impactesl extent to which the Company will be able dling to use the Common Stock for
acquisitions will depend on the market value ofdtanmon Stock from time to time and the willingne$gotential sellers to accept Common
Stock as full or partial consideration. The inahibf the Company to use its Common Stock as cenaiibn, to generate cash from
operations, or to obtain additional funding throwgit or equity financings in order to pursue dguasition program could materially limit
the Company's growth.

Any borrowings made to finance future acquisitiongor operations could make the Company more vable to a downturn in its operating
results, a downturn in economic conditions, oréases in interest rates on borrowings that areesuty interest rate fluctuations. If the
Company's cash flow from operations is insufficienineet its debt service requirements, the Companid be required to sell additional
equity securities, refinance its obligations, @pdise of assets in order to meet its debt seregp@nements. In addition, it is likely that any
credit arrangements will contain financial and @pienal covenants and other restrictions with whieh Company must comply, including
limitations on capital expenditures and the incoiceeof additional indebtedness. There can be noasse that such financing will be
available if and when needed by the Company orbeilavailable on terms acceptable to the Compamg fdilure to obtain sufficient
financing on favorable terms and conditions cowdudeha material adverse effect on the Company'sthrpmspects and its business, finan
condition, and results of operations.

The Company has a three-year, $105 million revghime of credit, which the Company plans to inseear supplement to provide $200
million of borrowing capacity. The Company believissexpanded credit facilities will be sufficigiior its currently anticipated needs and will
reflect competitive terms and conditions. Certdithe Company's assets, principally boat invengriee pledged to secure the line of credit
and other debt. While the Company believes it @dlhtinue to obtain adequate financing from lendies,e can be no assurance that such
financing will be available to the Company. See fdgement's Discussion and Analysis of Financiald@mm and Results of Operations --
Liquidity and Capital Resources" and "Businesstratggy."

The Company does not itself incur credit risk imgection with its participation in financing theaigurchases of its customers. Instead, the
Company originates these contracts for sale topeddent financial institutions that provide crdditthe Company's boat purchasers in a
timely and efficient manner and at competitive sdteaccordance with existing pre-sale agreemeetitgden the Company and such financial
institutions.
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RISKS RELATED TO INTERNAL GROWTH AND OPERATING STRA TEGIES; MANAGEMENT OF GROWTH

In addition to pursuing growth by acquiring boaaldes, the Company intends to continue to purssteategy of growth through opening new
retail locations and offering new products in ikéséing and new territories. Accomplishing thesalgdor expansion will depend upon a
number of factors, including the following:

- the Company's ability to identify new marketssvhich the Company can obtain distribution rightsédl its existing or additional product
lines;

- the Company's ability to lease or construct &litdacilities at a reasonable cost in existing@ew markets;

- its ability to hire, train, and retain qualifipeérsonnel;

- the timely integration of new retail locationsdrexisting operations;

- the Company's ability to achieve adequate markeéation at favorable operating margins withbetacquisition of an existing dealer; :
- the Company's financial resources.

The Company's dealer agreements with Brunswickiredrunswick's consent to open, close, or chaetmliocations that sell Sea Ray
products, which consent cannot be unreasonablhhelith and other dealer agreements generally cosi@ilar provisions. See "Business --
Dealer Agreements With Brunswick." There can bassurance that the Company will be able to operopadate new retail locations or
introduce new product lines on a timely or profieabasis. Moreover, the costs associated with mgeméw retail locations or introducing n
product lines may adversely affect the Companyséitability.

As a result of these growth strategies, the Comgapgcts that management will expend significanetand effort in opening and acquiring
new retail locations and introducing new produ€tsere can be no assurance that the Company's sygtemsedures, controls, or financial
resources will be adequate to support the Comparpanding operations. The inability of the Compamgnanage its growth effectively
could have a material adverse effect on the Conipdiusiness, financial condition, and results afrapons.

The Company's planned growth also will impose Sicgunt added responsibilities on members of semianagement and require it to ident
recruit, and integrate additional senior level ngra. There can be no assurance that suitabléaddib management can be identified,
hired, or retained. See "Special ConsideratioiNeeessity for Manufacturers' Consent to Dealer Agitjons and Market Expansion™ and
"Business -- Strategy."

IMPACT OF SEASONALITY AND WEATHER ON OPERATIONS

The Company's business, as well as the entireatenal boating industry, is highly seasonal, ve#fasonality varying in different geographic
markets. During the two-year period ended Septerd®et 998, the average net sales for the quanperipds ended December 31, March 31,
June 30, and September 30 represented 16%, 22%,a886PR7%, respectively, of the Company's averageal net sales. With the exception
of Florida, the Company generally realizes sigaifity lower sales in the quarterly period ending&ueber 31 with boat sales generally
improving in January with the onset of the publi@band recreation shows. The Company's curremtitipas are concentrated in the more
temperate regions of the United States, and itgbsis could become substantially more seasonabasgyiires dealers that operate in colder
regions of the United States.

The Company's business is also significantly affédty weather patterns, which may adversely imipgc€Company's operating results. For
example, drought conditions or reduced rainfalelsyas well as excessive rain, may force boatiagsato close or render boating dangerous
or inconvenient, thereby curtailing customer demf@andhe Company's products. In addition, unseasigrzool weather and prolonged win
conditions may lead to shorter selling seasongitam locations. Hurricanes and other storms coesdilt in the disruption of the Company's
operations or damage to its boat inventories acititias. Many of the
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Company's dealerships sell boats to customerss®on reservoirs, thereby subjecting the Compdmpgmess to the continued viability of
these reservoirs for boating use. Although the Camg|s geographic diversity and its future geograeipansion will reduce the overall
impact on the Company of adverse weather condiiibagsly one market area, such conditions will qandito represent potential material
adverse risks to the Company and its future opegqierformance. As a result of the foregoing ameofactors, the Company's operating
results in some future quarters could be belovettpectations of stock market analysts and investors

COMPETITION

The Company operates in a highly competitive emwitent. In addition to facing competition generditym non-boating recreation
businesses seeking to attract discretionary spgratiars, the recreational boat industry itseliighly fragmented, resulting in intense
competition for customers, product distributiorhtiy and suitable retail locations, particularlyasmear waterways. Such competition is
intensified during periods of stagnant industryvgilg such as currently exists.

The Company competes primarily with single-locatimrat dealers and, with respect to sales of mgans, accessories, and equipment, with
national specialty marine parts and accessoriessstoatalog retailers, sporting goods stores naesss merchants. Competition among boat
dealers is based on the quality of available prtsjule price and value of the products, and atterib customer service. There is significant
competition both within markets currently beingvsgt by the Company and in new markets that the Gommmay enter. The Company
competes in each of its markets with retailersrahts of boats and engines not sold by the Comipetiyvat market. In addition, several of 1
Company's competitors, especially those sellingmeagquipment and accessories, are large natiomabmnal chains that have substantial
financial, marketing, and other resources. Prigates of used boats represent an additional soficampetition. See "Business --
Competition."

INCOME FROM FINANCING, INSURANCE, AND EXTENDED SERV ICE CONTRACTS

A portion of the Company's income results from mefiefees derived from the placement of custommarfting, insurance products, and
extended service contracts (collectively, "F&I pnots"), the most significant component of whiclhis participation and other fees resulting
from the Company's sale of customer financing @t The Company does not act as an insurancerbookgent or issue insurance poli
on behalf of insurers. During fiscal 1998, F&I puats accounted for approximately 2.3% of revenue.

The availability of financing for the Company's bparchasers and the level of participation an@otbes received by the Company in
connection with such financing depend on the paldicagreement between the Company and the lefdese lenders may impose terms in
their boat financing arrangements with the Compiay may be unfavorable to the Company or its ¢usts, resulting in reduced demand
its customer financing programs and lower partitigaand other fees.

The reduction of profit margins on sales of F&I guots or the lack of demand for or the unavailgbdf these products could have a material
adverse effect on the Company's business, finacgoralition, and results of operations. Furthermargler optional extended service contr
with customers, the Company may experience sigmifigvarranty claims that, in the aggregate, magnhterial to the Company's business.
See "Business -- Products and Services -- F&I Ritsdu

DEPENDENCE ON KEY PERSONNEL

The Company believes its success depends, in pargeupon the continuing efforts and abilitiestsfexecutive officers. Although the
Company has a five-year employment agreement with ef its executive officers, the Company canisstiee that such individuals will
remain with the Company throughout the term ofageements, or thereafter. As a result of the Coylpalecentralized operating strategy,
the Company also relies on the management teafts©perating Subsidiaries to manage the operatbits Operating Subsidiaries. In
addition, the Company likely will depend on theisemanagement of any significant dealers it aggiin the future. The loss of the services
of one or more of these key employees before thepaay is
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able to attract and retain qualified replacemensqrenel could adversely affect the Company's bssin®ee "Business -- Executive Officers."
PRODUCT AND SERVICE LIABILITY RISKS

Products sold or serviced by the Company may exjppésgotential liability for personal injury orpperty damage claims relating to the use
of those products. Historically, the resolutiorpodduct liability claims has not materially affedttne Company. Manufacturers of the
products sold by the Company generally maintainlpes liability insurance. The Company also mairgaimrd-party product liability
insurance that it believes to be adequate. Therdeao assurance, however, that the Company atikxperience claims that are not cove
by or that are in excess of its insurance coverahe.institution of any significant claims agaitt® Company could adversely affect the
Company's business, financial condition, and resafloperations as well as its business reputatitnpotential customers. See "Business --
Product Liability."

IMPACT OF ENVIRONMENTAL AND OTHER REGULATORY ISSUES

The Company's operations are subject to extensiy@ation, supervision, and licensing under varieaeral, state, and local statutes,
ordinances, and regulations. While the Companyetie$ that it maintains all requisite licenses agwinits and is in compliance with all
applicable federal, state, and local regulatiomsie can be no assurance that the Company wilblee@maintain all requisite licenses and
permits. The failure to satisfy those and otheulapry requirements could have a material adveffeet on the Company's business,
financial condition, and results of operations. Bdeption of additional laws, rules, and regulaiopuld also have a material adverse effect
on the Company's business. Various federal, saatéJocal regulatory agencies, including OSHA, ERA, and similar federal and local
agencies, have jurisdiction over the operatiothef@ompany's dealerships, repair facilities, aheémbperations, with respect to matters such
as consumer protection, workers' safety, and l@agarding protection of the environment, includiirg aater, and soil.

The EPA recently promulgated emissions regulatfonsutboard marine engines that impose strictassions standards for two-cycle,
gasoline outboard marine engines. Emissions frarh sagines must be reduced by approximately 75%awine-year period beginning
with the 1998 model year. Costs of comparable negines, if materially more expensive than previengines, or the inability of the
Company's manufacturers to comply with EPA requéets, could have a material adverse effect on tiragany's business, financial
condition, and results of operations. See "BusireBsoducts and Services -- Marine Engines andtBélMarine Equipment.”

Certain of the Company's facilities own and opetettderground storage tanks for the storage of uanuetroleum products. The USTs are
generally subject to federal, state, and local lamd regulations that require testing and upgradfigSTs and remediation of contaminated
soils and groundwater resulting from leaking USmsaddition, if leakage from Company-owned or opeddJSTs migrates onto the property
of others, the Company may be subject to civililigbto third parties for remediation costs or etldamages. Based on historical experience,
the Company believes that its liabilities assodatih UST testing, upgrades, and remediation atikely to have a material adverse effect
on its financial condition or operating results.

As with boat dealerships generally, and parts &ndice operations in particular, the Company'strss involves the use, handling, storage,
and contracting for recycling or disposal of hapaiglor toxic substances or wastes, including enaientally sensitive materials, such as
motor oil, waste motor oil and filters, transmisgsituid, antifreeze, freon, waste paint and lacgbemer, batteries, solvents, lubricants,
degreasing agents, gasoline, and diesel fuels.rdioggly, the Company is subject to regulation bydial, state, and local authorities
establishing investigation and health and enviramadeguality standards, and liability related therend providing penalties for violations of
those standards.

The Company also is subject to laws, ordinancesd yegulations governing investigation and remediatf contamination at facilities it
operates or to which it sends hazardous or toxistamces or wastes for treatment, recycling, gradial. In particular, the Comprehensive
Environmental Response, Compensation and Lialily("CERCLA" or "Superfund") imposes joint, stri@nd several liability on (i) owne
or
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operators of facilities at, from, or to which agate of hazardous substances has occurred; (iggpatho generated hazardous substances the
were released at such facilities; and (iii) partid® transported or arranged for the transportagfdmazardous substances to such facilities. A
majority of states have adopted Superfund stattdegparable to and, in some cases, more stringant@ERCLA. If the Company were to
found to be a responsible party under CERCLA amdlar state statute, the Company could be heludidor all investigative and remedial
costs associated with addressing such contaminati@ddition, claims alleging personal injury goperty damage may be brought against
the Company as a result of alleged exposure tartleda substances resulting from the Company's tpesaln addition, certain of the
Company's retail locations are located on waterwagsare subject to federal or state laws requdatiavigable waters (including oil polluti
prevention), fish and wildlife, and other matters.

The Company does not believe it has any materiat@mmental liabilities or that compliance with éronmental laws, ordinances, and
regulations will, individually or in the aggregatgve a material adverse effect on the Compangiméss, financial condition, or results of
operations. However, soil and groundwater contatitindhas been known to exist at certain propediesed or leased by the Company. The
Company has also been required and may in theeflirequired to remove aboveground and undergrstonage tanks containing
hazardous substances or wastes. As to certaire @dmpany's properties, specific releases of grtnolhave been or are in the process of
being remediated in accordance with state and &deidelines. The Company is monitoring the soid groundwater as required by
applicable state and federal guidelines. In additibe shareholders of the Acquired Dealers hagenmified the Company for specific
environmental issues identified on certain envirental site assessments performed by the Compapgrasf the acquisitions. The Compse
maintains insurance for pollutant cleanup and reahdhhe coverage pays for the expenses to extadictt@nts from land or water at the
insured property if the discharge, dispersal, sgepaigration, release, or escape of the pollutantaused by or results from a covered cause
of loss. The Company also may have additional getank liability insurance and "Superfund” coveradere applicable. Environmental
laws and regulations are complex and subject guirat change. There can be no assurance that emophvith amended, new or more
stringent laws or regulations, stricter interprietas of existing laws or the future discovery ofieonmental conditions will not require
additional expenditures by the Company, or thah®xpenditures would not be material.

One of the properties owned by the Company wasiiistly used as a gasoline service station. Reahedtion with respect to prior histori
site activities on this property has been complétextcordance with federal and state law. Als@ ohthe Company's properties is within the
boundaries of a Superfund site, although the Conipaamoperty has not been and is not expected iddwdified as a contributor to the
contamination in the area. The Company, howevers et believe that these environmental issueg&glilt in any material liabilities to the
Company.

Additionally, certain states have required or aresidering requiring a license in order to opegatecreational boat. While such licensing
requirements are not expected to be unduly resgiategulations may discourage potential firsteibruyers, thereby limiting future sales and
adversely affecting the Company's business, fimraindition, and results of operations. See "Besin- Environmental and Other
Regulatory Issues."

FUEL PRICES AND SUPPLY

All of the recreational boats sold by the Compare/@owered by diesel or gasoline engines. Consdiguan interruption in the supply, or a
significant increase in the price or tax on thesaf such fuel on a regional or national basiddbave a material adverse effect on the
Company's sales and operating results. At variousstin the past, diesel or gasoline fuel has loéénult to obtain, and there can be no
assurance that the supply of such fuels will nanberrupted, that rationing will not be imposedtlmat the price of or tax on such fuels will
not significantly increase in the future. See "Biesis -- U.S. Recreational Boating Industry."
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AMORTIZATION OF INTANGIBLE ASSETS

The Company's acquisitions that have been accotdioted purchases have resulted in goodwill of appnately $15.5 million, which will b
amortized over a period of 40 years. Goodwill isSrgangible asset that represents the differentedsn the aggregate purchase price for the
net assets acquired and the amount of such purphiaeeallocated to such net assets for purposdgofompany's balance sheet. The
Company is required to amortize the goodwill froogaisitions accounted for as purchases over agbefiime, with the amount amortizec

a particular period constituting an expense thdtices the Company's net income for that perioceddiction in net income resulting from the
amortization of goodwill may have an adverse impguin the market price of the Company's CommonkStoc

CONFLICTS RELATING TO TRANSACTIONS WITH AFFILIATES

The Company leases two retail locations from avicable trust of which relatives of Louis R. Defrtoe Jr., a principal stockholder of the
Company, are the beneficiaries; a retail locatromf David H. Pretasky, an executive officer anahgipal stockholder of the Company; and
four retail locations from partnerships in whichuP@raham Stovall, a director, executive officard grincipal stockholder of the Company
an owner. These arrangements were not negotiatad amtms'-length basis. While the Company inteadsater into any future related party
transactions on terms no less favorable than tties€ompany could obtain from unrelated third jeattthe interests of directors or officer:
the Company or holders of more than 5% of its Com&twck, in their individual capacities or capadtivith related thirgharty entities, ma
conflict with the interests of such persons intleaipacities with the Company.

CONTROL BY OFFICERS, DIRECTORS, AND CERTAIN STOCKHO LDERS

The Company's directors, executive officers, armdques associated with them own beneficially a totalpproximately 43% of the issued ¢
outstanding shares of Common Stock, exclusive tbog to acquire 357,767 additional shares of Com®imck. As a result of such
ownership, such persons will have the power effettito control the Company, including the electadrdirectors, the determination of
matters requiring stockholder approval, and othattens pertaining to corporate governance. Thiseoimation of ownership also may have
the effect of delaying or preventing a change inticd of the Company.

The Company, Brunswick, and various senior exeeutificers of the Company are parties to a Stoakdms! Agreement, and the Company
and Brunswick are parties to a Governance Agreengach dated April 28, 1998. Subject to certainttitions, the Stockholders' Agreement
provides various rights of first refusal on theesaf shares of Common Stock by the parties to gineeanent, particularly in the event that
Brunswick does not own its Targeted Investment &dage of 19% of the Company's Common Stock aintieof the proposed sale or in
event the proposed sale is to a competitor of Brigis The Governance Agreement provides for variteusis and conditions concerning
Brunswick's participation in the corporate goverenof the Company. Among other provisions and suitbgecertain conditions, the
Governance Agreement requires Brunswick and thieiserecutives to vote their Common Stock for noseis of the Board of Directors in
the election of directors and to vote their Comrtock in favor of all proposals and recommendategpyzroved by the Company's Board of
Directors and submitted to a vote of the Compastgskholders.

As a result, the Stockholders' Agreement and thee@@ance Agreement will have the effect of incnregshe control of the Company's
directors, executive officers, and persons assetiaith them and may have the effect of delayingrerventing a change in control of the
Company.

POSSIBLE VOLATILITY OF STOCK PRICE

The market price of the Company's Common Stockdcbalsubject to wide fluctuations as a result ofyrfactors. Factors that could affect
the trading price include the following:

- variations in operating results,
- the level and success of the Company's acquigitiogram and new store openings,
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- variations in same-store sales,

- the success of dealership integration,

- relationships with manufacturers,

- changes in earnings estimates published by asalys

- general economic, political, and market condion

- seasonality and weather conditions,

- governmental policies and regulations,

- the performance of the recreational boat industigeneral, and
- factors relating to suppliers and competitors.

In addition, the relatively few shares held by plublic, market demand for small- and mid-capital@astocks, and price and volume
fluctuations in the stock market unrelated to tlenpany's performance could result in significanttfliations in market price of the
Company's Common Stock. The performance of the @oylp Common Stock could adversely affect the tyoli the Company to raise
equity in the public markets and adversely affescacquisition program.

IMMEDIATE AND SUBSTANTIAL DILUTION

The issuance of additional Common Stock in ther&jtincluding shares which may be issued pursuaoption grants and future
acquisitions, may result in dilution in the netdéie book value per share of the Common Stock.Bderd of Directors of the Company has
the legal power and authority to determine the seofman offering of shares of the Company's capitatk (or securities convertible into or
exchangeable for such shares) to the extent dEtmepany's shares of authorized and unissued capitzK.

SHARES ELIGIBLE FOR FUTURE SALE

As of September 30, 1998, there were outstanding0D4428 shares of the Company's Common Stockhé&3ktshares, 4,780,569 were freely
tradable without restriction or further registrationder the Securities Act of 1933 (the "Securifiet’), unless held by an "affiliate" of the
Company, as that term is defined in Rule 144 ("Rd4l&") under the Securities Act. Shares held biiat#s of the Company are subject to the
resale limitations of Rule 144 described below.dlthe 9,819,859 remaining outstanding sharesoofi@on Stock were issued in connection
with the acquisition of the Acquired Dealers andl & available for resale beginning one year dfterrespective dates of the acquisitions,
subject to compliance with the provisions of Rud@ Linder the Securities Act.

The Company has issued options to purchase appatedynl, 707,000 shares of Common Stock under tB8 Iifcentive Stock Plan and has
reserved 500,000 shares of Common Stock for isguander the 1998 Employee Stock Purchase PlanCoh®any has filed a registration
statement under the Securities Act to registeCiimon Stock to be issued under these plans. Asudtyshares issued under these plans
will be freely tradable without restriction unlessquired by affiliates of the Company, who will faghject to the volume and other limitations
of Rule 144.

The Company may issue additional shares of Comnback®r Preferred Stock under the Securities Agiaas of any acquisition it may
complete in the future. Pursuant to Rule 145 utideiSecurities Act, these shares generally wifréely tradable after their issuance by
persons not affiliated with the Company or the aeglicompanies.

HOLDING COMPANY STRUCTURE

The Company is a holding company, the principattsssf which are the shares of the capital stodgtsaubsidiaries, including the Operating
Subsidiaries. As a holding company without indeggrnaneans of generating operating revenue, the @oynglepends on dividends and of
payments from its subsidiaries to
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fund its obligations and meet its cash needs. Esgeenf the Company include salaries of its exeeutificers, insurance, professional fees,
and service of indebtedness that may be outstarfidingtime to time. Financial covenants under fatlman agreements of the Company's
subsidiaries may limit such subsidiaries' abilaymake sufficient dividend or other payments tanethe Company to fund its obligations or
meet its cash needs, in whole or in part.

DIVIDEND POLICY

The Company has never paid cash dividends on itsn@n Stock and does not anticipate paying casldelivs in the foreseeable future.
Moreover, financing covenants under certain ofGeenpany's loan agreements restrict its abilityay gividends.

ANTI-TAKEOVER EFFECT OF CERTIFICATE AND BYLAW PROVI SIONS, DELAWARE LAW, AND CONTRACT
PROVISIONS

Certain provisions of the Company's Restated Geaté# of Incorporation and Bylaws and Delaware tasy make a change in the control of
the Company more difficult to effect, even if a nba in control were in the stockholders' interesn@ht result in a premium over the mar
price for the shares held by the stockholders.Ctmpany's Restated Certificate of Incorporation Byldws divide the Board of Directors
into three classes of directors elected for stagfjthree-year terms. The Restated Certificate @drporation also provides that the Board of
Directors may authorize the issuance of one or reeries of preferred stock from time to time and metermine the rights, preferences,
privileges, and restrictions and fix the numbeslodires of any such series of preferred stock, withoy vote or action by the Company's
stockholders. The Board of Directors may authattieeissuance of preferred stock with voting or @sion rights that could adversely affect
the voting power or other rights of the holder€oimmon Stock. The Restated Certificate of Incorfianeaalso allows the Board of Directors
to fix the number of directors and to fill vacars@n the Board of Directors.

