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PART |
ITEM 1. BUSINESS
INTRODUCTION
THE COMPANY

We are the largest recreational boat dealer itUtiiteed States. Through 51 retail locations in AnapCalifornia, Florida, Delaware, Georgia,
Minnesota, Nevada, New Jersey, North Carolina, OPénnsylvania, South Carolina, and Texas, wens&ll and used recreational boats,
including pleasure boats (such as sport boatst spgsers, sport yachts, and yachts) and fishoagdy with a focus on premium brands in
each segment. We also sell related marine produactsding engines, trailers, parts, and accessohieaddition, we arrange related boat
financing, insurance, and extended service corsiracbvide repair and maintenance services; ared bffat brokerage services.

We are the nation's largest retailer of Sea Ragt@doWhaler, and other boats manufactured by Brigks@orporation, which is the world's
largest manufacturer of recreational boats. Sdlesew Brunswick boats accounted for 91% of our m®at sales in fiscal 1999, which we
believe represented approximately 30% of all neav Bay boat sales and approximately 9% of all Briclswarine product sales during that
period. Each of our principal operating subsidmigea party to a 10-year dealer agreement witm&wmck covering Sea Ray products and is
the exclusive dealer of Sea Ray boats in its gedgcanarket.

We commenced operations as a combined companyeasilaof the March 1, 1998 acquisition of five aoaisly independent recreational
boat dealers and have acquired nine additionaiquely independent recreational boat dealers andiwat brokerage operations since that
time. We are capitalizing on the experience andess of each of the acquired dealers in ordertédksh a new national standard of
customer service and responsiveness in the higlfyrfented retail boating industry. While the averagw boat retailer generates less than
$3.0 million in annual sales, our retail locationich operated at least 12 months, averaged $ai®n in annual sales in fiscal 1999. As a
result of our emphasis on premium brand boatsawerage selling price for a new boat in fiscal 1888 approximately $57,000 compare:
the estimated industry average selling price of@axmately $17,000. For the fiscal year ended Saptr 30, 1999, we had revenue of
approximately $450.1 million, operating income ppeoximately $32.2 million, and net income of appneately $18.2 million. Our same-
store sales increased by approximately 18% inlfils@@9 and has increased an average of 18% fdashéive years.

We are adopting the best practices of our acquieaders as appropriate to enhance our abilityttacitmore customers, foster an overall
enjoyable boating experience, and offer boat marufars stable and professional retail distribuod a broad geographic presence. We
believe that our full range of services, two yaafree maintenance, which we call "MarineMax CaMarineMax Value-Price sales
approach, prime retail locations, extensive faesitand emphasis on customer service and satisfdmfore and after a boat sale are
competitive advantages that enable us to be meponsive to the needs of existing and prospectigtomers.

The recreational boating industry generated apprately $19.2 billion in retail sales in calenda®&9including sales of new and used boats;
marine products, such as engines, trailers, equipraad accessories; and related expenditures,aaiftkel, insurance, docking, storage, and
repairs. Retail sales of new boats, engines, teibnd accessories accounted for approximately0$iilion of these sales in 1998. We
estimate that the boat retailing industry includese than 5,000 boat retailers, most of which arelkretailers that operate in a single market
and provide varying degrees of merchandising, pgiémal management, and customer service. We belliet many 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 manufarcs, particularly during a period of stagnanuistdy growth. We also believe that many
dealers lack an exit strategy for their owners.

Our goal is to enhance our position as the natieading retailer of recreational boats. Key elets@f our strategies include the following:
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- emphasizing customer satisfaction and loyaltgi@ating an overall enjoyable boating experienagrivéng with the negotiation-free
purchase process, two years of free maintenanperisu service and premier facilities,

- implementing the "best practices" of each of acguired dealers as appropriate throughout oueddaps,

- achieving operating efficiencies and synergiesrgrour dealerships to enhance internal growthpaafitability,
- emphasizing employee training,

- opening additional retail facilities in our exigj and new territories,

- offering additional product lines and servicemtighout our dealerships,

- pursuing strategic acquisitions to capitalizenugite significant consolidation opportunities ie thighly fragmented recreational boat dealer
industry by acquiring additional dealers and imjmgwtheir performance and profitability through ihglementation of our operating
strategies,

- promoting national brand name recognition andtiN@outh connection,
- operating with a decentralized approach to theramonal management of our dealerships, and
- utilizing technology throughout operations.

We maintain our executive offices at 18167 U.SNb#th, Suite 499, Clearwater, Florida 33764, andtelephone number is (727) 531-1700.
We were incorporated in the state of Delaware inudey 1998. Unless the context otherwise requatktseferences to "MarineMax" mean
MarineMax, Inc. prior to its acquisition of fivegriously independent recreational boat dealersanckl 1998 (including their related real
estate companies) and all references to the "Coyjipame,” "us," and "our" mean, as a combined comypdarineMax, Inc. and the 14
recreational boat dealers and two brokerage opasaticquired to date (the "Operating Subsidianeshe "Acquired Dealers").

DEVELOPMENT OF THE COMPANY; ACQUISITIONS

MarineMax was founded in January 1998. MarineMaelft however, conducted no operations until thguesition of five independent
recreational boat dealers on March 1, 1998. Weissdja sixth recreational boat dealer on April B898. Since our initial public offering in
June 1998, we have acquired eight additional réiores boat dealers and two boat brokerage operatio

Each of our acquired dealers is continuing its afiens as a wholly owned operating subsidiary afammpany. The following table sets fa
information regarding the acquired dealers and¢kail locations, or dealerships, they operate.

ACQUIRED DEALERS ACQUISITION DATE BUSINESS

Bassett Boat Company of Florida March 1998 Operates five retail locations in Miami, Miami
Beach, Palm Beach, Po mpano Beach, and Stuart,
Florida

Louis DelHomme Marine March 1998 Operates eight retail locations in Lewisville
(Dallas), League City , and Houston, Texas

Gulfwind USA, Inc. March 1998 Operates five retail locations in Apollo Beach,
Clearwater, St. Peter sburg, and Tampa, Florida

Gulfwind South, Inc. March 1998 Operates two retail | ocations in Fort Myers and

Naples, Florida



ACQUIRED DEALERS

Harrison's Boat Center, Inc. and Harrison's
Marine Centers of Arizona, Inc.

Stovall Marine, Inc.

Cochran's Marine, Inc. and C & N Marine
Corporation

Sea Ray of Wilmington, Inc.

Brevard Boat Company
Sea Ray of Las Vegas

Treasure Cove Marina, Inc.

Woods & Oviatt, Inc.

Boating World

Merit Marine, Inc.

Suburban Boatworks, Inc.

Hansen Marine, Inc.

ACQUISITION DATE

March 1998

April 1998

July 1998

July 1998

September 1998
September 1998

September 1998

October 1998

February 1999

March 1999

April 1999

August 1999

Operates six retail |
Santa Rosa, and Sacra
Arizona

Operates three retail
(Atlanta), Forest Par
Georgia

Operates five retail
Oakdale, and Woodbury

Operates two retail |
Beach, North Carolina
Carolina

Operates one retail |

Operates one retail |

Operates four retail
(Flats), Port Clinton

Operates one boat bro
headquartered in Ft.

Operates one retail |

Operates three retail
Ship Bottom, and Some

Operates three retail
Brick, New Jersey; an

Operates one combined
sales operation headq
Florida

BUSINESS

ocations in Oakland, Redding,
mento, California, and Tempe,

locations in Kennesaw
k (Atlanta), and Lake Lanier,

locations in Rogers, Walker,

, Minnesota

ocations in Wrightsville

and Myrtle Beach, South
ocation in Cocoa, Florida
ocation in Las Vegas, Nevada

locations in Cleveland
, and Toledo, Ohio

kerage operation
Lauderdale, Florida

ocation in Arlington, Texas

locations in Brant Beach,
rs Point, New Jersey

locations in Bear, Delaware;
d Warrington, Pennsylvania

boat brokerage and retail
uartered in Jacksonville,

In October 1998, we received the Hatteras Yachatedghip for the state of Florida, excluding certadrtions of the Florida Panhandle, and
became the U.S. distributor for Hatteras produgees @4 feet.

As a part of our acquisition strategy, we frequeertigage in discussions with various recreationat bealers regarding their potential
acquisition by us. In connection with these disimrss we and each potential acquisition candidatd&nge confidential operational and
financial information, conduct due diligence indgesdr, and consider the structure, terms, and camditdf the potential acquisition. In certain
cases, the prospective acquisition candidate agiads discuss a potential acquisition with arlyeotparty for a specific period of time,

grants us an option to purchase the prospectiierdies a designated price during a specific tiareqd agrees to take other actions designed to
enhance the possibility of the acquisition, suchraparing audited financial information and conivey its accounting system to the system
specified by us. Potential acquisition discussioeguently take place over a long period of timd avolve difficult business integration and
other issues, including in some cases, managemeo¢ssion and related matters. As a result of thedether factors, a number of potential
acquisitions that from time to time appear likedyoccur do not result in binding legal agreements@e not consummated.
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BUSINESS
GENERAL

We are the largest recreational boat dealer itUtiteed States. Through 51 retail locations in AnapCalifornia, Delaware, Florida, Georgia,
Minnesota, Nevada, New Jersey, North Carolina, OPénnsylvania, South Carolina, and Texas, wens&lland used recreational boats,
including pleasure boats (such as sport boatst spgsers, sport yachts, and yachts) and fishoagdy with a focus on premium brands in
each segment. We also sell related marine produactsding engines, trailers, parts, and accessohieaddition, we arrange related boat
financing, insurance, and extended service corsiracbvide repair and maintenance services; aret bffat brokerage services.

We are the nation's largest retailer of Sea Ragt@oWhaler, and other boats manufactured by Brigkswrhich is the world's largest
manufacturer of recreational boats. Sales of newn8wick boats accounted for 91% of our new boassal fiscal 1999, which we believe
represented approximately 30% of all new Sea Ray fmles and approximately 9% of all Brunswick mauproduct sales during that period.
Each of our principal operating subsidiaries isaeypto a 10-year dealer agreement with Brunswakecing Sea Ray products.

U.S. RECREATIONAL BOATING INDUSTRY

We believe that total U.S. recreational boatingsalenerated $19.2 billion in revenue in calen88B8lincluding retail sales of new and used
recreational boats; marine products, such as esgiralers, parts, and accessories; and relatetingoexpenditures, such as fuel, insurance,
docking, storage, and repairs. We believe thall isdiées of new boats, engines, trailers, and aoréss accounted for approximately $10.0
billion of such sales in 1998. Retail recreationadting sales were $17.9 billion in the late 19&@8,declined to a low of $10.3 billion in
1992. We believe this decline can be attributesktceral factors, including a recession, the Gulf V@ad the imposition throughout 1991 and
1992 of a luxury tax on boats sold at prices inesscof $100,000. The luxury tax was repealed ir8,188d retail recreational boating sales
have increased each year thereafter.

Sales in the recreational boat industry are impgsignificantly 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% &8,1®e boating industry's peak year, to 2.0% @61%Ve believe that the decline in
boating is attributable to poor customer servieeughout the industry, lack of boater educationl e perception that boating is time
consuming, costly, and difficult.

Most boat purchasers are in the 35 to 54 age gwltipough these individuals account for 36% of th&. population over age 16, they
account for over 50% of discretionary income argiesent the fastest growing segment of the U.Sulptpn.

The recreational boat retail market remains higrdgmented with little consolidation having occuttte date. We estimate that the boat
retailing industry includes more than 5,000 bosditers, most of which are small companies owneéhbividuals that operate in a single
market, have annual sales of less than $3 milhod, provide varying degrees of merchandising, gsi@mal management, and customer
service. We believe that many such retailers acewntering increased pressure from boat manufasttweémprove their levels of service ¢
systems, increased competition from larger natiogtalilers in certain product lines, and, in cerizases, business succession issues.

STRATEGY

Our goal is to enhance our position as the natieading operator of recreational boat dealerstdpy. elements of our strategies include the
following:

Emphasizing Customer Satisfaction and Loyalty. \Wekgo achieve a high level of customer satisfactiod establish long-term customer
loyalty by creating an overall enjoyable boatingesience beginning with the negotiation-free pusehprocess. We further enhance and
simplify the purchase process by offering financamgl insurance at our retail locations with contjpetiterms and streamlined turnaround.
We provide the customer with



a thorough in-water orientation of boat operatiswell as ongoing boat safety, maintenance, andersénars and demonstrations for the
customer's entire family. We also continue our @urglr service after the sale by leading and spamgdfiarineMax Getaways! group boating
trips to various destinations, rendezvous gatheriagd on-the-water organized events to provideostomers with pre-arranged
opportunities to enjoy the pleasures of the bodifegtyle. We also endeavor to provide superiomtgmance and repair services, often
through mobile service at the customer's wet sighw&ith extended service department hours and emeygservice availability, that
minimize the hassles of boat maintenance.

Implementing Best Practices. We are implementieg'best practices” of each of our acquired deasm@ppropriate throughout our
dealerships. In particular, we are phasing in thhmut our dealerships the MarineMax Value-Pricesabproach, now implemented at most
of our dealerships. Under the MarineMax Value-Papproach, we sell our boats at posted prices,rgbneepresenting a discount from the
manufacturer's suggested retail price, withoutferrprice negotiation, thereby eliminating the atigs of price negotiations that occur in
most boat purchases. In addition, we are adoptihgse beneficial, the best practices of each aedudealer in terms of location design and
layout, product purchases, maintenance and repaiices (including extended service hours and malrildockside services), product mix,
employee training, and customer education and sesvi

Achieving Operating Efficiencies and Synergies. $tfeve to increase the operating efficiencies af achieve certain synergies among our
dealerships in order to enhance internal growthppftability. We centralize certain administragifunctions at the corporate level, such as
accounting, finance, insurance coverage, emplogeeflis, marketing, strategic planning, legal suppmurchasing and distribution, and
management information systems. Centralizatiome$eé functions reduces duplicative expenses amditgehe dealerships to benefit from a
level of scale and expertise that would otherwisenbavailable to each dealership individually. Wé® @eek to realize cost savings from
reduced inventory carrying costs as a result oflpaging boat inventories on a national level anelcting boats to dealership locations that
can more readily sell such boats; lower financiogtg through new credit facilities; and volume pase discounts and rebates for certain
marine products, supplies, and advertising. Thitybif each of our retail locations to offer compientary services of our other retalil
locations, such as offering customer excursion dppdies, providing maintenance and repair sesvaethe customer's boat location, and
giving access to a larger inventory, increasestmpetitiveness of each retail location.

Emphasizing Employee Training. To promote continiméernal growth, we devote substantial effortérédn our employees to understand
core retail philosophies which focus on makingphechase of a boat and its subsequent use as fragsbnd enjoyable as possible. In 1999,
we developed our Clearwater, Florida-based MarineMaiversity, or "MMU," to teach our retail philophies to existing employees and
employees added through acquisitions. MMU is a rfasitzed and instructor led educational program tbetises on our retailing
philosophies and provides instruction on such ma#s the sales process, customer service, F&uatiog, and human resources.
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Opening New Facilities. We intend to establish &ddal retail facilities in our existing and newrigries. We believe that the demographics
of our existing geographic territories support tipening of additional facilities and have openedesenew retail locations in Sacramento and
Tower Park (near San Francisco, California); Ap&8&ach (near Tampa), Miami Beach, and Palm Bedohdg; Cleveland, Ohio; and

Myrtle Beach, South Carolina since our acquisitbtthe five original acquired dealers in March 199& also plan to reach new customers
by expanding various innovative retail formats deped by the operating subsidiaries, such as ks and floating retail facilities. Our
mall store concept is unique to the boating induatrd is designed to draw mall traffic, therebywiding exposure to boating for the non-
boating public as well as displaying our new prdditerings to boating enthusiasts. Floating reftadilities place the sales facility, with a
customer reception area and sales offices, ondraaad to a dock in a marina and use adjacentdlipatto display our new and used boats in
areas of high boating activity.

Offering Additional Product Lines and Services. WWan to offer throughout our existing and acquidedlerships product lines that
previously have been offered only at certain oflogations. We also may obtain additional prodiretd through the acquisition of
distribution rights directly from manufacturers ahe acquisition of dealerships with distributiéghts. For example, we added Baja, Sea
Hunt, and Sea Pro product lines in fiscal 1996;t@o%Vhaler product lines in fiscal 1997; and Hattaand Supra product lines in fiscal 1999.
In addition, we plan to increase our used boatsaiel boat brokerage services through an increamptasis on these activities and
cooperative efforts among our dealerships. We o to offer enhanced financing and insurance gge& and programs designed to better
serve customers and thereby increase sales andvienprofitability.

Pursuing Strategic Acquisitions. We capitalize ugmnsignificant consolidation opportunities avliéin the highly fragmented recreational
boat dealer industry by acquiring independent dealad improving their performance and profitapitirough the implementation of our
operating strategies. The primary acquisition fasusn well-established, high-end recreational lofgaiers in geographic markets not
currently served by our operating subsidiariestigaarly geographic markets with strong boatingndgraphics, such as areas within the
coastal states and the Great Lakes region. Weraedgoseek to acquire boat dealers that, while lociatattractive geographic markets, have
not been able to realize favorable market shapgdaditability and that can benefit substantiallgrir our systems and operating strategies. We
may expand our range of product lines and our nigreetration by acquiring dealers that distribvetereational boat product lines different
from those we currently offer. As a result of tlemsiderable industry experience and relationshiggiomanagement team, we believe we
well positioned to identify and evaluate acquisitmandidates and assess their growth prospectqudigy of their management teams, their
local reputation with customers, and the suitabdit their locations. We believe we are regardedraattractive acquiror by boat dealers
because of (1) historical performance and the éspee and reputation of our management team witt@nindustry; (2) our decentralized
operating strategy, which generally enables theagars of an acquired dealer to continue their wemolent in dealership operations; (3) the
ability of management and employees of an acquiesder to participate in our growth and expansiwough potential stock ownership and
career advancement opportunities; and (4) thetybdlioffer liquidity to the owners of acquired dia through the receipt of common stoc
cash. Brunswick has agreed to cooperate in gotidviaih us and not to unreasonably withhold itssmnt to the acquisition by us each year
of Sea Ray boat dealers with aggregate total reapuexceeding 20% of our revenue in our priardiyear to the extent such Sea Ray
dealers desire to be acquired by us. See "Busiri@ssiswick Agreement Relating to Acquisitions."

Promoting Brand Name Recognition and North-Southr@ation. We are promoting our brand name recagntt take advantage of our
status as the nation's only coast-to-coast maeitader. This strategy also recognizes that maistiag and potential customers who reside in
Northern markets and vacation for substantial gisria Southern markets will prefer to purchase serdice their boats from the same -
known company. As a result, we have launched agigmrampaign to emphasize the MarineMax name htafamur locations and are
increasing our national advertising in various pand other media.

Operating with Decentralized Management. We mairgaiecentralized approach to the operational neanagt of our dealerships. The
decentralized management approach takes advarttéue extensive experience of local managers, émabiem to implement policies and
make decisions, including the appropriate produgt based on the needs of the local market. Lo@alagement authority also fosters
responsive customer service and promotes long-temmunity and customer relationships. In addittbe, centralization of certain
administrative functions at the corporate levelartes the ability of local managers to focus te#orts on day-to-day dealership operations.

Utilizing Technology Throughout Operations. We beé that our management information system, whicheatly is being utilized by each
operating subsidiary and was developed over thegigist years through cooperative efforts with enomn vendor, enhances our ability to
integrate successfully the operations of our opegatubsidiaries and future acquired dealers. Vtem facilitates the interchange of
information and enhances cross-selling opportunttiecoughout our company. The system integratds leael of operations on a company-
wide basis, including purchasing, inventory, reables, financial reporting and budgeting, and salasagement. The system also provides
sales representatives with prospect and custorf@niation that aids them in tracking the statuthefr contacts with prospects, automatic
generates follow-up correspondence to such prospradilitates the availability of a particular be@ampany-wide, locates boats needed to
satisfy a particular customer request, and monttesnaintenance and service needs of customexts.fur representatives also utilize the
computer system to assist in arranging customantimg and insurance packages.

PRODUCTS AND SERVICES

We offer new and used recreational boats and tetat&rine products, including engines, trailersigpand accessories. While we sell a broad
range of new and used boats, we focus on premiamdiproducts. In addition, we arrange related boatcing, insurance, and extended
service contracts; provide boat maintenance araireprvices; and offer boat brokerage services.
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New Boat Sales

We primarily sell recreational boats, includinggsare boats (such as sport boats, sport cruigent,y@achts, and yachts) and fishing boats.
The principal products we offer are manufacture®hynswick, the leading worldwide manufacturer @éneational boats, including Sea Ray
pleasure boats and Boston Whaler offshore fishoad In fiscal 1999, approximately 91% of new baatid by us were manufactured by
Brunswick. We believe that we accounted for apprately 30% of Sea Ray's U.S. marine product sate$ 9% of all of Brunswick's marine
product sales during that period. Certain of owleeships also sell luxury yachts, fishing boats] pontoon boats provided by other
manufacturers. During fiscal 1999, new boat satesanted for approximately 72% of our revenue.

We offer recreational boats in most market segméxtishave a particular focus on premium qualigaglre boats and yachts as reflected by
our fiscal 1999 average new boat sales price ofceqapately $57,000 compared to our estimated ingiusterage selling price of
approximately $17,000. Given our locations in sahthe more affluent, offshore boating areas inWinéed States and emphasis on high
levels of customer service, we sell a relativelyhieir percentage of large recreational boats, ssighehts and sport cruisers. We believe that
the product lines we offer are among the higheatityuwithin their respective market segments, withll-established trade-name recognition
and reputations for quality, performance, and styli

The following table illustrates the range of ounngoat product lines.

MANUFAC TURER SUGGESTED
NUMBER RETA IL PRICE

PRODUCT LINE AND TRADE NAME OF MODELS OVERALL LENGTH RANGE
MOTOR YACHTS AND CONVERTIBLES

Hatteras Motor Yachts...........cccccceennen. 10 50'to 100'+  $1,000,00 0 to $8,000,000+

Hatteras Convertibles...........c.ccccoueee. 8 50' to 90' 1,000,0 00 to 6,000,000
PLEASURE BOATS

Sea Ray Yachts......ccoccccvvveeeeiininins 6 51'to 63' 850,0 00 to 2,100,000

Sea Ray Sport Yachts........ccccoocvveeeinnns 10 37'to 48-1/2' 292 ,000 to 720,000

Sea Ray Sport Cruisers..........ccoccueeeeennee 19 26'to 33-1/2' 61 ,000 to 190,000

Sea Ray Sport Boats........cccccevveeeeeennnnn. 19 18'to 25-1/2 1 8,000 to 61,500
FISHING BOATS

Boston Whaler..........cccocoeieiviiiienanne 21 11' to 34' 5 ,000 to 360,000

SEA PO 19 17' to 26-1/2' 1 0,000 to 65,000

SeaHuNt.......coooiieeii e 10 17'to 21" 1 4,000 to 23,000
HIGH-PERFORMANCE BOATS

Baja Marine..........ccccocvvviveeieneeneennn, 23 18'to 42-1/2' 22 ,000 to 280,000
SKI BOATS

Supra Boats...........ooeeiiiiiiiiiiiee 7 20'to 21" 1 9,000 to 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. The motacht series, ranging from 52 feet to over 100, fe#ers a flybridge with extensive guest
seating, covered aft deck, which may be fully atipfly enclosed, providing the boater with addiiéd living space, an elegant salon, and up
to four staterooms for accommodations. The cordlediare primarily fishing vessels, which are vegjiipped to meet the needs of even the
most serious tournament-class competitor. Rangom 60 feet to 90 feet, Hatteras convertibles fiesitoteriors that offer luxurious
salon/galley arrangements, up to four stateroomtis 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 accondations 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 eatare custor



instrumentation that may include an electronickpge; Mercury or MerCruiser engines; various higick, and cockpit designs that can
include a swim platform, bow pulpit, and raiseddgeg; and various amenities, such as swivel buaket Beats, lounge seats, sun pads, wet
bars, built-in ice chests, insulated in-floor flstixes, fight chairs, rod holders, and bait prepraficcsshment centers.

Fishing Boats. The fishing boats we offer rangenfientry level models to advanced models designefistting and water sports in lakes,
bays, and off-shore waters, with cabins with limitiee-aboard capability. The fishing boats typigdéature livewells, in-deck fishboxes,
splash-well gates with rodholders, rigging statjamekpit coaming pads, and fresh and saltwatehd@asns.

High-Performance Boats. The high-performance bitiiswe sell are manufactured by Baja Marine. Pedidxry MerCruiser sterndrive
engines, Baja high-performance boats are designddliver superior handling and durability at hgpeeds. The larger offshore models have
cabins featuring a V-berth and a fully equippedeyal

Ski Boats. We sell Supra and Malibu ski boats desigto achieve a smooth ride and the flattest wpkssible for increased skier
performance and safety.

Used Boat Sales

We offer used versions of the new makes and madelsffer and, to a lesser extent, used boats @fattakes and models generally taken as
trade-ins. Approximately 72% of the used boats old & fiscal 1999 were Brunswick models.

Our used boat sales depend on our ability to scauszgply of high-quality used boats at attracgiviees. We acquire substantially all of our
used boats through customer trade-ins. We inteimttease our used boat business as a result ofdteased availability of quality used
boats generated from our acquisition of used hiaadsir expanding sales efforts, the increasing remolb used boats that are well-maintained
through our boat maintenance plans, our abiliarket used boats throughout our combined deafersdtivork to match used boat demand,
and the experience of our recently acquired Woo®@véatt and Hansen Marine boat brokerage operatiddditionally, substantially all of

our used boat inventory has been posted on oursitebyww.MarineMax.com, which expands the awarsrasl availability of our products
to a large audience of boating enthusiasts.