The Company also is subject to the anti-takeovevipions of Section 203 of the Delaware GenerapGation Law, which prohibit the
Company from engaging in a "business combinatioitti an "interested stockholder"” for a period oftayears after the date of the
transaction in which the person became an "intedestockholder,” unless the business combinatiapsoved in a prescribed manner. The
senior executives of the five original Acquired IBea and Stovall were exempted from the applicatib8ection 203.

Certain of the Company's dealer agreements costdrabke it difficult for a third party to attemptacquire a significant ownership position
in the Company. See "Special Considerations -- Bt@atufacturers' Control Over Dealers" and "Busine3perations -- Suppliers and
Inventory Management.” In addition, the Stockhadddédigreement and Governance Agreement will havetfeet of increasing the control of
the Company's directors, executive officers, andqres associated with them and may have the effat#laying or preventing a change in
control of the Company.

YEAR 2000 COMPLIANCE

Many currently installed computer systems and safénproducts are coded to accept only two-digiiento represent years in the date code
field. Computer systems and products that do ncetcfour-digit year entries will need to be upgr@ar replaced to accept four-digit entries
to distinguish years beginning with 2000 from prears. The Company believes that its managemfarhiation system complies with the
Year 2000 requirements, and the Company currewiys ahot anticipate that it will experience any matelisruption to its operations as a
result of the failure of its management informatsystem to be Year 2000 compliant. There can bassarance, however, that computer
systems operated by third parties, including custsivendors, credit card transaction processodsfimancial institutions, with which the
Company's management information system interfateontinue to properly interface with the Comp&ngystem and will otherwise be
compliant on a timely basis with Year 2000 requieats.

The Company currently is developing a plan to est@lihe Year 2000 compliance status of third pastigh which its system interfaces. Any
failure of the Company's management informatiorniesysor the
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systems of third parties to timely achieve Year®60mpliance could have a material adverse effe¢the Company's business, financial
condition, and operating results.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information contained is Report under the headings "Business," "Speciabiderations,” and "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations” concerning future, propoaed, anticipated activities of the
Company; certain trends with respect to the Comigaeyenue, operating results, capital resourcekliquidity or with respect to the mark

in which the Company competes or the boating inglistgeneral; and other statements containedinReport regarding matters that are not
historical facts are forward-looking statementssash term is defined in the Securities Act. Fodsaoking statements, by their very nature,
include risks and uncertainties, many of whichtegond the Company's control. Accordingly, actesuits may differ, perhaps materially,
from those expressed in or implied by such forwanking statements. Factors that could cause actgalts to differ materially include thc
discussed elsewhere under "Special Considerations."

ITEM 2. PROPERTIES

The Company leases its corporate offices in Cletemv&lorida and additional administrative, waretmuand service facilities in Texas. The
Company also leases 25 of its retail locations uteteses that generally contain multi-year renewpions and often grant the Company a
first right of refusal to purchase the propertyaat value. In all such cases, the Company paysea frent at market rates. In substantially all
of the leased locations, the Company is respongiblaxes, utilities, insurance, and routine repand maintenance. The Company owns the
property associated with its 15 other retail lomagi See "Business -- Development of the Compangusitions.”

The following table reflects the status, approxiensize, and facilities of the Company's variouaitéications as of the date of this Report.

OWNED OR SQ UARE FACILITIES OPERATED
LOCATION LEASED FOOT AGE(1) AT PROPERTY SINCE WATERFRONT

ARIZONA

Tempe.....ccooveeenennn Company owned 34 ,000 Retail and service 1992 -

CALIFORNIA

Oakland..........cc..... Third-party lease 17 ,700 Retail and service; 20 wet slips 1985 Alameda Estuary
(San Francisco Bay)

Redding........ccccuu... Company owned 11 ,700 Retail and service 1978 -

Santa Rosa................ Third-party lease 8 ,100 Retail and service 1990 -

Sacramento................ Company owned 24 ,800 Retail and service 1995 -

Sacramento (River Bend)

(floating facility)..... Third-party lease 500 Retail and service; 20 wet slips 1998 Sacramento River

FLORIDA

Brandon (mall store)...... Third-party lease 1 ,000 Retail only 1998 -

Clearwater................ Company owned 42 ,000 Retail and service; 16 wet slips 1973 Tampa Bay

COCO0A.....uveviiieeanns Company owned 15 ,000 Retail and service 1968 -

Ft. Lauderdale............ Third-party lease 2 ,400 Retail and service; 15 wet slips 1977 Intracoastal
Waterway

Fort Myers................ Third-party lease 8 ,000 Retail and service; 18 wet slips 1983 Caloosahatchee
River

Miami......ccooevveeinnns Company owned 7 ,200 Retail and service; 15 wet slips 1980 Intracoastal
Waterway

Naples.......ccceennen. Company owned 19 ,600 Retail and service; 13 wet slips 1997 Naples Bay

Palm Beach................ Company owned 22 ,800 Retail and service; 8 wet slips 1998 Intracoastal
Waterway

Palm Beach (mall store)... Third-party lease 2 ,000 Retail only 1998 -
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OWNED OR SQ

LOCATION LEASED FOOT
Pompano Beach............. Company owned
Stuart(2).....cocvveernne Company owned 6
Tampa....cccocceevvennnne Company owned 13
GEORGIA
Augusta............c...... Affiliate lease 8
Forest Park (Atlanta)..... Affiliate lease 47
Kennesaw (Atlanta)........ Affiliate lease 12
Lake Lanier............... Affiliate lease 3
MINNESOTA
Bay Port........cccoc... Third-party lease
Rogers.. .. Company owned 70
Walker... . Company owned 76
Walker...... . Company owned 6
Woodbury.........ccecene Third-party lease 13
NEVADA
Las Vegas..........cuue. Company owned 21

NORTH CAROLINA

Wrightsville Beach........ Affiliate lease 34
OHIO

Mentor (Cleveland)........ Third-party lease 17
Port Clinton.............. Affiliate lease 63

Affiliate lease 93
Affiliate lease 12

TEXAS

Fort Worth................ Third-party lease 1
Houston..........c.c...... Affiliate lease 10
Houston................... Affiliate lease 10
League City (floating

facility)(5)............ Third-party lease
Lewisville (Dallas)....... Third-party lease 10

Lewisville (Dallas)

(floating facility)..... Third-party lease
Montgomery (floating

facility)........cc... Third-party lease
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UARE FACILITIES OPERATED
AGE(1) AT PROPERTY SINCE

,000 Retail and service; 16 wet slips 1990

,700 Retail and service; 60 wet slips 1994

,100 Retail and service 1995

,000 Retail and service; 15 wet slips 1988
,300 Retail and service 1973
,000(3) Retail and service 1996
,000 Retail and service; 50 wet slips 1981

450 Retail only; 10 wet slips 1996
,000 Retall, service, and storage 1991
,400 Retall, service, and storage 1989
,800 Retail and service; 93 wet slips 1977
,392  Retail and service 1997

,600 Retail and service 1990

,523  Retall, service, and storage 1996

,500 Retail and service 1991
,700 Retall, service, and storage; 1974
155 wet slips

,250 Retall, service, and storage 1997
,240  Retail and service 1989
,600 Retail only 1997

,000 Retail only(4) 1987

,000 Retail only(4) 1981

800 Retail and service; 30 wet slips 1988
,000 Retail and service 1992

500 Retail only; 20 wet slips(6) 1994

600 Retail only; 10 wet slips 1995

(1) Square footage does not include outside spkesesor dock or marina facilities.

(2) The Stuart retail property consists of two ptsceach of which is owned by a separate, whallyerd subsidiary of the Company.

(3) Includes 4,000 square feet currently under taoson for a new service center.

WATERFRONT

Intracoastal
Waterway
Intracoastal
Waterway

Clark Hill Lake

Lake Lanier

St. Croix River

Leech Lake

Intracoastal
Waterway

Lake Erie

Lake Erie

Clear Lake
Lake Lewisville

Lake Lewisville

Lake Conroe

(4) Service performed at Houston service centeselddy the Company from an affiliate of one of @merating Subsidiaries.

(5) The floating facility is owned by the Compaimgwever, the related dock and marina space isddaséhe Company from an unaffiliated

third-party.

(6) Shares service facility located at the othewisgille retail location.
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ITEM 3. LEGAL PROCEEDINGS

The Company is involved in various legal proceediagsing out of its operations in the ordinary rseuof business. The Company does not
believe that such proceedings, even if determin@zely, will have a material adverse effect srbitisiness, financial condition, or result
operations.

On November 28, 1998, the Company terminated fosedhe employment of Richard C. LaManna Jr., Ritlka LaManna lll, and Darrell
C. LaManna (collectively, the "LaMannas") underitleenployment agreements dated as of March 1, 1B88.Company also removed each
of the LaMannas as officers of the Company. In etaace with the terms of the employment agreemémsCompany ceased the paymel
compensation to the LaMannas. The LaMannas hapetgid the termination of their employment by therPany, including the termination
of their compensation. As a result, the CompanyDecember 23, 1998, commenced binding arbitratefore the American Arbitration
Association in Tampa, Florida as required by tlmgeof the employment agreements. The Company'saDérfor Arbitration and Statement
of Claims to resolve any disputes arising out efémployment agreements was based on various Ieeaold acts of misconduct by the
LaMannas.

On November 30, 1998, the Company filed a lawsgsiirast the LaMannas in the United States Distrmait€for the Middle District of

Florida, Tampa Division, Case No. 98-2429-CIV-T-25ke Company alleges that the LaMannas engagactiwvities in connection with the
Company's acquisition of Harrison's Boat Center,, IHarrison's Marine Center of Arizona, Inc., aalhted entities (collectively,
"Harrison's") that constituted breaches of theasgntations and warranties in the merger documehéscomplaint requests damages,
attorneys' fees and costs, and a declaratory judgragarding the Company's rights, status, and ketgtions relative to, among other things,
the LaMannas' agreement to indemnify the Company.

On December 21, 1998, the LaMannas filed a lavagyainst the Company and certain of its directothénSuperior Court of Shasta County,
California, Case No. 136666. The complaint allethes the Company and certain of its officers andaors engaged in activities during and
after the Company's acquisition of Harrison's tioatstituted fraud, constructive fraud, breach @@i¢iary duty, conversion, breach of contr
wrongful termination in violation of public policyge discrimination, discrimination based on pemeidisability, intentional and negligent
infliction of emotional distress, negligent misrepentation, defamation, and conspiracy, all allggiedviolation of California state law. In
particular, the plaintiffs allege that certain bétAcquired Dealers and certain of the Companyisess and directors (i) fraudulently induced
the plaintiffs to sign various documents, includihgir employment agreements, (ii) did not treat phaintiffs equitably in the merger
valuation process, and (iii) terminated the pléistivithout cause. The complaint requests damagssission, and punitive damages. The
Company believes that this lawsuit is substantivathiout merit and is procedurally defective sinamong other things, the claims set forth
in the lawsuit either are subject to binding agiitrn or are properly subject to the proceedingteethe United States District Court for the
Middle District of Florida. The Company intendsvigorously defend this action and to pursue itgiBbFederal District Court action and
arbitration against the LaMannas.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
PART II
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED
STOCKHOLDER MATTERS

The Company's Common Stock has been traded onghveYdrk Stock Exchange under the symbol HZO siteaitial public offering on
June 3, 1998 at $12.50 per share. The followintgtséts forth high and low sale prices of the Comi8tock for each calendar quarter
indicated as reported on the New York Stock Exckang

HIGH LOW
SECOND QUARTER (FROM JUNE 3, 1998).......cccccceee.. e $14.19 $12.38
THIRD QUARTER.......cccooiiiiiiiiciiiciceee $12.38 $7.56
FOURTH QUARTER (THROUGH DECEMBER 15, 1998)......... ........ $9.06 $7.50

On December 15, 1998, the closing sale price oCtvmpany's Common Stock was $7.94 per share. Oarbleer 15, 1998, there were
approximately 68 record holders and approximatedpQ beneficial owners of the Company's CommonliStoc

Pursuant to private placements under Section 4(@jecSecurities Act, and in connection with thidiwing acquisitions, the Company issued
shares of its Common Stock to the following perdartke following amounts:

VALUE PER
DATE SHARES SHARE(1) ACQ UISITIONS ISSUED TO
July 7, 1998 723,386 $12.50 Cochran's Three former shareholders
July 30, 1998 412,390 $12.50 Sea Ray of Wilmington, Inc. Six former shareholders
September 3, 1998 14,652 $8.53 Brevard Brevard
September 30, 1998 250,000 $9.36 Treasure C ove Marina, Inc. Treasure Cove Marina, Inc.

(1) Value used in determining acquisition consitlera
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ITEM 6. SELECTED FINANCIAL DATA

The following table contains certain financial apkrating data and is qualified by the more deddilensolidated Financial Statements and
notes thereto included elsewhere in this Repomt. Balance Sheet Data as of September 30, 19979%&lahd the Statements of Operations
Data for the year ended December 31, 1996, themorghs ended September 30, 1997, and the yead Sgfgember 30, 1998 were derived
from the Consolidated Financial Statements andsribtereto that have been audited by Arthur Anderséh independent certified public
accountants, and are included elsewhere in thipfRefhe Balance Sheet Data as of December 31, 1995, and 1996 and the Statements
of Operations Data for the years ended Decembet@#4 and 1995, the nine months ended Septemb&©96, and the 12-month period
ended September 30, 1997 have been derived froomtngdited financial statements of the Companyg¢kvin the opinion of management,
have been prepared on the same basis as the afidgitedal statements and include all adjustmestasisting of normal recurring
adjustments, which management considers necesmamyfdir presentation of the selected financigaddown. The financial data shown
below should be read in conjunction with the Coiasdéd Financial Statements and the related nberstb and "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations” included elsewhere in this Report.

NINE MONTHS E NDED
YEAR ENDED DECEMBER 31, SEPTEMBER 3 0,
1994 1995 1996 1996 1997

(IN THOUSANDS, EXCEPT PER SHARE DATA)
STATEMENT OF OPERATIONS DATA:

REVENUE.......cciiiiiiee e $141,800 $168,111 $197,609 $156,611 $2 00,414
Cost of sales........cocoecvvviviieeieiieneennn. 109,543 128,823 149,948 117,514 1 50,479
Gross Profit........cceceeeiiieiiieeiiieens 32,257 39,288 47,661 39,097 49,935

Selling, general, and administrative expenses..... 24,895 31,071

38,650 25,378 30,388
Non-recurring settlement(1).........cccccceee.... - - - -

7,362 8,217 9,011 13,719 19,547

Income from operations

Interest expense, net 1,058 1,414 1,823 1,453 1,806
Income before tax provision (benefit)............. 6,305 6,803 7,188 12,266 17,741
Tax provision (benefit)..........cccoeeeenne 31 (20) 42 661 596

Net income (10SS)......cccccevveeevieeireeenen. $ 6273 $ 6,823 $ 7,146 $11,605 $ 17,146

Net income (loss) per share: Diluted...............
Weighted average number of shares: Diluted.........

OTHER DATA:
Number of Stores(2).......ccceveevvveeeeiainnen. 19 22 23 23 24
Sales per store(3)................ $ 6449 $ 6572 $ 7,124 $ 7,027 $ 8,722
Same-store sales growth(4)........ccccccceeeenn. 12% 14% 14% 8% 28%

TWELVE PRO FORMA

MONTHS FISCAL YEAR  FISCAL YEAR

ENDED ENDED ENDED

SEPTEMBER 30, SEPTEMBER 30, SEPTEMBER 30,
1997 1998 1998(5)

(IN THOUSANDS, EXCEPT PER SHARE DATA)
STATEMENT OF OPERATIONS DATA:

REVENUE......coviiiieiiiieecce $239,551 $ 291,182 $ 291,182
Cost Of sales......cccevvviriiinciene 180,998 220,364 220,364
Gross Profit.......ceeeeeeveeeeeeeeeniniiiinnns 58,552 70,818 70,818
Selling, general, and administrative expenses..... 44,424 52,479 47,679
Non-recurring settlement(1)............cc.cueeee. - 15,000 --
Income from operations 14,128 3,339 23,139
Interest expense, net 1,951 2,212 2,212
Income before tax provision (benefit)............. 12,177 1,127 20,927
Tax provision (benefit)..........cccccvviveenens (73) 1,705 8,371

Net income (10SS)......cceeerieeinieeiiieane. $ 12,251 $ (577) $ 12,556
Net income (loss) per share: Diluted................ ... $ (005 $ 114
Weighted average number of shares: Diluted......... ... 11,027,949 11,027,949
OTHER DATA:

Number of Stores(2).......ccceveevcveeeeiainnen. 26 41

Sales per store(3)................ $ 10,536 $ 11,269

Same-store sales growth(4)........cccccceeeenn. 26% 18%

DECEMBER 31, SEPTEMBER 30,




1994 1995 1996 1 997 1998

BALANCE SHEET DATA:

Working capital......cccccovvccvvccvnscens L $7,312 $7408 $8,560 $2 3,556 $29,079
Total @SSetS...coccvvciivciivciiveeeeeee 50,339 59,992 82,312 8 9,591 150,458
Long-term debt (including current portion)......... . ... 1,314 1,161 1,438 7,414 3,692

Total stockholders' equity.........cocovvvvvveee L 10,350 11,319 12,885 2 3,298 66,335

(1) Consists of Brunswick settlement obligatione S8pecial Considerations -- Necessity for Manufesrs' Consent to Dealer Acquisitions
and Market Expansion."

(2) Includes only those stores open at period end.

(3) Includes only those stores open for the emtieeeding 12- or nine-month period, respectively.

(4) New stores are included in the comparable basige beginning of the store's thirteenth montbprations.

(5) Pro forma amounts reflect a $4.8 million ($0@8 diluted share) reduction in selling, geneaatl administrative expense for contractu
lowered compensation, a $15.0 million ($0.82 parted share) reduction of the non-recurring BrurdvwBettlement, and pro forma income
taxes as if all the Company's Operating Subsidiaalerays operated as C corporations for incom@uagoses.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION, AND RESULTS OF OPERATIONS

The Company is the largest recreational boat egtailthe United States with fiscal 1998 revenugragching $300 million. Through 40 retalil
locations in nine states, the Company sells newused recreational boats and related marine predinciuding engines, boats, trailers, pi
and accessories. The Company also arranges rélag¢dinancing, insurance and extended warrantyracis; provides boat repair and
maintenance services; and offers boat brokeragé&sesr

MarineMax was incorporated in January 1998. MaringMas consummated a series of business combisaiace its formation. On March
1, 1998, MarineMax acquired, in separate mergastetions, all of the issued and outstanding comstaek of Bassett Boat Company of
Florida, Gulfwind South, Inc., Gulfwind U.S.A., Ind1502 Dumas, Inc. and subsidiaries d/b/a Lo@Bidmme Marine, Harrison's Boat
Center, Inc., and Harrison's Marine Centers of dui, Inc. (collectively, the "Original Merged Comnmges") in exchange for 7,799,844 shares
of the Company's Common Stock. On July 7, 1998Cthimpany acquired, in separate merger transactiding, the issued and outstanding
common stock of Cochran's Marine, Inc. and C & Nrilta Corporation (together "Cochran's Marine") imerger transaction in exchange
603,386 shares of its Common Stock. On July 308 18% Company acquired all of the issued and antiihg common stock of Sea Ray of
Wilmington, Inc. (f.k.a. Skipper Bud's of North @#ina) in a merger transaction in exchange for 39@,shares of its Common Stock.

These business combinations (collectively the "Bd&@ompanies") have been accounted for under thingeof-interests method of
accounting. Accordingly, the financial statemeritthe Company have been restated to reflect theatipas as if the companies had operated
as one entity since inception.

In addition to the Pooled Companies, the Compasydeguired four additional boat retailers and camgsowning real estate used in the
operations of certain subsidiaries of the Companjldctively, the "Purchased Companies"). In cotinecwith these acquisitions, the
Company issued an aggregate of 2,268,984 shartssoafmmon stock and paid an aggregate of apprdgign7.2 million in cash, resulting
in the recognition of an aggregate of $15.5 milliogoodwill, which represents the excess of thelpase price over the estimated fair value
of the net assets acquired. The Purchased Compzaiesbeen reflected in the Company's financia¢stants subsequent to their respective
acquisition dates. Each of the Purchased Compana@sitinuing its operations as a wholly owned glibsy of the Company.

Each of the Pooled Companies and Purchased Consgaisterically operated with a calendar year-end dolopted the September 30 year-
end of MarineMax on or before the completion ofditgjuisition. The September 30 year-end more glas®iforms to the natural business
cycle of the Company. The following discussion cangs the fiscal year ended September 30, 199&tbZtmonths ended September 30,
1997, the nine months ended September 30, 19%i2toine months ended September 30, 1996, and eal&B€6 to calendar 1995 and
should be read in conjunction with the consoliddiedncial statements of the Company, includingrélated notes thereto, appearing
elsewhere in this Report.

The Company derives its revenue from (i) selling/ra&d used recreational boats and related marodupts; (ii) arranging financing,
insurance, and extended warranty products; (idyjating boat repair and maintenance services; afaffering boat brokerage services.
Revenue from boat or related marine product shkest repair and maintenance services, and boaekagk services is recognized at the time
the product is delivered to the customer or theiseris completed. Revenue earned by the Compargrfanging financing, insurance, and
extended warranty products is recognized at tlee tftcustomer acceptance of the service conteacts as evidenced by contract execution,
or when the related boat sale is recognized.

Cost of sales generally includes the cost of thesational boat or other marine product, plus aditeonal parts or consumables used in
providing maintenance, repair, and rigging services

The Pooled Companies operated historically as ieweent, privately owned entities, and their resoiitsperations reflect varying tax
structures, including both S and C corporationscivhave influenced the historical level of empleystockholder compensation. The selling,
general, and administrative expenses of the Pd@tedpanies include compensation to employee-stodesltotaling $4.8 million and $8.2
million
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for the fiscal year ended September 30, 1998 amd 2hmonths ended September 30, 1997, respecti4ly million and $4.4 million for the
nine months ended September 30, 1997 and 199@&atasgly, and $9.8 million and $7.3 million for tlgears ended December 31, 1996 and
1995, respectively. As a result of the varying picas regarding compensation to employee-stocksladmong the Pooled Companies, the
comparison of operating margins from period toqeis not meaningful. Certain employee-stockholderge entered into employment
agreements with the Company, reflecting reducedpemsation when compared to historical levels.

RESULTS OF OPERATIONS

The following table sets forth certain financiatalas a percentage of revenue for the periodsatetic

CALENDAR Y EAR ENDED DECEMBER 31, NINE MONTHS ENDED S EPTEMBER 30,
1995 1996 1996 1997
Revenue.........ccccoeveevnnnenn. $168,111 1 00.0% $197,609 100.0% $156,611 100.0% $2 00,414 100.0%
Cost of sales........ccceeeeenen. 128,823 76.6% 149,948 75.9% 117,514 75.0% 1 50,479 75.1%
Gross profit......ccccceevevneeenne 39,288 23.4% 47,661 24.1% 39,097 25.0% 49,935 24.9%
Selling, general, and administrative
EXPENSES.....uvieeeriiieiaeriines 31,071 18.2% 38,650 19.6% 25,378 16.2% 30,388 15.2%
Non-recurring settlement............ -- 0.0% - 0.0% - 0.0% - 0.0%
Income from operations.............. 8,217 49% 9,011 46% 13,719 8.8% 19,547 9.8%
Interest expense, net............... 1,414 08% 1,823 0.9% 1,453 0.9% 1,806 0.9%
Income before tax provision......... 6,803 40% 7,188 3.6% 12,266 7.8% 17,741 8.9%
TWELVE MONT HS FISCAL YEAR
ENDED ENDED
SEPTEMBER 3 0, SEPTEMBER 30,
1997 1998
Revenue.........cccocvvveieennenns $239,551 10 0.0% $291,182 100.0%
Cost of sales........ccceeeeenen. 180,998 7 5.6% 220,364 75.7%
Gross profit.......ccceeeeeeeennnn. 58,552 2 44% 70,818 24.3%
Selling, general, and administrative
EXPENSES.....uvveeeiiiiiaaeiiines 44,424 1 8.5% 52,479 18.0%
Non-recurring settlement............ - 0.0% 15,000 5.2%
Income from operations.............. 14,128 59% 3,339 1.1%
Interest expense, net............... 1,951 0.8% 2,212 0.8%
Income before tax provision......... 12,177 51% 1,127 0.4%

Fiscal Year Ended September 30, 1998 Compared evEwlonths Ended September 30, 1997

Revenue. Revenue increased $51.6 million, or 21t6%291.2 million for the fiscal year ended Septen30, 1998 from $239.6 million for
the 12-month period ended September 30, 1998.i®frtbrease, $43.0 million was attributable to 1§8dwth in comparable stores sales in
1998 and $8.6 million was attributable to storesaligible for inclusion in the comparable stores®aThe increase in comparable store sales
in fiscal 1998 resulted primarily from more effeetiutilization of the prospective customer trackiegture of the integrated computer syst

a trend toward larger boats in certain marketgeatgr emphasis on used boat sales, the contimmdmentation of the MarineMax Value-
Price sales approach, which the Company believesasalted in increased closing rate on salespartétipation in additional boat shows.

Gross Profit. Gross profit increased $12.3 million20.9%, to $70.8 million for the fiscal year eddSeptember 30, 1998 from $58.5 million
for the 12-month period ended September 30, 1983ssJorofit margin as a percentage of revenue dseteslightly from 24.4% to 24.3%
during the 12-month period ended September 30, a887he fiscal year ended September 30, 1998d&bease was due to increased sales
of products with a historically lower gross prqfgrcentage, such as used boat sales, partiallgtdijsthe implementation of the MarineMax
Value-Price sales approach, which generally resulitsproved overall gross profit margins.

Selling, General, and Administrative Expenses.iggligeneral, and administrative expenses increagptbximately $8.1 million, or 18.1%,
to $52.5 million for the fiscal year ended Septen@ 1998 from $44.4 million for the 12-month metiended September 30, 1997. Selling,
general, and administrative expenses as a pereeafagvenue decreased to 18.0% in 1998 from 1&52897. This reduction was primarily

due to proportionally lower stockholder-employeenpensation.

Non-Recurring Settlement. The Non-Recurring Settlenfienthe fiscal year ended September 30, 1998 wWebwtable to a $15.0 million
settlement under the Settlement Agreement the Coyngatered into with Brunswick.
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Interest Expense, Net. Interest expense, net iseceapproximately $261,000, or 13.4%, to $2.2 arilfior the fiscal year ended September
30, 1998 from $2.0 million for the 12-month periended September 30, 1997. Interest expense, aghesentage of revenue, remained
relatively constant at 0.8% during the fiscal yeaded September 30, 1998 and the 12-month peribebeBeptember 30, 1997. Total interest
charges increased as a result of increased dedatiares] with higher levels of outstanding borrovemglated to the increased level of
inventories required to support the increase iemnee.

Nine Months Ended September 30, 1997 Comparedrie Months Ended September 30, 1

Revenue. Revenue increased $43.8 million, or 27t8%200.4 million for the nine-month period end&eptember 30, 1997 from $156.6
million for the nine-month period ended Septemt&ri®96. Of this increase, $39.0 million was atité#ble to 25.9% growth in comparable
stores sales in 1997 and $4.8 million was attriletto stores not eligible for inclusion in the quamable store base. The increase in
comparable store sales in 1997 resulted primandisnfmore effective utilization of the prospectivestomer tracking feature of the integrated
computer system, a greater emphasis on used Heat gee addition of the Boston Whaler product Bitd 2 locations, the introduction of the
MarineMax Value-Price sales approach at seven tetaitions, which the Company believes has redutiencreased closing rate on sales,
and participation in additional boat shows.

Gross Profit. Gross profit increased $10.8 million27.7%, to $49.9 million for the nine-month periended September 30, 1997 from $39.1
million for the nine-month period ended SeptemhlEri®96. Gross profit margin as a percentage amee remained relatively constant at
24.9% during the nine-month periods ended Septeet997 and 1996.

Selling, General, and Administrative Expenses.ilggligeneral, and administrative expenses increagprbximately $5.0 million, or 19.7%,
to $30.4 million for the nine-month period endeg®enber 30, 1997 from $25.4 million for the nimenth period ended September 30, 1!

Selling, general, and administrative expensesps@ntage of revenue decreased to 15.2% in 1687 16.2% in 1996. This reduction was
primarily due to proportionally lower stockholdemployee compensation.

Interest Expense, Net. Interest expense, net iseceapproximately $352,000, or 24.2%, to $1.8 amlfior the nine-month period ended
September 30, 1997 from $1.5 million for the ninenth period ended September 30, 1996. Interesnsep@et as a percentage of revenue,
remained relatively constant at 0.9% during thesnitonth periods ended September 30, 1997 and T@®4.interest charges increased as a
result of increased debt associated with the retiempf Common Stock and higher levels of outstagdiorrowings related to the increased
level of inventories required to support the inseea revenue.

Year Ended December 31, 1996 Compared to Year Endé&2kcember 31, 1995

Revenue. Revenue increased $29.5 million, or 17t6%197.6 million in 1996 from $168.1 million i®35. Of this increase, $22.9 million
was attributable to 14.2% growth in comparableest@ales and $6.6 million was attributable to stor eligible for inclusion in the
comparable store base. The increase in comparatesales in 1996 was due primarily to increasadaf the prospective customer tracking
feature of the integrated computer system, a seoemphasis on used boat sales and parts andessalés, the addition of product lines
(such as Baja, Challenger, Sea Hunt, and SeaPs&jected locations, and participation in addaldroat shows.

Gross Profit. Gross profit increased $8.4 million21.1%, to $47.7 million in 1996 from $39.3 nuoli in 1995. Gross profit as a percentac
revenue increased to 24.1% in 1996 from 23.4% #51%he gross profit increase was primarily dumtwe effective utilization of the
integrated computer system, which allowed for ntomely monitoring and emphasis on daily and montirgss profit margins, and increased
sales of products that historically result in higheoss profits such as finance and insurance actstr

Selling, General, and Administrative Expenses.iggligeneral, and administrative expenses increagptbximately $7.6 million, or 24.4%,
to $38.7 million in 1996 from $31.1 million in 199Selling, general, and administrative expenses@ercentage of revenue increased to
19.6% in 1996 from 18.5% in 1995. The
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increase in selling, general, and administratiygemses as a percentage of revenue was primarilfocareadditional $1.2 million of
stockholder-employee compensation and $800,006ditianal advertising expense in excess of theipprtion to the increase in revenue.
The increase in advertising expense was primastpaiated with the addition of new product lineseied above.

Interest Expense, Net. Interest expense, net iseceapproximately $409,000, or 29.0%, to $1.8 amilin 1996 from $1.4 million in 1995.
Interest expense, net as a percentage of revaraeased to 0.9% in 1996 from 0.8% in 1995. Theeimse in interest charges was a result of
increased debt associated with the redemption afr@on Stock and higher levels of outstanding borngwirelated to the increased level of
inventories required to support the increase ienee.

QUARTERLY DATA AND SEASONALITY

The following table sets forth certain unauditeduderly financial data for each of the Companyss éaght quarters. The information has b
derived from unaudited financial statements thrathe opinion of management, reflect all adjustraéabnsisting only of normal recurring
adjustments) necessary for the fair presentati@uoh quarterly financial information.

The Pooled Companies operated historically as iexeent, privately owned entities, and their resoiitsperations reflect varying tax
structures, including both S and C corporationdciwvhave influenced the historical level of empleystockholder compensation. As a result
of the varying practices regarding compensatioeniployee-stockholders among the Pooled Compahiegamparison of operating margins
from period to period is not meaningful. Certainpdmyee-stockholders have entered into employmergtesgents with the Company,
reflecting reduced compensation when comparedstorigal levels.

Additionally, due to the issuance of Common Statkannection with the acquisition of property agdipment and the initial public offerir
of 4,780,569 shares (3,515,824 by the Company d@6#1745 by Selling Stockholders) the comparisdreamings per share is also difficult
and less meaningful on a historical basis.

The operating results for any quarter are not reszéyg indicative of the results to be expecteddny future period.

DECEMBER 31, MAR CH 31, JUNE 30, SEPTEMBER 30,
1996 1997 1997 1997
Revenue..........cceveenne. $ 52,183 $ 78,133 $ 70,097
Cost of sales 40,055 58,531 51,893
Gross profit......cccceenee 12,128 19,603 18,204
Selling, general, and

administrative expenses..... 14,036 8,865 10,717 10,806
Non-recurring settlement......

Income (loss) from

operations.................. (5,419) 3,263 8,886 7,398
Interest expense (income),

Net i, 145 287 727 792
Income (loss) before tax

Provision................... (5,564) 2,976 8,159 6,606
Tax provision (benefit)....... (669) 22 186 388
Net income (loss)............. $ (4895) $ 2955 $ 7,973 $ 6,218
Net income (loss) per share:

Diluted........ccceeeueenne $ (051) $ 033 $ 090 $ 0.70
Weighted average number of

shares: Diluted............. 9,676,931 8,9 01,818 8,901,818 8,901,818

DECEMBER 31, MAR CH 31, JUNE 30, SEPTEMBER 30,
1997 1998 1998 1998

Revenue..........ccceeeueeene $ 46,401 $ 62,382 $ 105,250 $ 77,149
Cost of sales................. 36,662 47,861 80,337 55,505
Gross profit.................. 9,739 14,521 24,913 21,645
Selling, general, and

administrative expenses..... 14,227 11,747 13,495 13,010
Non-recurring settlement...... 15,000

Income (loss) from

operations.................. (4,488) ( 12,226) 11,419 8,635
Interest expense (income),
Net i 350 742 1,468 (349)

Income (loss) before tax
Provision..........c........ 4,839) ( 12,968) 9,950 8,984



Tax provision (benefit)....... (341) (4,844) 3,468 3,422

Net income (loss)............. $ (4,498) $ (8,124) $ 6,482 $ 5,562
Net income (loss) per share:
Diluted........ccovennne. $ (051) $ (087) $ 056 $ 0.39

Weighted average number of
shares: Diluted............. 8,901,818 9,3 65,970 11,629,478 14,334,967

All quarters have been restated to include thelteestioperations of the Cochran's Marine and tha Bay of Wilmington, Inc. acquisitions
that have been accounted for under the poolingwef-¢sts method of accounting. Additionally, in@rtb maintain consistency and

comparability between periods, certain amounts leen reclassified from the previously reportedriicial statements to conform with the
financial statements of the current period.
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LIQUIDITY AND CAPITAL RESOURCES

The Company's cash needs are primarily for workeqgjtal to support operations, including new anedusoat and related parts inventories,
off-season liquidity, and growth through acquisi8aand new store openings. These cash needs tswrdailly been financed with cash from
operations and borrowings under credit facilitidistorically, the Pooled Companies utilized a comalbion of floor plan financing, working
capital lines of credit, and loans from stockhatdter finance inventory levels. These historic fdes had varying interest rates, terms, and
payment requirements. The Company depends upothedigs and other payments from its operating sudr#dito fund its obligations and
meet its cash needs. No agreements exist thaictehts flow of funds.

For the fiscal year ended September 30, 1998 anditte-month periods ended September 30, 1997298l the Company generated cash
flows from operating activities of approximately@@ million, $24.5 million, and $8.2 million, resgi&vely. For the calendar years ended
December 31, 1996 and 1995, cash flows used bytipgractivities were $11.9 million and $262,000atdition to net income, cash
provided by operating activities was due primatilyinventory management, including floor plan maeragnt. Employee-stockholder
compensation significantly impacts net income drestefore cash flows provided by and used in op@watiwhich causes variations in
operating cash flows.

For the fiscal year ended September 30, 1998, ftmsbk used in investing activities was approximat&l10.8 million. For the nine-month

periods ended September 30, 1997 and 1996, thefloashused in investing activities approximated3$dillion in both periods. For the

calendar years ended December 31, 1996 and 198bfloas used in investing activities were $1.6lionl and $1.2 million, respectively.
Cash used in investing activities was primarilyibtttable to cash used in business acquisitiongpanchases of property and equipment
associated with opening new or improving existiegit facilities.

For the fiscal year ended September 30, 1998, ftmsk used in financing activities approximated4sfillion. For the nine-month periods
ended September 30, 1997 and 1996, cash flowsimsi@éncing activities approximated $14.3 milliand $2.7 million, respectively. For the
calendar years ended December 31, 1996 and 198%floavs provided by financing activities were S &illion and $2.1 million,
respectively. Cash provided by financing activitiess primarily attributable to increased borrowiogsshort-term, long-term, and
stockholder debt. Cash flows used in financingvit@s reflect the repayment of short-term, longrteand stockholder debt and distributions
made to employee-stockholders for tax and othgugaes, which have historically been made in thetquanded December 31.

At September 30, 1998, the Company's indebtedonésed approximately $64.5 million, of which appiraately $3.7 million was associated
with the Company's real estate holdings, $15.0onilvas associated with the Brunswick Settlememd,the remaining $45.8 million was
associated with financing the Company's currergiory level and working capital needs.

During the year, the Company replaced the varimeslof credit of the Acquired Dealers with a L@ard Security Agreement, dated April 7,
1998, with Nations Credit Distribution Finance, IftNDF"). The agreement provides for a revolviimelof credit facility to the Company
with maximum available borrowings of $105 millioihé “Loan"). Advances on the Loan accrue interegiea90-day London Interbank
Offered Rate plus 125 basis points. The Loan tesiteson April 1, 2001. The availability of loan adees from time to time will be based
upon the value of new and used inventory, parteritary, and accounts receivable of the Companyeast of its direct and indirect
subsidiaries. Advances may be used for inventooyking capital, and other purposes satisfactoMiBd-. No more than $10 million in
advances may be outstanding for working capitabpses, unless the Company and its subsidiarieg@lieir real property assets. The Loan
is guaranteed by each of the Company's directradticeict subsidiaries. The Loan and guarantiesefttibsidiaries are secured by all of the
accounts, inventories, other goods, equipmentjtfua) and fixtures of the Company and all of thbsidiaries.

Since March 1, 1998, the Company has acquireddsikianal boat dealers and companies owning reatesised in the operations of certain
subsidiaries of the Company. In connection witlséhacquisitions, the Company issued an aggreg@g268,984 shares of its common stock
and paid an aggregate of approximately
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$7.2 million in cash, resulting in the recognitiohan aggregate of $15.5 million in goodwill, whicpresents the excess of the purchase
over the estimated fair value of the net assetsiezm} See "Business -- Development of the CompAnyuisitions."

In June 1998, the Company completed its initialliputffering (the "IPQ") of 4,780,569 shares of Qmn Stock (3,515,824 shares by the
Company and 1,264,745 shares by certain SellingkBtdders). The IPO generated net cash proceetie tGompany of approximately $38.3
million, net of underwriting discounts and offeringsts of approximately $2.5 million. Subsequerth®oIPO, the Company used
approximately $1.5 million to enhance the Compamamagement information systems, $7.2 million mdlquisition of businesses, and the
remaining $29.6 million to pay down debt.

Except as specified in this "Management's Discusaimd Analysis of Financial Condition and Resuft®perations" and in the attached
consolidated financial statements, the Companynbasaterial commitments for capital for the nextmi@nths. The Company believes tha
existing capital resources, including plans toeéase or supplement its credit facilities resultmgpproximately $200 million of borrowing
capacity, will be sufficient to finance the Compangperations for at least the next 12 months.

YEAR 2000 COMPLIANCE

Many currently installed computer systems and safénproducts are coded to accept only two-digiiento represent years in the date code
field. Computer systems and products that do noetcfour-digit year entries will need to be upgdar replaced to accept four-digit entries
to distinguish years beginning with 2000 from pryears. The Company believes that its managemfarhiation system complies with the
Year 2000 requirements, and the Company currewiys ahot anticipate that it will experience any matelisruption to its operations as a
result of the failure of its management informatiystem to be Year 2000 compliant. There can bassarance, however, that computer
systems operated by third parties, including custsivendors, credit card transaction processodsfimancial institutions, with which the
Company's management information system interfateontinue to properly interface with the Comp&ngystem and will otherwise be
compliant on a timely basis with Year 2000 requieets. The Company currently is developing a plaevtduate the Year 2000 compliance
status of third parties with which its system ifdees. Any failure of the Company's managementimétion system or the systems of third
parties to timely achieve Year 2000 compliance d@dwslve a material adverse effect on the Compangiséss, financial condition, and
operating results.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Not applicable
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Reference is made to the financial statementsidkes thereto, and the report thereon, commencingage F-1 of this Report, which
financial statement, notes, and report are incatedrherein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by this Item relating icedtors of the Company is incorporated hereindfgnence to the definitive Proxy Staten

to be filed pursuant to Regulation 14A of the Sems Exchange Act of 1934, as amended (the "Exghakct”) for the Company's 1999
Annual Meeting of Stockholders. The informationuiggd by this Item relating to executive officefstoe Company is included in "Business -
- Executive Officers."

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorp@eherein by reference to the definitive Proxy Stent to be filed pursuant to Regulation
14A of the Exchange Act for the Company's 1999 AxiiMieeting of Stockholders.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this Item is incorp@eherein by reference to the definitive Proxy Stent to be filed pursuant to Regulation
14A of the Exchange Act for the Company's 1999 AsiiMieeting of Stockholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this Item is incorp@éherein by reference to the definitive Proxy &tegnt to be filed pursuant to Regulation
14A of the Exchange Act for the Company's 1999 AxiiMieeting of Stockholders.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SGHEDULES
(1) Financial Statements are listed in the Inde€amsolidated Financial Statements on page F-Ai@Report.

(2) No Financial Statement Schedules are inclugmaibse such schedules are not applicable, arequted, or because required informa
is included in the Consolidated Financial StatementNotes thereto.

(b) REPORTS ON FORM 8-K

On July 20, 1998, the Company filed a Current Repor~orm 8-K dated July 7, 1998 announcing the gamy's acquisition of Cochran's
Marine, Inc., C & N Marine Corporation, and alltbE membership interests of four limited liabildgmpanies that own three of Cochran's
Marine's five retail locations and a facility used boat storage.

On September 4, 1998, the Company filed a CurreppbR on Form 8-K dated September 2, 1998, preggndéistated financial statements.
The Company filed

(i) audited supplemental consolidated financiatesteents for the nine-month period ended Septentyel @7 and for the 12-month periods
ended December 31, 1996 and 1995; and (ii) managéntiscussion and analysis of financial conditon results of operations for each of
the periods described above, all of which wereatestfor businesses acquired in 1998 accounteghiter the pooling-of-interests method of
accounting.
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(c) EXHIBITS

EXHIBIT

NUMBER EXHIBIT

3.1 Restated Certificate of Incorporation of

3.2 Bylaws of the Registrant(1)

4 Specimen of Stock Certificate(1)

10.1(a) Merger Agreement between Registrant and
subsidiary and Bassett Boat Company of F
Bassett(1)

10.1(b) Merger Agreement between Registrant and
subsidiary and 11502 Dumas, Inc. d/b/a L
and its stockholders(1)

10.1(c) Merger Agreement between Registrant and
subsidiary and Gulfwind USA, Inc. and it

10.1(d) Merger Agreement between Registrant and
subsidiary and Gulfwind South, Inc. and

10.1(e) Merger Agreement between Registrant and
subsidiary and Harrison's Boat Center, |
stockholders(1)

10.1(f) Merger Agreement between Registrant and
subsidiary and Harrison's Marine Centers
and its stockholders(1)

10.1(g) Merger Agreement between Registrant and
subsidiary and Stovall Marine, Inc. and

10.1(h) Agreement of Merger and Plan of Reorgani
the 7th day of July, 1998 by and among M
N Acquisition Corp. (a subsidiary of Mar
Marine Corporation and the Stockholders

10.1()) Agreement of Merger and Plan of Reorgani
the 7th day of July, 1998 by and among M
Cochrans Acquisition Corp. (a subsidiary
Inc.), Cochrans Marine, Inc. and the Sto
therein(2)

10.1(j) Asset Purchase Agreement between Registr
Cove Marina, Inc.(3)

10.2(a) Contribution Agreement between Registran
Company and its owner(1)

10.2(b) Contribution Agreement between Registran
Realty, L.L.C. and its owner(1)

10.2(c) Contribution Agreement between Registran
Realty, L.L.C. and its owners(1)

10.2(d) Contribution Agreement between Registran
Realty, L.L.C. and its owners(1)

10.2(e) Contribution Agreement between Registran
Realty California, L.L.C. and its owners
10.3(a) Employment Agreement between Registrant

McGill Jr.(2)

10.3(b) Employment Agreement between Registrant
McLamb(1)

10.3(c) Employment Agreement between Registrant
Bassett(1)

10.3(d) Employment Agreement between Registrant
Stovall(1)

10.3(e) Employment Agreement between Registrant

10.3(f) Employment Agreement between Registrant
Pretasky

10.4 1998 Incentive Stock Plan(1)

10.5 1998 Employee Stock Purchase Plan(1)

10.6 Settlement Agreement between Brunswick C
Registrant(1)

10.7 Letter of Intent between Registrant and

10.8 Restated Agreement Relating to the Purch
Common Stock between Registrant and Brun
dated as of April 28, 1998(1)

10.9 Stockholders' Agreement among Registrant
Corporation, and Senior Founders of Regi
28, 1998(1)

10.10  Governance Agreement between Registrant
Corporation, dated April 28, 1998(1)

10.11  Agreement Relating to Acquisitions betwe
Brunswick Corporation, dated April 28, 1

10.12  Form of Sea Ray Sales and Service Agreem
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EXHIBIT

NUMBER EXHIBIT

10.13  Loan and Security Agreement between Regi strant and
NationsCredit Distribution Finance, Inc. (1)

10.14  Guaranty and Security Agreement of Natio nsCredit
Distribution Finance, Inc.(1)

10.15  Guaranty and Security Agreement of Natio nsCredit
Distribution Finance, Inc. by Stovall Ma rine, Inc.(1)

21 List of Subsidiaries
23.1 Consent of Arthur Andersen LLP
27 Financial Data Schedule

(1) Incorporated by reference to Registration $tate on the Registrant's Form S-1 (Registration88373)
(2) Incorporated by reference to Registrant's GuriReport on Form 8-K dated July 7, 1998, as fidaduly 20, 1998
(3) Incorporated by reference to Registrant's F8+#khReport dated September 30, 1998, as filed doléac 20, 1998
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SIGNATURES

In accordance with Section 13 or 15(d) of the SéesrExchange Act of 1934, the registrant has dalysed this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

MARINEMAX, INC.