In 1998, we introduced at our retail locations #ea Ray Legacy(TM) two-year warranty plan availdbiaised Sea Ray boats less than six
years old. The Legacy plan applies to each qualifyised Sea Ray boat, which has passerpoint inspection and provides protection
against failure of most mechanical parts. We belithat the Sea Ray Legacy warranty plan, whictig available for used Sea Ray boats
purchased from a Sea Ray dealer, will enhanceades sf used Sea Ray boats by motivating purchasersed Sea Ray boats to purchase
only from a Sea Ray dealer and motivating selléSea Ray boats to sell through a Sea Ray dealer.

Marine Engines and Related Marine Equipment

We offer marine engines and propellers, substangdll of which are manufactured by Mercury Marimedivision of Brunswick. We sell
marine engines and propellers primarily to retagtomers as replacements for their existing engingsopellers. The engines range in price
from $560 to $33,900, and propellers range in pios $35 to $4,300. In 1998, Mercury Marine intwodd various new engine models that
reduce engine emissions to comply with current Emnental Protection Agency requirements, including OPTIMAX(R) 200-horsepower
outboard engine, featuring a new direct fuel in@ctechnology that also increases fuel efficier®ye "Business - Environmental and Other
Regulatory Issues." An industry leader for alma@stecades, Mercury Marine specializes in statéhefart marine propulsion systems and
accessories. Most of our operating subsidiarieg l@en recognized by Mercury Marine as "Platinural&s." This designation is generally
awarded to the top 5% of Mercury Marine dealers.

We also sell related marine parts and accessamgagding oils, lubricants, steering and contradteyns, corrosion control products, engine
care and service products (primarily Mercury Masr@uicksilver line); Kiekhaefer high-performanaeessories (such as propellers) and
instruments; and a complete line of boating aceéssdncluding life jackets, inflatables, and wh&ards. We also offer novelty items, such
as shirts, caps, and floormats bearing the manufats or dealer's logo.
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Maintenance and Repair Services

Providing customers with professional, prompt netiiaince and repair services is critical to our sefiests and contributes to our

profitability. We provide maintenance and repaivams at most of our retail locations, with exteddervice hours at certain of our locatic

In addition, in many of our markets, we provide rif®naintenance and repair services at the locatidhe customer's boat. We believe that
this service commitment is a competitive advaniaghe markets in which we compete and is critioadur efforts to provide a trouble-free
boating experience. We also believe that our maariee and repair services contribute to strongpoust relationships and that our emphasis
on preventative maintenance and quality serviceeages the potential supply of well-maintained $éat our used boat sales.

Our MarineMax Care Program provides for hasslefregting by covering certain of the manufactureciseduled maintenance for up to two
years. Our dealerships generally include the MMineCare Program as part of the MarineMax V-Price of the boat. Our technicians
provide maintenance on a regularly scheduled lzasigher our retail locations or dockside, therebgouraging preventative maintenance.

We perform both warranty and non-warranty repaivises, with the cost of warranty work reimbursegudtte manufacturer in accordance
with the manufacturer's warranty reimbursement gaag For warranty work, Brunswick reimburses a patage of the dealer's posted sel
labor rates, with the percentage varying dependimthe dealer's customer satisfaction index ratimdjattendance at service training courses.
We derive the majority of our warranty revenue frBranswick products, as Brunswick products compttigemajority of products sold.
Certain other manufacturers reimburse warranty vabk fixed amount per repair. Because boat matwrrs permit warranty work to be
performed only at authorized dealerships, we recsubstantially all of the warranted maintenanakrapair work required for the new boats
we sell. Our extended warranty contracts also t@s@n ongoing demand for our maintenance andrrspavices for the duration of the term
of the extended warranty contract.

Our maintenance and repair services are performedamufacturer-trained and certified service tectamis. In charging for our mechanics'
labor, many of our dealerships use a variablesttesture designed to reflect the difficulty angbisistication of different types of repairs. The
percentage markups on parts are similarly basedarket conditions for different parts.

F&I Products

At each of our retail locations, we offer our custrs the ability to finance new or used boat puseband to purchase extended service
contracts and insurance coverage, including ctiédjtaccident/ disability coverage, and boat propand casualty coverage (collectively,
"F&I products"). During fiscal 1999, F&I products@unted for approximately 2.3% of our revenue.Wlkeve that our customers' ability to
obtain competitive financing quickly and easilyoat dealerships complements our ability to sell @&t used boats. We also believe our
ability to provide customer-tailored financing ofisame- day" basis gives us an advantage over wlamyr competitors, particularly smaller
competitors that lack the resources to arrangefireaicing at their dealerships or that do not gateesufficient volume to attract the diver:
of financing sources that are available to us.

We have relationships with various national mapneduct lenders under which the lenders purchasé irestallment contracts evidencing
retail sales of boats and other marine productsatteaoriginated by us in accordance with exispingrsale agreements between us and the
lenders. These arrangements permit us to recqieetion of the finance charges expected to be éasnahe retail installment contract based
on a variety of factors, including the credit stiagdof the buyer, the annual percentage rate oftimract charged to the buyer, and the
lender's then current minimum required annual peege rate charged to the buyer on the contrad. ptticipation is subject to repayment
by us if the buyer prepays the contract or defawitisin a designated time period, usually 90 to #1@8@s. To the extent required by applicable
state law, our dealerships are licensed to origiaad sell retail installment contracts financing sale of boats and other marine products.

We also are able to offer our customers the oppiytto purchase credit life insurance, credit deait and disability insurance, as well as
property and casualty insurance coverage. Crdéiirisurance policies provide for repayment oftibat financing contract if the purchaser
dies while the contract is outstanding. Accidert disability insurance policies provide for paymefthe monthly contract obligation during
any period in which the



buyer is disabled. Property and casualty insuraowers loss or damage to the boat. Some buyersehoadnclude their insurance premiums
in their financing contract. We do not act as aumance broker or agent or issue insurance policidsehalf of insurers. We, however,
provide marketing activities and other related B to insurance companies and brokers for whiehegeive marketing fees. One of our
strategies is to generate increased marketingdgesfering more competitive insurance products.

We also offer extended service contracts undertwliagr a predetermined price, we provide all deaigd services pursuant to the service
contract guidelines during the contract term aadditional charge above a deductible. While weakhew boats with the boat
manufacturer's standard hull warranty of geneffally years and standard engine warranty of geneoaié year, extended service contracts
provide additional coverage beyond the time framscope of the manufacturer's warranty. Purchafarsed boats generally are able to
purchase an extended service contract, even gdleeted boat is no longer covered by the manulcsuvarranty. Generally, we receive a
fee, often up to 50% of the premium, for arrangangextended service contract. We manage the sabligations that we sell and provide
the parts and service (or pay the cost of othesittay provide such parts and services) for clarade under the contracts. Most required
services under the contracts are provided by us.

Boat Brokerage Services

Through employees or subsidiaries that are licebhsad brokers, we offer boat brokerage servicesast of our retail locations. For a
commission of typically between 10% and 14%, werofbr sale brokered boats, listing them on the BWystem, and advising our other
retail locations of their availability through oimtegrated computer system and posting them omvebrsite, www.MarineMax.com. The Bl
system, which is similar to a real estate multligng service, is a national boat listing servideapproximately 900 brokers maintained by
BUC International. Often sales are co-brokeredhwht commission split between the buying andregliirokers. We believe that our access
to potential used boat customers and methodstifdiand advertising customers' brokered boatsoieraxtensive than is typical among boat
brokers. In addition to generating revenue frorrkbrage commissions, our boat brokerage servicesalsble us to offer a broad array of
used boats without increasing related inventoryscos

Our brokerage customers receive the same high ¢é\aeistomer service as our new and used boatrogsto Our waterfront retail locations
enable in-water demonstrations of an on-site bexk&oat. Our maintenance and service, includingilmsbrvice, also is available to our
brokerage customers. The purchaser of a Sea Raypimered through us also can take advantage ohkldax Getaways! weekend and
trips and other rendezvous gatherings and in-veatents, as well as boat operation and safety sesnivie believe that the array of services
we offer are unique in the boat brokerage business.

RETAIL LOCATIONS

We sell our recreational boats and other marindymts and offer our related boat services throughetail locations in Arizona, California,
Delaware Florida, Georgia, Minnesota, Nevada, Newsely, North Carolina, Ohio, Pennsylvania, Souttoli®, and Texas. Each retail
location generally includes an indoor showrooml(idang some of the industry's largest indoor béatverooms) and an outside area for
displaying boat inventories, a business officedsist customers in arranging financing and insw@aand repair and maintenance facilities.

Many of our retail locations are waterfront propeston some of the nation's most popular boatingtions, including the Delta Basin in
northern California; the Intracoastal Waterway, Atikantic Ocean, Naples Bay (next to the Gulf of¥it®), Tampa Bay, and the
Caloosahatchee River in Florida; Lake Lanier in @&g Leech Lake and the St. Croix River in Minnes®arnegat Bay, Little Egg Harbor,
and the Manasquan River in New Jersey; Lake En@hio; and Clear Lake, Lake Canroe, and Lake Lellésw Texas. Our waterfront retail
locations, most of which include marina-type fd@h and docks at which we display our boats, asélyeaccessible to the boating populace,
serve as in-water showrooms, and enable the sa@ies o give the customer immediate in-water dermatisns of various boat models. Most
of our other locations are in close proximity totera

We plan to reach new customers by expanding inloeations through various innovative retail formatsch as mall stores and floating re
facilities. Located in a shopping mall and utiligia wooden dock set in a seaside scene to "anshe€h to 10 new boat models offered by
our mall store concept is unique to the boating
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industry and is designed to draw mall traffic, #i®r providing exposure to boating to the non-bagginblic as well as displaying our new
product offerings to boating enthusiasts. Floatetgil facilities place the sales facility, wittcastomer reception area and sales offices, on or
anchored to a dock in a marina and use adjacensbpsa to display new and used boats in areasghf loating activity. We currently have

two mall stores and three floating retail facilti&see "Properties."

OPERATIONS
Dealership Operations and Management

We have adopted a decentralized approach to thratapeal management of our dealerships. While cegdministrative functions are
centralized at the corporate level, local managensgorimarily responsible for the day-to-day opinas of the retail locations. Each retail
location is managed by a store manager, who ovetheeday-to-day operations, personnel, and fighperformance of the individual store,
subject to the direction of a district manager, wgleoaerally has responsibility for the retail locat 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.

We attempt to attract and retain quality employaesur retail locations by providing them with onggtraining to enhance sales
professionalism and product knowledge, career athrapnt opportunities within a larger company, anabfable benefit packages. We
established a formal training program in Clearwatorida, called MarineMax University, or "MMU,btprovide training for employees in
aspects of our operations. Extensive training sassare held periodically throughout the year cioigpa variety of topics. Highly trained,
professional sales representatives are an impdeetar to our successful sales efforts. Thesesgalgresentatives are trained at MMU to
recognize the importance of fostering an enjoyahles process, to educate customers on the opesatibuse of the boats, and to assist
customers in making technical and design decidiobsat purchases. The overall focus of MMU isdach our core retailing values, which
focus on customer service.

Sales representatives receive compensation prim@rih commission basis. Store managers are shiamployees with incentive bonuses
based on the performance of the dealership theyagerMaintenance and repair service managers gzceimpensation primarily on a salary
basis with commission incentives. Our manageméatrimation system provides each store manager ded sgpresentative with daily sales
information, enabling them to monitor their perf@amee on a daily, weekly, and monthly basis. We tzaumaiform, fully integrated
management information system serving each of ealetlships. See "Business - Operations - Managemf@nination System."

Sales and Marketing

Our sales philosophy focuses on selling the plessaf the boating lifestyle. We believe that th&éaal elements of our sales philosophy
include our appealing retail locations, hassle-igineMax ValuePrice approach, highly trained sales representgthigh level of custom
service, emphasis on educating the customer anclidtemer's family on boat usage, and providingooistomers with opportunities for
boating. We strive to provide superior customeviserand support before, during, and after the.sale

Our retail locations offer each customer the oppoty to evaluate a large variety of new and useatdin a comfortable and convenient
setting. Our full-service retail locations facititaa turn-key purchasing process that includeadiue lender financing packages, extended
service agreements, and insurance. Many of ouf letations are located on waterfronts and matimdsch attract boating enthusiasts and
enable customers to operate various boats prioraking a purchase decision.

We sell our boats at posted value prices that gélgeepresent a discount from the manufacturexigested retail price, typically including
two years of free maintenance. The MarineMax Vatiiee sales approach focuses on customer servierbinating customer anxiety
associated with price negotiation and the ongoagsles of maintaining the boat.

As a part of our sales and marketing efforts, vge glarticipate in boat shows and in-the-water salests at area boating locations, typically
held in January and February, in each of our mar&etl in certain locations in
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close proximity to our markets. These shows andtsvare normally held at convention centers or maaiwith area dealers renting space.
Boat shows and other offsite promotions are an iapb venue for generating sales orders for our peats. The boat shows also generate a
significant amount of interest in our products f@sg in boat sales after the show.

We emphasize customer education through one-oredneation by our sales representatives and, at kmragons, our delivery captains,
before and after a sale, and through in-house semfor the entire family on boat safety, the use @peration of boats, and product
demonstrations. Typically, one of our delivery eaps$ or the sales representative delivers the mwests boat 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 our customer relationships after the seldead and sponsor MarineMax Getaways! group bgdtips to various destinations,
rendezvous gatherings, and on-the-water organizedit® that promote the pleasures of the boatiegtlife. Each company-sponsored event,
planned and led by a company employee, also preadavorable medium for acclimating new custoni@tsoating and enables us to
actively promote new product offerings to boatimgheisiasts.

As a result of our relative size, we believe weehavcompetitive advantage within the industry bipdeble to conduct an organized and
systematic advertising and marketing effort. Paduwr marketing effort includes an integrated pexpnanagement system that tracks the
status of each sales representative's contactsavpitbspect, automatically generates follow-upaspondence, facilitates company-wide
availability of a particular boat or other marin@guct desired by a customer, and tracks the nmeant=e and service needs for the customer's
boat.

Suppliers and Inventory Management

We purchase substantially all of our new boat inegndirectly from manufacturers, which allocatevigoats to dealerships based on the
amount of boats sold by the dealership. We alsbaxge new boats with other dealers to accommodaterner demand and to balance
inventory.

We purchase new boats and other marine productegly from Sea Ray (Brunswick), Hatteras (Genm&gaPro, Sea Hunt, Malibu Boats,
and Supra Boats. We are the largest volume purclb8runswick's Sea Ray boats, which we belieyresented approximately 30% of alll
new Sea Ray boat sales during our 1999 fiscal yggsroximately 91% of our net purchases in fisc@®9 were from Brunswick; no other
manufacturer accounted for a significant portiowf net purchases in fiscal 1999. Brunswick hdsred into a 10-year dealer agreement
with each of our principal operating subsidiariesaring Sea Ray products. See "Business Dealerefggats With Brunswick."

We typically deal with each of our manufacturetbeo than the Sea Ray division of Brunswick, uremleannually renewable, non-exclusive
dealer agreement. Manufacturers generally estaptises on an annual basis, but may change pmceé®ir sole discretion. Manufacturers
typically discount the cost of inventory and offieventory financing assistance during the manufacs slow seasons, generally October
through March. To obtain lower cost of inventoryg strive to capitalize on these manufacturer ineesatto take product delivery during the
manufacturers' slow seasons. This permits us tor&ing advantages and better product availgidlitring the selling season.

The dealer agreements with the Sea Ray divisi@rafiswick do not restrict our right to sell any Sy product lines or competing
products. See "Business - Dealer Agreements Witimn&wick." Arrangements with certain other manufestsimay restrict our right to offer
some product lines in certain markets. We do nli¢be that these restrictions will have a materigbpact on our business, financial conditi
or results of operations. See "Special Consideratidoat Manufacturers' Control Over Dealers."

We transfer individual boats among our retail lawad to fill customer orders that otherwise migikd three to four weeks to receive from the
manufacturer. This reduces delays in delivery, figpmaximize inventory turnover, and assists immizing potential overstock or out-of-
stock situations. We actively monitor our inventteyels to maintain the appropriate inventory Iswtel meet current market demands. We
not bound by contractual agreements governing i@uat of inventory that we must purchase in any j®en any manufacturer. We
participate in numerous end-of-summer manufactooat shows, which manufacturers sponsor
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to sell off their remaining inventory at reducedtsobefore the introduction of new model year potslutypically beginning in July.
Inventory Financing

Marine manufacturers customarily provide interessistance programs to retailers. The interesttassis varies by manufacturer and may
include periods of free financing or reduced inderate programs. The interest assistance mayiblelpactly to the retailer or the financial
institution depending on the arrangements the natuifer has established. We believe that our fimgnarrangements with manufacturers
are standard within the industry. As of Septeml@erl®99, we owed an aggregate of approximately2s®fllion under our revolving lines of
credit. As of December 27, 1999, the lines of drpdbvided us with a maximum borrowing capacitys@B5 million. Advances on the lines
accrue interest at a weighted average rate of 783888 September 30, 1999. The lines of credit redtuApril 2001 through December 20
The availability of loan advances from time to tilmdoased upon the value of new and used invenparys, and accounts receivable of our
direct and indirect subsidiaries. Advances maydsdor acquisition of inventory, working capitahd other purposes satisfactory to the
lenders.

Management Information System

We believe that our management information systeiich currently is being utilized by each of oureogting subsidiaries and was develc
by certain of the acquired dealers over the pasttgiears through cooperative efforts with a commemdor, enhances our ability to integrate
successfully the operations of our operating sudsas and future acquisitions, facilitates theinhange of information, and enhances cross-
selling opportunities throughout the company. Ty&tem integrates each level of operations on a eoyywide basis, including purchasing,
inventory, receivables, financial reporting and ¢petihg, and sales management. The system enabiesnanitor each dealership's operati

in order to identify quickly areas requiring addital focus and to manage inventory. The systemmatsades sales representatives with
prospect and customer information that aids thetraitking the status of their contacts with prosgpesutomatically generates follow-up
correspondence to such prospects, facilitatesvihiadility of a particular boat company-wide, loesboats needed to satisfy a particular
customer request, and monitors the maintenanceemite needs of customers' boats. Company repegises also utilize the system to
assist in arranging financing and insurance packaye have implemented changes to our managenfenhiation system that we believe
address the Year 2000 issue.

BRUNSWICK AGREEMENT RELATING TO ACQUISITIONS

On April 28, 1998, we and Brunswick entered intcagneement providing for Brunswick to cooperatgand faith and not to unreasonably
withhold its consent to the acquisitions each yiaus of Sea Ray boat dealers with aggregatermahue not exceeding 20% of our revenue
in our prior fiscal year. Any acquisitions in exsed the 20% benchmark will be at Brunswick's dison. In the event that our sales of Sea
Ray boats exceed 49% of the sales of Sea Ray byatt Sea Ray boat dealers, including us, in @gaf year of Brunswick, the agreement
provides that we and Brunswick will negotiate iroddaith the standards for acquisitions of Sea Ragt dealers by us during Brunswick's
next succeeding fiscal year but that Brunswick miant or withhold its consent to any such acqusith its sole discretion for as long as our
Sea Ray boat sales exceed the 49% benchmark.

DEALER AGREEMENTS WITH BRUNSWICK

Brunswick, through its Sea Ray division, and weotigh our principal operating subsidiaries, ardipaito Sales and Service Agreements
"Dealer Agreements") relating to Sea Ray produeésh Dealer Agreement appoints one of our operatihgidiaries as a non-exclusive
dealer for the retail sale, display, and servicdhdesignated Sea Ray products and repair pantsraiy or in the future sold by Sea Ray. Each
Dealer Agreement designates a non-exclusive arperofry responsibility for the dealer, which ig@ographical area in proximity to the
dealer's retail locations based on such areasthatustomarily designated by Sea Ray and appdicalits domestic dealers. Each Dealer
Agreement also specifies retail locations, whiaghdlealer may not close, change, or add to witHmuptior written consent of Sea Ray,
provided that Sea Ray may not unreasonably withi®ldonsent. Upon at least one year's prior natiwkthe failure by the dealer to cure,
Ray may remove the dealer's right to operate articplar retail location if the dealer fails to nté&s material obligations, performance
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standards, or terms, conditions, representatioaganties, and covenants applicable to that losaBach Dealer Agreement also restricts the
dealer from selling, advertising, soliciting foleseaor offering for resale any Sea Ray productsidatits area of primary responsibility witht
the prior written consent of Sea Ray as long adaimestrictions also apply to all domestic Sey Raalers selling comparable Sea Ray
products. Each Dealer Agreement provides for thes product prices charged by the Sea Ray divisidrunswick from time to time to
other domestic Sea Ray dealers, subject to thedereting all the requirements and conditionseaf Bay's applicable programs and the
right of Brunswick in good faith to charge lesseaces to other dealers to meet existing competitiveumstances, for unusual and non-
ordinary business circumstances, or for limitedation promotional programs.

Each Dealer Agreement requires the dealer to @hpte, display, advertise, and sell Sea Ray boatadh of its retail locations in accorda
with the agreement and applicable laws; (2) purelas maintain sufficient inventory of current &&y boats to meet the reasonable der
of customers at each of its locations and to nteetritinimum inventory requirements applicable tdS&la Ray dealers; (3) maintain at each
retail location, or at another acceptable locataaervice department to service Sea Ray boatsptipand professionally and to maintain
parts and supplies to service Sea Ray boats pyoperd timely basis; (4) perform all necessaryaittgtion and inspection services prior to
delivery to purchasers and perform post-sale sesvid all Sea Ray products sold by the dealeraudirt to the dealer for service; (5) furnish
purchasers with Sea Ray's limited warranty on nemdycts and with information and training as to shée and proper operation and
maintenance of Sea Ray boats; (6) assist Sea Rmrfiorming any product defect and recall campai¢ifjsmaintain complete product sales
and service records; (8) achieve annual salesnpesftce in accordance with fair and reasonable salets 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 cinstances that may affect the sale of productseod#faler, in each case consistent with
standards established for all domestic Sea Raydestlling comparable products; (9) provide destiggh financial information; (10) conduct
its business in a manner that preserves and enh#imeeeputation of Sea Ray and the dealer forigiray quality products and services; (11)
maintain the financial ability to purchase and rntaimon hand required inventory levels; (12) indégn8ea Ray against any claims or losses
resulting from the dealer's failure to meet itsigdions to Sea Ray; (13) maintain customer sematiags sufficient to maintain Sea Ray's
image in the marketplace; and (14) achieve witleésighated time periods and thereafter maintainenastaler status (which is Sea Ray's
highest performance status) for the locations dedad by Sea Ray and the dealer.

Each Dealer Agreement has an initial term of 10gy.daach Dealer Agreement, however, may be tereingt) by Sea Ray if the dealer fails
or refuses to place a minimum stocking order ofrtbet 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 materiadredefault, or noncompliance with any materiahtgorovision, 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 causestituies bad faith; (c) by Sea Ray or the dealé¢hénevent of the insolvency, bankruptcy
receivership of the other; (d) by Sea Ray in thene¢wf the assignment of the agreement by the deatleout the prior written consent of Sea
Ray; (e) by Sea Ray upon at least 10 days' prigtenrnotice in the event of the failure to pay amyns due and owing to Sea Ray that are
disputed in good faith; (f) by Sea Ray if a majpof our Board of Directors does not consist ofskaior executives and Other Designated
Members (as defined in the Stockholders' Agreement)g) upon the mutual consent of the dealer$ea Ray.

EMPLOYEES

As of September 30, 1999, we had 930 employeespB@hom were in store-level operations and 25 bbm were in corporate
administration and management. We are not a pauwpy collective bargaining agreements and areawate of any efforts to unionize our
employees. We consider our relations with our eyges to be excellent.
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TRADEMARKS AND SERVICE MARKS

We have trade name and trademark applications pgmdih the U.S. Patent and Trademark Office fatoues names, including
"MarineMax," "MarineMax Getaways," "MarineMax Cdr&Yalue-Price," "Delivering the Dream," and "MaeWax and Design." There can
be no assurance that any of these applicationdwigranted.

SEASONALITY AND WEATHER CONDITIONS

Our business, as well as the entire recreatioratigpindustry, is highly seasonal. Over the thyear period ended September 30, 1999, the
average net sales for the quarters ended Decertipbtadch 31, June 30, and September 30 repres&fiféd22%, 34%, and 28%,
respectively, of our average annual net sales. Wetexception of Florida, our geographic terrggsrgenerally realize significantly lower se

in the quarterly period ending December 31, withtlsales generally improving in January with theetrof the public boat and recreation
shows, and continue through July.

Our business is also subject to weather patternshwmay adversely affect the our results of openat For example, drought conditions (or
merely reduced rainfall levels) or excessive raiay close area boating locations or render boa#mgerous or inconvenient, thereby
curtailing customer demand for our products. Initaitl unseasonably cool weather and prolongederiodnditions may lead to a shorter
selling season in certain locations. Hurricanesathdr storms could result in disruptions of oueigions or damage to our boat inventories
and facilities. Although our geographic diversiylikely to reduce the overall impact to us of adeeweather conditions in any one market
area, these conditions will continue to represeittial, material adverse risks to us and ourréufinancial performance.