/sl WLLIAMH MG LL JR

WlliamH MGII Jr., Chairman of the
Boar d,

Presi dent, and Chi ef Executive Oficer

Dat e: Decenber 28, 1998

In accordance with the Securities Exchange Act9®41 this report has been signed below by thevatlg persons on behalf of the registrant
and in the capacities and on the date indicated.

SIGNATURE

CAPACITY DATE

/s/ WILLIAM H. MCGILL JR. C hairman of the Board, December 28, 1998

President, and Chief
Executive Officer (Principal
Executive Officer)

William H. McGill Jr.

/sl MICHAEL H. MCLAMB \% ice President, Chief Financial
Officer, Treasurer, and
Secretary (Principal
Accounting and Financial

December 28, 1998

Michael H. McLamb

Officer)
/s/ RICHARD R. BASSETT E xecutive Vice President and December 28, 1998
Director
Richard R. Bassett
/sl PAUL GRAHAM STOVALL S enior Vice President and December 28, 1998
Director
Paul Graham Stovall
D irector
Richard C. LaManna Jr.
/sl ROBERT S. KANT D irector December 28, 1998
Robert S. Kant
/s/ R. DAVID THOMAS D irector December 28, 1998
R. David Thomas
/sl STEWART TURLEY D irector December 28, 1998

Stewart Turley
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

To the Board of Directors and
Stockholders of MarineMax, Inc.:

We have audited the accompanying consolidated balsineets of MarineMax, Inc. (a Delaware corpondtémd subsidiaries as of September
30, 1997 and 1998, and the related consolidatéeinseants of operations, stockholders' equity ant @awss for the year ended December 31,
1996, the nine-month period ended September 3@, 488 the year ended September 30, 1998. Theselidated financial statements are
the responsibility of the Company's management.résponsibility is to express an opinion on thesgsolidated financial statements based
on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenéspects, the consolidated financial posi
of MarineMax, Inc. and subsidiaries as of Septen30er1997 and 1998 and the results of their ogmratand their cash flows for the year
ended December 31, 1996, the nine-month periodde8dptember 30, 1997, and the year ended Sept&Dpb£®98 in conformity with
generally accepted accounting principles.

ARTHUR ANDERSEN LLP

Tampa, Florida,
October 28, 1998 (except with respect to the mdiszussed in Note 18, as to which the date is Déee 28, 1998)
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

ASSETS
CURRENT ASSETS:
Cash and cash equivalents..............cccc......
Accounts receivable, net.........................
Due from related parties..
INVENONIES. ...
Prepaids and other current assets
Deferred tax assets........c.ccoccvvveernunnnne.

Total current assets..............ccccuvunees
PROPERTY AND EQUIPMENT, nét.........cccccevveeeenn.
DUE FROM RELATED PARTY
DEFERRED TAX ASSET....ccccceeviiiieeeeciveee e
GOODWILL AND OTHER ASSETS......ccovvvveeeennen.

Total assetS.....ccccveeeeeeeiiiiiiiiiienns

LIABILITIES AND STOCKHO
CURRENT LIABILITIES:

Accounts payable..........cccccccveveniennnnnn.
Customer deposits..........ccccvvvvereeeenrennn.
Accrued expenses
Short-term borrowings...........ccccceeevineeen.
Current maturities of long-term debt.............
Settlement payable..........ccccccoevviiinnnns
Deferred taxes..............
Due to related parties

Total current liabilities.....................
LONG-TERM DEBT, net of current maturities..........

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY:

Preferred stock, $.001 par value, 5,000,000 shares
authorized, none issued or outstanding...........

Common stock, $.001 par value; 40,000,000 shares au
8,901,818 and 14,600,428 shares issued and outsta
September 30, 1997 and 1998, respectively........

Additional paid-in capital

Retained earnings.........ccooevveveivvvvinnennns

Total stockholders' equity....................

Total liabilities and stockholders' equity....

SEPTEMBER 30,

SEPTEMBER 30,

1997 1998
......... $11,537,934 $ 7,860,866
......... 8,204,334 18,511,878
......... 585,913 --
......... 61,945,438 80,756,342
......... 679,198 2,824,345
......... 529,212 --
......... 83,482,029 109,953,431
......... 5,902,000 24,776,439
......... 54,719 --
......... - 103,426
......... 152,538 15,624,996
......... $89,591,286  $150,458,292

LDERS' EQUITY

......... $6,209,029 $ 8,591,679
......... 3,536,045 4,815,979
......... 5,409,977 6,044,506
......... 38,231,619 45,813,419
......... 1,047,272 442,519
......... - 15,000,000
......... - 165,511
......... 5,492,487 -
......... 59,926,429 80,873,613
......... 6,367,019 3,249,494
thorized,

nding at

......... 8,902 14,601
......... - 57,113,708
......... 23,288,936 9,206,876
......... 23,297,838 66,335,185
......... $89,591,286  $150,458,292

The accompanying notes are an integral part oktheasolidated balance sheets.
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE NINE-
FOR THE YEAR MONTH PERIOD FOR THE YEAR
E NDED ENDED ENDED
DECE MBER 31, SEPTEMBER 30, SEPTEMBER 30,
1996 1997 1998

REVENUE........coooiiiiieiiiee e $197 ,608,800 $200,413,762 $291,182,186
COST OF SALES.......ccoiiiiieiieee 149 ,947,980 150,478,921 220,364,383

Gross profit.......ccceeeeeereeeeeennnnnns 47 ,660,910 49,934,841 70,817,803
SELLING, GENERAL AND ADMINISTRATIVE

EXPENSES......ccooiiiiieiiiee e 38 ,650,159 30,387,637 52,478,624
NON-RECURRING SETTLEMENT..........cccceunnee. - - 15,000,000

Income from operations..................... 9 ,010,751 19,547,204 3,339,179
INTEREST EXPENSE, nét.........c.coeviueeenne 1 ,823,187 1,805,716 2,211,858
INCOME BEFORE INCOME TAXES........c.ccee.n. 7 ,187,564 17,741,488 1,127,321
INCOME TAX PROVISION......c.cevviiiiinene 42,029 595,823 1,704,783
NET INCOME (LOSS)....cccceeiieeiienainnnn $7 ,145535 $17,145,665 $ (577,462)
BASIC AND DILUTED NET INCOME (LOSS) PER

COMMON SHARE:........ccoiieiiiiiiiieene $ 0.74 $ 193 $ (0.05)
UNAUDITED PRO FORMA INCOME TAX PROVISION

(BENEFIT).ceviiiiiiiieieeie e 2 ,841,362 6,404,639 (1,188,928)
UNAUDITED PRO FORMA NET INCOME............... $ 4 ,304,173 $10,741,025 $ 611,466
UNAUDITED PRO FORMA BASIC AND DILUTED NET

INCOME PER COMMON SHARE...........c........ $ 045 $ 121 % 0.06
WEIGHTED AVERAGE NUMBER OF COMMON SHARES USED

IN COMPUTING NET INCOME (LOSS) PER COMMON

SHARE AND UNAUDITED PRO FORMA NET INCOME

PER COMMON SHARE:

BasSiC......eeiiiieiiieeie e 9 ,628,348 8,901,818 11,025,410

Diluted........cooevvvieniiiiieeen, 9 ,628,348 8,901,818 11,027,949

The accompanying notes are an integral part oktheasolidated statements.
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE YEAR ENDED DECEMBER 31, 1996, THE NINE-MONTH PERIOD ENDED
SEPTEMBER 30, 1997 AND THE YEAR ENDED SEPTEMBER 30,1998

COMMON ST OCK ADDITIONAL TOTAL
-------------------- PAID-IN RETAINED STOCKHOLDERS'
SHARES AMOUNT  CAPITAL  EARNINGS EQUITY

BALANCE, January 1, 1996............ 9,264,541 $9,265 $ 590,673 $10,718,908 $11,318,846
Net Income............... - -- 7,145,535 7,145,535
Capital contribution 412 20,588 - 21,000
Distributions to stockholders....... -- -- -- (5,600,753) (5,600,753)
BALANCE, December 31, 1996.......... 9,676,931 9,677 611,261 12,263,690 12,884,628
Net Income........cccovcueeeennne - - -- 17,145,665 17,145,665
Redemption of common stock.......... (775,113) (775) (612,261) (5,486,964) (6,100,000)
Capital contribution................ -- -- 1,000 - 1,000
Distributions to stockholders....... - - -~ (633,455) (633,455)
BALANCE, September 30, 1997......... 8,901,818 8,902 -- 23,288,936 23,297,838
Net LOSS.....ccoevvvviiiiiiiiiennns -- -- - (577,462) (577,462)
Issuance of common stock............ 3,515,824 3,516 38,296,811 -- 38,300,327
Redemption of common stock.......... (86,198) (86) (149,914) - (150,000)
Issuance of common stock in exchange

for property and equipment........ 2,268,984 2,269 14,928,397 -- 14,930,666
Contribution of former S Corporation

retained earnings................. - -- 4,038,414 (4,038,414) -
Distributions to stockholders....... -- -- -- (9,466,184) (9,466,184)
BALANCE, September 30, 1998......... 14,600,428 $14,601 $57,113,708 $9,206,876 $66,335,185

The accompanying notes are an integral part oktheasolidated statements.

F-5



MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (l0SS).......ccceerivirieriiiienenn.
Adjustments to reconcile net income to net cash (

provided by operating activities:

Depreciation and amortization..................

Deferred income tax (benefit) provision........

(Gain) loss on sale of property and equipment..
(Increase) decrease in --

Accounts receivable, net.......................

Due from related parties....

INVENLONIeS. ...ovveeiiiiieeeieee e

Prepaids and other assets..............coc.u..
Increase (decrease) in --

Accounts payable...........ccccceeievennn.n.

Customer deposits.........coccvveeeeriveeenn.

Accrued expenses and other liabilities.........

Settlement payable........cccccccceveriinns

Net cash (used in) provided by operating acti

CASH FLOWS FROM INVESTING ACTIVITIES:
Cash used in business acquisitions, net of cash
ACUITEd.....ceeiiiiiieeeeiieee e
Purchases of property and equipment..............
Proceeds from sale of property and equipment.....

Net cash used in investing activities........

CASH FLOWS FROM FINANCING ACTIVITIES:
Issuance of common StocK..............cceeeeeee.
Redemption of common stock
Net borrowings (repayments) on notes payable to r

PArtieS. . .eveiiiiiiiiieeeee e
Borrowings on long-term debt.....................
Repayments on long-term debt
Net borrowings (repayments) on short-term borrowi
Distributions to stockholders....................

Net cash provided by (used in) financing activi

FOR THE NINE-
FOR THE YEAR MONTH PERIOD FOR THE
ENDED ENDED END
DECEMBER 31, SEPTEMBER 30, SEPTEMB
1996 1997 199

......... $ 7,145,535 $17,145,665 $ (57
used in)

......... 819,784 726,657 1,68
......... (594,899) 137,369 59
......... (17,054) 993 6

......... (2,129,417) (2,785,080) (9,23
......... (481,623)  (69,520) 64
......... (18,316,073) 5,035,675 9,43
......... 338,821  (191,410) (1,88

......... 1,738,263 1,899,839 10
......... (2,286,207) 1,196,761 1,02
......... 1,845,565 1,354,173 (27
......... - -- 15,00

vities... (11,937,305) 24,451,122 16,56

......... - - @721
......... (1,633,308) (1,325,001) (3,66
......... 60,201 30,988 8

......... (1,573,107) (1,294,013) (10,79

......... 21,000 1,000 38,30
......... - - (15

......... (114,433) 2,187,544 (5,78
......... 1,464,223 1,917,381

......... (1,187,350) (2,041,090) (10,12
ngs...... 19,293,776  (15,911,114) (22,05
......... (5,600,753)  (470,455) (9,62

ties..... 13,876,463 (14,316,734) (9,44

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S........ 366,051 8,840,375 (3,67

CASH AND CASH EQUIVALENTS, end of period...........

......... 2,331,508 2,697,559 11,53

......... $ 2,697,559 $11,537,934 $ 7,86

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:

Cash paid for
INterest.........oovvviieiieiieeiieeeeiiinns
INCOME taxes......ccccevveieeeeiieieiiiiiinnnnn

......... $ 3,009,471 $ 2,763,240 $ 3,22
......... $ 33701 $ 35745 $ 4,68

SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING ANDFINANCING

ACTIVITIES:

Issuance of common stock in exchange for property
eqUIPMENT......veiieiiiiiee e

Assumption of debt (primarily inventory financing
conjunction with the acquisition of property an
eqUIPMENT......viiieiiiiiie e

Distributions declared but not yet paid..........

Long-term debt issued for redemption of common st

and

......... - - $48,78
)in

d

......... - - $3385
......... - $ 163,000
ock...... - $ 6,100,000

The accompanying notes are an integral part oktheasolidated statements.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. BUSINESS AND ORGANIZATION:

MarineMax;, Inc. (a Delaware corporation) was inasgted in January 1998. MarineMax, Inc. and subsigs (MarineMax or the Company)
engage primarily in the retail sale and servicaef and used boats, motors, trailers, marine padsaccessories. The Company currently
operates through 40 retail locations in nine statessisting of Arizona, California, Florida, Ge@gMinnesota, Nevada, North Carolina,
Ohio and Texas.

In June 1998, the Company completed its initialliputffering (IPO) of 4,780,569 shares of commawckt The Company sold 3,515,824
shares, and certain stockholders sold 1,264,74®sha@f these shares, 1,654,624 shares were stiid fublic at a price per share of $12.50
and 1,861,200 shares were sold to Brunswick Cotiooréor $11.625 per share. The IPO generated am proceeds of approximately $38.3
million, net of underwriting discounts and offeringsts of approximately $2.5 million.

In order to maintain consistency and comparabiléfween periods presented, certain amounts haverbelassified from the previously
reported financial statements to conform with tharicial statement presentation of the currenppeifhe consolidated financial statements
include the accounts of the Company and its sudnsédi, all of which are wholly owned. All significaintercompany transactions and
accounts have been eliminated.

2. ACQUISITIONS:

The Company has consummated a series of businegsrations. On March 1, 1998, the Company acquiredeparate merger transactions,
all of the issued and outstanding common stockasfsBtt Boat Company of Florida, Gulfwind South, I&ulfwind U.S.A., Inc., 11502
Dumas, Inc. and subsidiaries d/b/a Louis Del[Homnagiiv, Harrison's Boat Center, Inc., and Harrisbtasine Centers of Arizona, Inc.
(collectively, the Original Merged Companies) irckange for 7,799,844 shares of the Company's constock.

On July 7, 1998, the Company acquired, in sepanairger transactions, all of the issued and outstgnrtbmmon stock of Cochran's Marine,
Inc. and C & N Marine Corporation (together Cocltsavarine) in exchange for 603,386 shares of itaroon stock.

On July 30, 1998, the Company acquired in a mergesaction all of the issued and outstanding comstock of Sea Ray of Wilmington,
Inc. (f.k.a. Skipper Bud's of North Carolina) incleange for 412,390 shares of its common stock.

These business combinations (collectively, the @&ba@lompanies) have been accounted for under tHmga-interests method of
accounting. Accordingly, the financial statemerftthe Company have been restated to reflect theatipas as if the Pooled Companies had
operated as one entity since inception.

Cochran's Marine and Sea Ray of Wilmington Inc.egated combined revenue of approximately $30.4anitind net income of
approximately $1.1 million prior to their July 98 and July 30, 1998 acquisition dates, respdgti@ochran’'s Marine and Sea Ray of
Wilmington Inc. operated historically as indepengi@nivately owned entities, and their results pémtions reflect varying tax structures,
including both S and C corporations, which haveugriced the historical level of stockholder compgios and resulted in no or little
recorded income tax expense.

On March 1, 1998, MarineMax effected business coatinns in which it acquired, in separate mergangactions, the beneficial interests in
Bassett Boat Company, Bassett Realty, L.L.C., Galiwsouth Realty, L.L.C., Harrison's Realty, L.Lahd Harrison's Realty California,
L.L.C. (collectively, the Original Property Acquiigins) in exchange for 1,392,026 shares of the Gmys common stock. Additionally, on
July 7, 1998, MarineMax acquired, in separate nrerg@sactions, the beneficial interests in C & &aRy LLC, Walker Marina Realty, LLC,
Marina Drive Realty I, LLC, and Marina Drive Realty LLC (collectively,
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

Cochran's LLCs) in exchange for 120,000 shareee@fompany’'s common stock. These acquisitions hese accounted for under the
purchase method of accounting.

On April 30, 1998, the Company acquired in a metg@rsaction all of the issued and outstanding comstock of Stovall Marine, Inc
(Stovall) in exchange for 492,306 shares of the gamy's common stock. The acquisition has been ateddor under the purchase method
of accounting, which resulted in the recognitiorapproximately $5.3 million in goodwill, represergithe excess of the purchase price over
the estimated fair value of the net assets acquired

On September 3, 1998, the Company acquired thassets of Brevard Boat Sales, Inc. (Brevard) ifharge for approximately $1.1 million
and 14,652 shares of the Company's common stoekagtuisition has been accounted for under thehpsecmethod of accounting, which
resulted in the recognition of approximately $1.illiam in goodwill, representing the excess of thechase price over the estimated fair v
of the net assets acquired.

On September 15, 1998, the Company acquired thassets, including the retail location, of Sea Rfalyas Vegas (Vegas) in exchange for
approximately $3.5 million. The acquisition has eecounted for under the purchase method of atiogumvhich resulted in the recogniti
of approximately $1.0 million in goodwill, represiry the excess of the purchase price over thenag#d fair value of the net assets acqui

On September 30, 1998, the Company acquired thassets of Treasure Cove Marina, Inc. (Treasure)davexchange for approximately
$3.1 million and 250,000 shares of the Company'smon stock. The asset purchase agreement catise€fdinal purchase price to be
determined based upon results from operationshfoperiod ended December 31, 1998. The acquigiisrbeen accounted for under the
purchase method of accounting, which resultedérréitognition of an estimated $8.1 million in godtjwepresenting the excess of the
estimated purchase price over the estimated faievat the net assets acquired. The final purcpase could result in either a refund to the
Company or an additional payment of up to approsefyab5.0 million.

The Original Property Acquisitions, Stovall, CoaigaLLCs, Brevard, Vegas and Treasure Cove (coliggt the Acquired Companies) have
been reflected in the Company's financial statemsumbsequent to their respective acquisition dates.

The Company's unaudited pro forma consolidatedteestioperations assuming all significant 1998wasijons accounted for under the
purchase method of accounting had occurred on 3adyud997 are as follows for the nine-month peeoded September 30, 1997 and the
fiscal year ended September 30, 1998:

FOR THE NINE-
MONTH PERIOD FOR THE YEAR
ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30,
1997 1998
REVENUE......ooieiieriieee e ... $237,679,526 $346,729,581
Net iNnCOMe.......ccevveiiiiieeeiree e ... 18,474,044 2,605,230
Diluted earnings per share...............cc........ . $ 127 % 0.18

The unaudited pro forma results of operations aesemted for informational purposes only and maynecessarily reflect the future result:
operations of the Company or what the results efajions would have been had the Company ownedp@icted these businesses as of
January 1, 1997.
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MARINEMAX, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
3. SIGNIFICANT ACCOUNTING POLICIES:

FISCAL YEAR

Effective September 30, 1997, the Company charngdiscal year-end from December 31 to Septembéo 83dincide more closely with its
natural business cycle. As a result, the accompgrfyimancial statements present the nine-monttsitian period, which began January 1,
1997 and ended September 30, 1997. Results oftapergunaudited) for the nine-month period endept&mber 30, 1996 were as follows:

FOR THE
NINE-MONTH
PERIOD ENDED
SEPTEMBER 30,

1996

REVENUE. ..o $156,610,835
Costof saleS.....cccoceveiviiiiiiiiiiaeeeeeee 117,513,908

Gross profit...cccccceeeeeeeneiieeeeees 39,096,927
Selling, general, and administrative expenses...... . ... 25,377,507

Income from operations........cccccoeeeeeeeeee. 13,719,420
Interest expense, Net.......ccccceceeeveeeeeeeneee L. 1,453,444
Income before income tax provision.................. .. 12,265,976
Income tax provision........cccceeeeeveiceeens L. 660,930

NetinComMe.....ccovvvveveieeiieieeieeee $ 11,605,046

CASH AND CASH EQUIVALENTS

For purposes of the consolidated statements offtash, the Company considers all highly liquid @stments with an original maturity of
three months or less to be cash equivalents.

INVENTORIES

New and used boat inventories are stated at therloiwcost, determined on a spec-identification basis, or market. Parts and acagssare
stated at the lower of cost, determined on théfirsfirst-out basis, or market.

PROPERTY AND EQUIPMENT

Property and equipment are recorded at cost anedeafed over their estimated useful lives usirgggtraight-line method. Useful lives for
purposes of computing depreciation are as follows:

YEARS
Buildings and improvements..........cccccceeveeeee. L 5-40
Machinery and equipment..........ccocceevvvceeeee. L 5-10
Furniture and fixtures..........cccoeeveevvceeeeee. L 5-10
VeNiCleS.....oooiiii e 5

The cost of property and equipment sold or retaed the related accumulated depreciation are rednoeen the accounts at the time of
disposition, and any resulting gain or loss isudeld in the consolidated statements of income. tdaance, repairs and minor replacements
are charged to operations as incurred; major repieats and improvements are capitalized and aradrtizer their useful lives.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
GOODWILL AND OTHER ASSETS

Goodwill and other assets consist primarily of thst of acquired businesses in excess of the &hilevof net assets acquired and other in
tangible assets. The cost in excess of the fairevaf net assets is amortized over forty years stnagghtline basis. Accumulated amortizati
of goodwill was approximately $53,000 at Septengiir1998.

CUSTOMER DEPOSITS

Customer deposits primarily include amounts reakivem customers toward the purchase of boats.eltieposits are recognized as revenue
when the related boats are delivered to customers.

LONG-LIVED ASSETS

Statement of Financial Accounting Standards (SHA&)121, "Accounting for the Impairment of Longéiy Assets and Long-lived Assets to
be Disposed Of'(SFAS 121), requires that long-liasdets be reviewed for impairment whenever ev@nthanges in circumstances indicate
that the carrying amount of the asset in questiag not be recoverable. The Company groups longtassets by store location for purposes
of assessing the recoverability of carrying valod mmeasuring potential impairment. SFAS 121 waptetbin 1996 and did not have a
material effect on the Company's consolidated tesifloperations, cash flows or financial position.

REVENUE RECOGNITION

Revenue from boat, motor and trailer sales and et service operations is recognized at thettimdoat, motor, trailer or part is delivered
to or accepted by the customer or service is camgpléRevenue earned by the Company for notes plaitbdinancial institutions in
connection with customer boat financing is recogdiwhen the related boat sale is recognized. Cosionis earned on credit life, accident
and disability insurance sold on behalf of thirdtpansurance companies are also recognized wreerethted boat sale is recognized.
Pursuant to negotiated agreements with financsitirtions, the Company is charged back for a portif these fees should the customer
terminate the finance contract before it is outditag for stipulated minimal periods of time. Theaoheback reserve, which was not material
to the consolidated financial statements takenwalsae as of September 30, 1997 or 1998, is basaétleoCompany's experience for
repayments or defaults on the finance contracts.

Commissions earned on extended warranty serviceamis sold on behalf of unrelated third-party nasice companies are recognized at the
later of customer acceptance of the service canteams as evidenced by contract execution, or whemelated boat sale is recognized. The
Company is charged back for a portion of these cmsions should the customer terminate the senaoéract prior to its scheduled maturi
The chargeback reserve, which was not materiddg¢aonsolidated financial statements taken as dewasof September 30, 1997 or 1998, is
based upon the Company's experience for repaymendtfaults on the service contracts.

ADVERTISING AND PROMOTIONAL COSTS

Advertising and promotional costs are expensed@sied and are included in selling, general andiaidtrative expenses in the
accompanying consolidated statements of operatiatal advertising and promotional expenses apprated $2,886,000, $2,662,000 and
$3,443,000 for the year ended December 31, 1986itie-month period ended September 30, 1997 angedr ended September 30, 1998,
respectively.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
INCOME TAXES AND UNAUDITED PRO FORMA INCOME TAX PRO VISION

Certain subsidiaries of the Company elected S catjpm status under the provisions of the InteReenue Code prior to the business
combinations accounted for under the pooling-offiests method of accounting. Accordingly, incoméhebe subsidiaries was passed
through to the stockholders and these subsidiaigtsrically recorded no provision for income tax€se accompanying consolidated
statement of operations includes an unauditedg@rad income tax provision assuming the subsididréesbeen taxed as C corporations
during that period. The pro forma income tax bardificlosed for the year ended September 30, 198&iresult of a deferred tax liability
recorded on the conversion from S corporation tmporation tax status of certain subsidiariehef€ompany (See Note 10).

The other subsidiaries have been taxed as C caipusaand have followed the liability method of aanting for income taxes in accordance
with SFAS No. 109, "Accounting for Income TaxesF&S 109). Under SFAS 109, deferred income taxesem@rded based upon
differences between the financial reporting andbases of assets and liabilities and are measwsirg the enacted tax rates and laws that
be in effect when the underlying assets are redeivéiabilities are settled.

SUPPLIER AND CUSTOMER CONCENTRATION
Dealership Agreements

The Company has entered into dealership agreem#thtshe Sea Ray division of Brunswick Corporati@oston Whaler, Inc., Mercury
Marine and Baja Marine Corporation (all subsidiguae divisions of Brunswick Corporation) (collealy, Brunswick). Approximately 88
percent of the Company's new boat revenue dursnglfil998 was derived from products acquired fraomBwick. These agreements allow
the Company to purchase, stock, sell and serviagskand products of Brunswick. These agreementsaditsw the Company to use
Brunswick's names, trade symbols and intellectuaperties.

Although there are a limited number of manufactiadrthe type of boats and products that the Compalts, the Company believes that
other suppliers could provide similar boats andipods on comparable terms. A change in suppliensghier, could cause a potential loss of
revenue, which would affect operating results asieigrt The Company's existing dealership agreenvettisBrunswick and various other
manufacturers are renewable subject to certainstamd conditions in the agreements and expire & 1#8rough 2008.

Concentrations of Credit Risks

Financial instruments, which potentially subje@ ©ompany to concentrations of credit risk, conmistcipally of cash and cash equivalents
and accounts receivable. Concentrations of cresitwith respect to cash and cash equivalentsrarget primarily to financial institutions.
Concentrations of credit risk arising from receiesbtare limited primarily to manufacturers and figial institutions.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company's financial instruments consist of @asthcash equivalents, accounts receivable and Tebtcarrying amount of these
financial instruments approximates fair value ditieee to length of maturity or existence of intdrestes that approximate prevailing market
rates unless otherwise disclosed in these finastaééments.

USE OF ESTIMATES AND ASSUMPTIONS

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

liabilities and disclosure of contingent assets latullities at the date of the financial statenseand the reported amounts of revenue and
expenses during the reporting period. Actual reszduld differ from those estimates.

NEW ACCOUNTING PRONOUNCEMENTS

During June 1996 and June 1997, the Financial Acibog Standards Board issued SFAS No. 130, "Repp@iomprehensive
Income" (SFAS 130), and SFAS No. 131, "Disclosu#xbsut Segments of An Enterprise and Related Infaioma (SFAS 131), respectively.
The major provisions of these statements and imgact on the Company are discussed below.

SFAS 130, effective for fiscal years beginning mRecember 15, 1997, requires the presentatioomipcehensive income in an entity's
financial statements. Comprehensive income reptesdichanges in equity of an entity during theamrting period, including net income and
charges directly to equity which are excluded fre@hincome. This statement is not anticipated teteny impact on the Company as the
Company currently does not enter into any transastthat result in charges (or credits) directlgdgaity (such as additional minimum
pension liability changes, currency translatioruatipents, unrealized gains and losses on avaifableale securities, etc.).

SFAS 131, effective for fiscal years beginning mRecember 15, 1997, establishes standards fawdlyethat public business enterprises
report information about operating segments in ahfinancial statements and requires that thoserprises report selected information ak
operating segments in interim financial reportsiégbto stockholders. It also establishes standardslated disclosures about products and
services, geographic areas, and major customeesCbmpany does not believe this statement will lrayeimpact on its consolidated
financial statements.

4. ACCOUNTS RECEIVABLE:

Trade receivables consist of receivables from fiigrinstitutions, which provide funding for custenboat financing and amounts due from
financial institutions earned from arranging finemgcwith the Company's customers. These receivaslesormally collected within 30 days
of the sale. Trade receivables also include amaluesrom customers on the sale of boats and padservice. Amounts due from
manufacturers represent receivables for variousufaaturer programs and parts and service work pegd pursuant to the manufacturers’
warranties. The accounts receivable balances ¢edsi$ the following as of September 30, 1997 a@@B1

SEPTEMBER 30, SEPTEMBER 30,

1997 1998
Trade receivables.........cccoovvveeviveeeeeee L $4,537,923 $ 7,991,846
Amounts due from manufacturers.............ceeeee. L 3,468,897 10,270,715
Other receivables......ccoocveveveeeeeneianaees L 197,514 249,317

$8,204,334 $18,511,878
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MARINEMAX, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

5. INVENTORIES:
Inventories consisted of the following as of SegienB30, 1997 and 1998:

SEPTEMBER 30, SEPTEMBER 30,
1997 1998

New boats, motors and trailers............cceoo.... .. $50,944,696  $65,462,656
Used boats, motors and trailers........cccocoeeeee. L 6,962,908 10,080,991

Parts, accessories and other...................... 4,037,834 5,212,695

$61,945,438  $80,756,342

6. PROPERTY AND EQUIPMENT:
Property and equipment consisted of the followis@BaSeptember 30, 1997 and 1998:

SEPTEMBER 30, SEPTEMBER 30,

1997 1998
0= o o PP $ 859,005 $7,774,418
Buildings and improvements..........cccccoevveeeee. Ll 3,639,135 13,577,625
Machinery and equipment..........ccccccvcveeeee. L 3,398,142 5,966,441
Furniture and fixtures.........ccooeveevvvvveeee. L 2,087,579 2,614,183
VehiCleS ..o 1,596,558 1,687,979

11,580,419 31,620,646

Less -- Accumulated depreciation and amortization.. ... (5,678,419)  (6,844,207)

$5,902,000 $24,776,439

7. SHORT-TERM BORROWINGS:

On April 7, 1998, the Company executed an agreefioer@t new working capital line of credit (the LinéCredit) with a financial institution
under which the Company refinanced the majoritigobutstanding floor plan notes payable. The maxmavailable borrowings under the
Line of Credit are $105 million. The Line of Crebi¢ars interest at LIBOR plus 125 basis pointsteaxa three-year term.

Short-term borrowings consisted of the followingoh$September 30, 1997, and 1998:

SEPTEMBER 30, SEPTEMBER 30,

1997 1998

Line of Credit payable to financial institution, du ein

April 2001, bearing interest due monthly at the 9 0 day

LIBOR rate plus 125 basis points (6.56% at Septem ber 30,

1998), collateralized by certain accounts receiva bles

and iNVentories.....cccoceevveeevveeesceeeeeee $ - $45,044,322
Floor plan notes payable due to financial instituti ons,

due when related boats are sold, bearing interest at

rates ranging from 11% to 11.5% at September 30, 1998,

collateralized by certain inventories............. .. 38,231,619 769,097

$38,231,619  $45,813,419

The Company receives interest assistance diractty boat manufacturers, including Brunswick. Thetliest assistance varies by
manufacturer and may include periods of free fiagnor reduced interest rate programs. The intergsistance may be paid directly to the

Company or the Company's lender depending on thegements the manufacturer has established. Disgance of these programs could
result in an increase in interest expense.
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MARINEMAX, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

The maximum borrowings permitted and total avaédimrrowings under the short-term borrowings at&aper 30, 1998 were
approximately $107 million and $ 54.6 million, resfively. The weighted average interest rate ondvangs outstanding under the short-
term borrowings as of September 30, 1997 and 1988approximately 7.50% and 6.64%, respectively.

8. LONG-TERM DEBT:

Long-term debt consisted of the following as of teegber 30, 1997 and 1998:

SEPTEMBER 30,

SEPTEMBER 30,

1997 1998
Various mortgage notes payable, due in monthly
installments ranging from $1,988 to $15,609, bear ing
interest at rates ranging from 8.75% to 9.25%, ma turing
May 2000 through May 2003, collateralized by prop erty
and equIpMeNt....cccovvieiiieiiiie e $ 812,628  $3,055,608
Various notes payable, due in monthly installments ranging
from $390 to $3,900, bearing interest at rates ra nging
from 4.9% to 10.25%, maturing April 1999 through May
2017, collateralized by certain company vehicles and
property and equipment........coccoeeeeniceee. Ll 646,244 636,405
Unsecured note payable to former stockholder, paid in full
during the year ended September 30, 1998......... ... 5,955,419
7,414,291 3,692,013
Less -- Current maturities........ccocecvvveeee. L (1,047,272) (442,519)
$6,367,019  $3,249,494
The aggregate maturities of long-term debt wer®lkkswvs at September 30, 1998:
PERIOD ENDING
SEPTEMBER 30, AMOUNT
1999, $ 442,519
2000, 550,438
2001, ... 348,133
2002t 1,838,176
2003 136,972
Thereafter........ccovvivviiiciiieeee 375,775
$3,692,013

9. SETTLEMENT PAYABLE:

The Company and Brunswick Corporation disputedahicability of the change in control provisiomsthe dealership agreements of the

Original Merged Companies. In order to avoid a lacastly and disruptive dispute, the Company anghBwick Corporation entered into a
settlement agreement on March 12, 1998, under wiiahswick Corporation agreed not to challengectihenge in control provisions of the
dealership agreements, and the Company agreed Brpaswick Corporation $15 million by December 3298. The $15 million payable to
Brunswick Corporation bears interest from March 1298 and is payable quarterly at the 30 day LIB@Xe plus 1.25% (6.63% at Septem
30, 1998).
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
10. INCOME TAXES:

Federal income taxes for those subsidiaries tage@ eorporations were as follows for the year eridedember 31, 1996, the nine-month
period ended September 30, 1997 and the year Sefgdmber 30, 1998:

FOR THE NINE-
FORT HE YEAR MONTH PERIOD FOR THE YEAR
EN DED ENDED ENDED
DECEM BER 31, SEPTEMBER 30, SEPTEMBER 30,
1 996 1997 1998
CUIMTeNt.....veiiiiecciie e $63 5,785 $458,454 $ 988,142
Deferred.........ccccvvviiiiieiieeeeen, (59 3,756) 137,369 716,641
$4 2,029 $595,823 $1,704,783

Below is a reconciliation of the statutory feddaredome tax rate to the Company's effective tax iat¢he year ended December 31, 1996, the
nine-month period ended September 30, 1997, antthéoyear ended September 30, 1998:

FOR THE NINE-
FORT HE YEAR MONTH PERIOD FOR THE YEAR
EN DED ENDED ENDED
DECEM BER 31, SEPTEMBER 30, SEPTEMBER 30,
1 996 1997 1998
Federal tax provision.............ccccc..... 34% 35% 34%
State tax provision, net of federal
benefit.......cccooviiis 6% 6% 6%
Net deferred tax liability recorded on the
conversion from S corporation to C
corporation tax status.................... -- -- 111%
S corporation income not subject to federal
and state income taxes.................... (45)% (44)% (6)%
Other.. ..o 6% 6% 6%
Effective tax rate............c.cccvee.. 1% 3% 151%

Deferred income taxes reflect the impact of tempodifferences between the amount of assets ahiliti@s recognized for financial
reporting purposes and such amounts recognizéddome tax purposes. The components of deferrexbtare as follows:

SEPTEMBER 30, SEPTEMBER 30,

1997 1998
Current deferred tax assets (liability):
INVENONES. .o $ - $ 236,000
Accrued eXpPensSesS.....cccccoevvvievccniiiiieee 368,394 330,056
Net operating loss (NOL) carryforwards........... ... 160,818 196,000
Conversion from LIFO to FIFO..........cccoeeeee. - (934,208)
Other. i - 6,641
Net current deferred tax asset (liability).... ... $529,212 $(165,511)
Long-term deferred tax asset:
Depreciation and amortization............ccoo.... . ... $ - $ 103,426
Net long-term deferred tax asset.......c....... ... $ - $ 103,426
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

As of September 30, 1998, the Company had NOL fmmmards of approximately $490,000. The NOL carryards will be available to
offset future taxable income and will expire inieais amounts from fiscal year 2009 through fisery2012.

Concurrent with the business combinations discussélibte 1, the Company recorded a deferred tdoilitia of approximately $1,250,000 for
income taxes that are payable by the Company upowvetsion of certain of the subsidiaries from Sooation to C corporation income tax
status.

As of September 30, 1998, the Company estimatddttisamore likely than not that it will recognizbe benefit of its deferred tax assets and,
accordingly, no valuation allowance has been resard

11. DUE TO RELATED PARTIES:

Due to related parties included non-collateralidethand notes, payable to stockholders or theiiadéfd companies. These amounts were
paid in full during the year ended September 30819

12. STOCK SPLIT:

On April 5, 1998, the Board of Directors approvest@ack split whereby each outstanding share of Gayls common stock was converted
into approximately 1.082 shares of common stocks $tock split has been retroactively reflectethim accompanying consolidated financial
statements.

13. STOCK AND OPTION PLANS:

On April 5, 1998 and April 30, 1998, respectivete tBoard of Directors adopted and the stockholdppsoved the following stock option
plans:

1998 Incentive Stock Plan (the Incentive Stock Plaifhe Incentive Stock Plan provides for the giafrincentive and non-qualified stock
options to acquire common stock of the Companydtrect grant of common stock, the grant of stogiraciation rights and the grant of
other cash awards to key personnel, directors,uttamds, independent contractors and others progidaluable services to the Company. A
maximum of the lesser of 4,000,000 shares or 15%eothen outstanding shares of common stock o€tmapany may be issued under the
Incentive Stock Plan. The Incentive Stock Plan teates in April 2008, and options may be granteangttime during the life of the
Incentive Stock Plan. The date on which optiong aad the exercise prices of options are determiyetthe Board of Directors or the Plan
Administrator.

The Incentive Stock Plan also includes an Autom@tiant Program providing for the automatic grantpfions (Automatic Options) to non-
employee directors of the Company. Under the Autantrant Program, each non-employee whose elettitime Board of Directors was
proposed as of the date of the Company's initiblipwffering received an Automatic Option to aagui 0,000 shares of common stock on
that date (an Initial Grant). Each subsequent neldgted non-employee member of the Board of Dirsawvill receive as an Initial Grant an
Automatic Option to acquire 5,000 shares of comistork on the date of his or her first appointmarglection to the Board of Directors. In
addition, an Automatic Option to acquire 2,500 skasf common stock will be granted to each non-eyg#d director at the meeting of the
Board of Directors held immediately after each aimueeting of stockholders (an Annual Grant). Hadfal Grant will vest and become
exercisable in a series of three equal and suceesstallments with the first installment vestadtbe date of grant (or the date of election to
the Board of Directors, if later) and the next twstallments 12 months and 24 months after the afageant. Each Annual Grant will vest a
become exercisable 12 months after the date of.geach Automatic Option will vest and become eisatgle only if the optionholder has 1
ceased serving as a director as of such vestireg @he exercise price per share of common stogesuto an Initial Grant on the date of the
Company's initial public offering was equal to thigial public offering price per share and the price per share of common stock
subject to other Automatic Options will be equall®% of the fair market value (as defined in theehtive Stock Plan) of
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the Company's common stock on the date such ojstigranted. Each Automatic Option will expire oe tenth anniversary of the date on
which such Automatic Option was granted.

Employee Stock Purchase Plan (the Stock Purchas@ PIThe Stock Purchase Plan provides for ud@@O0 shares of common stock to be
issued, and is available to all regular employdehedCompany who have completed at least onegfezwntinuous service.

The Stock Purchase Plan provides for implementatfamp to 10 annual offerings beginning on thetfitay of October in the years 1998
through 2007, with each offering terminating on t8egber 30 of the following year. Each annual offgnmay be divided into two six-month
offerings. For each offering, the purchase pricesbare will be the lower of (i) 85% of the closipdce of the common stock on the first day
of the offering or (ii) 85% of the closing price thie common stock on the last day of the offeriffge purchase price is paid through periodic
payroll deductions not to exceed 10% of the paréiot's earnings during each offering period. Howewve participant may purchase more
than $25,000 worth of common stock annually.

The Company accounts for its stock-based compeamsptans under Accounting Principles Board Opiriitm 25 ("APB 25"), under which
no compensation cost has been recognized. In Qcl@9®5, the FASB issued SFAS No. 123, "AccountiogStock-Based

Compensation” ("SFAS 123"), which was effectiveffsecal years beginning after December 15, 199RSE23 allows companies to
continue following the accounting guidance of APB But requires pro forma disclosure of net inc@me earnings per share for the effects
on compensation expense had the accounting guiddr&eAS 123 been adopted. The Company adopted 32B%or disclosure purposes
during the year ended September 30, 1998. For SR8%urposes, the fair value of each option grastbeen estimated as of the date of
grant using the Black-Scholes option pricing maosdigh the following weighted average assumptiorsk{free interest rates ranging from 5
to 5.78 percent, depending on the date of grapgebed life of 10 years, dividend rate of zero petcand expected volatility of 34 percent.
Using these assumptions, the fair value of thekstptions granted in the year ended September@8,1s approximately $7.7 million,
which would be amortized as compensation expensetbe vesting period of the options. Had compémsaiost been determined consistent
with SFAS 123, utilizing the assumptions detailbd\ae, the Company's net loss and net loss per,smreported would have been the
following pro forma amounts:

SEPTEMBER 30,

1998
NET LOSS:
AS TEPOIted.....cccovvviiiiieiiie e eeieeeee $ (577,462)
Proforma....cccoovviiiiiiiieeieeeeeeee $(1,683,258)
DILUTED EARNINGS PER SHARE:
N3 =Y o 1o T (=Y O OUPR $ (0.05)
Proforma....cccccvviiiiiiiiieiieeeeeee $ (0.15)

A summary of the status of the Company's stoclooptians as of September 30, 1998, and for thethiearended is presented in the table
and narrative below:

WEIGHTED-AVERAGE
OPTIONS  EXERCISE PRICE

Outstanding -- beginning of year.......ccccoooeee....—— . -- $ -
L€ =T 1 (Yo O 1,626,128 12.37
Outstanding end of year.........ccoceeeevvccee. L 1,626,128 12.37
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OPTIONS OUTSTANDING

WEIGHT ED-
NUMBER AVERA GE
OUTSTANDING AS OF REMAIN ING WEIGHTED-
RANGE OF EXERCISE SEPTEMBER 30, CONTRACTUAL LIFE IN AVERAGE EXERCISE

PRICES 1998 YEAR S PRICE
$10.00-10.75 137,765 9.77 $10.37
$12.25-12.50 1,408,363 9.67 $12.48
$ 1375 80,000 9.66 $13.75

As of September 30, 1998, there were 30,321 optimaitswvere exercisable at a weighted average eseeprice of $12.50. Generally, the
options granted have a term of ten years from thatglate and vest 20 percent per annum beginnitng &nd of year three. No options were
granted during the year ended December 31, 19€tearine-month period ended September 30, 1997.

14. NET INCOME (LOSS) PER SHARE:

The Company adopted SFAS 128, "Earnings per Slilamirig the year ended September 30, 1998. Accdidibgsic and diluted earnings
share ("EPS") are shown on the face of the accoympguconsolidated statements of operations. THevihg is a reconciliation of the
numerator and denominator used in the basic antedilEPS calculations:

FOR THE FISCAL YEAR ENDED
SEPTEMBER 30, 1998

LOSS SHARES PER SHARE
(N UMERATOR) (DENOMINATOR) AMOUNT
Basic EPS:
Income available to common stockholders........ $ (577,462) 11,025,410 $(0.05)
Effect of dilutive securities:
OPLiONS...cviiiiieieeeeeeeiee s -- 2,539
Diluted EPS:
Income available to common stockholders........ $ (577,462) 11,027,949 $(0.05)

There were no dilutive securities granted or ontitag during the year ended December 31, 1996eonite-months ended September 30,
1997.

Options to purchase 1,556,128 shares of commok stqarices ranging from $10.75 to $13.75 per shame outstanding as of September
1998, but were not included in the computationibftdd EPS because the options' exercise prices greater than the average market price
of the Company's common stock since the optiomsitgtates.

15. COMMITMENTS AND CONTINGENCIES:
LEASE COMMITMENTS

The Company leases certain land, buildings, machimguipment and vehicles related to its dealpsshinder non-cancelable operating
leases. Rental payments, including month-to-moettitals, were approximately $1,473,000, $1,387,0@0%2,653,000 for the year ended
December 31, 1996, the nine-month period endedeSdyr 30, 1997 and the year ended September 38, iE3pectively. Rental payments
to related parties under both cancelable and nonetable operating leases approximated $1,326%10085,000 and $226,000 for the year
ended December 31, 1996, for the nine-month penmttd September 30, 1997, and for the year endedrBleer 30, 1998, respectively.
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Future minimum lease payments under non-cancetgigieating leases at September 30, 1998, werelaw/$ol

PERIOD ENDING

SEPTEMBER 30, AMOUNT
1999, i $1,829,142
2000........uiieei e 1,838,740
2001 .. 1,635,403
2002, .o 1,498,311
2003....coiieee e 1,225,773
Thereafter.........oovevviiiiiecieec $3,743,593

OTHER COMMITMENTS

The Company is party to various legal actions lagisn the ordinary course of business. The ultiniatglity, if any, associated with these
matters was not determinable at September 30, 88e it is not feasible to determine the outconfithese actions at this time, the
Company does not believe that these matters wik flsamaterial adverse effect on the Company's ¢idased financial condition, results of
operations or cash flows.