ENVIRONMENTAL AND OTHER REGULATORY ISSUES

Our operations are subject to extensive regulasopervision, and licensing under various fedesttake, and local statutes, ordinances, and
regulations. While we believe that we maintairredjuisite licenses and permits and are in compdiavith all applicable federal, state, and
local regulations, there can be no assurance thatilvbe able to maintain all requisite licensesl @ermits. The failure to satisfy those and
other regulatory requirements could have a matadaérse effect on our business, financial conditimd results of operations. The adoption
of additional laws, rules, and regulations coukbdiave a material adverse effect on our busiMesus federal, state, and local regulatory
agencies, including the Occupational Safety andthldaministration ("OSHA"), the United States Erommental Protection Agency (the
"EPA"), and similar federal and local agencies,enpwisdiction over the operation of our dealershiggpair facilities, and other operations
with respect to matters such as consumer proteatiorkers' safety, and laws regarding protectiothefenvironment, including air, water,
and soil.

The EPA recently promulgated air emissions regutetifor outboard marine engines that impose stratéssions 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 our
manufacturers to comply with EPA requirements, dddve a material adverse effect on our busingemdial condition, and results of
operations.

Certain of our facilities own and operate undergibstorage tanks, or "USTs," for the storage oiowar petroleum products. The USTs are
generally subject to federal, state, and, or Itesb and regulations that require testing and ugiggaof USTs and remediation of
contaminated soils and groundwater resulting freaking USTs. In addition, if leakage from compamyned or operated USTs migrates ¢
the property of others, we may be subject to ti@fility to third parties for remediation costsather damages. Based on historical
experience, we believe that our liabilities assmdavith UST testing, upgrades, and remediatioruali&ely to have a material adverse effect
on our financial condition or operating results.

As with boat dealerships generally, and parts @andice operations in particular, our business imeslthe use, handling, storage, and
contracting for recycling or disposal of hazardousoxic substances or wastes, including envirortaignsensitive materials, such as motor
oil, waste motor oil and filters, transmission fluantifreeze, freon, waste paint and lacquer #inpatteries, solvents, lubricants, degreasing
agents, gasoline, and diesel fuels.
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Accordingly, we are subject to regulation by fedlestate, and local authorities establishing rezmients for the use, management, handling,
and disposal of these materials and health and@maental quality standards, and liability relatiedreto, and providing penalties for
violations of those standards. We are also subjdetvs, ordinances, and regulations governingstigation and remediation of
contamination at facilities we operate to whichsead hazardous or toxic substances or wastesftntent, recycling, or disposal.

We do not believe we have any material environmédiatailities or that compliance with environmentals, ordinances, and regulations v
individually or in the aggregate, have a materiblease effect on our business, financial condit@mesults of operations. However, soil and
groundwater contamination has been known to ekis¢rain properties owned or leased by us. We h#seebeen required and may in the
future be required to remove aboveground and undengl storage tanks containing hazardous substamneesstes. As to certain of our
properties, specific releases of petroleum have beare in the process of being remedied in acowd with state and federal guidelines.
are monitoring the soil and groundwater as requinedpplicable state and federal guidelines. Intadd the shareholders of the acquired
dealers have indemnified us for specific environtakissues identified on environmental site assesssperformed by us as part of the
acquisitions. We maintain insurance for pollutdatioup and removal. The coverage pays for the egseio extract pollutants from land or
water at the insured property, if the dischargspelisal, seepage, migration, release or escape pbtlutants is caused by or results from a
covered cause of loss. We may also have additginedge tank liability insurance and "Superfundierage where applicable. In addition,
certain of our retail locations are located on wag/'s that are subject to federal or state lawslegipg navigable waters (including oil
pollution prevention), fish and wildlife, and othmatters.

Two of the properties we own were historically ugsca gasoline service stations. Remedial actitimnespect to prior historical site
activities on these properties has been completaddordance with federal and state law. Also,afreur properties is within the boundaries
of a Superfund site, although our property hasheein and is not expected to be identified as aiboitdr to the contamination in the area.
We, however, do not believe that these environnhésgaes will result in any material liabilities ts.

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 resiategulations may discourage potential firsteibuyers, thereby limiting future sales,
which could adversely affect our business, findnmadition, and results of operations.

PRODUCT LIABILITY

The products we sell or service may expose ustential liabilities for personal injury or propertiamage claims relating to the use of those
products. Historically, the resolution of produability claims has not materially affected our mess. Our manufacturers generally maintain
product liability insurance, and we maintain thpdrty product liability insurance, which we beligeebe adequate. However, there can be no
assurance that we will not experience legal claimmexcess of our insurance coverage or that claiithde covered by insurance.

Furthermore, any significant claims against us @d@dversely affect our business, financial condjtand results of operations and result in
negative publicity.

COMPETITION

We operate in a highly competitive environmentadidition to facing competition generally from reatien businesses seeking to attract
consumers' leisure time and discretionary spendiigrs, the recreational boat industry itselfighty fragmented, resulting in intense
competition for customers, quality products, bdetve space, and suitable retail locations. We rely tertain extent on boat shows to
generate sales. Our inability to participate intlebeows in our existing or targeted markets coatdeha material adverse effect on our
business, financial condition, and results of ofiens.

We compete primarily with single-location boat @galand, with respect to sales of marine equipnpants, and accessories, with national
specialty marine stores, catalog retailers, sppigimods stores, and mass merchants. Dealer coiopetiintinues to increase based on the
quality of available products, the price and vadfithe
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products, and attention to customer service. Tisesggnificant competition both within markets wari@ntly serve and in new markets that
may enter. We compete in each of our markets withilers of brands of boats and engines we doeibinsthat market. In addition, several
our competitors, especially those selling boatiogeasories, are large national or regional chiatsttave substantial financial, marketing,
other resources. However, we believe that our nated corporate infrastructure and marketing atebsapabilities, our cost structure, and
our nationwide presence enable us to compete sfffctgainst these companies. Private sales af bsats is an additional significant
source of competition.

EXECUTIVE OFFICERS

The following table sets forth information concemieach of our executive officers:

NAME AGE PO SITION

William H. McGill Jr............. 55 Ch airman of the Board, President, Chief Executive Off icer, and
Director

Michael H. McLamb................ 34 Vi ce President, Chief Financial Officer, Secretary, a nd Treasurer

Richard R. Bassett............... 46 Ex ecutive Vice President and Director

Paul Graham Stovall.............. 61 Se nior Vice President and Director

David L. Cochran................. 53 Se nior Vice President

David H. Pretasky................ 50 Se nior Vice President - 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 our company sinceMé, 1998. Mr. McGill was the principal owner gmesident of Gulfwind USA, Inc.,
one of the operating subsidiaries, from 1973 utstimerger with us.

Michael H. McLamb has served as Vice PresidentefJfinancial Officer, and Treasurer of MarineMancg January 23, 1998 and as
Secretary of our company since April 5, 1998. Mcldmb, a certified public accountant, was emplaygdrthur Andersen LLP from
December 1987 to December 1997, serving most figcasa senior manager.

Richard R. Bassett has served as Executive Vicgidemet of our company since October 1, 1998 anideatdr of our company since March
1998. Mr. Bassett served as Senior Vice Presidemtiocompany from March 6, 1998 until October 298. Mr. Bassett was the owner and
president of Bassett Boat Company of Florida, drib@operating subsidiaries, from 1979 until itsrger with us.

Paul Graham Stovall has served as a Senior Vicgderg and director of our company since May 1,8198r. Stovall was a principal owner
and president of Stovall Marine, Inc., one of tpemating subsidiaries, from 1960 until its mergé@&hws.

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

David H. Pretasky has served as Senior Vice Presideperations of our company since October 1, 1998 Ryktasky was a principal owr
and president of SeaRay of Wilmington, Inc. (f/8kipper Buds of North Carolina, Inc.), one of the@ting subsidiaries, from 1996 until its
merger with us. Prior to 1996, Mr. Pretasky wasesnier of management and principal in a large nstéiie marine retailer.
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SPECIAL CONSIDERATIONS
WE MUST INTEGRATE THE OPERATIONS OF THE DEALERS WE RECENTLY ACQUIRED.

MarineMax was founded in January 1998. On March9B8, MarineMax acquired five independent recreatidoat dealers that operated
under their principal owners for an average of mbes 21 years. MarineMax itself, however, conddicte operations and generated no sales
or revenue until its acquisition of the five dealen March 1, 1998. Since March 1, 1998, we hageieed nine additional recreational boat
dealers and two boat brokerage operations. Therachdealers operated independently prior to theguisition by us. The consolidated
financial results of MarineMax cover periods whearMeMax and the acquired dealers were not undanamn management or control and
are not necessarily indicative of the results thatild have been achieved if MarineMax and the aegluiealers had been operated on an
integrated basis or the results that may be rehbimea consolidated basis in the future.

Our success depends, in part, on our ability tegrite the operations of the acquired dealers et dealers we acquire in the future,
including centralizing certain functions to achiegest savings and pursuing programs and procesaepromote cooperation and the sharing
of opportunities and resources among our dealessfipr senior executives operated independentlyemecreational boat industry prior to
our formation and have been assembled only recastlymanagement team. Management may not beoailersee the combined entity
efficiently or to implement effectively our grow#ind operating strategies. To the extent that weesstully implement our acquisition
strategy, our resulting growth will place signifitaadditional demands on our management and infictste. Our failure to implement
successfully our strategies or operate effectitledycombined entity could have a material adveffeeteon our business, financial condition,
and results of operations. These effects couldidelower revenue, higher cost of sales, increashitig, general, and administrative
expenses, and reduced margins on a consolidated bas

WE RELY ON BRUNSWICK AND OTHER KEY MANUFACTURERS.

Our success depends to a significant extent ondhenued popularity and reputation for qualitytied boating products of our manufacturers,
particularly Brunswick's Sea Ray boat lines. Appmately 91% of our new boat revenue in fiscal 1888ulted from sales of products
manufactured by Brunswick, including 88% from Brwitk's Sea Ray division. The remainder of our fid&@99 revenue from new boat s¢
resulted from sales of products from a limited nemd§ other manufacturers, none of which accoufaed significant portion of our revent
Any adverse change in the financial condition, piitbn efficiency, product development, and manag@rand marketing capabilities of our
manufacturers, particularly Brunswick's Sea Raysitim given our reliance on Sea Ray, would havelstantial impact on our business.

To ensure adequate inventory levels to supporegpansion, it may be necessary for Brunswick ahdrananufacturers to increase
production levels or allocate a greater percentdigleeir production to us. The interruption or disinuance of the operations of Brunswick
or other manufacturers could cause us to experigimagfalls, disruptions, or delays with respeaiéeded inventory. Although we believe
that adequate alternate sources would be availabteould replace any manufacturer other than 8sick as a product source, there can be
no assurance that such alternate sources will bigable at the time of any such interruption ort thiéernative products will be available at
comparable quality and prices.

Through our principal operating subsidiaries, wéntsén dealer agreements with Brunswick covering Ray products. The dealer agreer
with each operating subsidiary has a 10-year terdnpaovides for the lowest product prices chargethb Sea Ray division of Brunswick
from time to time to other domestic Sea Ray dealBnsse terms are subject to

- the dealer meeting all the requirements and ¢immdi of Sea Ray's applicable programs, and
- the right of Brunswick in good faith to chargsder prices to other dealers

--to meet existing competitive circumstances,

--for unusual and non-ordinary business circumstanor
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--for limited duration promotional programs.

The agreements do not give us the exclusive righell Sea Ray product lines within any partictéaritory or restrict us from selling
competing products.

As is typical in the industry, we deal with our miéacturers, other than the Sea Ray division of Bwiok, under renewable dealer
agreements. These agreements do not contain atmactal provisions concerning product pricing @guired purchasing levels. Pricing is
generally established on a model year basis, muthgct to change at the manufacturer's soleatisar Any change or termination of these
arrangements for any reason, including changesritpetitive, regulatory, or marketing practices,ldadversely affect our business,
financial condition, and results of operationsatfdition, the timing, structure, and amount of nfaoturer sales incentives and rebates could
impact the timing and profitability of our sales.

GENERAL ECONOMIC CONDITIONS, DISCRETIONARY CONSUMER SPENDING, AND CHANGES IN TAX LAWS AFFECT
OUR BUSINESS.

Our operations depend upon a number of factorsimgléo or affecting consumer spending for luxuoods, such as recreational boats.
Unfavorable local, regional, or national economewelopments or uncertainties regarding future egoa@rospects could reduce consumer
spending in the markets we serve and adverselgtafter business. Consumer spending on luxury gatstismay decline as a result of lower
consumer confidence levels, even if prevailing emic conditions are favorable. In an economic dammtconsumer discretionary spending
levels generally decline, at times resulting irpdiportionately large reductions in the sale oliyxgoods. Similarly, rising interest rates
could have a negative impact on the ability orimgjhess of consumers to finance boat purchaseshveould also adversely affect our ability
to sell our products. Local influences, such apamate downsizing and military base closings, atsad adversely affect our operations in
certain markets. We may be unable to maintain oofitpbility during any period of adverse econoraamditions or low consumer
confidence. Changes in federal and state tax lsmed) as an imposition of luxury taxes on new boatipases, also could influence
consumers' decisions to purchase products we afiéicould have a negative effect on our salesefample, 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 ofrenthan $17.9 billion in the late 1980s to a lows@0.3 billion in 1992.

THE BOATING INDUSTRY HAS BEEN STAGNANT DURING RECEN T YEARS.

The recreational boating industry is cyclical am@ lexperienced stagnant overall revenue growthtbedast 10-year period. General
economic conditions, consumer spending patteradgrét tax policies, and the cost and availabilitjuel can impact overall boat purchases.
We believe that the lack of increase in overallthmachases has resulted from increased compefitiom other recreational activities,
perceived hassles of boat ownership, and relatipety customer service and education throughoutettadl boat industry. Although our
strategy addresses many of these industry factalsve have achieved significant growth during thaqu of stagnant industry growth, the
cyclical nature of the recreational boating indystr the lack of industry growth could adverselfeaf our business, financial condition, or
results of operations in the future.

OUR ACQUISITION STRATEGY INVOLVES SIGNIFICANT RISKS

Our growth strategy of acquiring additional reci@aal boat dealers involves significant risks. T$tistegy entails reviewing and potentially
reorganizing acquired business operations, corpanétastructure and systems, and financial costidhforeseen expenses, difficulties, and
delays frequently encountered in connection witlid@&xpansion through acquisitions could inhibit gtowth and negatively impact our
profitability. We may be unable to identify suitatdcquisition candidates or to complete the adipmsi of candidates that we identify.
Increased competition for acquisition candidatey marease purchase prices for acquisitions toléeveyond our financial capability or to
levels that would not result in the returns reqdiiog our acquisition criteria. In addition, we maycounter difficulties in integrating the
operations of acquired dealers with our own openatior managing acquired dealers profitably withsulistantial costs, delays, or other
operational or financial problems.

We may issue common or preferred stock or incustsuttial indebtedness in making future acquisitidie size, timing, and integration of
any future acquisitions may cause substantial dittdns in operating results from quarter to qua@®nsequently, operating results for any
quarter may
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not be indicative of the results that may be adhiefor any subsequent quarter or for a full fisesdr. These fluctuations could adversely
affect the market price of our common stock.

Our ability to continue to grow through the acqtiisi of additional dealers will depend upon varifastors, including the following:
- the availability of suitable acquisition candigsit attractive purchase prices,

- the ability to compete effectively for availatdequisition opportunities,

- the availability of funds or common stock witlsafficient market price to complete the acquisigion

- the ability to obtain any requisite manufactwegovernmental approvals, and

- the absence of one or more manufacturers attagniiiimpose unsatisfactory restrictions on usomnection with their approval of
acquisitions.

As a part of our acquisition strategy, we frequeertigage in discussions with various recreationat bealers regarding their potential
acquisition by us. In connection with these disimrss we and each potential acquisition candidatd&nge confidential operational and
financial information, conduct due diligence ingesy, and consider the structure, terms, and camditdf the potential acquisition. In certain
cases, the prospective acquisition candidate agiads discuss a potential acquisition with arlyeotparty for a specific period of time,

grants us an option to purchase the prospectivierdies a designated price during a specific tiareqd agrees to take other actions designed to
enhance the possibility of the acquisition, suchraparing audited financial information and coivey its accounting system to the system
specified by us. Potential acquisition discussioeguently take place over a long period of timd avolve difficult business integration and
other issues, including in some cases, managemeo¢ssion and related matters. As a result of thedether factors, a number of potential
acquisitions that from time to time appear likedyoccur do not result in binding legal agreements@e not consummated.

WE MAY NEED MANUFACTURERS' CONSENT TO DEALER ACQUIS ITIONS AND MARKET EXPANSIONS.

We may be required to obtain the consent of Brudswnd various other manufacturers prior to theusitipn of other dealers. In
determining whether to approve acquisitions, mactufers may consider many factors, including onmaficial condition and ownership
structure. Manufacturers also may impose condit@mngranting their approvals for acquisitions, utthg a limitation on the number of their
dealers that we may acquire. Our ability to meetunfiacturers' requirements for approving future a@tjans will have a direct bearing on ¢
ability to complete acquisitions and effect ourwgtio strategy. There can be no assurance that afawnrer will not terminate its dealer
agreement, refuse to renew its dealer agreeméuaseréo approve future acquisitions, or take o#tation that could have a material adverse
effect on our acquisition program.

On April 28, 1998, we and Brunswick entered intcagneement providing for Brunswick to cooperatgand faith and not to unreasonably
withhold its consent to the acquisitions each ysans of Sea Ray boat dealers with aggregatermiahue not exceeding 20% of our revenue
in our prior fiscal year. Any acquisitions in exsed the 20% benchmark will be at Brunswick's dison. In the event that our sales of Sea
Ray boats exceed 49% of the sales of Sea Ray byatt Sea Ray boat dealers, including us, in @gaf year of Brunswick, the agreement
provides that we and Brunswick will negotiate iroddaith the standards for acquisitions of Sea Rt dealers by us during Brunswick's
next succeeding fiscal year, but that Brunswick mnt or withhold its consent to any such acdoisiin its sole discretion for as long as
Sea Ray boat sales exceed the 49% benchmark.

Our growth strategy also entails expanding our pebtines and geographic scope by obtaining additidistribution rights from our existing
and new manufacturers. We may not be able to secldiéional distribution rights or obtain suitalaléernative sources of supply if we are
unable to obtain such distribution rights. The itighto expand our product lines and geographimpgcby obtaining additional distribution
rights could have a material adverse effect onbasiness, financial condition, and results of opiena.
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BOAT MANUFACTURERS EXERCISE SUBSTANTIAL CONTROL OVE R OUR BUSINESS.

We depend on our dealer agreements. Through degleements, boat manufacturers, including Brunsver&rcise significant control over
their dealers, restrict them to specified locatj@arsl retain approval rights over changes in mamagé and ownership. The continuation of
our dealer agreements with most manufacturerydiveg Brunswick, depends upon, among other thiogsachieving stated goals for
customer satisfaction ratings and market sharetpsiom in the market served by the applicable elslip. Failure to meet the customer
satisfaction, market share goals, and other camditset forth in any dealer agreement could hatiewsconsequences, including the
following:

- the termination of the dealer agreement,

- the imposition of additional conditions in subgenqt dealer agreements,

- limitations on boat inventory allocations,

- reductions in reimbursement rates for warrantykwaerformed by the dealer, or
- denial of approval of future acquisitions.

Our dealer agreements with manufacturers, incluBingswick, generally do not give us the exclusight to sell those manufacturers'
products within a given geographical area. Accaglyina manufacturer, including Brunswick, couldtarize another dealer to start a new
dealership in proximity to one or more of our léoas, or an existing dealer could move a dealerghglocation that would be directly
competitive with us. These events could have a mahtedverse effect on us and our operations.

WE MAY HAVE SIGNIFICANT CAPITAL NEEDS.

Our growth strategy may require us to secure sigamit additional capital. Our future capital requirents will depend upon the size, timing,
and structure of future acquisitions and our wagkéapital and general corporate needs. If we fiadature acquisitions in whole or in part
through the issuance of common stock or secugtesertible into or exercisable for common stoclistng stockholders will experience a
dilution in the voting power of their common staghd earnings per share could be negatively impattesl extent to which we will be able
willing to use our common stock for acquisitiondlwepend on the market value of our common stoofkftime to time and the willingness
of potential sellers to accept our common stockub®r partial consideration. Our inability to usar common stock as consideration, to
generate cash from operations, or to obtain addititunding through debt or equity financings id@rto pursue our acquisition program
could materially limit our growth.

Any borrowings made to finance future acquisitiongor operations could make us more vulnerablke downturn in our operating results, a
downturn in economic conditions, or increases farigst rates on borrowings that are subject togstaate fluctuations. If our cash flow frc
operations is insufficient to meet our debt servaguirements, we could be required to sell additi@quity securities, refinance our
obligations, or dispose of assets in order to maetlebt service requirements. In addition, ouditr@rrangements generally will contain
financial and operational covenants and otheriogisins with which we must comply, including limitans on capital expenditures and the
incurrence of additional indebtedness. Adequatniimg may not be available if and when we need hay not be available on terms
acceptable to us. The failure to obtain suffici@mncing on favorable terms and conditions cowddena material adverse effect on our grc
prospects and our business, financial conditiod,rasults of operations.

As of December 27, 1999, our credit facilities pdevfor borrowings of up to approximately $235 ioifl. We believe these credit facilities
will be sufficient for our currently anticipated exs and reflect competitive terms and conditions.N&ve pledged certain of our assets,
principally boat inventories, to secure our créaldilities. While we believe we will continue to aiin adequate financing from lenders, such
financing may not be available to us.
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OUR INTERNAL GROWTH AND OPERATING STRATEGIES INVOLV E RISK.

In addition to pursuing growth by acquiring boaaldes, we intend to continue to pursue a stratégyawth through opening new retail
locations and offering new products in its existamgl new territories. Accomplishing these goalssigpansion will depend upon a number of
factors, including the following:

- our ability to identify new markets in which warcobtain distribution rights to sell our existiogadditional product lines;

- our ability to lease or construct suitable fdigh at a reasonable cost in existing or new market

- our ability to hire, train, and retain qualifipérsonnel;

- the timely integration of new retail locationsdrexisting operations;

- our ability to achieve adequate market penetnadiofavorable operating margins without the adtjaisof an existing dealer; and
- our financial resources.

Our dealer agreements with Brunswick require Brucls® consent to open, close, or change retaitioes that sell Sea Ray products, and
other dealer agreements generally contain similavipions. We may not be able to open and opemterstail locations or introduce new
product lines on a timely or profitable basis. Mwrer, the costs associated with opening new retzditions or introducing new product lines
may adversely affect our profitability.

As a result of these growth strategies, we exgettrhanagement will expend significant time andrefih opening and acquiring new retail
locations and introducing new products. Our systgrmcedures, controls, or financial resources naybe adequate to support our
expanding operations. The inability to manage aanh effectively could have a material adverse&fbn our business, financial condition,
and results of operations.

Our planned growth also will impose significant addesponsibilities on members of senior managearahtequire us to identify, recruit,
and integrate additional senior level managersnvig not be able to identify, hire, or train suieabbditions to management.

SEASONALITY AND WEATHER CONDITIONS IMPACT OUR OPERA TIONS.

Our business, as well as the entire recreatioratimg industry, is highly seasonal, with seasopalitrying in different geographic markets.
During the threerear period ended September 30, 1999, the avesgales for the quarterly periods ended Decembevarch 31, June 3
and September 30 represented 16%, 22%, 34%, andra8pectively, of our average annual net saleth e exception of Florida, we
generally realize significantly lower sales in thearterly period ending December 31 with boat sgéagerally improving in January with the
onset of the public boat and recreation shows.lDainess could become substantially more seasse acquire dealers that operate in
colder regions of the United States.

Weather conditions may adversely impact our opsgatesults. For example, drought conditions, redua@nfall levels, and excessive rain
may force boating areas to close or render boakimgierous or inconvenient, thereby curtailing cugtodemand for our products. In
addition, unseasonably cool weather and prolongatewconditions may lead to shorter selling seasorcertain locations. Hurricanes and
other storms could result in the disruption of operations or damage to our boat inventories acititi@s. Many of our dealerships sell boats
to customers for use on reservoirs, thereby subgour business to the continued viability of thesservoirs for boating use. Although our
geographic diversity and our future geographic egpm will reduce the overall impact on us of adeaweather conditions in any one market
area, weather conditions will continue to repregeniéntial material adverse risks to us and owréubperating performance. As a result of
the foregoing and other factors, our operatingltesu some future quarters could be below the etgimns of stock market analysts and
investors.

WE FACE INTENSE COMPETITION.

We operate in a highly competitive environmentadidition to facing competition generally from nooakting recreation businesses seeking to
attract discretionary spending dollars, the redpeat boat industry itself is
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highly fragmented, resulting in intense competitioncustomers, product distribution rights, bdadw space, and suitable retail locations,
particularly on or near waterways. Competition @ages during periods of stagnant industry growith &s currently exists.

We compete primarily with single-location boat aaland, with respect to sales of marine partgsstries, and equipment, with national
specialty marine parts and accessories storespgattailers, sporting goods stores, and masshmats. Competition among boat dealers is
based on the quality of available products, théufes, price, and value of the products, and atterib customer service. There is significant
competition both within markets we currently seavel in new markets that we may enter. We competach of our markets with retailers
brands of boats and engines we do not sell inntaaket. In addition, several of our competitorpeesally those selling marine equipment
accessories, are large national or regional chhatshave substantial financial, marketing, an@otkesources. Private sales of used boats
represent an additional source of competition.

WE DEPEND ON INCOME FROM FINANCING, INSURANCE, AND EXTENDED SERVICE CONTRACTS.

A portion of our income results from referral fasived from the placement of various F&I productssisting of customer financing,
insurance products, and extended service contithetsnost significant component of which is thetipgration and other fees resulting from
our sale of customer financing contracts. Durisgdl 1999, F&I products accounted for approximageB#o of our revenue.