The Company is subject to federal and state enwiesrial regulations, including rules relating toaid water pollution and the storage and
disposal of gasoline, oil, other chemicals and eiabhe Company believes that it is in compliancéh wich regulations.

16. EMPLOYEE 401(K) PROFIT SHARING PLANS:

Certain subsidiaries maintain defined contributi@mefit plans (the Plans). The Plans provide faichiag contributions from the subsidiaries
that are limited to certain percentages of emplagedributions. Additional discretionary amountsyniie contributed by the subsidiaries. ~
subsidiaries contributed approximately $353,00@4$200 and $390,000 to the Plans for the year ebdedmber 31, 1996, the nine-month
period ended September 30, 1997 and the year Sefgdmber 30, 1998, respectively.

Effective October 1, 1998, the Company adoptedvtheneMax Inc. 401k Profit Sharing Plan (the NevarBl Under the New Plan all
employees as of September 1, 1998 are eligiblatiicjpate. Employees hired subsequent to Septeint#d98 must complete one year of
service before they are eligible to participatedtinthe New Plan, the Company matches participaoidtibutions, subject to a maximum of
2% of each participant's compensation.

17. MARINEMAX MOTOR YACHTS, INC.:

Subsequent to year-end, the Company formed a nlesidsary, MarineMax Motor Yachts, Inc. (Motor Yashtin October 1998, Motor
Yachts entered in to a Dealership Agreement wittiéfias Yachts, a Division of Genmar Industries, Titte Agreement gives the company
the rights to sell Hatteras Yachts throughout théesof Florida, excluding the Florida Panhandld became the U.S. distributor for Hatteras
products over 74 feet. In addition, Motor Yachtguiced the net assets of Woods & Oviatt, Inc.,@mpnent yacht brokerage operation, in
exchange for approximately $1.0 million. The fipakchase price is subject to adjustment based wousafactors, including the calendar
1998 earnings of Woods & Oviatt, Inc. The acquisithas been accounted for under the purchase mettamtounting, which resulted in the
recognition of approximately $1.0 million in goodwrepresenting the excess of the purchase priee the estimated fair value of the net
assets acquired.
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18. SUBSEQUENT EVENT:
On December 21, 1998, a lawsuit was filed agalrssGompany and certain officers and directors altegarious matters in connection with

the Company's acquisition of Harrison's Boat Ceniter. and Harrison's Marine Center of Arizona,. [fke Company believes the lawsuit is
without merit and that the ultimate outcome wilveano material impact on the Company's financialtmn taken as a whole.
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Exhibit 10.3(e)
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this "Agreement”), by dramong COCHRANS MARINE, INC., a Minnesota corpmafthe
"Company"), and a wholly-owned subsidiary of Maiue, Inc., a Delaware corporation ("MarineMax"), MeMax, and David L. Cochran
("Executive") is entered into and effective asha# 7th day of July, 1998.

RECITALS

A. As of the date of this Agreement, the Compangrigaged primarily in the business of selling, irgnaind leasing, boating, nautical and
other related lifestyle entertainment products sewices, and related activities (collectively, thiéatercraft Business"), and Executive has
experience in such business.

B. Executive desires to be employed hereunder &yttmpany in a confidential relationship whereiré&ixive, in the course of his
employment with the Company, has and will contitmbecome familiar with and aware of informatiort@she customers of the Company
and those of other companies affiliated with Malliag, their specific manner of doing business, idolg, without limitation, the processes,
techniques and trade secrets utilized by the Cognpad MarineMax, and their future plans with respkereto, all of which has been and
will be established and maintained at great expantiee Company and MarineMax; such informatiomgeecognized by Executive to be
proprietary to the Company and MarineMax, and ddrsecret and constituting valuable goodwill of @w@npany and MarineMax.

C. The Company desires to employ Executive, and ke desires to accept such employment, purdoahe terms and conditions set fo
in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual piseg, terms, covenants and conditions set fortbil@nd the performance of eact
is hereby agreed as follows:

1. EMPLOYMENT AND DUTIES.

(a) The Company hereby employs Executive, and Execbereby agrees to act, as President of the @om@and as Senior Vice Presiden
Company's parent, MarineMax. As such, Executivédl slaae responsibilities, duties and authority mrebly accorded to, expected of, and
consistent with Executive's position as, Presidétihe Company and will report directly to the Boaf Directors of the Company (the
"Board"). Executive hereby accepts this employmgun the terms and conditions herein contained sutgject to paragraph 1(c) hereof,
agrees to devote his best efforts and substangllbf his business time and attention to pronaotd further the business of the Company and
MarineMax.

(b) Executive shall faithfully adhere to, executel &ulfill all lawful policies established by theoBipany.



(c) Executive shall not, during the term of his émyment hereunder, be engaged in any other busawissty pursued for gain, profit or otr
pecuniary advantage if such activity interfereany material respect with Executive's duties asgaoasibilities hereunder. The foregoing

limitations shall not be construed as prohibitinge&utive from making personal investments in swcmfor manner as will neither require
services in the operation or affairs of the comesaumir enterprises in which such investments areemadyviolate the terms of paragraph 3

hereof.

(d) Executive shall not be required by the Compamniy the performance of his duties to relocatephisary residence.
2. COMPENSATION. For all services rendered by Exielthe Company shall compensate Executive davsl

(a) BASE SALARY. Effective the date hereof, the dasalary payable to Executive shall be One HunBittd Thousand Dollars
($150,000.00) per year, payable on a regular liasiscordance with the Company's standard payroiegiures but not less than monthly.
at least an annual basis, the Board will reviewdtge's performance and may make increases totsasshsalary if, in its sole discretion,
such increase is warranted. In no event shall BEkexs base salary be reduced to a level belowtmradred Fifty Thousand Dollars
($150,000.00).

(b) BONUS. Executive shall be eligible to receiveamnual bonus in such an amount, if any, to berdehed by a committee of the Board
based upon such factors as may deemed relevahelBoiard, in its sole discretion, including, withdimitation, the performance of
Executive.

(c) EXECUTIVE PERQUISITES, BENEFITS AND OTHER COMRBATION. Executive shall be entitled to receive iiddal benefits and
compensation from the Company in such form andith €xtent as specified below:

(i) Payment of all premiums for coverage for Exéaiand his dependent family members under heladtbpitalization, disability, dental, life
and other insurance plans that the Company may inaféect from time to time, benefits providedBsecutive under this clause (i) to be on
terms no less favorable than the benefits providesther MarineMax executives at comparable legélsmployment.

(i) Reimbursement for business travel and othéraftpocket expenses reasonably incurred by Exeetri the performance of his services
pursuant to this Agreement. All reimbursable expsrshall be appropriately documented in reasorusitel by Executive upon submission
of any request for reimbursement, and in a formdtrmanner consistent with the Company's expensetieg policy.

(iii) Paid vacation in accordance with the appliegtolicy of the Company as in effect from timetitoe, but in no event shall Executive be
entitled to less than four (4) weeks paid vacatienyear.



(iv) The Company shall provide Executive with otk&ecutive perquisites as may be available to emds appropriate for Executive by the
Board and participation in all other Company-widepdoyee benefits as are available from time to time

3. NON-COMPETITION AGREEMENT.

(a) Executive will not, during the period of his glmyment by or with the Company, and for a peribthv® (2) years immediately following
the termination of his employment under this Agreamfor any reason whatsoever, other than a tetioim by the Company without Good
Cause, or by Executive for Good Reason (as hetein@éfined), directly or indirectly, for himself on behalf of or in conjunction with any
other person, company, partnership, corporatidsusmess of whatever nature:

(i) engage, as an officer, director, shareholdener, partner, joint venturer, or in a manageraacity, whether as an employee, independen
contractor, consultant or advisor, or as a salgesentative, in any Watercraft Business in dicechpetition with the Company, MarineMax

or any of the subsidiaries of MarineMax, within dnendred (100) miles of where the Company, Marinediaany of MarineMax's
subsidiaries conduct business, including any teyriserviced by the Company or MarineMax or angwfh subsidiaries (the "Territory");

(i) call upon any person who is, at that time hiitthe Territory, an employee of the Company, Mekiax or any of the subsidiaries of
MarineMax, in a managerial capacity for the purpaswith the intent of enticing such employee avirayn or out of the employ of the
Company, MarineMax or the applicable subsidiaryab&

(iii) call upon any person or entity which is, hat time, or which has been, within one (1) ye#rgo that time, a customer of the Company,
MarineMax or any of the subsidiaries of MarineMauithin the Territory for the purpose of solicitimg selling products or services in direct
competition with the Company, MarineMax or its sdizgies within the Territory;

(iv) call upon any prospective acquisition candédan Executive's own behalf or on behalf of anypetitor, which candidate was, to
Executive's actual knowledge after due inquirnyheitcalled upon by the Company or MarineMax, onfbich the Company or MarineMax
made an acquisition analysis, for the purpose gfiaing such entity.

Notwithstanding the above, the foregoing covenhatlsiot be deemed to prohibit Executive from adaggifor investment purposes only r
more than three percent (3%) of the capital stdak@mpeting business, whose stock is tradedratianal securities exchange or on an
over-the-counter or similar market.

(b) Because of the difficulty of measuring econologses to the Company and MarineMax as a resaltooéach of the foregoing covenant,
and because of the immediate and irreparable dathageould be caused to the Company and Marindltawhich they would have no
other adequate remedy, Executive agrees that thgdimg covenant may be enforced by MarineMax erGbmpany in the event of breach
by him, by injunctions and restraining orders.



(c) Itis agreed by the parties that the forega@iogenants in this paragraph 3 impose a reasonesti@int on Executive in light of the
activities and business of the Company or MarineMaxhe case may be (including MarineMax's othbsisliaries) on the date of the
execution of this Agreement and the current pldidarineMax (including MarineMax's other subside&s); but it is also the intent of the
Company and Executive that such covenants be cmusémd enforced in accordance with the changitigitees, business and locations of
the Company and MarineMax, as the case may baifimg MarineMax's other subsidiaries) throughouettéérm of this covenant, whether
before or after the date of termination of the esyipient of Executive. For example, if, during thertef this Agreement, the Company or
MarineMax, as the case may be (including MarineBlather subsidiaries) engages in new and diffexetitities, enters a new business or
establishes new locations for its current actigitie business in addition to or other than thevigs or business enumerated under the
Recitals above or the locations currently estabtistimerefor, then Executive will be precluded fremficiting the customers or employees of
such new activities or business or from such neatlon and from directly competing with such nevgibess within one hundred

(100) miles of its then-established operating limedt) through the term of this covenant.

It is further agreed by the parties hereto thathéevent that Executive shall cease to be emglbgecunder, and shall enter into a busine
pursue other activities not in competition with tempany or MarineMax (including MarineMax's otlsebsidiaries), or similar activities or
business in locations the operation of which, ursdeh circumstances, does not violate clause (Hisfparagraph 3, and in any event such
new business, activities or location are not idation of this paragraph 3 or of Executive's oliigas under this paragraph 3, if any,
Executive shall not be chargeable with a violatbthis paragraph 3 if the Company or MarineMaxiiing MarineMax's other
subsidiaries) shall thereafter enter the same]aimr a competitive (i) business, (ii) course cffaties or (iii) location, as applicable.

(d) The covenants in this paragraph 3 are seveeafnleseparate, and the unenforceability of anyipeovenant shall not affect the
provisions of any other covenant. Moreover, ingkient any court of competent jurisdiction shalledetine that the scope, time or territorial
restrictions set forth are unreasonable, thentitésintention of the parties that such restritibe enforced to the fullest extent which the ¢
deems reasonable, and the Agreement shall theeebgfdrmed.

(e) All of the covenants in this paragraph 3 shalconstrued as an agreement independent of aeymtbvision in this Agreement, and the
existence of any claim or cause of action of Exgeudgainst the Company or MarineMax, whether maeid on this Agreement or
otherwise, shall not constitute a defense to tliereement by MarineMax or the Company of such caves It is specifically agreed that the
period of two (2) years following termination of ployment stated at the beginning of this parag@&pturing which the agreements and
covenants of Executive made in this paragraph B sbaffective, shall be computed by excludingiireuch computation any time during
which Executive is in violation of any provision thiis paragraph 3.

4. TERM; TERMINATION; RIGHTS ON TERMINATION. The ten of this Agreement shall begin on the date heasaff continue for five
(5) years, and, unless terminated sooner as hgreuided, shall continue thereafter on a year-tarymsis (the "Term") on the same terms
and



conditions contained herein in effect as of theetimhrenewal. This Agreement and Executive's empkat may be terminated in any one of
the followings ways:

(a) DEATH. The death of Executive shall immediatiglgminate this Agreement with no severance congi@nrsdue to Executive's estate.

(b) DISABILITY. If, as a result of incapacity due physical or mental iliness or injury, Executiveat have been absent from his full-time
duties hereunder for six (6) consecutive monthex thirty (30) days after receiving written not{@eéhich notice may occur before or after the
end of such six (6) month period, but which shall le effective earlier than the last day of sughH&) month period), the Company may
terminate Executive's employment hereunder provigheztutive is unable to resume his full-time dutiethe conclusion of such notice
period. Also, Executive may terminate his employti@reunder if his health should become impairegitextent that makes the continued
performance of his duties hereunder hazardousstphysical or mental health or his life, providedttExecutive shall have furnished the
Company with a written statement from a qualifiedtdr to such effect and provided, further, thatha Company's request made within
thirty (30) days of the date of such written stagamm Executive shall submit to an examination lolpetor selected by the Company who is
reasonably acceptable to Executive or Executivesod and such doctor shall have concurred in ¢timelasion of Executive's doctor. In the
event this Agreement is terminated as a resulixethtive's disability, Executive shall receive frtime Company, in a lump-sum payment due
within ten (10) days of the effective date of tamation, the base salary at the rate then in effedhe lesser of the time period then remair
under the Term of this Agreement or for one (1)yyea

(c) GOOD CAUSE. The Company may terminate this &grent ten (10) days after written notice to Exe®utor "Good Cause," which sh
mean any one or more of the following: (1) Execgiswvillful, material and irreparable breach osthigreement; (2) Executive's gross
negligence in the performance or intentional nofgrarance (continuing for ten (10) days after reteipwritten notice of need to cure) of ¢
of Executive's material duties and responsibiliieseunder; (3) Executive's willful dishonesty uilaor misconduct with respect to the
business or affairs of the Company or MarineMaxaolhinaterially and adversely affects the operat@mn®gputation of the Company or
MarineMax; (4) Executive's conviction of a felomynee; or (5) confirmed positive illegal drug tessult. In the event of a termination for
Good Cause, as enumerated above, Executive shallrtmaright to any severance compensation.

(d) WITHOUT GOOD CAUSE; GOOD REASON. At any timgeafthe commencement of employment, Executive méthput cause, and
without Good Reason terminate this Agreement aretiive's employment, effective thirty

(30) days after written notice is provided to thenpany. Executive may only be terminated withoub@&Gause by the Company during the
Term hereof if such termination is approved by gomity of the members of the Board of DirectorddirineMax, excluding Executive if
Executive is a member of such Board of Directoreuid Executive be terminated by the Company witldéood Cause or should Executive
terminate with Good Reason during the Term, Exgewthall receive from the Company, on such dategoatd otherwise be paid by the
Company, the base salary at the rate then in dffegthatever time period is remaining under then ef this Agreement or for one (1) year,
whichever amount is greater. Further, if Execuis/terminated without Good
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Cause or terminates his employment hereunder wittddReason, (a) the Company shall make the insenamenium payments contempla
by COBRA for a period of eighteen (18) months a$iech termination, (b) the Executive shall be &dito receive a prorated portion of any
annual bonus and other incentive compensation tohithe Executive would have been entitled forytbar during which the termination
occurred had the Executive not been terminatedl(gptions to purchase MarineMax Common Stockl stesst thereupon, and (d) the
Executive shall be entitled to receive all othepaid benefits due and owing through Executive'sdag of employment. Further, any
termination without Good Cause by the Company shadrate to shorten the period set forth in pagtyB{a) hereof and during which the
terms of paragraph 3 hereof apply to one (1) yeam tthe date of termination of employment. If Extageiresigns or otherwise terminates his
employment without Good Reason, rather than thegamy terminating his employment pursuant to thisgeaph 5(d), Executive shall
receive no severance compensation.

Executive shall have "Good Reason" to terminate Algreement and his employment hereunder upondbigrence of any of the following
events: (a) Executive is demoted by means of actexuin authority, responsibilities or duties tpasition of less stature or importance
within the Company than the position describeddaragraph 1 hereof; or (b) Executive's annual balseysas determined pursuant to
paragraph 2 hereof is reduced to a level thatis tlean eighty percent (80%) of the base salad/tpdtxecutive during any prior contract y
under this Agreement, unless Executive has agreediiing to that demotion or reduction.

(e) CHANGE IN CONTROL OF MARINEMAX. In the event a&f "Change in Control" (as defined below) of Mahitex during the Term,
Executive may terminate this Agreement as providgearagraph 11 below.

Upon termination of this Agreement for any reasmvjgled above, Executive shall be entitled to reeeill compensation earned and all
benefits and reimbursements due through the effedtite of termination. Additional compensationssduent to termination, if any, will be
due and payable to Executive only to the extentiartide manner expressly provided above or in paftgll hereof. All other rights and
obligations of the Company and Executive under Algjigeement shall cease as of the effective daterofination, except that the Company's
obligations under paragraph 8 hereof and ExecstiMaligations under paragraphs 3, 5, 6, 7 and &ffishall survive such termination in
accordance with their terms.

If termination of Executive's employment arises aluthe Company's failure to pay Executive on atinbasis the amounts to which he is
entitled under this Agreement or as a result of@hgr breach of this Agreement by the Compangetsrmined by a court of competent
jurisdiction or pursuant to the provisions of paegih 15 below, the Company shall pay all amountsdamages to which Executive may
entitled as a result of such breach, includingregethereon and all reasonable legal fees anchegpeand other costs incurred by Executiy
enforce his rights hereunder. Further, none optiogisions of paragraph 3 hereof shall apply indlient this Agreement is terminated as a
result of a breach by the Company.

5. RETURN OF COMPANY PROPERTY. All records, desigpatents, business plans, financial statementsuats, memoranda, lists and
other property delivered to or compiled by



Executive by or on behalf of the Company, MarineMaxheir representatives, vendors or customerstwpértain to the business of the
Company or MarineMax shall be and remain the ptypefrthe Company or MarineMax, as the case maybd,be subject at all times to
their discretion and control. Likewise, all correspence, reports, records, charts, advertisingmatend other similar data pertaining to the
business, activities or future plans of the CompanyarineMax which is collected by Executive shadl delivered promptly to the Company
without request by it upon termination of Executivemployment.

6. INVENTIONS. Executive shall disclose promptlytte Company any and all significant conceptiors ideas for inventions,
improvements and valuable discoveries, whethempaitée or not, which are conceived or made by Etkegusolely or jointly with another,
during the period of employment or within one (&gy thereafter, and which are directly relatedholiusiness or activities of the Company
and which Executive conceives as a result of higlepment by the Company. Executive hereby assigdsagrees to assign all his interests
therein to the Company or its nominee. Wheneveangstgd to do so by the Company, Executive shatiggeany and all applications,
assignments or other instruments that the Complaaly deem necessary to apply for and obtain LeRatent of the United States or any
foreign country or to otherwise protect the Compsumterest therein.

7. TRADE SECRETS. Executive agrees that he wil| dating or after the period of employment undés thgreement, disclose the specific
terms of the Company's or MarineMax's relationsbipagreements with their respective significamdas or customers, or any other
significant and material trade secret of the CompanMarineMax, whether in existence or proposedirty person, firm, partnership,
corporation or business for any reason or purpdsgseever.

8. INDEMNIFICATION. In the event Executive is madgarty to any threatened, pending or completadracduit or proceeding, whether
civil, criminal, administrative or investigativetfer than an action by the Company or MarineMaxresg&xecutive), by reason of the fact
that he is or was performing services under thi,s&ment, then the Company shall indemnify Execuaiy&inst all expenses (including
attorneys' fees), judgments, fines and amountsipaidttlement, as actually and reasonably incupseBxecutive in connection therewith to
the maximum extent permitted by applicable law. @aleancement of expenses shall be mandatory. leviat that both Executive and the
Company are made a party to the same third-patiyracomplaint, suit or proceeding, the Companieag to engage competent legal
representation, and Executive agrees to use the sggresentation, provided that if counsel seleljethe Company shall have a conflict of
interest that prevents such counsel from represgifikecutive, Executive may engage separate coandehe Company shall pay all
attorneys' fees of such separate counsel. Furtléle Executive is expected at all times to useblaist efforts to faithfully discharge his dut
under this Agreement, Executive cannot be helddiadbthe Company or MarineMax for errors or onassi made in good faith where
Executive has not exhibited gross, willful and wanhegligence and misconduct or performed crimamal fraudulent acts which materially
damage the business of the Company or MarineMax.

9. NO PRIOR AGREEMENTS. Executive hereby represantbwarrants to the Company that the executighisfAgreement by Executive
and his employment by the Company and the perfocsahhis duties hereunder will not violate or ber@ach of any
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agreement with a former employer, client or anyeotberson or entity. Further, Executive agreeaderinnify the Company for any claim,
including, but not limited to, attorneys' fees anxgpenses of investigation, by any such third pérdy such third party may now have or may
hereafter come to have against the Company basedarmrising out of any non-competition agreemievigntion or secrecy agreement
between Executive and such third party which waexistence as of the date of this Agreement.

10. ASSIGNMENT; BINDING EFFECT. Executive underdiarthat he has been selected for employment bg thepany on the basis of his
personal qualifications, experience and skills.dttiwe agrees, therefore, he cannot assign alhpipartion of his performance under this
Agreement. Subject to the preceding two (2) semg@and the express provisions of paragraph 12 béhisvAgreement shall be binding
upon, inure to the benefit of and be enforceabléhbyparties hereto and their respective heirs|l legpresentatives, successors and assigns.

11. CHANGE IN CONTROL.

(a) Unless Executive elects to terminate this Agrexet pursuant to subparagraph (c) below, Executidierstands and acknowledges that
MarineMax may be merged or consolidated with ap Bmother entity and that such entity shall autarally succeed to the rights and
obligations of MarineMax hereunder or that Marineiviaay undergo another type of Change in Contrathénevent such a merger or
consolidation or other Change in Control is inggprior to the end of the Term, then the provisiofithis paragraph 11 shall be applicable.