The availability of financing for our boat purchesand the level of participation and other feege@eeive in connection with such financing
depend on the particular agreement between usharldrider. Lenders may impose terms in their inah€ing arrangements with us that
may be unfavorable to us or our customers, reguitimeduced demand for our customer financing rEnog and lower participation and otl
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 our business, financial condito results of operations.

WE DEPEND ON KEY PERSONNEL.

Our success depends, in large part, upon the eongjrefforts and abilities of our executive offiseAlthough we have an employment
agreement with each of our executive officers, aenot assure that these individuals will remairhwig throughout the term of the
agreements, or thereafter. As a result of our desléered operating strategy, we also rely on theagament teams of our operating
subsidiaries. In addition, we likely will depend thre senior management of any significant dealeraequire in the future. The loss of the
services of one or more of these key employeegéeie are able to attract and retain qualifiedaegpinent personnel could adversely affect
our business.

WE FACE PRODUCT AND SERVICE LIABILITY RISKS.

The products we sell or service may expose ustential liability for personal injury or propertyachage claims relating to the use of those
products. Manufacturers of the products we selkegaty maintain product liability insurance. Wealwaintain third-party product liability
insurance that we believe to be adequate. We magrience claims that are not covered by or thaireescess of our insurance coverage.
The institution of any significant claims againstaould adversely affect our business, financialdition, and results of operations as well as
our business reputation with potential customers.

ENVIRONMENTAL AND OTHER REGULATORY ISSUES MAY IMPAC T OUR OPERATIONS.

Our operations are subject to extensive regulasiopervision, and licensing under various fedesttake, and local statutes, ordinances, and
regulations. The failure to satisfy those and otkgulatory requirements could have a material esdveffect on our business, financial
condition, and results of operations.

Various federal, state, and local regulatory ageséncluding the Occupational Safety and Healtmiistration, or OSHA, the United Sta
Environmental Protection Agency, or the EPA, amdilsir federal and local agencies, have jurisdictear the operation of our dealerships,
repair facilities, and other operations, with retfie matters such as consumer protection, workafsty, and laws regarding protection of
environment,
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including air, water, and soil. The EPA recentlgipulgated emissions regulations for outboard maeigines that impose stricter emissions
standards for two-cycle, gasoline outboard marimgrees. Emissions from such engines must be redagegproximately 75% over a nine-
year period beginning with the 1998 model year.t€ofcomparable new engines, if materially mongemsive than previous engines, or
inability of our manufacturers to comply with EP&guirements, could have a material adverse effecuo business, financial condition, and
results of operations.

Certain of our facilities own and operate undergstorage tanks, or USTs, for the storage of uarjmetroleum products. USTs are
generally subject to federal, state, and local land regulations that require testing and upgradiigSTs and remediation of contaminated
soils and groundwater resulting from leaking USmsaddition, we may be subject to civil liability third parties for remediation costs or
other damages if leakage from our owned or operdt&tis migrates onto the property of others.

Our business involves the use, handling, storawcantracting for recycling or disposal of hazargsior toxic substances or wastes, inclu
environmentally sensitive materials, such as motiporwaste motor oil and filters, transmission fluantifreeze, freon, waste paint and lacquer
thinner, batteries, solvents, lubricants, degrepagents, gasoline, and diesel fuels. Accordingtyare subject to regulation by federal, state,
and local authorities establishing investigatiod hpalth and environmental quality standards, efulity related thereto, and providing
penalties for violations of those standards.

We also are subject to laws, ordinances, and régnfagoverning investigation and remediation aftemination at facilities we operate or to
which we send hazardous or toxic substances oew#st treatment, recycling, or disposal. In paittic, the Comprehensive Environmental
Response, Compensation and Liability Act, or CERGIrSuperfund, imposes joint, strict, and seveadlility on (i) owners or operators of
facilities at, from, or to which a release of haiars substances has occurred; (ii) parties whorgtehazardous substances that were
released at such facilities; and (iii) parties wlamsported or arranged for the transportationagfidous substances to such facilities. A
majority of states have adopted Superfund stattdegparable to and, in some cases, more stringant@ERCLA. If we were to be found to
be a responsible party under CERCLA or a similatresstatute, we could be held liable for all inigegive and remedial costs associated with
addressing such contamination. In addition, claitegging personal injury or property damage maptmeight against us as a result of alleged
exposure to hazardous substances resulting froropmrations. In addition, certain of our retaildtions are located on waterways that are
subject to federal or state laws regulating navigalaters (including oil pollution prevention), iisnd wildlife, and other matters.

Soil and groundwater contamination has been knavexist at certain properties owned or leased byMeshave also been required and may
in the future be required to remove abovegrounduartttrground storage tanks containing hazardoustasudes or wastes. As to certain of
properties, specific releases of petroleum have beare in the process of being remediated inralece with state and federal guidelines.
We are monitoring the soil and groundwater as reguby applicable state and federal guidelines al8e may have additional storage tank
liability insurance and "Superfund" coverage whapelicable. Environmental laws and regulationscaraplex and subject to frequent
change. Compliance with amended, new or more sinhigws or regulations, stricter interpretatiohsxisting laws, or the future discovery
of environmental conditions may require additiomgbenditures by us, and such expenditures may beriaia

Two of the properties we own were historically ussdyasoline service stations. Remedial action ke#pect to prior historical site activities
on these properties has been completed in accarduitit federal and state law. Also, one of our prtips is within the boundaries of a
Superfund site, although our property has not lidemntified as a contributor to the contaminatiornha area.

Additionally, certain states have required or aresidering requiring a license in order to opegatecreational boat. These regulations could
discourage potential buyers, thereby limiting feteales and adversely affecting our business,diahoondition, and results of operations.

FUEL PRICES AND SUPPLY MAY AFFECT OUR BUSINESS.

All of the recreational boats we sell are powergdliesel or gasoline engines. Consequently, amrimggon in the supply, or a significant
increase in the price or tax on the sale, of fineh@egional or national
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basis could have a material adverse effect onaassnd operating results. At various times inpdigt, diesel or gasoline fuel has been
difficult to obtain. The supply of fuels may beentupted, rationing may be imposed, or the pricerdbix on fuels may significantly increase
in the future.

WE MUST AMORTIZE INTANGIBLE ASSETS.

We are required to amortize the goodwill from aedginns accounted for as purchases over a peritichef with the amount amortized in a
particular period constituting an expense that cedwur net income for that period. Goodwill iStangible asset that represents the
difference between the aggregate purchase prigdbdanet assets acquired and the amount of suchgme price allocated to such net assets
for purposes of our balance sheet. A reductioreinimcome resulting from the amortization of godtlmiay have an adverse impact upon the
market price of our common stock. As of Septemifier1399, our acquisitions that have been accouoteas purchases have resulted in
goodwill of approximately $34.2 million, which wesaamortizing over a period of 40 years.

CONFLICTS EXIST RELATING TO TRANSACTIONS WITH AFFIL  IATES.

We have various arrangements that may involve msfbf interest. We lease two retail locationsriran irrevocable trust of which relatives
of Louis R. Del[Homme Jr., a principal stockholdépar company, are the beneficiaries; a retail fiorafrom David H. Pretasky, an execul
officer of our company; and four retail locatiomsrh partnerships in which Paul Graham Stovall,raador and executive officer of our
company, is an owner. These arrangements wereiatgbin conjunction with the acquisition of the#spective companies. The interests of
directors or officers of our company or holdersmafre than 5% of our common stock, in their indivaticapacities or capacities with related
third-party entities, may conflict with the intete®f these persons in their capacities with ounmgany.

DIRECTORS, OFFICERS, AND CERTAIN OTHER STOCKHOLDERS OWN A SIGNIFICANT PORTION OF OUR STOCK.

Our directors and executive officers and persose@ated with them own beneficially a total of appmately 39% of the issued and
outstanding shares of our common stock, excludivgptions to acquire 357,767 additional sharesusfammmon stock. As a result of this
ownership, these persons will have the power éffelgtto control our company, including the eleatiof directors, 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 intcd of our company.

We, Brunswick, and various of our senior executffecers are parties to a stockholders' agreenzertt,we and Brunswick are parties to a
governance agreement, each dated April 28, 1998e&uto certain limitations, the stockholders'esgnent provides various rights of first
refusal on the sale of shares of common stock éy#ities to the agreement, particularly in thenetleat Brunswick does not own its targe
investment percentage of 19% of our common stotheatime of the proposed sale or in the evenptbposed sale is to a competitor of
Brunswick. The governance agreement provides fooua terms and conditions concerning Brunswickitipipation in the corporate
governance of our company. Among other provisiarssubject to certain conditions, the governanceegent requires Brunswick and our
senior executives to vote their common stock fanimees of the board of directors in the electiodicéctors and to vote their common stock
in favor of all proposals and recommendations ayguidy our board of directors and submitted tote wd our stockholders.

As a result, the stockholders' agreement and tliergance agreement will have the effect of increagtie control of our directors, executive
officers, and persons associated with them andhasg the effect of delaying or preventing a changmntrol of our company.

OUR STOCK PRICE MAY BE VOLATILE.

The market price of our common stock could be sligwide fluctuations as a result of many factéiactors that could affect the trading
price include the following:

- variations in operating results,
- the level and success of our acquisition progaachnew 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 cenfgrmance could result in significant fluctuatiananarket price of our common stock. The
performance of our common stock could adverselgcafbur ability to raise equity in the public maikand adversely affect our acquisition
program.

STOCKHOLDERS MAY INCUR IMMEDIATE AND SUBSTANTIAL DI LUTION.

The issuance of additional common stock in therfytincluding shares that we may issue pursuaoption grants and future acquisitions,
may result in dilution in the net tangible bookuelbper share of our common stock. Our board otttire has the legal power and authority to
determine the terms of an offering of shares ofaayital stock, or securities convertible into rcleangeable for these shares, to the extent of
our shares of authorized and unissued capital stock

A SUBSTANTIAL NUMBER OF SHARES ARE ELIGIBLE FOR FUT URE SALE.

As of September 30, 1999, there were outstandint365966 shares of our common stock. Of these sh2y857,799 were freely tradable
without restriction or further registration undbetsecurities laws, unless held by an "affiliatear company, as that term is defined in Rule
144 under the securities laws. Shares held byaaé8 of our company are subject to the resalddiions of Rule 144 described below. All of
the 12,179,167 remaining outstanding shares of ammstock were issued in connection with the actjoisbf the acquired dealers and will
be available for resale beginning one year afterdéispective dates of the acquisitions, subjecotopliance with the provisions of Rule 144
under the securities laws.

As of September 30, 1999, we had issued optiopsitthase approximately 1,583,000 shares of commoak snder our 1998 incentive stc
plan and 30,650 of the 500,000 shares of commaik s&served for issuance under our 1998 employeak giurchase plan. We have filed a
registration statement under the securities lawegaster the common stock to be issued under thless. As a result, shares issued under
these plans will be freely tradable without resioic unless acquired by affiliates of our compankip will be subject to the volume and other
limitations of Rule 144,

We may issue additional shares of common stockefepred stock under the securities laws as pahgfacquisition we may complete in
future. Pursuant to Rule 145 under the securities | these shares generally will be freely tradafikr their issuance by persons not affilie
with us or the acquired companies.

WE RELY ON OUR OPERATING SUBSIDIARIES.

We are a holding company, the principal assetshithvare the shares of the capital stock of ousiglidiries, including the operating
subsidiaries. As a holding company without indegenidneans of generating operating revenue, we depeuividends and other payments
from our subsidiaries to fund our obligations anekitnour cash needs. Financial covenants undeeefidan agreements of our subsidiaries
may limit our subsidiaries' ability to make suféat dividend or other payments to permit us to fandobligations or meet our cash needs, in
whole or in part.
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WE DO NOT PAY CASH DIVIDENDS.

We have never paid cash dividends on our commark stod do not anticipate paying cash dividend&énforeseeable future. Moreover,
financial covenants under certain of our creditliites restrict our ability to pay dividends.

CHANGE IN CONTROL PROVISIONS MAY ADVERSELY AFFECT E XISTING STOCKHOLDERS.

Certain provisions of our restated certificaterafarporation and bylaws and Delaware law may makeaage in the control of our company
more difficult to complete, even if a change in ttohwere in the stockholders' interest or migistulein a premium over the market price for
the shares held by the stockholders. Our restasificate of incorporation and bylaws divide theabd of directors into three classes of
directors elected for staggered three-year terms.réstated certificate of incorporation also pilegithat the board of directors may authorize
the issuance of one or more series of preferrazk$tom time to time and may determine the righteferences, privileges, and restrictions
and fix the number of shares of any such serigsaftrred stock, without any vote or action by stackholders. The board of directors may
authorize the issuance of preferred stock withngptir conversion rights that could adversely afteetvoting power or other rights of the
holders of common stock. The restated certifichiaarporation also allows our board of directrgix the number of directors and to fill
vacancies on the board of directors.

We also are subject to the atagkeover provisions of Section 203 of the Delawaemeral Corporation Law, which prohibits us frongaginc
in a "business combination" with an "interesteatkimlder" for a period of three years after theedatthe transaction in which the person
became an "interested stockholder," unless thenbssicombination is approved in a prescribed maiinersenior executives of the five
original acquired dealers and Stovall Marine wetenegpted from the application of Section 203.

Certain of our dealer agreements could also mattiiitult for a third party to attempt to acquiaesignificant ownership position in our
company. In addition, the stockholders' agreemedtgovernance agreement will have the effect akiasing the control of our directors,
executive officers, and persons associated wittnthed may have the effect of delaying or prevendimipange in control of our company.

WE FACE RISKS ASSOCIATED WITH YEAR 2000 COMPLIANCE.

We believe that our management information systempties with the Year 2000 requirements, and weetitly do not anticipate that we v
experience any material disruption to our operatias a result of the failure of our managementinéion system to be Year 2000
compliant. Computer systems operated by third @grtiowever, including customers, vendors, credid transaction processors, and
financial institutions, with which our managemenformation system interface may not continue tgprty interface with our system and
may not otherwise be compliant with Year 2000 regmients. Any failure of our management informasgatem or the systems of third
parties to timely achieve Year 2000 compliance ddwalve a material adverse effect on our busingemdial condition, and operating results.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information contained is Report under the headings "Business," "Speciakiderations,” and "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations" concerning our future, pegab and anticipated activities; certain
trends with respect to our revenue, operating tgschpital resources, and liquidity or with redgedhe markets in which we compete or the
boating industry in general; and other statemears$ained in this Report regarding matters thanatehistorical facts are forward-looking
statements, as such term is defined in the Sessitct. Forward-looking statements, by their veajune, include risks and uncertainties,
many of which are beyond our control. Accordinglgtual results may
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differ, perhaps materially, from those expressedrimplied by such forward-looking statements.tBesthat could cause actual results to
differ materially include those discussed elsewhgrger "Special Considerations."

ITEM 2. PROPERTIES

We lease our corporate offices in Clearwater, Boand additional administrative, and warehousiitfas in Texas. We also lease 34 of our
retail locations under leases that generally cantailti-year renewal options and often grant uissa fight of refusal to purchase the property
at fair value. In all such cases, we pay a fixed a& market rates. In substantially all of theskghlocations, we are responsible for taxes,
utilities, insurance, and routine repairs and neaiahce. We own the property associated with owti&r retail locations.

The following table reflects the status, approxiensize, and facilities of our various retail loocas as of the date of this Report.

OWNED OR SQUAR E FACILITIES OPERATED
LOCATION LEASED FOOTAG E(1) AT PROPERTY SINCE WATERFRONT
ARIZONA
Tempe.....cccoeeeene Company owned 34,00 0 Retail and service 1992 --
CALIFORNIA
Oakland................ Third-party 17,70 0 Retail and service; 20 wet 1985 Alameda Estuary
lease slips (San Francisco Bay)
Redding................ Company owned 11,70 0 Retail and service 1978 -
Santa Rosa. Third-party 8,10 0 Retail and service 1990 -
lease
Sacramento............. Company owned 24,80 0 Retail and service 1995 -
Sacramento (River Bend)
(floating facility).. Third-party 50 0 Retail and service; 20 wet 1998 Sacramento River
lease slips
Tower Park (near San
Francisco)........... Third-party 40 0 Retail only 1999 Sacramento River
lease
DELAWARE
Bear Third-party Retail and service; 15 wet
lease 5,00 0 slips 1995 Chesapeake Bay
FLORIDA
Apollo Beach........... Third-party 50 0 Retail and service; 3 wet 1999 Tampa Bay
lease slips
Brandon (mall store)... Third-party 1,00 0 Retail only 1998 --
lease
Clearwater............. Company owned 42,00 0 Retail and service; 16 wet 1973 Tampa Bay
slips
CoCoa......cccueennen. Company owned 15,00 0 Retail and service 1968 --
Ft. Lauderdale......... Third-party 2,40 0 Retail and service; 15 wet 1977 Intracoastal
lease slips Waterway
Fort Myers............. Third-party 8,00 0 Retail and service; 18 wet 1983 Caloosahatchee
lease slips River
Jacksonville........... Third-party 1,00 0 Retail only; 7 wet slips 1995 St. Johns River
lease
Miami.................. Company owned 7,20 0 Retail and service; 15 wet 1980 Intracoastal
slips Waterway
Miami Beach............ Third-party 40 0 Retail only; 8 wet slips 1999 Intracoastal
lease Waterway
Naples.........c....... Company owned 19,60 0 Retail and service; 13 wet 1997 Naples Bay
slips
Palm Beach............. Company owned 22,80 0 Retail and service; 8 wet 1998 Intracoastal
slips Waterway
Pompano Beach.......... Company owned 23,00 0 Retail and service; 16 wet 1990 Intracoastal
slips Waterway
St. Petersburg (mall ~ Third-party 1,00 0 Retail only 1999 -
StOre)....vevvveneins lease
Stuart(2).......ce.. Company owned 6,70 0 Retail and service; 60 wet 1994 Intracoastal
slips Waterway
Tampa......c.cceeeees Company owned 13,10 0 Retail and service 1995 -
GEORGIA Affiliate
Forest Park (Atlanta).. lease 47,30 0 Retail and service 1973 -
Kennesaw (Atlanta)..... Affiliate 12,00 0 Retail and service 1996 -
lease
Lake Lanier............ Affiliate 3,00 0 Retail and service; 50 wet 1981 Lake Lanier
lease slips
MINNESOTA
Bay Port............... Third-party 45 0 Retail only; 10 wet slips 1996 St. Croix River
lease
Rogers........cccecuue Company owned 70,00 0 Retail, service, and 1991 --
storage
Walker................. Company owned 76,40 0 Retail, service, and 1989 --
storage
Walker................. Company owned 6,80 0 Retail and service; 93 wet 1977 Leech Lake
slips
Woodbury............... Third-party 13,39 2 Retail and service 1997 --
lease
NEVADA
Las Vegas.............. Company owned 21,60 0 Retail and service 1990 -
NEW JERSEY Retail and service; 225
Brick Company owned 20,00 0 wet slips 1977 Manasquan River
Brant Beach Third-party 3,80 0 Retail and service; 36 wet 1965 Barnegat Bay
lease slips
Ship Bottom Third-party 19,30 0 Retail and service 1972 -

lease
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Somers Point Third-party 31,00 0 Retail and service; 33 wet 1987 Little Egg Harbor

lease slips Bay
NORTH CAROLINA
Wrightsville Beach..... Affiliate 34,52 3 Retail, service, and 1996 Intracoastal
lease storage Waterway
OHIO
Cleveland (Flats)...... Third-party 19,00 0 Retail and service 1999 Lake Erie
lease
Port Clinton........... Affiliate 63,70 0 Retail, service, and 1974 Lake Erie
lease storage; 155
wet slips
Port Clinton........... Affiliate 93,25 0 Retail, service, and 1997 Lake Erie
lease storage
Toledo..........uuu.... Affiliate 12,24 0 Retail and service 1989 -
lease
PENNSYLVANIA Affiliate
Warrington lease 12,24 0 Retail and service 1996 -
SOUTH CAROLINA
Myrtle Beach........... Third-party 50 0 Retail only 1999 Coquina Harbor
lease
TEXAS
Arlington.............. Third-party 21,00 0 Retail and service 1999 --
lease
Houston................ Affiliate 10,00 0 Retail only(3) 1987 --
lease
Houston................ Affiliate 10,00 0 Retail only(3) 1981 --
lease
Houston................ Third-party 10,00 0 Service only 1999 --
lease
League City (floating
facility)(4)......... Third-party 80 0 Retail and service; 30 wet 1988 Clear Lake
lease slips
Lewisville (Dallas).... Third-party 10,00 0 Retail and service 1992 Lake Lewisville
lease
Lewisville (Dallas)
(floating facility).. Third-party 50 0 Retail only; 20 wet 1994 Lake Lewisville
lease slips(5)
Montgomery (floating
facility)............ Third-party 60 0 Retail only; 10 wet slips 1995 Lake Conroe
lease

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

(2) The Stuart retail property consists of two pésceach of which is owned by a separate, whallyed subsidiary of our company.
(3) Service performed at Houston service centeselddoy us.

(4) We own the floating facility; however, the rield dock and marina space is leased by us fronmafiiliated third party.

(5) Shares service facility located at the othewisgille retail location.

ITEM 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings agsint of our operations in the ordinary courseudibess. We do not believe that such
proceedings, even if determined adversely, willhawmaterial adverse effect on our business, finhoondition, or results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER
MATTERS

Our common stock has been traded on the New YargkSExchange under the symbol HZO since our injtidilic offering on June 3, 1998
at $12.50 per share. The following table sets fbitfh and low sale prices of the common stock &mhecalendar quarter indicated as reported
on the New York Stock Exchange.

HIGH LOW
1998
SECOND QUARTER (FROM JUNE 3, 1998)......ccccccc. i, $14.19 $12.38
THIRD QUARTER.....ccooiiiiiiciiiiii e, $12.38 $7.56
FOURTH QUARTER.......ccocoiviiiiiiiiiiees i, $9.06 $7.31
HIGH LOW
1999
FIRST QUARTER.......cccoiiiiiiiiiiciiiiieees s $12.75 $8.00
SECOND QUARTER........ooiiiiiiiiciii i, $12.13 $10.63
THIRD QUARTER.....cccoiiiiiiiiiiiii e, $12.00 $9.38
FOURTH QUARTER (THROUGH DECEMBER 21, 1999)......  .cociiiiieene $9.81 $8.50

On December 21, 1999, the closing sale price ofoormon stock was $9.75 per share. On Decembd9®3, there were approximately 89
record holders and approximately 2,600 beneficiai@rs of our common stock.

Pursuant to private placements under Section 4(@jecSecurities Act, and in connection with thidiwing acquisitions, we issued during
fiscal 1999 shares of our common stock to the falhg persons in the following amounts:

PRICE PER
DATE SHARES SHARE(1) ACQUISITIONS ISSUED TO
March 9, 1999 478,514 $10.01 Merit Marine, Inc. Merit Marine, Inc.
April 5, 1999 121,090 $11.36 Suburban Boatworks, Inc. Suburban Boat works, Inc.

(1) Approximate market value at acquisition datedufor determining purchase price allocation.
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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 December 31, 1996, 8eete30, 1997, 1998 and 1999 and the
Statements of Operations Data for the years en@ediber 31, 1995 and 1996, the nine months endedrBkeer 30, 1997, and the years
ended September 30, 1998 and 1999 were derivedtfrei@onsolidated Financial Statements and no&gettinthat have been audited by
Arthur Andersen LLP, independent certified publicauntants. The Balance Sheet Data as of Decemb&©95 and the Statements of
Operations Data for the nine months ended Septe8thel996 have been derived from the unauditedhfilah statements of the Company,
which in the opinion of management, have been pegban the same basis as the audited financianstatts and include all adjustments,
consisting of normal recurring adjustments, whicdmagement considers necessary for a fair presemiaitihe selected financial data shown.
The financial data shown below should be read imjwtction with the Consolidated Financial Stateraeartd the related notes thereto and
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations" included etsaw in this Report.

FI SCAL YEAR FISCAL YEAR
NINE MONTHS ENDED ENDED ENDED
YEAR ENDED DE CEMBER 31, SEPTEMBER 30, SE PTEMBER 30, SEPTEMBER 30,
1995 1996 1996 1997 1998 1999
( N THOUSANDS, EXCEPT PER SHARE DATA)
STATEMENT OF OPERATIONS DATA:
Revenue .........ccccceveeiinnens $168,111 $197,609 $156,611 $200,414 $ 291,182 $ 450,058
Cost of sales .........ccceeeeen. 128,823 149,948 117,514 150,479 220,364 338,403
Gross profit ......ccceeeeeeinenne 39,288 47,661 39,097 49,935 70,818 111,655
Selling, general, and
administrative expenses .......... 31,071 38,650 25,378 30,388 52,479 79,484
Non-recurring settlement(1) ........ -- -- -- -- 15,000 -
Income from operations ............. 8,217 9,011 13,719 19,547 3,339 32,171
Interest expense, net ...... ... 1,414 1,823 1,453 1,806 2,212 2,040
Income before tax provision
(benefit) ..o 6, 7,188 12,266 17,741 1,127 30,131
Tax provision (benefit) ............ 42 661 596 1,705 11,978
Net income (losS) ............ $ 7,146 $ 11,605 $ 17,146 $ (577) $ 18,153
Net income (loss) per share: Diluted
2) v $ (0.05) $ 121
Weighted average number of shares:
Diluted (2) oo 1 1,027,949 14,964,727
OTHER DATA:
Number of stores(3) ................ 22 23 23 24 41 51
Sales per store(4) ........cccue... $ 6,572 $ 7,124 $ 7,027 $ 8,722 $ 11,269 $ 12,938
Same-store sales growth(5) ......... 14% 14% 8% 28% 18% 18%
DECEMBER 31, SEPTEMBER 30,
1995 1996 1997 1998 1999
BALANCE SHEET DATA:
Working capital...........ccocceeriieniiennns $7,408 $8,560 $23,556 $29,080 $28,352
Total aSSetS......ccovverrieeiiiiiiiieiene 59,992 82,312 89,591 150,458 237,334
Long-term debt (including current portion)...... 1,161 1,438 7,414 3,692 7,520
Total stockholders' equity...........cc.cc.... 11,319 12,885 23,298 66,335 90,233

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

(2) We have elected to present historical per stiata for the fiscal years ended September 30, 24889998 only, as the per share data for
the other periods is not meaningful to due to cleang the historical equity structure and compeéosataid to stockholder employees. See
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations."

(3) Includes only those stores open at period end.
(4) Includes only those stores open for the emtieeeding 12- or nine-month period, respectively.
(5) New and acquired stores are included in thepaoable base at the end of the store's thirteentithmof operations.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION, AND RESULTS OF OPERATIONS

We are the largest recreational boat retailer énUhited States with fiscal 1999 revenue exceefl#t million. Through 51 retail locations
13 states, we sell new and used recreational lapatselated marine products, including enginestshtailers, parts, and accessories. We
arrange related boat financing, insurance and detémwarranty contracts; provide boat repair anchteaance services; and offer boat
brokerage services.

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 comstaeck of Bassett Boat Company of
Florida, Gulfwind South, Inc., Gulfwind U.S.A., Ind1502 Dumas, Inc. and subsidiaries d/b/a Lo@BHOmme 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 common stock. On July 7, 1998, we acquiredgejpesate merger transactions, all of the issuedatstanding common stock of Cochran's
Marine, Inc. and C & N Marine Corporation (togeth€ochran's Marine") in a merger transaction inhexge for 603,386 shares of its
common stock. On July 30, 1998, we acquired athefissued and outstanding common stock of SeaR&§Iimington, Inc. (f.k.a. Skipper
Bud's of North Carolina) in a merger transactioexhange for 412,390 shares of common stock.

These business combinations involving these coreggepllectively the "Pooled Companies") have bemsounted for under the pooling-of-
interests method of accounting. Accordingly, thficial statements have been restated to refledpbrations as if the companies had
operated as one entity since inception.

In addition to the Pooled Companies, we have aeduight additional boat retailers, two boat brageroperations, and companies owning
real estate used in the operations of certain osobsidiaries (collectively, the "Purchased Conigsl)). In connection with these acquisitic
We issued an aggregate of 2,764,578 shares of caratnok and paid an aggregate of approximately4bdifilion in cash, resulting in the
recognition of an aggregate of $34.2 million in dadl, which represents the excess of the purclpaiee over the estimated fair value of the
net assets acquired. The Purchased Companies banadflected in our financial statements subseddoeheir respective acquisition dates.
Each of the Purchased Companies is continuingpigsations as a wholly owned subsidiary of our comypa

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 our company. The following discussion camgs the fiscal year ended September 30, 199%thsital year ended September 30,
1998, the nine months ended September 30, 19%&toine months ended September 30, 1996, and eal&B€6 to calendar 1995 and
should be read in conjunction with our consoliddtedncial statements, including the related ntheseto, appearing elsewhere in this
Report.

We derive our revenue from (1) selling new and usedeational boats and related marine productsr(anging financing, insurance, and
extended warranty products; (3) providing boat irepad maintenance services; and (4) offering boakerage services. Revenue from boat
or related marine product sales, boat repair andtar@ance services, and boat brokerage servigesaginized at the time the product is
delivered to the customer or the service is corepleRevenue earned by us for arranging financimsgirance, and extended warranty proc

is recognized at the later of customer acceptahtiecservice contract terms as evidenced by coinéneecution, or when the related boat sale
is recognized.

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

The Pooled Companies operated historically as ieweent, privately owned entities, and their respiitsperations reflect varying tax
structures, including both S and C corporationsciwvhave influenced the historical level of empleystockholder compensation. The selling,
general, and administrative expenses of the Pd@tedpanies include compensation to employee-stodeieltotaling $4.8 million for the
fiscal year ended September 30, 1998, $4.7 milioth $4.4 million for the nine months ended SepterBbe1997 and 1996,
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respectively, and $9.8 million and $7.3 million fbe years ended December 31, 1996 and 1995, tesghecAs a result of the varying
practices regarding compensation to emplateekholders among the Pooled Companies, the casopasf operating margins from period
period is not meaningful. Certain employee-stoclbd have entered into employment agreementsectift) reduced compensation when
compared to historical levels.

RESULTS OF OPERATIONS

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

CALENDAR YEAR ENDED DE CEMBER 31, NINE MONTHS ENDED SEPT EMBER 30,
1995 1996 1996 1997
Revenue ............. $168,111 100.0% $19 7,609 100.0% $156,611  100.0% $200,4 14  100.0%
Cost of sales ....... 128,823 76.6% 14 9,948 75.9% 117,514 75.0% 150,4 79 75.1%
Gross profit ........ 39,288 23.4% 4 7,661 24.1% 39,097 25.0% 49,9 35 24.9%

Selling, general, and
administrative

expenses ........ 31,071 182% 3 8,650 19.6% 25,378 16.2% 30,3 88 15.2%
Non-recurring
settlement ....... - 0.0% - 0.0% -- 0.0% -- 0.0%
Income from
operations ....... 8,217 4.9% 9,011 46% 13,719 8.8% 19,5 47 9.8%
Interest expense, net 1,414 0.8% 1,823 0.9% 1,453 0.9% 1,8 06 0.9%
Income before tax
provision ........ $ 6,803 40% $ 7,188 3.6% $12,266 78% $17,7 41 8.9%
FISCAL YEAR ENDED F ISCAL YEAR ENDED
SEPTEMBER 30, SEPTEMBER 30,
1998 1999
Revenue ............. $291,182 100.0% $4 50,058  100.0%
Cost of sales ....... 220,364 75.7% 3 38,403 75.2%
Gross profit ........ 70,818 243% 1 11,655 24.8%

Selling, general, and
administrative

expenses ........ 52,479 18.0% 79,484 17.7%
Non-recurring

settlement ....... 15,000 5.2% - 0.0%
Income from

operations ....... 3,339 1.1% 32,171 7.2%
Interest expense, net 2,212 0.8% 2,040 0.5%

Income before tax
provision ........ $ 1,127 04% $ 30,131 6.7%

Fiscal Year Ended September 30, 1999 ComparedstalFYear Ended September 30, 1998

Revenue. Revenue increased $158.9 million, or 54t6%450.1 million for the fiscal year ended Semter 30, 1999 from $291.2 million for
the fiscal year ended September 30, 1998. Of tisiease, $45.1 million was attributable to 18% dhoiw comparable stores sales in 1999
and $113.8 million was attributable to stores nigifde for inclusion in the comparable store baElee increase in comparable store sales in
fiscal 1999 resulted primarily from the continuegining of employees through MarineMax UniversityiMU"). MMU teaches our core
retailing values, which focus on customer seritfe. believe increased awareness and focus hasag$ulén increased closing rate on sales
and a more effective utilization of the prospectiustomer tracking feature of the integrated compsystem. In addition, we have
experienced an increase in larger boat sales,assport yacht and yachts, including Hatteras.

Gross Profit. Gross profit increased $40.8 million57.7%, to $111.7 million for the fiscal yeaded September 30, 1999 from $70.8 mill
for the fiscal year ended September 30, 1998. Goad# margin as a percentage of revenue increfisenl 24.3% to 24.8% from fiscal 1998
to 1999. The increase was due to an increased totusstomer service, which generally results iprowed overall gross profit margins and
increased sales of products, such as finance andaince contracts, that historically result in kighross profits.

Selling, General, and Administrative Expenses.ilsgligeneral, and administrative expenses increagprbximately $27.0 million, or 51.5¢
to $79.5 million for the fiscal year ended Septen 1999 from $52.5 million for the fiscal yearded September 30, 1998. Selli



general, and administrative expenses as a peranfagvenue decreased to 17.7% in fiscal 1999 ft8r1% in fiscal 1998. This reduction
was primarily due to proportionally lower stockheteemployee compensation, which was partially ofisean increase in expenses
associated with being a public company, our investnm infrastructure such as MarineMax Universitgd the increased operating expense
structure of certain recently acquired companié® [bwer stockholder-employee compensation hasteelsfiom contractually lowered
compensation plans, which differ from those plaioived by the Pooled Companies prior to March998al

Non-Recurring Settlement. The Non-Recurring Settleni@nthe fiscal year ended September 30, 1998 webwable 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 destlegpproximately $172,000, or 7.8%, to $2.0 milfior the fiscal year ended Septembet
1999 from $2.2 million for the fiscal year endegfenber 30, 1998. Interest expense, net as a fageeaf revenue decreased to 0.5% in
1999 from 0.8% in 1998. The reduction in total iet# charges was a result of the overall reducbtlldeels following our June 3, 1998

initial public offering, reduced interest rates@sated with our inventory financing facilities,cha generally more favorable rate environment
in fiscal 1999 versus fiscal 1998.

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 the nine-month period ended Segtedth 1997 and $4.8 million was attributable tress not eligible for inclusion in the
comparable store base. The increase in compar@béesales in 1997 resulted primarily from moreefifve utilization of the prospective
customer tracking feature of the integrated commystem, a greater emphasis on used boat sageadthition of the Boston Whaler product
line at 12 locations, the introduction of core iletg values at seven retail locations, which foouscustomer service and which we believe
has resulted in an increased closing rate on sabesparticipation 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 insea 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 seoegphasis on used boat sales and parts andesealés, the addition of product lines, ¢
as Baja, Challenger, Sea Hunt, and Sea Pro, intsdlécations, and participation in additional tosfzows.

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, such as finance and insuramdeacts, that historically result in higher grossfits..

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 increaseelting, general, and administrative expenses are@eptage of revenue was primarily due
to an additional $1.2
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million of stockholder-employee compensation an@@800 in additional advertising expense in excéskeir proportion to the increase in
revenue. The increase in advertising expense wasply associated with the addition of new prodiirés as noted above.

Interest Expense, Net. Interest expense, net isedeapproximately $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 redemptionmhoon stock and higher levels of outstanding bomgwirelated to the increased level of
inventories required to support the increase ienee.

QUARTERLY DATA AND SEASONALITY

The following table sets forth certain unauditedugerly financial data for each of our last eighigers. The information has been derived
from unaudited financial statements that, in thimiop of management, reflect all adjustments, cstirgy only of normal recurring
adjustments, necessary for the fair presentaticGuct quarterly financial information.

Through March 1, 1998, the Pooled Companies opefastorically as independent, privately ownedtérgj and their results of operations
reflect varying tax structures, including both $l&corporations, which have influenced the histdrievel of employee-stockholder
compensation. As a result of the varying practieggrding compensation to employee-stockholdersgrtite Pooled Companies, the
comparison of operating margins from period toqeis not meaningful. Certain employee-stockholderge entered into employment
agreements, reflecting reduced compensation whempaced to historical levels. The fiscal year enflegtember 30, 1999 was the first pe
in which these private company expenses were aditach

Additionally, due to the issuance of common statkdnnection with the acquisition of property agdipment and the initial public offering
of 4,780,569 shares (3,515,824 by us and 1,264y4®lling stockholders) the comparisons of eamipegr share is also difficult and less
meaningful on a historical basis.

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

DECEMBER 3 1, MARCH 31, JUNE 30, SEPTE MBER 30,
1997 1998 1998 1 998
Revenue .......ccoevevevnnens $ 46,40 1 $ 62,382 $ 105250 $ 77,149
Costof sales ........cccceeene 36,66 2 47,861 80,337 55,505
Gross profit .......cccceceeennee 9,73 9 14,521 24,913 21,645
Selling, general, and
administrative
EXPENSES ...ooernvieaiiiannin 14,22 7 11,747 13,495 13,010
Non-recurring
settlement ..........ccceeee - - 15,000 -- -
Income (loss) from
operations .........ccceeeueee. (4,48 8) (12,226) 11,419 8,635
Interest expense
(income), net ..........co...... 35 0 742 1,468 (349)
Income (loss) before
tax provision .................. (4,83 9) (12,968) 9,950 8,984
Tax provision
(benefit) c.ooovveeriieeen. (34 1) (4,844) 3,468 3,422
Net income (l0SS) ................ $ (449 8 $ (8124) $ 6482 $ 5,562
Net income (loss) per
share: Diluted ................. $ (05 1) $ (087 $ 056 $ 0.39
Weighted average number of shares:
Diluted ........coeevivveennnn. 8,901,81 8 9,365,970 11,629,478 14,3 34,967
DECEMBER 31, MARCH 31, JUNE 30, SEPTEMBER 30,
1998 1999 1999 1999
Revenue ........cccceveeeenne. $ 69,264 $ 93482 $ 161629 $ 1256 83
Cost of sales .........ccceeee 52,678 70,940 123,692 91,0 93
Gross profit .......cccceceeennee. 16,586 22,542 37,937 34,5 90

Selling, general, and

administrative

EXPENSES ...oevvveeeeeeeinnns 15,596 18,081 23,316 22,4 92
Non-recurring

settlement ..........ccccece - - - -

Income (loss) from



operations .........ccceeeueee. 990 4,461 14,621 12,0 98
Interest expense

(income), net .................. 468 299 598 6 75
Income (loss) before

tax provision ..........ccc..... 522 4,162 14,023 11,4 23
Tax provision

(benefit) ..ooooeeiiiiianen. 1,694 5,529 4,5 13
Net income (loss) $ 2468 $ 8494 $ 69 10
Net income (loss) per

share: Diluted ................. $ 0.02 $ 017 % 056 $ 0. 45
Weighted average number of shares:

Diluted .......cccoeviirenen. 14,601,634 14,781,986 15,238,110 15,242,9 96

In order to maintain consistency and comparabiléjween periods, certain amounts have been rdidalskom the previously reported
financial statements to conform with the finana@tements of the current period.

LIQUIDITY AND CAPITAL RESOURCES

Our cash needs are primarily for working capitadupport operations, including new and used bodtrelated parts inventories, off-season
liquidity, and growth through acquisitions and ngwre openings. These cash needs have historimdly financed with cash from operations
and borrowings under credit facilities. We depepdnu
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dividends and other payments from our operatingisiidries to fund our obligations and meet our aastds. Currently, no agreements exist
that restrict this flow of funds.

For the fiscal year ended September 30, 1999 anditfe-month periods ended September 30, 1997 298l e generated cash flows from
operating activities of approximately $15.1 millj8.5 million, and $1.0 million, respectively. Rbe fiscal year ended September 30, 1998,
cash flows used by operating activities were $515am. In addition to net income, cash provideddperating activities was due primarily to
inventory management, including floor plan managetmemployee-stockholder compensation levels gadhe March 1, 1998 mergers
significantly impacted net income and thereforehdémns provided by and used in operations, whighses variations in operating cash
flows.

For the fiscal years ended September 30, 1999 @98, hnd the nine-month periods ended Septembd980, and 1996, cash flows used in
investing activities was approximately $14.4 milli10.8 million, $1.3 million and $1.2 million,speectively. For the nine-month periods
ended September 30, 1997 and 1996, the cash fleedsin investing activities was primarily attribifiato purchases of property and
equipment associated with opening new or improeixigting retail facilities. Cash used in investamgivities for the fiscal years ended
September 30, 1999 and 1998 was primarily attritdatto cash used in business acquisitions, in imtdid, purchases of property and
equipment associated with opening new or improeixigting retail facilities.

For the fiscal year ended September 30, 1999, ftmsbk used in financing activities approximated @2DO0. For the fiscal year ended
September 30, 1998 and the nine-month periods eddpttmber 30, 1997 and 1996, cash flows provigled financing activities
approximated $12.6 million, $1.6 million and $4.8lion, respectively. For the fiscal year ended ®efber 30, 1999, and the nine-month
periods ended September 30, 1997 and 1996 casliedoyy and used in financing activities was pritgaattributable to borrowings and
repayments on long-term and stockholder debt. f@fiscal year ended September 30, 1998, cash fiomsded by financing activities
reflect the proceeds from our June 3, 1999 injtidilic offering, which was partially offset by thepayment of long-term and stockholder
debt and distributions made to employee-stockhslftartax and other purposes, which have histdyideen made in the quarter ended
December 31.

At September 30, 1999, our indebtedness totaletbappately $105.7 million, of which approximately.$ million was associated with our
real estate holdings and $98.2 million was assediatith financing our inventory and working capiaeds.

As of December 27, 1999, we had executed agreerfenisorking capital borrowing facilities (the "Féittes") with four separate financial
institutions providing for combined borrowing aaillity of $235 million at a weighed average intreate of LIBOR plus 149 basis points.
Borrowings under the Facilities are pursuant t@adwing base formula and are used primarily forkirgg capital and financing our
inventory. The Facilities have similar terms andumaon various dates ranging from March 2001 thhoDecember 2002.

Since March 1, 1998, we have acquired nine additibonat dealers, two brokerage operations and coi@pawning real estate used in the
operations of certain of our subsidiaries. In cantiog with these acquisitions, we issued an agdeeg@?2,764,578 shares of common stock
and paid an aggregate of approximately $17.4 miliiocash, resulting in the recognition of an aggte of $33.1 million in goodwill, which
represents the excess of the purchase price av@stimated fair value of the net assets acquBed."Business -- Development of the
Company; Acquisitions."

In June 1998, we completed our initial public offigr(the "IPO") of 4,780,569 shares of common st&&15,824 shares by us and 1,264,
shares by certain selling stockholders). The IP@egeted net cash proceeds to us of approximat@yB3$8illion, net of underwriting
discounts and offering costs of approximately $8illion. Subsequent to the IPO, we used approxim&te.5 million to enhance our
management information systems, $7.2 million indbquisition of businesses, and the remaining $28ll&n to pay down debt.
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Except as specified in this "Management's Discusaiml Analysis of Financial Condition and Resuft®perations" and in the attached
consolidated financial statements, we have no nehtmymmitments for capital for the next 12 mont& believe that our existing capital
resources will be sufficient to finance our opemasi for at least the next 12 months, except fosiptes significant acquisitions.

YEAR 2000 COMPLIANCE

We currently are addressing a universal situat@amraonly referred to as the "Year 2000 Problem."r\2800 Problems result from the
inability of computer programs or computerized @gueént to accurately calculate, store or use asldisequent to December 31, 1999. The
erroneous date can be interpreted in a numbeiffefeint ways; typically the year 2000 is represdree the year 1900. This could result in a
system failure or miscalculations causing disrupgiof operations including, among other thinggragorary inability to process transactic
send invoices or engage in similar normal busiaessities. We have developed a plan to devoten#eessary resources to identify and
modify internal systems impacted by the Year 208ibm or to implement new year 2000 compliantesyst in a timely manner.

We depend upon the dealerships' transactional ctampystems for daily operations. All of our desléps use an identical dealer
management system supported by a major computemsysovider for the marine industry. We have cotetd the provider and received
written assurance that our systems are, or willybar 2000 ready. In addition to assurances frasystem provider, we have performed
internal testing of the dealer management systesigh appear to be year 2000 compliant based oteligesults. We depend upon this
provider, as do most other dealerships using theigher's system, to address the year 2000 issiesworst case scenario, should the
dealerships' transactional computer systems ailid would be required to maintain a manual traiwaad system until a compliant system
could be identified and implemented.

We depend upon manufacturers for the productiondatidery of new boats and parts. We have contattednanufacturers and have
received written assurances from them that theitesys are, or will be, year 2000 ready. The waseascenario should the manufacturers
to adequately address the year 2000 issue andtammect the problems in a timely manner, is we mgerience temporary shortages in
new boat and parts inventories. We depend upom#raufacturers, as do all other dealerships worlewlat sell their products, to address
year 2000 issue

Our year 2000 plan includes conducting an inventdrgll significant hardware and software that rbaysubject to the Year 2000 Problem,
surveying third-party suppliers of all of the missicritical dealership systems, performing inteteating to ensure the dealer management
systems are year 2000 compliant. As of Septemhet@D, we have received a written response frota 8Rour mission critical vendors. /
of September 30, 1999, we have completed our iatéesting and based on these tests found theanissitical systems to be year 2000
compliant. In addition, we are implementing an@ttplan to correct or eliminate insignificant nampliant systems before the end of
calendar 1999.

In addition, we have formulated a contingency plader which alternative third-party service provi&land vendors could be utilized and a
manual dealership management system could be inapliexah, which would enable us to continue its refpdrations, until compliant systems
could be implemented. While we have developed ogsticy plans, failure by us, our manufacturer$iodparty service providers and
vendors to adequately address the year 2000 issle lsave an adverse effect on us.
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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 statementsydhes thereto, and the report thereon, commencingage F-1 of this Report, which
financial statement, notes, and report are incatgdrherein 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 tar directors is incorporated herein by referencthéodefinitive Proxy Statement to be filed
pursuant to Regulation 14A of the Securities Exgeafct of 1934, as amended (the "Exchange Act"pfarAnnual Meeting of
Stockholders. The information required by this ltetating to our executive officers included in "uess - 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 our 2000 Annual Meetaidgstockholders.

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 our 2000 Annual Meetaidgstockholders.

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 our 2000 Annual Meetaigstockholders.

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, areoquted, or because required informa
is included in the Consolidated Financial StatementNotes thereto.

(b) REPORTS ON FORM 8-K
None
(c) EXHIBITS

Exhibit
Number Exhibit

3.1 Restated Certificate of Incorporation of the Registrant(1)

3.2 Bylaws of the Registrant(1)

4 Specimen of Stock Certificate(1)
10.1(a) Merger Agreement between Registrant an d its acquisition subsidiary
and Bassett Boat Company of Florida an d Richard Bassett(1)
10.1(b) Merger Agreement between Registrant an d its acquisition subsidiary
and 11502 Dumas, Inc. d/b/a Louis DelH omme Marine and its

stockholders(1)

10.1(c) Merger Agreement between Registrant an d its acquisition subsidiary
and Gulfwind USA, Inc. and its stockho Iders(1)

10.1(d)  Merger Agreement between Registrant an d its acquisition subsidiary
and Gulfwind South, Inc. and its stock holders(1)

10.1(e) Merger Agreement between Registrant an d its acquisition subsidiary
and Harrison's Boat Center, Inc. and i ts stockholders(1)
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10.1(f)  Merger Agreement between Registrant an
and Harrison's Marine Centers of Arizo

€0

10.1(g) Merger Agreement between Registrant an
and Stovall Marine, Inc. and its stock

10.1(h)  Agreement of Merger and Plan of Reorga
day of July, 1998 by and among MarineM
Corp. (a subsidiary of MarineMax, Inc.
and the Stockholders named therein(2)

10.1(i)  Agreement of Merger and Plan of Reorga
day of July, 1998 by and among MarineM
Acquisition Corp. (a subsidiary of Mar
Marine, Inc. and the Stockholders name

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

10.2(a)  Contribution Agreement between Registr
and its owner(1)

10.2(b)  Contribution Agreement between Registr
L.L.C. and its owner(1)

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

10.2(d)  Contribution Agreement between Registr
L.L.C. and its owners(1)

10.2(e)  Contribution Agreement between Registr
California, L.L.C. and its owners(1)

10.3(a) Employment Agreement between Registran
Jr.(1)

10.3(b) Employment Agreement between Registran
10.3(c) Employment Agreement between Registran
10.3(d) Employment Agreement between Registrant
10.3(e) Employment Agreement between Registrant
10.3(f) Employment Agreement between Registrant
10.4 1998 Incentive Stock Plan(1)
10.5 1998 Employee Stock Purchase Plan(1)
10.6 Settlement Agreement between Brunswick
10.7 Letter of Intent between Registrant and
10.8 Restated Agreement Relating to the Purc
Stock between Registrant and Brunswick
April 28, 1998(1)

10.9 Stockholders' Agreement among Registran
and Senior Founders of Registrant, date

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

10.11 Agreement Relating to Acquisitions betw
Corporation, dated April 28, 1998(1)

10.12 Form of Sea Ray Sales and Service Agree

10.13 Loan and Security Agreement between Re
Distribution Finance, Inc.(1)

10.14 Guaranty and Security Agreement of Nat
Finance, Inc.(1)

10.15 Guaranty and Security Agreement of Nat
Finance, Inc. by Stovall Marine, Inc.(

10.16 Credit Facility and Security Agreement
between the Registrant and Key Bank Na

d its acquisition subsidiary
na, Inc. and its stockholders

d its acquisition subsidiary
holders(1)
nization dated as of the 7th

ax, Inc., C & N Acquisition
), C & N Marine Corporation

nization dated as of the 7th
ax, Inc., Cochrans

ineMax, Inc.), Cochrans

d therein(2)

trant and Treasure Cove

ant and Bassett Boat Company

ant and Bassett Realty,

ant and Gulfwind South

ant and Harrison's Realty,

ant and Harrison's Realty

t and William H. McGill

t and Michael H. McLamb(1)
t and Richard R. Bassett(1)
and Paul Graham Stovall(1)
and David L. Cochran(4)

and David H. Pretasky(4)

Corporation and Registrant(1)
Stovall(1)

hase of MarineMax Common
Corporation, dated as of
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(1) Incorporated by reference to Registration State on the Registrant's Form S-1 (Registration88373)

(2) Incorporated by reference to Registrant's GuiReport on Form 8-K dated July 7, 1998, as fdadluly 20, 1998

(3) Incorporated by reference to Registrant's Fé#iReport dated September 30, 1998, as filed doligéc 20, 1998

(4) Incorporated by reference to Registrant's FbeaK for the year ended September 30, 1998, a$ dteDecember 29, 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.