(b) In the event of a pending Change in Control whreMarineMax and/or the Company and Executiveehaat received written notice at
least five

(5) business days prior to the anticipated closlaig of the transaction giving rise to the Chamg€antrol from the successor to all or a
substantial portion of MarineMax's and/or the Compsbusiness and/or assets that such succesagitlirig as of the closing to assume and
agree to perform MarineMax's and/or the Comparyfigations under this Agreement in the same maandrto the same extent that
MarineMax and/or the Company is hereby requiregetdorm, then such Change in Control shall be deetmée a termination of this
Agreement by MarineMax and/or the Company withoab@& Cause during the Term and the applicable pwtd paragraph 4(d) hereof will
apply; however, under such circumstances, the ataiithe lump-sum severance payment due to Exexstiall be triple the amount
calculated under the terms of paragraph 4(d) hemedfthe non-competition provisions of paragrafie@of shall not apply whatsoever.

(c) In any Change in Control situation, Executivaymat his sole discretion, elect to terminate ftgseement by providing written notice to
the Company and MarineMax at least five (5) busirdes/s prior to the anticipated closing of thedeantion giving rise to the Change in
Control. In such case, the applicable provisiongasgraph 4(d) hereof will apply as though the Gany had terminated the Agreement
without Good Cause during the Term; however, usdeh circumstances, the amount of the lump-sunraege payment due to Executive
shall be double the amount calculated under thest@f paragraph 4(d) hereof and the non-competgionisions of paragraph 3 hereof shall
all apply for a period of one (1) year from theeetive date of termination.
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(d) For purposes of applying paragraph 4 hereoéutite circumstances described in (b) and (c) gltbeeeffective date of termination will
be the closing date of the transaction giving tisthe Change in Control and all compensation, lbeisements and lump-sum payments due
Executive must be paid in full by the Company apigor to such closing. Further, Executive will igen sufficient time and opportunity to
elect whether to exercise all or any of his optitmpurchase MarineMax Common Stock, such that &g convert the options to shares of
MarineMax Common Stock at or prior to the closifigh® transaction giving rise to the Change in @antf he so desires.

(e) A "Change in Control" shall mean a change intics of a nature that would be required to be reggbin response to Item 6(e) of Schedule
14A of Regulation 14A promulgated under the Se@msgiExchange Act of 1934, as amended, as in affetie date of this Agreement, or if
Item 6(e) is no longer in effect, any regulatiossuied by the United States Securities and Exch@ongenission pursuant to the Securities
Exchange Act of 1934, as amended, which serveaimilrposes; provided further that, without limdat a Change in Control shall be
deemed to have occurred if and when:

(i) the following individuals no longer constitudemajority of the members of the Board of Directoir$larineMax: (A) the individuals who,
as of the closing date of MarineMax's initial peldiffering, constitute the Board of Directors of fii@Max (the "Original Directors"); (B) th
individuals who thereafter are elected to the BadrDirectors of MarineMax and whose election, omination for election, to the Board of
Directors of MarineMax was approved by a vote deast two-thirds (2/3) of the Original Directolenh still in office (such directors
becoming "Additional Original Directors" immediagdbllowing their election); and (C) the individgalvho are elected to the Board of
Directors of MarineMax and whose election, or naation for election, to the Board of Directors of fiteeMax was approved by a vote of at
least two-thirds (2/3) of the Original Directorsdafdditional Original Directors then still in offec(such directors also becoming "Additional
Original Directors" immediately following their elgon);

(i) a tender offer or exchange offer is made whgrhe effect of such offer is to take over andtomrMarineMax, and such offer is
consummated for the equity securities of Marinelvepresenting twenty percent (20%) or more of thalioed voting power of
MarineMax's then outstanding voting securities;

(iii) the stockholders of MarineMax shall approvenarger, consolidation, recapitalization, or reoigation of MarineMax, a reverse stock
split of outstanding voting securities, or consurtioraof any such transaction if stockholder apptdsaot obtained, other than any such
transaction which would result in at least sevdig-percent (75%) of the total voting power remed by the voting securities of the
surviving entity outstanding immediately after siidnsaction being beneficially owned by at leasesaty-five percent (75%) of the holders
of outstanding voting securities of MarineMax imrizgdly prior to the transaction, with the votingwer of each such continuing holder
relative to other such continuing holders not sattisally altered in the transaction; or

(iv) the stockholders of MarineMax shall approvelan of complete liquidation of MarineMax or an egment for the sale or disposition by
MarineMax of all or a



substantial portion of MarineMax's assets to arrgbeeson or entity which is not a wholly-owned sdizsy of MarineMax (i.e., fifty percent
(50%) or more of the total assets of MarineMax).

(f) Sales of MarineMax's Common Stock beneficiallyned or controlled by MarineMax shall not be cdesed in determining whether a
Change in Control has occurred. Notwithstandingféinegoing, none of MarineMax's initial public ofiieg or the concurrent mergers
involving MarineMax and its various wholly-ownedosidiaries and affiliates shall be deemed to bé@n@e in Control.

(9) Executive shall be notified in writing by Maeiax at any time that MarineMax or any member ®Bibard anticipates that a Change in
Control may take place.

(h) In the event that a Change in Control occursthe aggregate amount of any payments made tauExedereunder, or pursuant to any
plan, program or policy of the Company in connattigth, on account of, or as a result of, such @lean Control constitutes "excess
parachute payments" as defined in Section 280@eofriternal Revenue Code of 1986, as amended @bé€e"), subject to the excise tax
imposed by Section 4999 of the Code, or any suocesstions thereof, Executive shall receive framm€ompany, in addition to any other
amounts payable under this Agreement, a lump symeat equal to the amount of (i) such excise tag, @) the federal and state income
taxes payable by the Executive with respect topmyments made to Executive under this subparadfgpBSuch amount will be due and
payable by the Company or its successor withi(18) days after Executive delivers a written reqé@sreimbursement accompanied by a
copy of his tax return(s) showing the excise taxalty incurred by Executive.

12. COMPLETE AGREEMENT. This Agreement is not arpige of future employment. Executive has no orptesentations,
understandings or agreements with the Companyyoofits officers, directors or representativesearing the same subject matter as this
Agreement. This written Agreement is the final, pbate and exclusive statement and expression aigheement between the Company and
Executive and of all the terms of this Agreement] & cannot be varied, contradicted or supplentehteevidence of any prior or
contemporaneous oral or written agreements. ThitenrAgreement may not be later modified excepaliyrther writing signed by a duly
authorized officer of the Company and Executivel aa term of this Agreement may be waived excepibyng signed by the party waivir
the benefit of such term. This Agreement herebergres any other employment agreements or unadeirsga, written or oral, between the
Company and/or MarineMax and Executive.

13. NOTICE. Whenever any notice is required hereuritishall be given in writing addressed as folio
To the Company:

COCHRANS MARINE, INC.
c/o MarineMax, Inc.
18167 U.S. Highway 19 North, Suite 499
Clearwater, Florida 33764
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Attention: President

To Executive:

David L. Cochran

P.O. Box 518

Walker, MN 56484

Noatice shall be deemed given and effective on #rkez of three (3) days after the deposit in th&8.Unail of a writing addressed as above
sent first class malil, certified, return receigjuested, or when actually received. Either party of@nge the address for notice by notifying
the other party of such change in accordance Wwithgaragraph 13.

14. SEVERABILITY; HEADINGS. If any portion of thidigreement is held invalid or inoperative, the otpertions of this Agreement shall
be deemed valid and operative and, so far as $@nedle and possible, effect shall be given tarttest manifested by the portion held inv:
or inoperative. The paragraph headings hereinaareference purposes only and are not intendedyrnway to describe, interpret, define or
limit the extent or intent of the Agreement or afygart hereof.

15. MEDIATION; ARBITRATION. All disputes arising dwf this Agreement shall be resolved as set forthis paragraph 15. If any party
hereto desires to make any claim arising out af Agreement ("Claimant"), then such party shaditfiteliver to the other party
("Respondent”) written notice ("Claim Notice") ofdinant's intent to make such claim explaining @k&nt's reasons for such claim in
sufficient detail for Respondent to respond. Resgpahshall have ten (10) business days from the ttiatClaim Notice was given to
Respondent to object in writing to the claim ("Metiof Objection"), or otherwise cure any breactebkalleged in the Claim Notice. Any
Notice of Objection shall specify with particulgrihe reasons for such objection. Following receighe Notice of Objection, if an’

Claimant and Respondent shall immediately seekgolve by good faith negotiations the dispute altkip the Claim Notice, and may at the
request of either party, utilize the services ofratependent mediator. If Claimant and Respondentinable to resolve the dispute in writing
within ten (10) business days from the date netiotia began, then without the necessity of furtigreement of Claimant or Respondent, the
dispute set forth in the Claim Notice shall be sittad to binding arbitration (except for claimssang out of paragraphs 3 or 7 hereof),
initiated by either Claimant or Respondent purstiairthis paragraph. Such arbitration shall be cotetlbefore a panel of three (3) arbitrators
in Tampa, Florida, in accordance with the NatidRales for the Resolution of Employment Disputethef American Arbitration Association
("AAA") then in effect provided that the parties ynagree to use arbitrators other than those pravigethe AAA. The arbitrators shall not
have the authority to add to, detract from, or rfyodny provision hereof nor to award punitive daesp any injured party. The arbitrators
shall have the authority to order back-pay, sevaraompensation, vesting of options (or cash cosyt@n in lieu of vesting of options),
reimbursement of costs, including those incurreenfmrce this Agreement, and interest thereoneretrent the arbitrators determine that
Executive was terminated without disability or waithh Good Cause, as defined in paragraphs 4(b) @dhdreof, respectively, or that the
Company has otherwise materially breached this égent. A decision by a majority of the arbitratfanel shall be final and
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binding. Judgment may be entered on the arbitraaerard in any court having jurisdiction. The diregpense of any mediation or arbitration
proceeding shall be borne by the Company.

16. JOINDER OF MARINEMAX. MarineMax joins in thisgkeement for the purpose of guaranteeing, and ldeeby guarantee, the
performance by the Company of its obligations tedttive hereunder.

17. NO PARTICIPATION IN SEVERANCE PLANS. Executieeknowledges and agrees that the compensationthadb®nefits set forth
this Agreement are and shall be in lieu of any censation or other benefits that may otherwise lyalga to or on behalf of Executive
pursuant to the terms of any severance pay arraggteon the Company, MarineMax or any affiliate #aft or any other similar arrangement
of the Company, MarineMax or any affiliates therpadviding for benefits upon involuntary terminatiof employment.

18. GOVERNING LAW. This Agreement shall in all resiis be construed according to the laws of thee SfaDelaware, notwithstanding the
conflict of laws provisions of such state.

19. COUNTERPARTS; FACSIMILE. This Agreement mayebecuted by facsimile and in two (2) or more corpdes, each of which shall
be deemed an original and all of which togetheH sloastitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.
COMPANY:
COCHRANS MARINE, INC.

By: /s/ David L Cochran

Name: David L. Cochran

MARINEMAX:
MARINEMAX, INC.

By: /s/ M chael MLanb

Name: M chael MlLanb

EXECUTIVE:

/sl David L. Cochran

DAVI D L. COCHRAN



Exhibit 10.3(f)
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this "Agreement”), by drbetween SEA RAY OF NORTH CAROLINA, INC., a No@arolina
corporation F/K/A SKIPPER BUD'S, INC. (the "Comp&anywand DAVID H. PRETASKY ("Executive") is enterédto and effective as of the
30th day of July, 1998.

RECITALS
A. The Company is a wholly-owned subsidiary of Maiax, Inc., a Delaware corporation ("MarineMax").

B. As of the date of this Agreement, the Comparsnigaged primarily in the business of selling, irepand leasing, boating, nautical and
other related lifestyle entertainment products serdices, and related activities (collectively, tiiéatercraft Business"), and Executive has
experience in such business.

C. Executive desires to be employed hereunderdZtimpany in a confidential relationship whereir&xive, in the course of his
employment with the Company, has and will contitmbecome familiar with and aware of informatiort@she customers of the Company
and those of other companies affiliated with Malliag, their specific manner of doing business, idolg, without limitation, the processes,
techniques and trade secrets utilized by the Coynpad MarineMax, and their future plans with reggbereto, all of which has been and
will be established and maintained at great expmtiee Company and MarineMax; such informatiompeiecognized by Executive to be
proprietary to the Company and MarineMax, and ddrsecret and constituting valuable goodwill of @mmpany and MarineMax.

D. The Company desires to employ Executive, andikee desires to accept such employment, purdoahe terms and conditions set fc
in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual pisens, terms, covenants and conditions set forthimand the performance of eact
is hereby agreed as follows:

1. EMPLOYMENT AND DUTIES.

(a) The Company hereby employs Executive, and Bkechereby agrees to act, as President of the @oynAs such, Executive shall have
responsibilities, duties and authority reasonabtyoaded to, expected of, and consistent with Exee'stposition as, President of the
Company and will report directly to the Board ofé&itors of the Company (the "Board"). Executiveehgraccepts this employment upon the
terms and conditions herein contained and, subjggaragraph 1(c) hereof, agrees to devote hisdfiests and substantially all of his
business time and attention to promote and futtieebusiness of the Company and Marineh



(b) Executive shall faithfully adhere to, executel &ulfill all lawful policies established by theo@pany.

(c) Executive shall not, during the term of his émyment hereunder, be engaged in any other busawissty pursued for gain, profit or ott
pecuniary advantage if such activity interfereany material respect with Executive's duties asgaasibilities hereunder. The foregoing

limitations shall not be construed as prohibitinge&utive from making personal investments in swemfor manner as will neither require
services in the operation or affairs of the comesamir enterprises in which such investments areemadviolate the terms of paragraph 3

hereof.

(d) Executive shall not be required by the Companiy the performance of his duties to relocatephisiary residence.
2. COMPENSATION. For all services rendered by Exeeythe Company shall compensate Executive davws!

(a) BASE SALARY. Effective the date hereof, the daalary payable to Executive shall be One HunHiftg Thousand Dollars
($150,000.00) per year, payable on a regular lrsiscordance with the Company's standard payrotiggures but not less than monthly.
at least an annual basis, the Board will reviewdatige's performance and may make increases totsasshsalary if, in its sole discretion,
such increase is warranted. In no event shall Bkexs base salary be reduced to a level belowlmered Fifty Thousand Dollars
($150,000.00).

(b) BONUS. Executive shall be eligible to receiveamnual bonus in such an amount, if any, to berdehed by a committee of the Board
based upon such factors as may deemed relevahelBoard, in its sole discretion, including, withdimitation, the performance of
Executive.

(c) EXECUTIVE PERQUISITES, BENEFITS AND OTHER COMRBATION. Executive shall be entitled to receive itiddal benefits and
compensation from the Company in such form andith £xtent as specified below:

(i) Payment of all premiums for coverage for Exéeiand his dependent family members under heladtbpitalization, disability, dental, life
and other insurance plans that the Company may ihaeféect from time to time, benefits providedBaecutive under this clause (i) to be on
terms no less favorable than the benefits providemther MarineMax executives at comparable leg€Employment.

(i) Reimbursement for business travel and otheraftpocket expenses reasonably incurred by Exeetri the performance of his services
pursuant to this Agreement. All reimbursable expsrghall be appropriately documented in reasortsitel by Executive upon submission
of any request for reimbursement, and in a formdtrmanner consistent with the Company's expensetieg policy.
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(iii) Paid vacation in accordance with the appliegholicy of the Company as in effect from timeitoe, but in no event shall Executive be
entitled to less than four (4) weeks paid vacagienyear.

(iv) The Company shall provide Executive with otk&ecutive perquisites as may be available to emaal appropriate for Executive by the
Board and participation in all other Company-widepdoyee benefits as are available from time to time

3. NON-COMPETITION AGREEMENT.

(a) Executive will not, during the period of his glmyment by or with the Company, and for a peribthv® (2) years immediately following
the termination of his employment under this Agreainfor any reason whatsoever, other than aftermaination by the Company without
Good Cause, or by Executive for Good Reason (esitiei@inafter defined), directly or indirectly, fumself or on behalf of or in conjunctis
with any other person, company, partnership, cafumm or business of whatever nature and exceptdéordance with the Executive's duties
on behalf of the Company:

(i) engage, as an officer, director, shareholdener, partner, joint venturer, or in a manageraacity, whether as an employee, independen
contractor, consultant or advisor, or as a salpesentative, in any Watercraft Business in dicechpetition with the Company, MarineMax

or any of the subsidiaries of MarineMax, within dnendred (100) miles of where the Company, MarineMiaany of MarineMax's
subsidiaries conduct business, including any teyriserviced by the Company or MarineMax or angwfh subsidiaries (the "Territory");

(i) call upon any person who is, at that time hiitthe Territory, an employee of the Company, Mekiax or any of the subsidiaries of
MarineMax, in a managerial capacity for the purpaswith the intent of enticing such employee avirayn or out of the employ of the
Company, MarineMax or the applicable subsidiaryabé

(iii) call upon any person or entity which is, hat time, or which has been, within one (1) ye&ro that time, a customer of the Company,
MarineMax or any of the subsidiaries of MarineMaithin the Territory for the purpose of solicitimg selling products or services in direct
competition with the Company, MarineMax or its sdizgies within the Territory;

(iv) call upon any prospective acquisition candédan Executive's own behalf or on behalf of anypetitor, which candidate was, to
Executive's actual knowledge after due inquinheitcalled upon by the Company or MarineMax, onfbich the Company or MarineMax
made an acquisition analysis, for the purpose gfiaing such entity.

Notwithstanding the above, the foregoing covenhatlsiot be deemed to prohibit Executive from adaggifor investment purposes only r
more than three percent (3%) of the capital staabtloer securities of a competing business, whtigek $s traded on a national securities
exchange or on an over-the-counter or similar ntarke



(b) Because of the difficulty of measuring econolngses to the Company and MarineMax as a resaltboéach of the foregoing covenant,
and because of the immediate and irreparable dathageould be caused to the Company and Marinedtawhich they would have no
other adequate remedy, Executive agrees that thgdimg covenant may be enforced by MarineMax erGbmpany in the event of breach
by him, by injunctions and restraining orders.

(c) Itis agreed by the parties that the foreg@iogenants in this paragraph 3 impose a reasonasti@int on Executive in light of the
activities and business of the Company or MarineMaxhe case may be (including MarineMax's othbsisliaries) on the date of the
execution of this Agreement and the current pldrdarineMax (including MarineMax's other subsidés); but it is also the intent of the
Company and Executive that such covenants be emusémd enforced in accordance with the changitigitees, business and locations of
the Company and MarineMax, as the case may baifimg MarineMax's other subsidiaries) throughoettérm of this covenant, whether
before or after the date of termination of the esypient of Executive. For example, if, during thertef this Agreement, the Company or
MarineMax, as the case may be (including MarineBlather subsidiaries) engages in new and diffexetitities, enters a new business or
establishes new locations for its current actigitie business in addition to or other than thevigs or business enumerated under the
Recitals above or the locations currently estabtistimerefor, then Executive will be precluded fremficiting the customers or employees of
such new activities or business or from such neation and from directly competing with such nevgibess within one hundred

(100) miles of its then-established operating lmeet) through the term of this covenant.

It is further agreed by the parties hereto thathéevent that Executive shall cease to be emglbgecunder, and shall enter into a busine
pursue other activities not in competition with tempany or MarineMax (including MarineMax's otlsebsidiaries), or similar activities or
business in locations the operation of which, ursdeh circumstances, does not violate clause (hisfparagraph 3, and in any event such
new business, activities or location are not idation of this paragraph 3 or of Executive's oliigas under this paragraph 3, if any,
Executive shall not be chargeable with a violatbthis paragraph 3 if the Company or MarineMaxining MarineMax's other
subsidiaries) shall thereafter enter the same]aimr a competitive (i) business, (ii) course cffaties or (iii) location, as applicable.

(d) The covenants in this paragraph 3 are seveeafuleseparate, and the unenforceability of anyipeovenant shall not affect the
provisions of any other covenant. Moreover, ingkient any court of competent jurisdiction shalledetine that the scope, time or territorial
restrictions set forth are unreasonable, thentitésintention of the parties that such restrictibe enforced to the fullest extent which the ¢
deems reasonable, and the Agreement shall theeelgfdrmed.

(e) All of the covenants in this paragraph 3 shalconstrued as an agreement independent of aeymtbvision in this Agreement, and the
existence of any claim or cause of action of Exgeudgainst the Company or MarineMax, whether maeid on this Agreement or
otherwise, shall not constitute a defense to tliereement by MarineMax or the Company of such cavgs It is specifically agreed that the
period of two (2) years following termination of ployment stated at the beginning of this parag@&piuring which the agreements and
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covenants of Executive made in this paragraph B sba&ffective, shall be computed by excludingiireuch computation any time during
which Executive is in violation of any provision thiis paragraph 3.

4. TERM; TERMINATION; RIGHTS ON TERMINATION. The ten of this Agreement shall begin on the date heasaff continue for five

(5) years, and, unless terminated sooner as hgreuided, shall continue thereafter on a year-tarymsis (the "Term") on the same terms
and conditions contained herein in effect as otitine of renewal. This Agreement and Executive'gpleyment may be terminated in any one
of the followings ways:

() DEATH. The death of Executive shall immediatiglgminate this Agreement with no severance congi@nsdue to Executive's estate.

(b) DISABILITY. If, as a result of incapacity due physical or mental iliness or injury, Executiveat have been absent from his full-time
duties hereunder for six (6) consecutive monthex thirty (30) days after receiving written not{@eéhich notice may occur before or after the
end of such six (6) month period, but which shall lpe effective earlier than the last day of sugH&) month period), the Company may
terminate Executive's employment hereunder provigheztutive is unable to resume his full-time dutiethe conclusion of such notice
period. Also, Executive may terminate his employti@reunder if his health should become impairehtextent that makes the continued
performance of his duties hereunder hazardousstphysical or mental health or his life, providedttExecutive shall have furnished the
Company with a written statement from a qualifiedtdr to such effect and provided, further, thatha Company's request made within
thirty (30) days of the date of such written stagamm Executive shall submit to an examination lolpetor selected by the Company who is
reasonably acceptable to Executive or Executivesod and such doctor shall have concurred in ¢timelasion of Executive's doctor. In the
event this Agreement is terminated as a resulixethtive's disability, Executive shall receive frtime Company, in a lump-sum payment due
within ten (10) days of the effective date of tamation, the base salary at the rate then in eféedhe lesser of the time period then remair
under the Term of this Agreement or for one (1)yea

(c) GOOD CAUSE. The Company may terminate this Agrent ten (10) days after written notice to Exeeutor "Good Cause," which sh
mean any one or more of the following: (1) Execgiswvillful, material and irreparable breach osthigreement; (2) Executive's gross
negligence in the performance or intentional nofgrarance (continuing for ten (10) days after reteipwritten notice of need to cure) of ¢
of Executive's material duties and responsibiliieseunder; (3) Executive's willful dishonesty uilaor misconduct with respect to the
business or affairs of the Company or MarineMaxaolhinaterially and adversely affects the operat@mn®gputation of the Company or
MarineMax; (4) Executive's conviction of a felomynee; or (5) confirmed positive illegal drug tessult. In the event of a termination for
Good Cause, as enumerated above, Executive shallrtmaright to any severance compensation.