/s/ William H. Mc Gill Jr.
William H. McGill Jr., Chairman of the Board,
President, and Ch ief Executive Officer

Date: December 27, 1999

In accordance with the Securities Exchange Actd®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, President, Decem ber 27, 1999
a nd Chief Executive Officer (Principal
William H. McGill Jr. E xecutive Officer)
/sl Michael H. McLamb \% ice President, Chief Financial Decem ber 27, 1999
(@) fficer, Treasurer, and Secretary
Michael H. McLamb ( Principal Accounting and
F inancial Officer)
/sl Richard R. Bassett
E xecutive Vice President Decem ber 27, 1999
Richard R. Bassett a nd Director
/sl Paul Graham Stovall S enior Vice President and Director Decem ber 27, 1999
Paul Graham Stovall
/sl Robert S. Kant D irector Decem ber 27, 1999
Robert S. Kant
/sl R. David Thomas D irector Decem ber 27, 1999
R. David Thomas
/sl Stewart Turley D irector Decem ber 27, 1999
Stewart Turley
/sl Dean S. Woodman D irector Decem ber 27, 1999

Dean S. Woodman
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS
To the Board of Directors and Stockholders of MarieMax, Inc.:

We have audited the accompanying consolidated balsineets of MarineMax, Inc. (a Delaware corpondtémd subsidiaries as of September
30, 1998 and 1999, and the related consolidatéenséats of operations, stockholders' equity antl Biasss for the nine-month period ended
September 30, 1997, and the years ended SepteMbERSB and 1999. These consolidated financiatistants are the responsibility of the
Company's management. Our responsibility is to@sgan opinion on these consolidated financiadistants based on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit 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 stateteeaferred to above present fairly, in all matenégpects, the consolidated financial posi
of MarineMax, Inc. and subsidiaries as of Septen30er1998 and 1999, and the results of their ofmeraand their cash flows for the nine-
month period ended September 30, 1997, and the gaded September 30, 1998 and 1999, in confomaittygenerally accepted accounting
principles.

ARTHUR ANDERSEN LLP

Tampa, Florida,
October 21, 1999
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

CURRENT ASSETS:
Cash and cash equivalents...............ccc......

SEPTEMBER 30, SEPTEMBER 30,

1998

1999

................ $ 7,860,866 $ 8,297,086

Accounts receivable, net......................... 11,039,878 14,841,966

INVENLONIES....vvvveeieeeeeeeeeceiiiieeees 88,228,342 137,785,691

Prepaids and other current assets 2,824,345 2,705,005

Deferred tax assets -- 234,259

Total current assetS.......cccceeeeeeeeveeeeee i, 109,953,431 163,864,007

Property and equipment, net.......ccccccevveeeeee. L 24,776,439 37,780,158
Deferred tax asset 103,426 --
Goodwill and other assets........ccccccceeeevennn. 15,624,996 34,107,131

Total assets........cceeeeeeveveiccivrinenns

................ $ 150,458,292 $ 235,751,296

LIABILITIES AND STOCKHOLDER S'EQUITY

CURRENT LIABILITIES:
Accounts payable......cccccoociiivieniceeeees e, $ 8,591,679 $ 14,802,459
Customer depoSitS.....cccvvcveveviiiiieeeeneee e 4,815,979 10,573,822
Accrued eXpPensSesS........coevvveveiniiiiineneenns 6,044,506 10,774,826
Short-term borrowings.........ccccccceveeeeeennn. 45,813,419 98,150,266
Current maturities of long-term debt............. 442,519 1,210,150
Settlement payable.. 15,000,000 -
Deferred taxes.......ccccceevvvveeeiininnnennne 165,511 --

Total current liabilities..........cccceeeee. 80,873,613 135,511,523
Other liabilities........ccceeerviiiieiiiiinen. - 2,096,209
Deferred tax liabilities.............ccccceeenee - 1,600,168
Long-term debt, net of current maturities.......... 3,249,494 6,310,024
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:

Preferred stock, $.001 par value, 5,000,000 shares authorized,

none issued or outstanding.........ccceceeeveeeee. e - -
Common stock, $.001 par value; 40,000,000 shares au thorized,

14,600,428 and 15,136,966 shares issued and outst anding at

September 30, 1998 and 1999, respectively........ 14,601 15,137
Additional paid-in capital . 57,113,708 62,858,755
Retained earnings.........cccooevvevenvvvinnennns 9,206,876 27,359,480

Total stockholders' equity......ccccceveeeee. 66,335,185 90,233,372

Total liabilities and stockholders' equity.... $ 150,458,292 $ 235,751,296

The accompanying notes are an integral part oktheasolidated balance sheets.
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Revenue ..o
Cost of Sales ......ocvveeeeiiiiiieeiiis
Gross profit .....ccccvvveveeeeniereennnn.
Selling, general and administrative
EXPENSES ...ovvviieeiiiieae e
Non-recurring settlement ....................
Income from operations ....................
Interest expense, Net ..........ccceeveeeee

Income before income taxes ..................

Income tax provision ..........ccccceeeenn.
Net income (I0SS) .....coevvvivveeeeniinnnnn.
Basic and diluted net income (loss) per

common share: ..........ccoccvvveveenennn.

Unaudited pro forma income tax provision
(benefit) ..o

Unaudited pro forma net income ..............

Unaudited pro forma basic and diluted net
income per common share ..................

MARINEMAX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE NINE-

MONTH PERIOD FOR THE YEAR
ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30,
1997 1998
$ 200,413,762 $ 291,182,186
150,478,921 220,364,383
49,934,841 70,817,803
30,387,637 52,478,624
-- 15,000,000
19,547,204 3,339,179
1,805,716 2,211,858
17,741,488 1,127,321
595,823 1,704,783

$ 17,145,665 $ (577,462)

$ 193 $  (0.05)

Weighted average number of common shares used
in computing net income (loss) per common

share and unaudited pro forma net income
per common share:
Basic .......coceiviiiiiii

Diluted ......c.ccoocviiriieiine

6,404,639 (1,188,928)
$ 10,741,026 $ 611,466
$ 121 $ 0.06

8,901,818 11,025,410

8,901,818 11,027,949

The accompanying notes are an integral part oktheasolidated statements.
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OR THE YEAR
ENDED

SEPTEMBER 30,
1999

$ 450,058,386
338,403,200

111,655,186

79,484,482

32,170,704

2,039,945

30,130,759

11,978,155



CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE NINE-MONTH PERIOD ENDED SEPTEMBER 30, 1997,

COMMO
SHARES
BALANCE, December 31, 1996 .........

Net income .........cccceeevuveeen.
Redemption of common stock
Capital contribution ...............

Distributions to stockholders ..

BALANCE, September 30, 1997 ........

NetlosS ....coooevvvviiiiiiines

Issuance of common stock .....

Redemption of common stock

Issuance of common stock in exchange

for property, equipment and
businesses acquired ............

MARINEMAX, INC. AND SUBSIDIARIES

AND THE YEARS ENDED SEPTEMBER 30, 1998 AND 1999

8,901,818

...... 3,515,824

Contribution of former S Corporation

Retained earnings ...............
Distributions to stockholders ..

BALANCE, September 30, 1998 ........

Net income .........cccccvvvvvnnns

Issuance of common stock .....
Issuance of common stock in exchange
for businesses acquired .......

Issuance of stock warrants in
exchange for businesses
acquired ......cccceveveerennnnn.

(86,198

2,268,984

14,600,428

38,430

498,108

15,136,966

ADDITIONAL
N STOCK PAID-IN RETAINED S
AMOUNT  CAPITAL EARNINGS
$ 9677 $ 611,261 $ 12,263,690
- -~ 17,145,665
) (775)  (612,261) (5,486,964)
- 1,000 -
- - (633,455)
8,902 -~ 23,288,936
- (577,462)

3,516 38,296,811

) (86)  (149,914)

2,269 14,928,397

-- 4,038,414

(4,038,414)
(9,466,184)

14,601 57,113,708

38 291,900

498 5,184,502

- 268,645

9,206,876

18,152,604

$ 15,137

$ 62,858,755 $ 27,359,480

The accompanying notes are an integral part oktheasolidated statements.
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TOTAL

TOCKHOLDERS'
EQUITY

$ 12,884,628

17,145,665
(6,100,000)
1,000
(633,455)

23,297,838
(577,462)

38,300,327
(150,000)

14,930,666

(9,466,184)

66,335,185

18,152,604
291,938

5,185,000



MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE NINE- FOR THE
MONTH PERIOD FOR THE YEAR  ENDE
ENDED ENDED SEPTEM
SEPTEMBER 30, SEPTEMBER 30, 30,
1997 1998 199
CASH FLOWS FROM OPERATING ACTIVITIES:
Netincome (I0SS) «.covvvveviieiiiieiceeeeee $17,145665 $ (577,462) $
Adjustments to reconcile net income to net cash ( used in)
provided by operating activities:
Depreciation and amortization ........cc........ .. 726,657 1,685,058
Deferred income tax (benefit) provision ....... .~ ... 137,369 591,297
Loss on sale of property and equipment ........ ... 993 60,616
Stock compensation .........ccooeevccvccieeee L - --
(Increase) decrease in - P
Accounts receivable, net ........cccccceeeeeeee. L (2,785,080) (1,759,684)
Due from related parties ......ccccccoeeeeeeee. L (69,520) 640,632

INVENLONIES wovvvveeeeeieiiiiiieeeeeee 5,035,675 1,962,118 (
Prepaids and other assets ......cccccceeeeeee. L (191,410) (1,882,655)
Increase (decrease) in - .....ccoceevvcceeeeeee Ll

Accounts payable ........ccoccoevviiiienenee. L 1,899,839 100,069

Customer depositsS ......coooevevvccvvevieneee 1,196,761 1,022,563

Accrued expenses and other liabilites ........ ... 1,354,173 (275,404)

Short-term borrowings ......ccccecevevvceeeee. L (15,911,114)  (22,057,729)

Settlement payable ........ccccoeevveeveeeeeee. L - 15,000,000 (

Net cash provided by (used in) operating acti vities . 8,540,008 (5,490,581)
CASH FLOWS FROM INVESTING ACTIVITIES:
Cash used in business acquisitions, net of cash a cquired - (4,633,174)
Purchases of property and equipment .............. ... (1,325,001) (6,250,422) (
Proceeds from sale of property and equipment ... ... 30,988 84,000
Net cash used in investing activities ....... .~ ... (1,294,013)  (10,799,596) (
CASH FLOWS FROM FINANCING ACTIVITIES:
Issuance of common stock, net of registration cos ts ..... 1,000 38,300,327
Redemption of common stock ......cccccceeeeeeee. L - (150,000)
Net borrowings (repayments) on notes payable to r elated
PArtiES eeiiiiiiiie e 2,187,544 (5,785,729)
Borrowings on long-term debt .........cccccc...... L 1,917,381 -
Repayments on long-term debt ......cccccooeceeec. L (2,041,090) (10,122,305)
Distributions to stockholders ..............c.... .. (470,455) (9,629,184)

Net cash provided by (used in) financing activi ties ... 1,594,380 12,613,109
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S: ..... 8,840,375 (3,677,068)
CASH AND CASH EQUIVALENTS, beginning of period .... ... 2,697,559 11,537,934
CASH AND CASH EQUIVALENTS, end of period .......... . ... $11,537,934 $ 7,860,866 $

SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING ANDFINANCING

ACTIVITIES:
Issuance of common stock and stock warrants in ex change

for property and equipment and businesses acqui red..... - $48,781,253 %
Assumption of debt (primarily inventory financing )in

conjunction with the purchase of property and e quipment

and businesses acquired..........cccccoceeeeee. L - $33850,587 $

Distributions declared but not yet paid............. ... $ 163,000 -

Long-term debt issued for redemption of common st ock..... $ 6,100,000 -

The accompanying notes are an integral part oktheasolidated statements.
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YEAR

BER

18,152,604

2,585,365
1,303,824
97,886
94,597

4,686,455

37,234,433)
(4,913,042)

5,729,477
715,530
5,984,158
32,857,601
15,000,000)

(4,317,740)
10,122,033)
40,469

436,220

25,432,891

23,729,246



MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. COMPANY BACKGROUND AND BASIS OF PRESENTATION:

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 51 retail locations in 13 statessisting of Arizona, California, Delaware, Fl@jdseorgia, Minnesota, Nevada, New
Jersey, North Carolina, Ohio, Pennsylvania, Sowioltha and Texas.

The Company is the nation's largest retailer of &g Boston Whaler, and other boats manufactuydsirbnswick Corporation
("Brunswick™), which is the world's largest manufaer of recreational boats. Sales of new Brunswiigits accounted for 91% of the
Company's new boat sales in fiscal 1999, whichbmpany believes represented approximately 30% oée Sea Ray boat sales and
approximately 9% of all Brunswick marine produdesaduring that period. Each of the Company's apple Operating Subsidiaries is a
party to a 10-year dealer agreement with Brunswakering Sea Ray products and is the exclusiveede&lSea Ray boats in its geographic
market.

The company is party to dealer agreements withrattaufacturers which gives the company the rightell various makes and models of
boats within a given geographic region. In Octai298, the Company formed a new subsidiary, MarineMator Yachts, Inc. (Motor
Yachts), and entered in to a Dealership Agreeméhtiatteras Yachts, a division of Genmar Indusirlac. The Agreement gives the
Company the rights to sell Hatteras Yachts througkiwe state of Florida (excluding the Florida Pamdie) and the U.S. distribution rights
Hatteras products over 74 feet.

In order to maintain consistency and comparabli#jween periods presented, certain amounts haverbekassified from the previously
reported financial statements to conform with tharicial statement presentation of the currenpplefhe 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 businggsra@tions. On March 1, 1998, the Company acquireseparate merger transactions,
all of the issued and outstanding common stockassBtt Boat Company of Florida, Gulfwind South, I@&ulfwind U.S.A., Inc., 11502
Dumas, Inc. and subsidiaries d/b/a Louis DelHomnagiiv, Harrison's Boat Center, Inc., and Harrisbfdsine Centers of Arizona, Inc.
(collectively, the Original Merged Companies) irckange for 7,799,844 shares of the Company's constocok.

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

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

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

On March 1, 1998, MarineMax effected business coatimns in which it acquired, in separate merggmgactions, 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 nreirgasactions, the beneficial interests in C & &aRy L.L.C., Walker Marina Realty,
L.L.C., Marina Drive Realty I, L.L.C., and Marinarive Realty II, L.L.C. (collectively, Cochran's LC.s) in exchange for 120,000 shares of
the Company's common stock. These acquisitions bega accounted for under the purchase methodcotiating.
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On April 30, 1998, the Company acquired, in a metgasaction, all of the issued and outstandingroon stock of Stovall Marine, Inc.
(Stovall) in exchange for 492,306 shares of the @amy's common stock, valued at approximately $5lBm The acquisition has been
accounted for under the purchase method of acaayntihich resulted in the recognition of approxietats5.3 million in goodwill.

On September 3, 1998, the Company acquired thassets of Brevard Boat Sales, Inc. (Brevard) irnarge for approximately $1.3 million
of cash, including acquisition costs, and 14,65%e$ of the Company's common stock, valued at appately $125,000. The acquisition |
been accounted for under the purchase method ofiating, which resulted in the recognition of apgneately $1.1 million in goodwill.

On September 15, 1998, the Company acquired thassets, including the retail location of Sea Ridyas Vegas (Vegas) in exchange for
approximately $3.7 million of cash, including acgjtion costs. The acquisition has been accountedrfder the purchase method of
accounting, which resulted in the recognition gbraximately $1.1 million in goodwill.

On September 30, 1998, the Company acquired thassets of Treasure Cove Marina, Inc. (Treasure)davexchange for approximately
$7.8 million of cash, including acquisition cosisad 250,000 shares of the Company's common stattked at approximately $2.3 million.
The acquisition has been accounted for under thehpae method of accounting. The initial purchageemllocation resulted in the
recognition of approximately $12.6 million in gooitlwThe asset purchase agreement contained aladek-provision which allowed the
Company to reevaluate the net assets acquireddamst ghe purchase price accordingly. In SepteniB86 the Company and the principal:
Treasure Cove concluded on the value of the netaasquired and the final purchase price. As @trebthe agreement, 101,496 shares,
valued at $950,000, were returned to the Compadyetired. The retirement of the shares combinet thie changes in the net assets
acquired resulted in a $1.4 million reduction irodwill. The final purchase price allocation resdlte the recognition of approximately $11.2
million in goodwill.

On October 28, 1998, the Company acquired thegsatts of Woods & Oviatt, Inc. (Woods & Oviatt), mminent yacht brokerage operation,
in exchange for approximately $1.7 million of casit]uding acquisition costs. The acquisition hasrfaccounted for under the purchase
method of accounting, which resulted in the rectigmiof approximately $1.7 million in goodwiill.

On February 11, 1999, the Company acquired thassgts of Boating World (Boating World) in exchafgeapproximately $523,000 of
cash, including acquisition costs and warrantsedlat approximately $269,000. The warrants protheeholder the right to buy 40,000
shares of MarineMax common stock at $15.00 pereshad were valued using a Black-Scholes model aaguanl0 year term, a 5.25% risk
free rate of return, a volatility factor of 44.7%daan expected dividend yield of 0%. The acquisitias been accounted for under the
purchase method of accounting, which resultedérréitognition of approximately $700,000 in goodwill

On March 9, 1999, the Company acquired the netase$dlerit Marine (Merit) in exchange for approxately $1.2 million of cash, including
acquisition costs, 476,000 shares of the Compaoeysnon stock, valued at approximately $4.8 milliai$3 million promissory note, with
interest payable at LIBOR plus 125 basis pointd, the assumption of certain liabilities. The assdifieilities include the outstanding floor
plan obligations related to boat inventories, whpcimarily finance Merit Marine's Sea Ray produdise acquisition has been accounted for
under the purchase method of accounting, whichtesbin the recognition of approximately $9.2 nailliin goodwill.

On April 5, 1999, the Company acquired the nettassieSuburban Boatworks, Inc. (Suburban) in exgeaor $965,000 of cash, including
acquisition costs, 121,090 shares of the Compaoeysnon stock, valued at approximately $1.4 milli@i$500,000 promissory note, with
interest payable at LIBOR plus 125 basis pointd, the assumption of certain liabilities. The assdifieilities include the outstanding floor
plan obligations related to boat inventories, whpcimarily finance Suburban's Sea Ray products. adwisition has been accounted for
under the purchase method of accounting, whichtessin the recognition of approximately $3.7 nailliin goodwill.

On July 27, 1999, the Company acquired the netas$élansen Marine, Inc. (Hansen) in exchangefproximately $181,000 of cash,
including acquisition costs. The acquisition hasrbaccounted for under the purchase method of atiogywhich resulted in the recognition
of approximately $170,000 in goodwill.

The Original Property Acquisitions, Stovall, Coahfisal.L.C.s, Brevard, Vegas, Treasure Cove, Woo®@véatt, Boating World, Merit,
Suburban and Hansen (collectively, the Purchasedp@aies) have been reflected in the Company'sdinbstatements
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subsequent to their respective acquisition dataspéirchase price allocation purposes, the Compammyhmon stock issued in conjunction
with the acquisition of each of the Purchased Carigsahas been valued at approximately the curranken price on each of their respective
acquisition dates. The goodwill associated withabguisition of the Purchased Companies represieatsxcess of the purchase price ove
estimated fair value of the net assets acquiredsabeing amortized over forty years on a stralgtg-basis.

The Company's unaudited pro forma consolidatedteestioperations assuming all significant acquosis accounted for under the purchase
method of accounting had occurred at the beginafreach period presented are as follows for thesyeaded September 30:

1998 1999
Revenue...........ccoceeeeeieeneen $ 346,729,58 1 $ 465,223,996
Netincome.........c.cccoeueeee. 2,605,23 0 17,881,459
Diluted earnings per share......... $ 0.1 8 $ 1.17

The unaudited pro forma results of operations aesgnted for informational purposes only. The uitadgro forma results of operations
include an adjustment to record income taxes tisignificant acquisitions were taxed as C cafions from the beginning of the period
presented until their respective acquisition datée unaudited pro forma results of operationsatanclude adjustments to remove certain
private company expenses which will not be incuirefiiture periods. Therefore, the unaudited pronfo results of operations may not
necessarily reflect the future results of operatiohthe Company or what the results of operatiwogld have been had the Company owned
and operated these businesses as of the beginnéaglo period presented.

3. SIGNIFICANT ACCOUNTING POLICIES:
FISCAL YEAR

Effective September 30, 1997, the Company changdiscal year-end from December 31 to Septembéo 3dincide more closely with its
natural business cycle. As a result, the accompgnfyimancial statements present the nine-monttsiian period, which began January 1,
1997 and ended September 30, 1997. Results oftapergunaudited) for the nine-month period endedt&mber 30, 1996 were as follows:

FOR THE
NINE-MONTH
PERIOD ENDED
SEPTEMBER 30,

1996

REVENUE.......ooiiiiieiiieeiieeiee e . $ 156,610,835
Costof sales.......ccceevvviiieiiciiiecinns . 117,513,908

Gross Profite......cceeeeieiiieeeniiiinenn. . 39,096,927
Selling, general, and administrative expenses...... . 25,377,507

Income from operations.............ccveueeees . 13,719,420
Interest expense, Net........cccceevvviiiiinnnne . 1,453,444
Income before income tax provision................. . 12,265,976
Income tax provisSion........c.cceeevvvevvvennnnns . 660,930

Net inCome.......ccocveeiiiiiiieee . $ 11,605,046

STATEMENTS OF CASH FLOWS

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.

The Company made interest payments of approxim&&[§63,000, $3,229,000 and $2,653,000 for the-mineth period ended September
30, 1997 and the years ended September 30, 199B9&3d respectively, including interest on new binaentory and interest on the
Company's real estate holdings. The Company madenia tax payments of approximately $36,000, $4&1,,and $8,331,000 for the nine-
month period ended September 30, 1997 and the gadexd September 30, 1998 and 1999, respectively.
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INVENTORIES

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

PROPERTY AND EQUIPMENT

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

YEARS
Buildings and improvements  5-40
Machinery and equipment..  5-10
Furniture and fixtures...  5-10
Vehicles................. 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.

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
intangible assets. The cost in excess of the &direvof net assets is amortized over forty yeara stmaight-line basis. Accumulated
amortization of goodwill was approximately $680,32(Beptember 30, 1999.

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-limsdets be reviewed for impairment whenever ev@rthanges 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 garti service operations is recognized at thettimd&oat, motor, trailer or part is delivered
to or accepted by the customer or service is campléRevenue 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 wheerethted 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, 1998 or 1999, is basaétleoCompany's experience for
repayments or defaults on the finance contracts.
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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 senooéract prior to its scheduled maturi
The chargeback reserve, which was not materiddg¢aonsolidated financial statements taken as dewasof September 30, 1998 or 1999, is
based upon the Company's experience for repayroedsfaults on the service contracts.

ADVERTISING AND PROMOTIONAL COSTS

Advertising and promotional costs are expensed@giied and are included in selling, general andiaidtrative expenses in the
accompanying consolidated statements of operatiartal advertising and promotional expenses apprated $2,662,000, $3,443,000 and
$5,296,000 for the nine-month period ended SepteBbel 997 and the years ended September 30, 18D899, respectively.

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, incoméheke subsidiaries was passed
through to the stockholders and these subsidiaigtsrically recorded no provision for income tax€se accompanying consolidated
statement of operations includes an unauditedgrod income tax provision assuming the subsididréesbeen taxed as C corporations
during that period. The pro forma income tax berdificlosed for the year ended September 30, 19880 the result of a deferred tax
liability recorded on the conversion from S corpimmato C corporation tax status of certain sulaids of the Company (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 andiases of assets and liabilities and are measusirg the enacted tax rates and laws that
be in effect when the underlying assets are redeivdiabilities are settled.

SUPPLIER AND CUSTOMER CONCENTRATION
Dealership Agreements

The Company has entered into dealership agreem#thtthe Sea Ray division of Brunswick Corporati@oston Whaler, Inc., Mercury
Marine and Baja Marine Corporation (all subsidiame divisions of Brunswick Corporation) (collealy, Brunswick). Approximately 91
percent of the Company's new boat revenue durgoglfil999 were derived from products acquired fByomswick. These agreements allow
the Company to purchase, stock, sell and serviaéskand products of Brunswick. These agreemerasadlsv the Company to use
Brunswick's names, trade symbols and intellectugperties.

Although there are a limited number of manufactuathe 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 askeigr The Company's existing dealership agreenveitttsBrunswick and various other
manufacturers are renewable subject to certainstamd conditions in the agreements and expire @0 2rough 2008.

Concentrations of Credit Risks

Financial instruments, which potentially subjea@ @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 receiesbare limited primarily to manufacturers and fioial institutions.
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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 intdretes that approximate prevailing market
rates unless otherwise disclosed in these finastaééments.

USE OF ESTIMATES AND ASSUMPTIONS

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsveimge and expenses during the reporting periodighcesults could differ from those
estimates.

NEW ACCOUNTING PRONOUNCEMENTS

During June 1996 and June 1997, the Financial Attiog Standards Board issued SFAS No. 130, "Rempiomprehensive
Income" (SFAS 130), and SFAS No. 131, "Disclos#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 thearting period, including net income and
charges directly to equity which are excluded freghincome. During the year the Company adoptedSSE20 which did not have any
impact on the Company as the Company currently doesnter into any transactions that result irgbs (or credits) directly to equity (such
as additional minimum pension liability changesyency translation adjustments, unrealized gainklasses on available-for-sale securities,
etc.).