(d) WITHOUT GOOD CAUSE; GOOD REASON. At any timgeafthe commencement of employment, Executive méthput cause, and
without Good Reason terminate this Agreement aretiive's employment, effective thirty
(30) days after written notice is provided to thentpany. Executive may only be terminated withoub&Gause by
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the Company during the Term hereof if such ternimeils approved by a majority of the members ofBlo@rd of Directors of MarineMax,
excluding Executive if Executive is a member oftsBoard of Directors. Should Executive be termiddig the Company without Good
Cause or should Executive terminate with Good Redswing the Term, Executive shall receive from @mmpany, on such dates as would
otherwise be paid by the Company, the base saldhgaate then in effect for whatever time pelimdemaining under the Term of this
Agreement or for one (1) year, whichever amougtrésater. Further, if Executive is terminated withGood Cause or terminates his
employment hereunder with Good Reason, (a) the @agnphall make the insurance premium payments opiééed by COBRA for a
period of eighteen (18) months after such termimat(b) the Executive shall be entitled to receiy@orated portion of any annual bonus and
other incentive compensation to which the Executieald have been entitled for the year during whtehtermination occurred had the
Executive not been terminated, (c) all optionsuochase MarineMax Common Stock shall vest thereuaiod (d) the Executive shall be
entitled to receive all other unpaid benefits dné awing through Executive's last day of employmEuntther, any termination without Good
Cause by the Company shall operate to shortenetiedoset forth in paragraph 3(a) hereof and dwvhgch the terms of paragraph 3 hereof
apply to one (1) year from the date of terminattbemployment. If Executive resigns or otherwiseni@ates his employment without Good
Reason, rather than the Company terminating hidamyent pursuant to this paragraph 5(d), Execwhail receive no severance
compensation.

Executive shall have "Good Reason" to terminate Algreement and his employment hereunder upondbigrence of any of the following
events: (a) Executive is demoted by means of acteduin authority, responsibilities or duties tpasition of less stature or importance
within the Company than the position describedaragraph 1 hereof; or (b) Executive's annual bakaysas determined pursuant to
paragraph 2 hereof is reduced to a level thatis tlean eighty percent (80%) of the base salad/tpdtxecutive during any prior contract y
under this Agreement, unless Executive has agreediiing to that demotion or reduction.

(e) CHANGE IN CONTROL OF MARINEMAX. In the event af "Change in Control" (as defined below) of Mahitex during the Term,
Executive may terminate this Agreement as providguharagraph 11 below.

Upon termination of this Agreement for any reasmvjgled above, Executive shall be entitled to reeeill compensation earned and all
benefits and reimbursements due through the effedtite of termination. Additional compensationssduent to termination, if any, will be
due and payable to Executive only to the extentiartide manner expressly provided above or in paftgll hereof. All other rights and
obligations of the Company and Executive under Algjiseement shall cease as of the effective daterofination, except that the Company's
obligations under paragraph 8 hereof and ExecstiMaligations under paragraphs 3, 5, 6, 7 and &lfishall survive such termination in
accordance with their terms.

If termination of Executive's employment arises aluthe Company's failure to pay Executive on atinbasis the amounts to which he is
entitled under this Agreement or as a result of@hgr breach of this Agreement by the Compangesdsrmined by a court of competent
jurisdiction or pursuant to the provisions of paeggh 15 below, the Company sh

6



pay all amounts and damages to which Executive lmagntitled as a result of such breach, includmeréest thereon and all reasonable legal
fees and expenses and other costs incurred by txedto enforce his rights hereunder. Further, nofniae provisions of paragraph 3 hereof
shall apply in the event this Agreement is ternedads a result of a breach by the Company.

5. RETURN OF COMPANY PROPERTY. All records, desigpatents, business plans, financial statementsuats, memoranda, lists and
other property delivered to or compiled by Exeoatdy or on behalf of the Company, MarineMax orthepresentatives, vendors or
customers which pertain to the business of the Gomypr MarineMax shall be and remain the propeftyre Company or MarineMax, as t
case may be, and be subject at all times to tlsiretion and control. Likewise, all correspondenmegports, records, charts, advertising
materials and other similar data pertaining tolthsiness, activities or future plans of the CompaniarineMax which is collected by
Executive shall be delivered promptly to the Conmypaithout request by it upon termination of Exegats employment.

6. INVENTIONS. Executive shall disclose promptlytte Company any and all significant conceptiors ideas for inventions,
improvements and valuable discoveries, whethempaitée or not, which are conceived or made by Etkegusolely or jointly with another,
during the period of employment or within one (&gy thereafter, and which Executive conceivesrasut of his employment by the
Company. Executive hereby assigns and agreesitmasdkhis interests therein to the Company ondsinee. Whenever requested to do so
by the Company, Executive shall execute any andpgllications, assignments or other instrumentsttigaCompany shall deem necessary to
apply for and obtain Letters Patent of the Unitéates or any foreign country or to otherwise protke Company's interest therein.

7. TRADE SECRETS. Executive agrees that he wil| dating or after the period of employment undés thgreement, disclose the specific
terms of the Company's or MarineMax's relationsbipagreements with their respective significamdas or customers, or any other
significant and material trade secret of the ComgparMarineMax, whether in existence or proposedinty person, firm, partnership,
corporation or business for any reason or purpdsgseever.

8. INDEMNIFICATION. In the event Executive is madearty to any threatened, pending or completddracduit or proceeding, whether
civil, criminal, administrative or investigativetfer than an action by the Company or MarineMaxresg&xecutive), by reason of the fact
that he is or was performing services under thi,s&ment, then the Company shall indemnify Execuiy&inst all expenses (including
attorneys' fees), judgments, fines and amountsipadttiement, as actually and reasonably incusseBxecutive in connection therewith to
the maximum extent permitted by applicable law. @adeancement of expenses shall be mandatory. leviat that both Executive and the
Company are made a party to the same third-patiyracomplaint, suit or proceeding, the Companieag to engage competent legal
representation, and Executive agrees to use the sggresentation, provided that if counsel seleloyethe Company shall have a conflict of
interest that prevents such counsel from reprasgitkecutive, Executive may engage separate coandeghe Company shall pay all
attorneys' fees of such separate counsel. Furtlnéle Executive is expected at all times to useblaist efforts to faithfully discharge his dut
under this Agreement, Executive cannot be helddiadbthe Company or MarineMax for errors or onassi made in good faith where
Executive



has not exhibited gross, willful and wanton negticee and misconduct or performed criminal and fréemtiuacts which materially damage the
business of the Company or MarineMax.

9. NO PRIOR AGREEMENTS. Except for the ConsultiNgncompete and Severance Agreement by and amopgeskiarine Corp.,
affiliated entities and Executive dated January9B6, provided previously to MarineMax and the Camyp Executive hereby represents and
warrants to the Company that the execution ofAlgiseement by Executive and his employment by thengany and the performance of his
duties hereunder will not violate or be a breachrof agreement with a former employer, client or ather person or entity. Further,
Executive agrees to indemnify the Company for daing including, but not limited to, attorneys' $e@nd expenses of investigation, by any
such third party that such third party may now havenay hereafter come to have against the Compasgd upon or arising out of any non-
competition agreement, invention or secrecy agre¢fetween Executive and such third party which inaxistence as of the date of this
Agreement, including, without limitation, the Coltsug, Noncompete and Severance Agreement by arshgi8kipper Marine Corp.,
affiliated entities and Executive dated Januar{QB6.

10. ASSIGNMENT; BINDING EFFECT. Executive underdiarthat he has been selected for employment bg thepany on the basis of his
personal qualifications, experience and skills.dttiwe agrees, therefore, he cannot assign alhpipartion of his performance under this
Agreement. Subject to the preceding two (2) semeiand the express provisions of paragraph 12 héthisvAgreement shall be binding
upon, inure to the benefit of and be enforceabléhbyparties hereto and their respective heirs| legpresentatives, successors and assigns.

11. CHANGE IN CONTROL.

(a) Unless Executive elects to terminate this Agrext pursuant to subparagraph (c) below, Executivkerstands and acknowledges that
MarineMax may be merged or consolidated with ao Brother entity and that such entity shall autacally succeed to the rights and
obligations of MarineMax hereunder or that Marinediaay undergo another type of Change in Contrathénevent such a merger or
consolidation or other Change in Control is ingprior to the end of the Term, then the provisiofithis paragraph 11 shall be applicable.

(b) In the event of a pending Change in Control wireMarineMax and/or the Company and Executiveehaat received written notice at
least five

(5) business days prior to the anticipated closiaig of the transaction giving rise to the Chamg&antrol from the successor to all or a
substantial portion of MarineMax's and/or the Compsbusiness and/or assets that such succesasitlirig as of the closing to assume and
agree to perform MarineMax's and/or the Companyligations under this Agreement in the same maandrto the same extent that
MarineMax and/or the Company is hereby requiregeidorm, then such Change in Control shall be deetmbe a termination of this
Agreement by MarineMax and/or the Company withoab Cause during the Term and the applicable pwtid paragraph 4(d) hereof will
apply; however, under such circumstances, the atrafithe lump-sum severance payment due to Exezgtiall be triple the amount
calculated under the terms of paragraph 4(d) heredfthe non-competition provisions of paragrapie@of shall not apply whatsoever.
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(c) In any Change in Control situation, Executivaymat his sole discretion, elect to terminate #igseement by providing written notice to
the Company and MarineMax at least five (5) busirdes/s prior to the anticipated closing of thedeantion giving rise to the Change in
Control. In such case, the applicable provisiongasgraph 4(d) hereof will apply as though the Gany had terminated the Agreement
without Good Cause during the Term; however, usdeh circumstances, the amount of the lump-sunraege payment due to Executive
shall be double the amount calculated under thest@f paragraph 4(d) hereof and the non-competgionisions of paragraph 3 hereof shall
all apply for a period of one (1) year from theeetive date of termination.

(d) For purposes of applying paragraph 4 hereoéutite circumstances described in (b) and (c) gltbeeeffective date of termination will
be the closing date of the transaction giving tisthe Change in Control and all compensation, lpeirsements and lump-sum payments due
Executive must be paid in full by the Company apigor to such closing. Further, Executive will igen sufficient time and opportunity to
elect whether to exercise all or any of his optitmpurchase MarineMax Common Stock, such that &g econvert the options to shares of
MarineMax Common Stock at or prior to the closirfigh® transaction giving rise to the Change in @antf he so desires.

(e) A "Change in Control" shall mean a change imtiem of a nature that would be required to be ragabin response to Item 6(e) of Schedule
14A of Regulation 14A promulgated under the SemsiExchange Act of 1934, as amended, as in effetie date of this Agreement, or if
Item 6(e) is no longer in effect, any regulatiossuied by the United States Securities and Exch@ongenission pursuant to the Securities
Exchange Act of 1934, as amended, which serveairpilrposes; provided further that, without linittat a Change in Control shall be
deemed to have occurred if and when:

(i) the following individuals no longer constitudemajority of the members of the Board of Directoir$larineMax: (A) the individuals who,
as of the closing date of MarineMax's initial pehdiffering, constitute the Board of Directors of fii@Max (the "Original Directors"); (B) th
individuals who thereafter are elected to the BadrDirectors of MarineMax and whose election, omination for election, to the Board of
Directors of MarineMax was approved by a vote deast two-thirds (2/3) of the Original Directohen still in office (such directors
becoming "Additional Original Directors" immediagdbllowing their election); and (C) the individgalvho are elected to the Board of
Directors of MarineMax and whose election, or naatiion for election, to the Board of Directors of fiteeMax was approved by a vote of at
least two-thirds (2/3) of the Original Directorsdafddditional Original Directors then still in offec(such directors also becoming "Additional
Original Directors" immediately following their egon);

(i) a tender offer or exchange offer is made whgrihe effect of such offer is to take over andtogrMarineMax, and such offer is
consummated for the equity securities of Marinelvepresenting twenty percent (20%) or more of thaltaed voting power of
MarineMax's then outstanding voting securities;

(iii) the stockholders of MarineMax shall approvenarger, consolidation, recapitalization, or reoigation of MarineMax, a reverse stock
split of



outstanding voting securities, or consummationnyf such transaction if stockholder approval isatathined, other than any such transaction
which would result in at least seventy-five perc@iti%) of the total voting power represented byubng securities of the surviving entity
outstanding immediately after such transactiondpéieneficially owned by at least seventy-five patd@5%) of the holders of outstanding
voting securities of MarineMax immediately priortte transaction, with the voting power of eachhstmntinuing holder relative to other
such continuing holders not substantially alterethie transaction; or

(iv) the stockholders of MarineMax shall approvelan of complete liquidation of MarineMax or an egment for the sale or disposition by
MarineMax of all or a substantial portion of MarMax's assets to another person or entity whicloisarwholly-owned subsidiary of
MarineMax (i.e., fifty percent (50%) or more of ttegal assets of MarineMax).

(f) Sales of MarineMax's Common Stock beneficialyned or controlled by MarineMax shall not be cdeséd in determining whether a
Change in Control has occurred. Notwithstandingféinegoing, none of MarineMax's initial public ofiieg or the concurrent mergers
involving MarineMax and its various wholly-ownedosidiaries and affiliates shall be deemed to bé@@e in Control.

(9) Executive shall be notified in writing by Maeiax at any time that MarineMax or any member ®@Bibard anticipates that a Change in
Control may take place.

(h) In the event that a Change in Control occucstae aggregate amount of any payments made tauixedereunder, or pursuant to any
plan, program or policy of the Company in connattigth, on account of, or as a result of, such @lean Control constitutes "excess
parachute payments" as defined in Section 280@eofriternal Revenue Code of 1986, as amended @beé€e"), subject to the excise tax
imposed by Section 4999 of the Code, or any suocegstions thereof, Executive shall receive framm@ompany, in addition to any other
amounts payable under this Agreement, a lump symeat equal to the amount of (i) such excise tag, @) the federal and state income
taxes payable by the Executive with respect topmyments made to Executive under this subparadfgpBSuch amount will be due and
payable by the Company or its successor withi(18h days after Executive delivers a written reqé@sreimbursement accompanied by a
copy of his tax return(s) showing the excise taxalty incurred by Executive.

12. COMPLETE AGREEMENT. This Agreement is not arpige of future employment. Executive has no orptesentations,
understandings or agreements with the Companyyoofits officers, directors or representativesearing the same subject matter as this
Agreement. This written Agreement is the final, pbate and exclusive statement and expression aigheement between the Company and
Executive and of all the terms of this Agreement] & cannot be varied, contradicted or supplentehteevidence of any prior or
contemporaneous oral or written agreements. ThisawrAgreement may not be later modified excepabiyrther writing signed by a duly
authorized officer of the Company and Executivel aa term of this Agreement may be waived excepwbyng signed by the party waivir
the benefit of such term. This Agreement herebyergiles any other employment agreements or undeirsga, written or oral, between the
Company and/or MarineMax and Executive.
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13. NOTICE. Whenever any notice is required hereuritishall be given in writing addressed as follo
To the Company:

Sea Ray of North Carolina, Inc.
c/o MarineMax, Inc.
18167 U.S. Highway 19 North, Suite 499
Clearwater, Florida 33764
Attention: President

To Executive:

David H. Pretasky
c/o MarineMax of North Carolina, Inc.
130 Short Street
Wrightsville Beach, NC 28480

Noatice shall be deemed given and effective on #rkez of three (3) days after the deposit in th&8.Unail of a writing addressed as above
sent first class mail, certified, return receigjuested, or when actually received. Either party ofenge the address for notice by notifying
the other party of such change in accordance Wwithparagraph 13.

14. SEVERABILITY; HEADINGS. If any portion of thisigreement is held invalid or inoperative, the otpertions of this Agreement shall
be deemed valid and operative and, so far as $@nedle and possible, effect shall be given tarttest manifested by the portion held inv:
or inoperative. The paragraph headings hereinareference purposes only and are not intendedyrnway to describe, interpret, define or
limit the extent or intent of the Agreement or af/gart hereof.

15. MEDIATION; ARBITRATION. All disputes arising dwof this Agreement shall be resolved as set forthis paragraph 15. If any party
hereto desires to make any claim arising out af Agreement ("Claimant"), then such party shaditfiteliver to the other party
("Respondent”) written notice ("Claim Notice") ofdinant's intent to make such claim explaining @k&nt's reasons for such claim in
sufficient detail for Respondent to respond. Redpahshall have ten (10) business days from thethat Claim Notice was given to
Respondent to object in writing to the claim ("Metiof Objection"), or otherwise cure any breactebkalleged in the Claim Notice. Any
Notice of Objection shall specify with particulgrihe reasons for such objection. Following receighe Notice of Objection, if an’

Claimant and Respondent shall immediately seekgolve by good faith negotiations the dispute altkip the Claim Notice, and may at the
request of either party, utilize the services ofrafependent mediator. If Claimant and Respondentiaable to resolve the dispute in writing
within ten (10) business days from the date netiotia began, then without the necessity of furtigreement of Claimant or Respondent, the
dispute set forth in the Claim Notice shall be sittad to binding arbitration (except for claimssang out of paragraphs 3 or 7 hereof),
initiated by either Claimant or Respondent purstiaithis paragraph. Such arbitration shall be cotetibefore a panel of three (3) arbitrators
in Tampa, Florida, in accordance with the NatidRales for the Resolution of Employment Disputethef American Arbitration
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Association ("AAA") then in effect provided thatetlparties may agree to use arbitrators other thasetprovided by the AAA. The arbitrati
shall not have the authority to add to, detraatnfror modify any provision hereof nor to award pivei damages to any injured party. The
arbitrators shall have the authority to order bpal; severance compensation, vesting of optionsg®in compensation in lieu of vesting of
options), reimbursement of costs, including thoseiired to enforce this Agreement, and interesethein the event the arbitrators detern
that Executive was terminated without disabilitywothout Good Cause, as defined in paragraphsat{t)4(c) hereof, respectively, or that the
Company has otherwise materially breached this &gent. A decision by a majority of the arbitratjmanel shall be final and binding.
Judgment may be entered on the arbitrators’ awaady court having jurisdiction. The direct expentany mediation or arbitration
proceeding shall be borne by the Company.

16. JOINDER OF MARINEMAX. MarineMax joins in thisgkeement for the purpose of guaranteeing, and ldeeby guarantee, the
performance by the Company of its obligations tedutive hereunder.

17. NO PARTICIPATION IN SEVERANCE PLANS. Executiaeknowledges and agrees that the compensationthadbznefits set forth
this Agreement are and shall be in lieu of any censation or other benefits that may otherwise lyalga to or on behalf of Executive
pursuant to the terms of any severance pay arraggteon the Company, MarineMax or any affiliate #aft or any other similar arrangement
of the Company, MarineMax or any affiliates therpadviding for benefits upon involuntary terminatiof employment.

18. GOVERNING LAW. This Agreement shall in all respis be construed according to the laws of thee SfaDelaware, notwithstanding the
conflict of laws provisions of such state.

19. THIRD-PARTY BENEFICIARY. MarineMax is hereby gressly made a third-party beneficiary to this Amgnent.

20. COUNTERPARTS; FACSIMILE. This Agreement mayebecuted by facsimile and in two (2) or more corpdes, each of which shall
be deemed an original and all of which togetheH slaaistitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

COMPANY:

SEA RAY OF NORTH CAROLINA, INC., a North
Carolina corporation f/k/a SKIPPER BUD'S, INC.

By: /sl M chael H MLanb

Name: M chael H MlLanb

EXECUTIVE:

/'s/ David H Pretasky

David H. Pretasky



EXHIBIT 21

LIST OF SUBSIDIARIES

NAME STATE OF ORGANIZATION

Subsidiaries of MarineMax, Inc. (Delaware)
11502 Dumas, Inc. Texas
11502 Dumas, Inc. Nevada
Bassett Boat Company Florida
Bassett Boat Company of Florida Florida
Bassett Realty, L.L.C. Delaware
C & N Marine Corporation Minnesota
C & N Marine Realty, L.L.C. Delaware
COCHRANS MARINE, INC. Minnesota
Dumas GP, Inc. Nevada
Dumas GP, L.L.C. Delaware
Gulfwind South Realty, L.L.C. Delaware
Gulfwind South, Inc. Florida
Gulfwind USA, Inc. Florida
Harrison's Boat Center, Inc. California
Harrison's Marine Centers of Arizona, Inc. Arizona
Harrison's Realty California, L.L.C. Delaware
Harrison's Realty, L.L.C. Delaware
Marina Drive Realty I, L.L.C. Delaware
Marina Drive Realty Il, L.L.C. Delaware
MarineMax Motor Yachts, Inc. Delaware
MarineMax of Brevard County, Inc. Delaware
MarineMax of Jacksonville, Inc. Delaware
MarineMax of Las Vegas, Inc. Delaware
MarineMax of Treasure Cove, Inc. Delaware
MarineMax of North Carolina, Inc. North Carolina
MarineMax USA, Inc. Nevada
Stovall Marine, Inc. Georgia
MarineMax TX, L.P. Texas
Walker Marina Realty, L.L.C. Delaware

Subsidiaries of 11502 Dumas, Inc. (Texas)
600 Del Lago Blvd., Inc. Texas
7940 W. 1-30 Interests, Inc. Texas
9149 Wallisville Road Interests, Inc. Texas
Airtex Interests, Inc. Texas
DelHomme Realty, Inc. Delaware
Lake Lewisville Interests, Inc. Texas
Nasa Road Interests, Inc. Texas
Reeder Road Interests, Inc. Texas

South Shore Interests, Inc. Texas



EXHIBIT 23.1
ARTHUR ANDERSEN LLP
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

As independent certified public accountants, webgiconsent to the incorporation of our reportuded in this Form 10-K, into the
Company's previously filed Registration Statemels Ro. 333-63307.

ARTHUR ANDERSEN LLP

TAMPA, FLORIDA

DECEMBER 28, 199t



ARTICLE 5

This exhibit contains summary financial informatiextracted from the Registrant's financial statesér the period ended September 30,
1998 and is qualified in its entirety by referemeesuch financial statements. This exhibit shatlvedeemed filed for purposes of Section 11
of the Securities and Exchange Act of 1933 andi@gai8 of the Securities and Exchange Act of 1984therwise subject to the liability of
such Sections, nor shall it be deemed a part obémgr filing which incorporates this report byardnce, unless such other filing expressly
incorporates this Exhibit by reference.

PERIOD TYPE 12 MOS
FISCAL YEAR END SEP 30 199
PERIOD START OCT 01 199
PERIOD END SEP 30 199
CASH 7,860,86!
SECURITIES 0
RECEIVABLES 18,511,87
ALLOWANCES 0
INVENTORY 80,756,34
CURRENT ASSET¢ 109,953,43
PP&E 31,620,64
DEPRECIATION 6,844,20
TOTAL ASSETS 150,458,29
CURRENT LIABILITIES 80,873,61
BONDS 3,692,01.
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 57,128,30
OTHER SE 9,206,871
TOTAL LIABILITY AND EQUITY 150,458,29
SALES 291,182,18
TOTAL REVENUES 291,182,18
CGS 220,364,38
TOTAL COSTS 220,364,38
OTHER EXPENSE¢ 67,478,62.
LOSS PROVISION 0
INTEREST EXPENSE 2,211,85i
INCOME PRETAX 1,127,32.
INCOME TAX 1,704,78:
INCOME CONTINUING (577,462
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (577,462
EPS PRIMARY (0.05;
EPS DILUTED (0.05;
End of Filing
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