SFAS 131, effective for fiscal years beginning mBecember 15, 1997, establishes standards favalgethat 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 customergs@ihe year ended September 30, 1999, the Comaadmgted SFAS 131 and while the
sale of products such as finance and insuranceamstgenerate revenue and income for the Compasg tproducts do not meet the
guantitative thresholds for segment reporting dimdd in SFAS 131.

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 receivatesormally collected within 30 days
of the sale. Trade receivables also include amalugsfrom customers on the sale of boats and padservice. Amounts due from
manufacturers represent receivables for variousufaaturer programs and parts and service work padd pursuant to the manufacturers'
warranties. The accounts receivable balances ¢edsi$ the following as of September 30, 1998 a@@o1

SEPTEMBER 30, SEPTEMBER 30,

1998 1999
Trade receivables...........cccoeeeennnee.. $ 7,991,846 $ 10,548,072
Amounts due from manufacturers............... 2,798,715 3,855,108
Other receivables.........cccccccvveeen... 249,317 438,786

$11,039,878  $14,841,966

F-12



5. INVENTORIES:

Inventories consisted of the following as of SegienB30, 1998 and 1999:

SEPTEMBER 30, SE PTEMBER 30,
1998 1999
New boats, motors and trailers $ 72,934,656 $1 15,781,929
Used boats, motors and trailers 10,080,991 16,249,998
Parts, accessories and other .. 5,212,695 5,753,764
$ 88,228,342 $1 37,785,691

6. PROPERTY AND EQUIPMENT:

Property and equipment consisted of the followis@BaSeptember 30, 1998 and 1999:

SEPTEMBER 30 , SEPTEMBER 30,
1998 1999
Land .....ocoeveeeiiieiieee, $ 7,774,418 $ 12,065,811
Buildings and improvements ......... 13,577,625 20,617,087
Machinery and equipment ............ 5,966,441 7,781,175
Furniture and fixtures ............. 2,614,183 4,393,402
Vehicles .....c.cooeeviiennnne 1,687,979 2,228,602
31,620,646 47,086,077
Less -- Accumulated depreciation and
amortization ..........ccceceeee (6,844,207 ) (9,305,919)
$ 24,776,439 $ 37,780,158

7. SHORT-TERM BORROWINGS:

During the year, the Company executed agreementgdiking capital borrowing facilities (the Faciéis) with three separate financial
institutions providing for combined borrowing adillity of $185 million at a weighted average imtgtrrate of LIBOR plus 144 basis points.
Borrowings under the Facilities are pursuant te@adwing base formula and are used primarily forkirgg capital and financing the
Company's inventory. The Facilities have similame and mature on various dates ranging from Mae¢i through July 2002.

Short-term borrowings as of September 30, 19981898 were approximately $45,813,000 and $98,180 @3 pectively. The maximum
available borrowings under the facilities at SepgienB0, 1998 and 1999 were approximately $54.6anitind $55.9 million, respectively. At
September 30, 1999 the weighted average interesbrathe outstanding borrowings was 7.33%. Gelyetak Company's short-term
borrowings are collateralized by certain accouateivable and inventories.

The Company receives interest assistance diractty boat manufacturers, including Brunswick. Thetliest assistance varies by
manufacturer and may include periods of free fifranor reduced interest rate programs. The intexgsistance may be paid directly to the
Company or the Company's lender depending on taagements the manufacturer has established. Disoance of these programs could
result in an increase in interest expense.
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8. LONG-TERM DEBT:
Long-term debt consisted of the following as of teegber 30, 1998 and 1999:

SEPTEMBER 30, SEPTEMBER 30,
1998 1999

Various mortgage notes payable, due in monthly

installments ranging from $1,988 to $15,609,

bearing interest at rates ranging from 8.75%

to 9.25%, maturing May 2000 through May

2003, collateralized by property and

EQUIPMENT oo s $ 3,157,00 3 $ 6,646,478
Various notes payable, due in monthly

installments ranging from $390 to $3,900,

bearing interest at rates ranging from 4.9%

to 10.25%, maturing April 1999 through May

2017, collateralized by certain company

vehicles and property and equipment ............ L 535,01 0 873,696
3,692,01 3 7,520,174
Less -- Current Maturities ......cccccceevceeeee s (442,51 9) (1,210,150)
$ 3,249,49 4 $ 6,310,024

The aggregate maturities of long-term debt wer®lksws at September 30, 1999:

PERIOD ENDING

SEPTEMBER 30, AMOUNT
........... $1,210,150
R 551,027
2,042,015
419,578
........... 360,457
Thereafter 2,936,947

9. SETTLEMENT PAYABLE:

The Company and Brunswick Corporation disputedahiicability 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 wiahswick Corporation agreed not to challengectih@nge in control provisions of the
dealership agreements, and the Company agreed ®Brpaswick Corporation $15 million. The Settlemgal/able to Brunswick required
interest to be paid quarterly at the 30-day LIB@R iplus 125 basis points. The $15 million Settlenpayable was paid in full to Brunswick
in December 1998.

10. INCOME TAXES:

Federal income taxes for those subsidiaries tage@l eorporations were as follows for the nine-mqgretiod ended September 30, 1997 and
the years ended September 30, 1998 and 1999:

FOR THE NINE -
MONTH PERIOD FOR THE YEAR FOR THE YEAR
ENDED ENDED ENDED
SEPTEMBER 30 , SEPTEMBER 30, SEPTEMBER 30,
1997 1998 1999
Current ..., $ 458,454 $ 988,142 $10,674,331
Deferred .........ccoeevviiinnnn. 137,369 716,641 1,303,824
$ 595,823 $1,704,783  $11,978,155
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Below is a reconciliation of the statutory fedéraome tax rate to the Company's effective tax f@at¢he nine-month period ended
September 30, 1997, and for the years ended Septe88pb1998 and 1999:

FOR THE
NINE-MONTH
PERIOD FOR THE YEAR FOR THE YEA R
ENDED ENDED ENDED
SEPTEMBER 30, SEPTEMBER 30, SEPTEMBER 3 0,
1997 1998 1999
Federal tax provision .......ccccccovcvveeeveeeees L 35% 34 % 35%
State tax provision, net of
federal benefit .........cooovevvviivee. L 6% 6% 4.4%

Net deferred tax liability

recorded on the conversion

from S corporation to C

corporation tax status ...........ceeeececeeee. L -- 111% --
S corporation income not

subject to federal and

state income taxes ....cccoeeveeeeeveieieeeeeee L (44)% (6)% --
Oher v 6% 6% 0.4%
Effective tax rate .......cocoovevvvvveeenne L 3% 151% 39.8%

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

SEPTEMBER 30, SEPTEMBER 30,
1998 1999
Current deferred tax assets (liability):
INVENLONIES weooviiieiieiiieeee e e $ 236,000 $ 357, 301
AcCrued eXPENSES .....ccccoevvvivieeeeiiieaeeneee s 330,056 268, 556
Net operating loss (NOL) carryforwards .......... 196,000 - -
Conversion from LIFO to FIFO .................... (934,208) (430, 108)
Other ....oooviiiice e 6,641 38, 510
Net current deferred tax asset (liability) ... L $ (165,511) $ 234, 259
Long-term deferred tax asset (liability):
Depreciation and amortization .........c.c...e.. L $ 103,426  $(1,654, 790)
Other .o e - 54, 622
Net long-term deferred tax asset (liability) . $ 103,426  $(1,600, 168)

As of September 30, 1998, the Company had NOL fawmmards of approximately $490,000. The NOL carryfards have been used to off
taxable income during the year ended September3D.

During the year ended September 30, 1998, condunigmthe business combinations of the Pooled Camigs, (discussed in Note 2) the
Company recorded a deferred tax liability of apjpmately $1,250,000 for income taxes that are payhplthe Company upon conversion of
certain of the subsidiaries from S corporation too@oration income tax status.

As of September 30, 1999, 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. 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.
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12. STOCK AND OPTION PLANS:

On April 5, 1998 and April 30, 1998, respectivetg 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 stgggraciation rights and the grant of
other cash awards to key personnel, directors,uttamds, independent contractors and others pnogidaluable 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 optiond &ad the exercise prices of options are determiyettie Board of Directors or the Plan
Administrator.

The Incentive Stock Plan also includes an Autom@tient Program providing for the automatic grantpfions (Automatic Options) to non-
employee directors of the Company. Under the Autan@rant 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 nedgted non-employee member of the Board of Dorsowill receive as an Initial Grant an
Automatic Option to acquire 5,000 shares of comistork on the date of his or her first appointmearglection to the Board of Directors. In
addition, an Automatic Option to acquire 2,500 skasf common stock will be granted to each non-egg# director at the meeting of the
Board of Directors held immediately after each aimeeting 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 eigatale only if the optionholder has 1
ceased serving as a director as of such vestirgg @he exercise price per share of common stoclesuto 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 the Company's
common stock on the date such option is grantech Batomatic Option will expire on the tenth annary of the date on which such
Automatic Option was granted.

Employee Stock Purchase Plan (the Stock Purchas@ RIThe Stock Purchase Plan provides for u@@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 implementatfarp 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 offgnnay be divided into two six-month
offerings. For each offering, the purchase pricegbare 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 pauéiot's earnings during each offering period. Howeve participant may purchase more
than $25,000 worth of common stock annually.

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

Compensation” ("SFAS 123"), which was effectiveffscal years beginning after December 15, 199 SSE23 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 SRB%or disclosure purposes
during the year ended September 30, 1998. For SR8%urposes, the fair value of each option grastdeen estimated as of the date of
grant using the Black-Scholes option pricing moaih the following weighted average assumptionsk-free interest rate of 5.96 percent,
expected life of 10 years, dividend rate of zereeet, and expected volatility of 45.6 percent.ngdhese assumptions, the fair value of the
stock options granted is approximately $5.6 millihich would be amortized as compensation expewneethe vesting period of the optic
Had compensation cost been determined consistémiSKHAS 123, utilizing the assumptions detailedvahthe Company's net income (loss)
and net income (loss) per share, as reported waad been the following pro forma amounts:
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SEPTEMBER 30, SEPTEMBER 30,

1998 1999
NET INCOME (LOSS):
Asreported ....ccoooviiiiiieeeeee $ (577,462) $ 18,152,604
Pro forma ..ccccocevvveieiieeiiiecieeeeeeeeee $ (1,683,258) $ 17,363,635
DILUTED EARNINGS PER SHARE:
ASTEPOIted ..vvvevveeicieeeeiee e $ (0.05) $ 1.21
Proforma ..cccccooovvviiiiiiiiieiieeeeee $ (0.15) $ 1.16

A summary of the status of the Company's stockoogtians for the nine months ended September 37, 4Ad the fiscal years ended
September 30, 1998 and 1999, is presented in lbhee halow:

1997 1998 1999
WEIGH TED-AVERAGE WEIGHTED-AVERAGE WEIGHTED-AVERAGE
OPTIONS EXER CISE PRICE OPTIONS EXERCISE PRICE OPTIONS EXERCISE PRICE

Outstanding

beginning of year ........ - $-- - $ -- 1,556,016 $12.45
Granted ........ccccoeeeenee. - $-- 1,556,016 $12.45 217,030 $12.36
Forfeited .........ccce.ee. -- $-- -- $-- 193,102 $12.34
Outstanding

end of year ............. -- $-- 1,556,016 $12.45 1,579,944 $12.45

The following table summarizes information aboutstending and exercisable stock options at SepteBhel999:

OPTIONS OUTSTAN DING OPTIONS EXERCISAB LE
WEIGHTED -
AVERAGE
REMAININ G WEIGHTED- WEIGH TED-
RANGE OF EXERCISE CONTRACTUAL L IFE IN AVERAGE EXERCISE AVERAGE EXERCISE
PRICES OPTIONS YEARS PRICE OPTIONS PRI CE
$10.00 70,000 8.7 $ 10.00 14,000 $10.00
$12.25-12.50 1,429,944 8.8 $ 12.49 48,106 $12.50
$13.75 80,000 8.7 $ 13.75 16,000 $13.75
1,579,944 8.8 $ 12.45 78,106 $12.31

Generally, the options granted have a term of taryfrom the grant date and vest 20 percent pemafeginning at the end of year three.
No options were granted during the r-month period ended September 30, 1997.

13. NET INCOME (LOSS) PER SHARE:

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

FOR THE FISCAL YEAR ENDED FOR THE F ISCAL YEAR ENDED
SEPTEMBER 30, 1998 SEPTE MBER 30, 1999
LOS S SHARES PER SHARE INCOME SHARES PER SHARE
(NUMER ATOR) (DENOMINATOR) AMOUNT (NUMERATOR) (DENOMINATOR) AMOUNT
Basic EPS:
Income available to common
stockholders .........c.cccccvevrnen. $ (57 7,462) 11,025,410 $(0.05) $18,152,604 14,958,725 $1.21
Effect of dilutive securities:
OPLiONS ..o -- 2,539 -- -- 6,002
Diluted EPS:
Income available to common
stockholders ...........cccocveernen. $ (57 7,462) 11,027,949 $(0.05) $18,152,604 14,964,727 $1.21

There were no dilutive securities granted or outditag during the nir-months ended September 30, 1<
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Options to purchase 1,486,016 and 1,509,944 sbamsnmon stock at prices ranging from $10.75 t8.%4 per share were outstanding a
September 30, 1998 and 1999, respectively, but marencluded in the computation of diluted EPSéhese the options' exercise prices were
greater than the average market price of the Cop'ypanmmon stock.

14. COMMITMENTS AND CONTINGENCIES:
LEASE COMMITMENTS

The Company leases certain land, buildings, machimguipment and vehicles related to its dealpsshinder non-cancelable third party
operating leases. Rental payments, including mastinonth rentals, were approximately $1,387,00065%2,000 and $4,800,000 for the nine-
month period ended September 30, 1997 and the gadesi September 30, 1998 and 1999, respectivethytaRpayments to related parties
under both cancelable and non-cancelable operatasgs approximated $1,085,000, $226,000 and $0@&7or the nine-month period
ended September 30, 1997, and for the years erefgtdrBber 30, 1998 and 1999, respectively.

Future minimum lease payments under non-cancetgigieating leases at September 30, 1999, werelaw$ol

PERIOD ENDING

SEPTEMBER 30, AMOUNT
2000.......c.cccveennn. $ 4,741,844
2001...ccceiiiiiiennn, 4,128,120
2002....ccccieiininnnnn. 3,953,449
2003....cccciviiriennnn. 2,885,790
2004....cccciiiiennnn 1,413,332
Thereatfter.............. 1,629,642
Total.............. $ 18,752,177

OTHER COMMITMENTS

The Company is party to various legal actions iagish the ordinary course of business. The ultiniatslity, 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 llamaterial adverse effect on the Company's didiased financial condition, results of
operations or cash flows.

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

15. EMPLOYEE 401(K) PROFIT SHARING PLANS:

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 eligiblaticgpate. Employees hired subsequent to Septefint#398 must complete one year of
service before they are eligible to participatedeinthe New Plan, the Company matches participantgtibutions, subject to a maximum of
2% of each participant's compensation. The Companlyits subsidiaries contributed, under the Newa,Rla pursuant to previous similar
plans, amounts ranging from approximately $20000&pproximately $400,000 for the nine-month pesoded September 30, 1997 and the
fiscal years ended September 30, 1998 and 199%:cteely.
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Exhibit 10.16

CREDIT FACILITY AND SECURITY AGREEMENT
ACCOUNTS AND INVENTORY

As of the 12th day of July, 1999, Borrowers and B@s hereinafter defined), in consideration ofgthemises, and the covenants and
agreements contained herein, hereby mutually agdellows:

1. DEFINITIONS

Any accounting term used but not specifically defiherein shall be construed in accordance with BAPhe definition of each agreement,
document, and instrument set forth in Section dieshall be deemed to mean and include such agréedocument, or instrument as
amended, restated, or modified from time to time.

As used in this Agreement:

"ACCOUNT" means accounts, receivables, chattel papd any other right to payment for Goods soltkased or for services rendered,
whether or not it has been earned by performanciyding all amounts payable by and rights andhtdaagainst, any manufacturer or vendor
of Inventory, such as volume purchase discountgréiding rebates, price protection, warranty wamkentives and credits .

"ACCOUNT DEBTOR" means the Person who is obligaiedan Account.
"AFFILIATE" means any company that controls, is totied by, or is under common control with anotRPerson.

"AGREEMENT" means this Credit Facility and Securitgreement by and among Borrowers and Bank, arlddes any partial or total
amendment, renewal, restatement, extension, otituim of or for such Agreement.

"BANK" means KEYBANK NATIONAL ASSOCIATION, a natioal banking association whose principal office isalted at 127 Public
Square, Cleveland, Ohio 44114-1306.

"BORROWER" means individually each of the followiagtities (collectively to be known as "Borrowerd) ARINEMAX, INC., a
corporation incorporated under the laws of theesthtDelaware (also sometimes hereinafter refadeerein as "MarineMax"), and
MARINEMAX MOTOR YACHTS, INC., a corporation incorpated under the laws of the State of Delaware (edsoetimes referred to
herein as "Motor Yachts"



"BORROWERS' CERTIFICATE" OR "BORROWERS' CERTIFICASEmMeans a certificate or certificates, substdgtialthe forms of
attached Exhibit A and Exhibit A-1.

"BORROWERS' LOCATION" means the location of:
(a) Each Borrower's place of business, if themmnly one such place of business; or

(b) if there is more than one place of businessptace (1) from which each Borrower manages thie et of its business operations, and
(2) where persons dealing with each Borrower waowldnally look for credit information.

"BORROWING BASE" means an amount not in excessiefsum of the following:

(@) One hundred percent (100%) of the cost, inalydlieight charges, of new vessels held less thiethundred sixty-six (366) days from
date of delivery to Motor Yachts or any SubsidiafyMarineMax, plus

(b) Ninety percent (90%) of the cost, includingdie charges, of new vessels held more than thuedred sixty-five (365) days but less than
seven hundred thirty-one (731) days from date t¥eley to Motor Yachts or any Subsidiary of Marina| plus

(c) Eighty percent (80%) of (i) NADA or BUC Valud osed vessels held less than one hundred eiglayd@1) days, and (ii) the cost,
including freight charges, of new vessels held ntba& seven hundred thirty
(730) days but less than nine hundred twelve (8&2% from date of delivery to Motor Yachts or ampSidiary of MarineMax, plus

(d) Seventy-two percent (72%) of (i) NADA or BUC Ma of used vessels held more than one hundredydiy80) days but less than three
hundred sixty-six (366) days, and (ii) the costjuding freight charges, of new vessels held mioas thine hundred eleven
(911) days but less than one thousand ninety-¢€iga98) days from date of delivery to Motor Yacbitsany Subsidiary of MarineMax, plus

(e) Seventy-five percent (75%) of cost or markétegwhichever is lower), excluding freight, of parplus
(f) Eighty percent (80%) of the amount due and gnan Qualified Accounts, plus
(9) One hundred percent (100%) of Vessel Depdsits, any deposit made by such customer with MosamhYs for that vessel,

provided, however, that notwithstanding anythinghi® contrary contained herein: (i) the BorrowingsB shall be the lesser of (I) the
aggregate of amounts calculated in items (a) tHrdgyabove; or (2) the line of credit approvedBarrowers, which currently |



Thirty Million Dollars ($30,000,000.00); (ii) alhventory utilized in the Borrowing Base calculat&imall be Qualified Inventory; (iii) in the
event of a conflict in the terms and conditionshi$ Agreement and the terms and conditions s#t farthe Borrowers' Certificates, the terms
and conditions of the Borrowers' Certificates shaftitrol; and (iv) Borrowers' Certificates shalldelivered to the Bank once per month or as
may be reasonably requested by Bank in accordaitbeSection 5 hereinbelow.

"CASH COLLATERAL ACCOUNT" means a commercial Depoatcount designated "cash collateral account”mathtained by Motor
Yachts with Bank, without liability by Bank to payterest thereon, from which account Bank shallehide exclusive right to withdraw funds
until all Obligations are paid, performed, satidfienforced, and observed in full.

"CASH SECURITY" means all cash, Instruments, Dejpastounts, and other cash equivalents, whetheuradtor unmatured, whether
collected or in the process of collection, uponakhiotor Yachts presently has or may hereafter layeclaim, that are presently or may
hereafter be existing or maintained with, issueddogtwn upon, or in the possession of Bank.

"COLLATERAL" means:

(@) all of Motor Yachts' Acc ounts, whether now owned or
hereafter acquired or re ceived by Motor Yachts;

(b) all of Motor Yachts' Inv entory, whether now owned or
hereafter acquired by Mo tor Yachts;

(c)  all funds on deposit in the Cash Collateral Account;

(d) all of Motor Yachts' Con tract Rights;

(e) all of Motor Yachts' Cas h Security; and

(f)  all of the Proceeds of M otor Yachts' Accounts,
Inventory, Cash Security , Contract Rights and Cash

Collateral Account.

"CONTRACT RIGHT" means (a) all rights under a castrbetween Motor Yachts and a Motor Yachts custdorehe sale or construction
and sale of a vessel, and
(b) all rights under contracts between Motor Yadartd Hatteras for the construction of vessels.

"DEPOSIT ACCOUNT" means (a) any deposit accound, @) any demand, time, savings, passhook, or #gasiaccount maintained with a
bank, savings and loan association, credit uniosimoilar organization, other than an account evigel by a certificate of deposit.

"DOCUMENT" means (a) any document, (b) any docunaénitle, including a bill of lading, dock warrardock receipt, warehouse receipt or
order for the delivery of Goods, and any other doent which in the regular course of business arfaing is treated as adequately
evidencing that the Person in possession of ititled to receive, hold, and dispose of the doaunaad the Goods it covers, and (c) any
receipt covering Gooc



stored under a statute requiring a bond againsidngival or a license for the issuance of receipthé nature of warehouse receipts even
though issued by a Person who is the owner of ted& and is not a warehouseman.

"ENVIRONMENTAL LAW" means any federal, state, orckd statute, law, ordinance, code, rule, regulatiwder or decree regulating,
relating to, or imposing liability upon a Persorcomnection with the use, release or disposal pfazardous, toxic or dangerous substance,
waste or material.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time.

"ERISA AFFILIATE" means each Person (whether orinobrporated) which together with Borrowers or @ifjliate of theirs would be
treated as a single employer under ERISA.

"EVENT OF DEFAULT" means the occurrence of anyhad events set forth in
Section 9 of this Agreement.

"FINANCIAL IMPAIRMENT" means the distressed econantiondition of a Person manifested by any one aembthe following events:
(a) adjudicated bankruptcy or insolvency or deattiscontinuation of the business of the Person;

(b) the Person ceases, is unable, or admits imgriits inability, to make timely payment upon tRerson's debts, obligations, or liabilities as
they mature or come due;

(c) assignment by the Person for the benefit aditwes;

(d) voluntary institution by the Person or consgrainted by the Person to the involuntary institutichether by petition, complaint,
application, default, answer (including, withoumifation, an answer or any other permissible ouiregl responsive pleading admitting (1)
jurisdiction of the forum or (2) any material aliggpns of the petition, complaint, application,otiher writing to which such answer serve:
a responsive pleading thereto), or otherwise oftmmkruptcy, insolvency, reorganization, arrangenreadjustment of debt, dissolution,
liquidation, receivership, trusteeship, or simpaoceeding pursuant to or purporting to be purst@aty bankruptcy, insolvency,
reorganization, arrangement, readjustment of disgplution, liquidation, receivership, trusteestipsimilar law of any jurisdiction;

(e) voluntary application by the Person for or atgranted by the Person to the involuntary agpent of any receiver, trustee, or similar
officer (1) for the Person or (2) of or for all any substantial part of the Person's propt



(f) entry, without the Person's application, appiper consent, of any order that is not dismisséajed, or discharged within sixty (60) days
from its entry, which is pursuant to or purportiogbe pursuant to any bankruptcy, insolvency, raoization, arrangement, readjustment of
debt, dissolution, liquidation, receivership, teeship or similar law of any jurisdiction (1) appirtg an involuntary petition seeking an
arrangement of the Person's creditors, (2) appgoaiminvoluntary petition seeking reorganizationhaf Person, or (3) appointing any
receiver, trustee, or similar officer

(i) for the Person, or (ii) of or for all or anylsstantial part of the Person's property;

(9) any judgment, writ, warrant of attachment, exim, or similar process is issued or levied agia@fl or any substantial part of the Person's
property and such judgment, writ, warrant of attaeht, execution, or similar process is not releagadated, or fully bonded within forty
(40) days after its issue or levy.

"FOREIGN ACCOUNT" means any Account which arises @ucontracts with or orders from an Account Debttiich is not a resident of
the United States.

"GAAP" shall mean generally acceptable accountinigcples as in effect, which shall include theial interpretation thereof by the
Financing Accounting Standards Board, consisteaytiylied.

"GENERAL INTANGIBLE" means (a) any general intanigiband (b) any personal property (including thilnmgaction) other than Goods,
Accounts, Contract Rights, Chattel Paper, Documénstruments, and money.

"GOODS" means (a) any goods, and (b) all thingtviare movable at the time the security interemtigid Bank under this Agreement
attaches or which are fixtures but does not incimd@ey, Instruments, Documents, Accounts, ChatipeP, General Intangibles, and Cont
Rights.

"GOVERNMENT ACCOUNT" means any Account which arises of contracts with or orders from the Unitedt8$ or any of its
departments agencies, or instrumentalities.

"HATTERAS" means Hatteras Yachts, a division of @an Industries, Inc.

"INSTRUMENT" means:

(@) anyinstrument;

(b)  any negotiable or nonneg otiable instrument
(including, without limi tation, drafts, checks,
acceptances, certificate s of deposit, and notes);

(c) any security; and



(d) any other writing which:
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"LIBOR RATE" means the 90-day London Interbank @éf#Rate published in the Eastern Edition of thél Waeet Journal on the last
business day of Bank's accounting month, effedtvéhe next accounting month.

"LOAN ACCOUNT" means an account maintained by Bankts books, which will evidence all Advances,raedl interest thereon, other
amounts due Bank with respect to such Advancesatupagyments thereof by Borrowers.

"MULTIEMPLOYER PLAN" means a plan described in ERI&hich covers employees of the Borrowers, anylisfie, or any ERISA

Affiliate.

"NADA OR BUC VALUE" means the wholesale value pshied in the most recent NADA Small Boat Appraisalda, but if no wholesale
value is available for the boat in such Guide, tlehall be the wholesale value published in tlestmecent BUC Used Boat Price Guide.

"OBLIGATIONS" means any of the following obligatisnwhether direct or indirect, absolute or contimgeecured or unsecured, matured or
unmatured, which were originally contracted witmBar another Person and now owing to or hereaftquired in any manner partially or
totally by Bank or in which Bank may have acquieegarticipation, contracted by Borrowers aloneoint]y or severally with another Person,
excluding, however, recourse, dealer paper and otizgations of Borrowers (or any one of themhether or not owed to or incurred with

Bank or any other Persa



(a) any and all indebtedness, obligations, lidb#itcontracts, indentures, agreements, warrag®gnants, guaranties, representations,
provisions, terms, and conditions of whatever kimaly existing or hereafter arising, and howevedented, that are now or hereafter owed,
incurred, or executed by Borrowers to, in favorafwith Bank (including, without limitation, thoses are set forth or contained in, referred
to, evidenced by, or executed with reference ® Algreement, the Loan Account, any promissory ndédter of credit agreements, advance
agreements, indemnity agreements, guaranties,dine®dit, mortgage deeds, security agreemenggyraments, pledge agreements,
hypothecation agreements, Instruments, and acaapfarancing agreements), and including any paotiabtal extension, restatement,
renewal, amendment, and substitution thereof aethe

(b) any and all claims of whatever kind of BankiagaBorrowers, now existing or hereafter arisingliiding, without limitation, any arising
out of or in any way connected with warranties mag@&orrowers to Bank in connection with any Instient deposited with or purchased by
Bank;

(c) any and all of Bank's Related Expenses incuafest the occurrence of an Event of Default.

"ORGANIZATION" means a corporation, government ovgrnment subdivision or agency, business trusfegrust, limited liability
company, partnership, association, two or moredPsriaving a joint or common interest, and anyrdégal or commercial entity.

"PBGC" means the Pension Benefit Guaranty Corpmratstablished pursuant to Title IV of ERISA.
"PERMITTED LIENS" means those liens described oheSitle 4(e) hereto.
"PERSON" means an individual or an Organization.

"PLAN" means any plan (other than a Multiemploy&ry defined in ERISA in which the Borrowers or aifiliate is, or has been at any
time during the preceding two (2) years, an "em@idwr a "substantial employer" as such terms afmed in ERISA.

"PROCEEDS" means (a) any proceeds, and (b) whaigveceived upon the sale, exchange, collectiootteer disposition of Collateral or
Proceeds, whether cash or non-cash. Cash Procedaldds, without limitation, moneys, checks, ang@sit Accounts. Proceeds includes,
without limitation, any Account arising when thght to payment is earned under a Contract Rightjr@surance payable by reason of loss or
damage to the Collateral, and any return or unégpnemium upon any cancellation



insurance. Except as expressly authorized in thiément, Bank's right to Proceeds specificallyfa#h herein or indicated in any financing
statement shall never constitute an express oiiéshpluthorization on the part of Bank to Borrowsede, exchange, collection, or other
disposition of any or all of the Collateral, excapthe ordinary course of Borrowers' businessexagpt the sale of chattel paper.

"PROHIBITED TRANSACTION" means any prohibited traction as that term is defined for purposes of ERIS

"QUALIFIED ACCOUNT" means an Account of Motor Yashtvhich, at all times until it is collected in fulontinuously meets the followil
requirements:

(a) is not subject to any claim for credit, allowanor adjustment by the Account Debtor or anyoffedr counter claim;

(b) either (i) arose in the ordinary course of Motachts' business from the performance (fully ctatgal) of services or bona fide sale of
Goods which have been shipped to the Account Dehatat not more than ninety (90) days have elapsee she performance (fully
completed) of services or the sale of Goods fdodhe Account Debtor or (ii) is otherwise due gragable to Motor Yachts from a
manufacturer or vendor;

(c) no notice of the Financial Impairment of thecAant Debtor has been received by Borrowers;
(d) is not subject to an assignment, pledge, claiorigage, lien, or security interest of any tygeept that granted to or in favor of Bank;

(e) Account Debtor has not rejected, returned, kedacceptance of, or refused to accept any dbthals or services or claims which are the
subject of the Account,

(f) Motor Yachts has not received any InstrumenCbattel Paper with respect to or in payment ofAbeount;
(9) Bank has not determined in the exercise akigsonable discretion that the Account is unsatisfg in any material respect;

(h) is not a Government Account, unless Bank'sr#gdaterest in such Government Account is perdcaccording to the Federal Assignn
of Claims Act;

() is not an Account due from any Affiliate, shaoctder or employee of Motor Yachts;
() is not a Foreign Account; and
(k) is not evidenced by a promissory note or amgphegotiable instrument;

() is not an Account owed to Motor Yachts by arcéant Debtor which has failed to pay more than 26%s currently outstanding Accoul
within 90 days of the claim, service or sale of dgmaunless Bank otherwise approves the inclusi@ucii Account



"QUALIFIED INVENTORY" means all Vessel Deposits aall Inventory EXCEPT Inventory which is:
(a) located outside the United States;

(b) in the possession of a bailee or a third party;

(c) work in process;

(d) damaged, defective, or, as mutually agreedylebs

(e) held by Motor Yachts or a third party on comsigent; or

(f) Bank has reasonably determined that the Inugrifounsatisfactory in any material respect.

"RELATED EXPENSES" means any and all reasonablésctiabilities, and expenses (including, withduatitation, losses, damages,
penalties, claims, actions, reasonable attorneg's, fegal expenses, judgments, suits, and dishargs) incurred by, imposed upon, or
asserted against, Bank, after the occurrence asrinection with the occurrence and during the owoiation of an Event of Default, in any
attempt by Bank:

(a) to obtain, preserve, perfect, or enforce amyisty interest evidenced by (i) this Agreement(iprany other pledge agreement, mortgage
deed, hypothecation agreement, guaranty, secigeaent, assignment, or security instrument erelooit given by Borrowers to or in fav
of Bank;

(b) to obtain payment, performance, and observaheay and all of the Obligations;

(c) to maintain, insure, audit, collect, preserepossess, and dispose of any of the Collateidijding, without limitation, costs and expen
for appraisals, assessments, and audits of Borsoarahe Collateral; or

(d) incidental or related to (a) through (c) abameluding, without limitation, interest thereupfiom the date incurred, imposed, or asserted
until paid at the rate payable as set forth ini®a@ of this Agreement, but in no event greatantthe highest rate permitted by law.

"REPORTABLE EVENT" means any reportable event as thrm is defined for purposes of ERISA.

"REVOLVER ADVANCE OR ADVANCE(S)" means any advancede by Bank to the Borrowers, subject to the ious, terms and
conditions of Section 2(a) hereof, which RevolvelvAnce shall be payable in accordance with theg@frthis Credit Facility.

"SUBORDINATED DEBT" means Indebtedness of a Pemsbith is subordinated, in a manner satisfactotpéoBank, to all indebtedness
owing to the Bank



"SUBSIDIARY" means any Person of which more thdty fpercent (50%) of (i) the voting rights entitljithe holders thereof to elect a
majority of the Board of Directors, manager, ostaes thereof, or (ii) the interest in the capitabrofits of such Person, which at the time is
owned or controlled, directly or indirectly, by tBerrowers or one or more other Affiliates.

"TANGIBLE NET WORTH" means the total assets of Melilax on a consolidated basis less the sum of Mtdax's (i) total liabilities
excluding Subordinated Debt plus (ii) the aggregat®unt of all intangible assets, and Accountsfdua any Affiliate, shareholder or
employee of MarineMax, excluding, however, Accoufue from Brunswick Corporation or its subsidiaries

"TERMINATION DATE" means July 12, 2002, or such leardate on which the commitment of the Bank tdkemAdvances pursuant to
Section 2(a) hereof shall have been terminatedupntgo Section 9 of this Agreement.

"VESSEL DEPOSITS" means deposits made by Motor ¥saithHatteras or any other manufacturer approyeiamk for new vessels
constructed by Hatteras or such manufacturersetivaty to either (i) a Motor Yachts customer whasltontracted with Motor Yachts to h
such vessel constructed or (ii) Motor Yachts aslksfor inventory, which stock Bank has approvedviiting on at least a semi-annual basis.

The foregoing definitions shall be applicable te ffingulars and plurals of the foregoing definethte
2. STATEMENT OF TERMS

(a) () Revolving Credit. Bank will, subject to therms and conditions of this Agreement, up toiastlding the Termination Date, make
Revolver Advances to or for the account of Borrasugp to but not exceeding an aggregate unpaidipahamount outstanding at any one
time on Revolver Advances equal to the lesser)ah@line of credit approved for Borrowers, whistturrently Thirty Million Dollars
($30,000,000.00), or (b) the Borrowing Base. Ther®wmers may borrow, repay and reborrow such maxiraomunt of credit. The Bank
shall debit to the Loan Account the amount of eRefiolver Advance made under this Agreement anidtaltest, other compensation, or
other fees payable on all Revolver Advances antl stelit to the Loan Account each payment of (@hgipal and interest accrued on all
outstanding Revolver Advances and (b) other amapsyable under this Agreement by the appropriatigéesn Payments made on or before
2:00

p.m. (Cleveland time) shall be credited the sanyeadavhen made. The Loan Account shall constittitegfacie evidence of all Revolver
Advances made by Bank pursuant to this Agreemerhd event of any discrepancy between the rearfrBank and Borrowers with regard
to the Loan Account, the records of Bank shall lspmed to be correct unless the Borrov



notify Bank of an error within thirty (30) businedays after having discovered any such error cgssmBorrowers and Bank mutually agree
with regard to an appropriate change in such recdddrrowers shall execute and deliver to Bank atemgpromissory note, substantially in
the form of attached Exhibit B, to evidence all Beer Advances under this Agreement.

(i) Interest Rates and Payment of Interest. Aspemnsation for the Revolver Advances made by Baokidvers undertake and agree to pay
to Bank on the fifteenth day of each calendar mamtrest upon the actual daily balance in Borr@vieoan Account during the preceding
month at an annual rate equal to a rate per anfitihe d.ibor Rate plus one hundred sixty (160) basisits.

(iii) Borrowers shall repay to the Bank on the Taration Date the net balance in the Borrowers' LAacount.

(b)(i) Advances. Advances shall be made pursuaBbtoowers' telephonic request therefor (a "Regferst Advance”), given by Borrowers
to Bank stating the date of the proposed borrowtimg amount of Bank's Advance, and the total amtuhe borrowed. Bank shall promptly
thereafter confirm each request for an Advanceriting delivered pursuant to Section 12(c) heradfwithout the required copy (provided
that failure to confirm the same shall not in angrmer affect Borrowers' liability therefor). Eacdvance shall not be in an amount less than
Five Hundred Thousand Dollars ($500,000). Lendey omandition any Advance upon Lender's receiptpimf and substance acceptable to it,
of such other information as it may deem necessaappropriate.

(i) Computation of Interest. Interest under thigréement shall be calculated on the basis of agfe260 days, for the actual number of days
(including the first day but excluding the last falapsed.

(iii) Default Interest Rate. After maturity (whethigy acceleration or otherwise), the unpaid priatgnd accrued interest on any Advance
shall bear interest at a rate per annum equalée thercent (3%) in excess of the interest rate poidefault. Notwithstanding the Bank's
remedies as set forth in Section 10 hereof, paonaturity hereof, upon the occurrence of any Eweémefault under this Agreement and u
such Event of Default is cured by Borrowers, atiBaoption and upon written notice to Borrowerg, timpaid principal and accrued interest
on any Advance shall bear interest at a rate peurarequal to three percent (3%) in excess of ttezast rate prior to default.

(c) Borrowers agree that, upon notice from Bankratie occurrence of an Event of Default, Borrovarall pay Bank a collateral monitoring
fee of $1,000 pe



month, payable on each interest payment date dietednm accordance with Section 2(a) hereof.
3. SECURITY INTEREST IN COLLATERAL

In consideration of and as security for the full@omplete payment, performance, and observanak @bligations, Motor Yachts does
hereby (a) grant to Bank a security interest inGb#ateral, whether now owned or hereafter acguinereceived by Motor Yachts, and (b)
assign to Bank all of its right, title, and inter@scluding, without limitation, all rights to payent) arising under or with respect to all of
Motor Yachts' Accounts and Contract Rights, whetiex owned or hereafter acquired or received byavigachts, but not including any
duty, obligation, or liability of Motor Yachts wittespect thereto.

4. WARRANTIES

Borrowers represent and warrant to Bank (whicheggntations and warranties shall survive the ei@tof this Agreement and all
Advances) that:

(a) MarineMax and Motor Yachts are duly organized axisting corporations under the laws of theestdittheir incorporation and are duly
qualified and in good standing in every state inatihey are doing business where failure to sdifyuaould have a material adverse effect
on Borrowers;

(b) The execution, delivery, and performance heaeefwithin MarineMax's corporate powers, have likdp authorized, and are not in
contravention of law or the terms of MarineMax'suthr, by-laws, or regulations, as the case maypibef any indenture, agreement, or
undertaking to which MarineMax is a party or by @hit is bound, a violation of which could have aterial adverse effect on MarineMax
the enforceability of Bank's rights hereunder;

(c) The execution, delivery, and performance heaeefwithin Motor Yachts' corporate powers, haverbéuly authorized, and are not in
contravention of law or the terms of Motor Yaclatsarter, by-laws, or regulations, as the case neapbof any indenture, agreement, or
undertaking to which Motor Yachts is a party onyich it is bound;

(d) This Agreement and the other documents exequiesliant hereto have been duly executed and hdeawvel binding obligations of
Borrowers, fully enforceable in accordance withithespective terms, subject to bankruptcy, insotye reorganization, moratorium and
other similar laws relating to the rights of cred# generally and subject to the availability ofigaple remedies and the application of
equitable principles



(e) Except for any security interest granted tondavor of Bank, Permitted Liens, and any potdrtiaims of a customer who has made a
deposit for a particular vessel, Motor Yachts igj as to Collateral to be acquired after the datedf will be, the owner of the Collateral free
from any claim, lien, encumbrance, or securityriesé of any type, and Borrowers agree that thelydefiend the Collateral against all claims
and demands of all Persons at any time claiming#inee or any interest therein;

(f) The offices where Motor Yachts keeps all ofrggords pertaining to its Accounts and Contraghi& are located at:
700 South Federal Highway, Pompano, Florida 33062;

(9) Subject to any limitation stated herein or @ameection herewith, all information furnished torniRaconcerning Borrowers or the Collateral
is, or will be at the time such information is fisimed, accurate and correct in all material respaet complete insofar as is necessary to give
Bank true and accurate knowledge of the subjectemat

(h) Motor Yachts is the lawful owner of and had ard unqualified right to transfer a security net& in all of the Collateral to Bank. Except
as otherwise permitted in writing by the Bank, s@dlateral is not and will not, so long as Motaachts has any Obligations to Bank or
Bank has any obligation to lend money to Borrowarder this Agreement, be subject to any adversmfiimg statement, encumbrance, cli
lien, or security interest of any type except argnged to or in favor of Bank, Permitted Liens amg potential claims of a customer who has
made a deposit for a particular vessel;

(i) Each Qualified Account included with the aggreggamount of Qualified Accounts set forth on eBotlrowers' Certificate now or hereaf
furnished to Bank shall meet, as of the date stdeckon, all eligibility requirements specifiedtie Section | definition of Qualified Accou

()) There is no pending or threatened action, @ufiroceeding affecting MarineMax or its Subsidiarbefore any court or other governmental
authority or any arbitrator which if adversely detened may materially adversely affect the conditim operations, financial or otherwise, of
MarineMax and its Subsidiaries taken as a wholh@mbility of Borrowers to perform their respeetiebligations under this Agreement,
except as set forth in Schedule 4());

(k) MarineMax and its Subsidiaries are in matec@hpliance with all Environmental Laws and all apgble federal, state, and local health
and safety and other laws, regulations, ordinancesles, except to the extent that any non-compégawill not, in the aggregate, have a
materially advers



effect on MarineMax and its Subsidiaries taken agale or the ability of the Borrowers to fulfithéir respective obligations under this
Agreement or any of the notes delivered pursuargtbe

() The consolidated financial statements of Maviag dated September 30, 1998 and quarterly finhstaéements dated December 31, 1
copies of which have been delivered to Bank, fairlgsent the financial condition of such Persorat délse respective dates thereof and their
results of operations for the fiscal periods endedhe respective dates thereof, all in accordaniteGAAP consistently applied, subject, in
the case of unaudited financial statements, to abreturring year-end adjustments, and since thgertive dates of such financial
statements, there has been no material adversgelaMarineMax's condition or operations;

(m) Borrowers have filed, or caused to be filetifederal, state, local and foreign tax returnsumesgl to be filed by them, and have paid, or
caused to be paid, all taxes as are shown on stains, or on any assessment received by themetextent that such taxes have become
due, except as otherwise contested in good fatiroB/ers have set aside proper amounts on thekshaetermined in accordance with
GAAP, for the payment of all taxes for the yearst tave not been audited by the respective taodtis and for taxes being contested by
any of the entities;

(n) Borrowers have received consideration whidhésreasonable equivalent value of the obligatamliabilities that the Borrowers have
incurred to Bank. The Borrowers are not insolvendlefined in any applicable state or federal statubr will the Borrowers be rendered
insolvent by the execution and delivery of this &gment or the notes delivered to Bank pursuantdefbe Borrowers are not engaged or
about to engage in any business or transactiowtiarh the assets retained by them shall be an sonadly small capital, taking into
consideration the obligations to Bank incurred hader. The Borrowers do not intend to, nor do theljeve that they will, incur debts
beyond their ability to pay them as they mature;

(o) Neither MarineMax nor any of its Subsidiariesri material default in the performance, obsereanc fulfillment of any of the obligatior
covenants, or conditions contained in any agreemeimstrument to which they are a party, whichadétf materially adversely affects the
business, properties, assets, or financial comddfdVarineMax and its Subsidiaries taken as a @hol

(p) Motor Yachts is not in default in the performmanobservance, or fulfillment of any of the obtigas, covenants, or conditions containe
any agreement or instrument to which it is a pastyich default materiall



adversely affects the business, properties, assefigancial condition of Motor Yachts;

(q) No Reportable Event or Prohibited Transactias dccurred and is continuing with respect to dap,Rand the Borrowers have incurrec
"accumulated funding deficiency" (as that termedimed by ERISA) since the effective date of ERISA;

(r) Motor Yachts has places of business or maistaminventory at the locations set forth on Scied(r);
(s) Each Borrower's Location is set forth on Sched(s);

(t) Borrowers are not a party to any agreementloeranstrument or subject to any other restrictidrich materially and adversely affects or
could reasonably be expected to materially and rmdlyeaffect their respective businesses, progeréissets, operations or condition, finan
or otherwise, and MarineMax and its Subsidiarigkeh as a whole, are not in default in the perfogeaobservance or fulfillment of any of
the obligations, covenants or conditions containeghy agreement or instrument to which they gpardy, which default could adversely
affect the respective businesses, properties,sasséihancial condition of MarineMax and its Subaries taken as a whole;

(u) Schedule 4(u) lists MarineMax's Subsidiariesfabe date of this Agreement; and

(v) Borrowers have not operated under, or usedoedusiness under, any trade or fictitious narnerdhan their respective corporate
names.

5. COVENANTS
Borrowers undertake, covenant, and agree that,thetfull and complete payment, performance, amskovance of all Obligations:

(a) MarineMax shall deliver to Bank within twent3Q) days after the close of each month, a stateofertindition of MarineMax on a
consolidated basis for such period, certified asplete and correct by a duly authorized officeMafrineMax, as well as a certificate show
MarineMax's compliance with all financial covenahesein;

(b) MarineMax shall deliver to Bank within fortyvi (45) days after the close of each calendar eyartstatement of cash flows of
MarineMax on &



consolidated basis for such period, certified asmglete and correct by a duly authorized officeMafrineMax;

(c) MarineMax shall deliver to Bank, not later thame hundred twenty (120) days after the end df éiacal year of MarineMax, consolidal
financial statements of MarineMax covering suchdls/ear and containing an unqualified audit opirtly a certified public accountant
acceptable to Bank;

(d) MarineMax shall deliver to Bank within sixty@pdays prior to the close of each fiscal year afrideMax, an annual projection of
MarineMax's financial statements on a consolidatzsis for the next fiscal year;

(e) MarineMax shall deliver to Bank within fortyv& (45) days after each filing period, corporated of MarineMax, certified by
MarineMax's Chief Financial Officer;

(f) Borrowers shall provide Bank with at least fofive (45) days prior written notification of;

(1) any change in any location where Motor Yaclmgéntory is maintained, and any new locations whdotor Yachts' Inventory is to be
maintained,

(2) any change in the location of the office whil@or Yachts' records pertaining to its Accountd &ontract Rights are kept,

(3) the location of any new places of business ofdvlYachts and the changing or closing of any ofd Yachts' existing places of busine
(4) any change in Borrowers' names, and

(5) any change in Borrowers' Location;

(9) MarineMax shall promptly notify the Bank in wirig of (a) any future event which, if it had exidton the date of this Agreement, would
have required material qualification of the repreadons and warranties set forth in Article 4 loérend (b) any material adverse change in
the condition, business, or prospects, financiatberwise, of MarineMax and its subsidiaries taéiera whole;

(h) Borrowers shall promptly and in any event wittén (10) business days after the occurrenceRepmrtable Event with respect to a Plan,
provide to Bank a copy of any materials requiretiediled with the PBGC with respect to such Reglae Event or those that would have
been required to be filed if the thirty (30) daytine requirement to the PBGC had not been wai



(i) MarineMax shall promptly upon receipt, and im @vent more than ten (10) business days afteipteoé a notice by MarineMax or any of
its Subsidiaries, ERISA Affiliate, or any adminggior of any Plan or Multiemployer Plan that the RBRas instituted proceedings to
terminate such Plan or to appoint a trustee to midier such Plan, provide to Bank a copy of suditap

(j) Borrowers shall not permit its aggregate OHiigas to Bank pursuant to Paragraph 2(a) hereafptime to exceed the lesser of (1) the
Borrowing Base or (2) Borrowers' currently approlied of credit;

(k) Borrowers shall, if requested, deliver to Bamikhin twenty

(20) days after the close of each month, in forah substance acceptable to Bank (1) aging repartddoounts and payables for Motor
Yachts, each substantiated by detailed supporthgdiules, (2) a schedule of Motor Yachts' Invenstrgwing the cost or market value
thereof, whichever is lower, and (3) such otheorepas Bank may reasonably request;

() Borrowers shall, within twenty (20) days aftbe close of each month, and at any other timesredbly required by Bank, deliver to Bank
a Borrowers' Certificate fully completed as tofegjlres and information called for therein and ified as materially complete and correct by
duly authorized officers of Borrowers;

(m) Borrowers shall promptly pay and discharge witlee, all taxes, assessments, and governmentgeshaf every kind and nature that
have been lawfully levied, assessed, or imposed Bmorowers or their respective properties, inahgdihe use thereof, or any of the
Obligations, which, if unpaid, would become liemggmmst their respective assets including, withouitation, all sums due and owing to any
taxing authority for income and other taxes witlshfebm the wages and salaries of its employeegmxo the extent Borrowers are
reasonably contesting in good faith any such tagessment, or charge with an adequate reservalptbthierefor;

(n) Borrowers shall at all reasonable times anchugtdeast two

(2) business days prior notice (which may be venlotice) allow Bank by or through any of its offispagents, employees, attorneys, or
accountants to (1) examine, inspect, and makeastiaom Borrowers' books and other records, inalgidwithout limitation, the tax returns
of Borrowers and any of Borrowers' Subsidiarie} af2ange for verification of Motor Yachts' Accoantinder reasonable procedures,
including directly with Account Debtors after theaoirrence of an Event of Default or by other meth@uhd (3) examine and inspect
Borrowers' Inventory wherever locate



(o) Borrowers shall promptly furnish to Bank up@guest (1) additional statements and informatiah véspect to the Collateral, and all
writings and information relating to or evidenciagy of Motor Yachts' Accounts (including, withourhltation, computer printouts or
typewritten reports listing the mailing addresskallbpresent Account Debtors), and (2) any othatimgs and information as Bank may
reasonably request;

(p) Borrowers shall upon request of Bank prompaket such action and promptly make, execute, andedelll such additional and further
items, assurances, and instruments as Bank maynagaly require, including, without limitation, finaing statements, so as to completely
vest in and ensure to Bank its rights hereunderiraind to the Collateral. If certificates of tithre issued or outstanding with respect to any of
Motor Yachts' Inventory, Borrowers will cause tinéeirest of Bank to be properly noted thereon at@®weers' expense to the extent required
by applicable law to perfect a security interestuich Inventory;

(g) Borrowers hereby authorize Bank or Bank's desigd agent (but without obligation by Bank to dpte incur Related Expenses, upon or
during the continuance of any Event of Default, Bodrowers shall promptly repay, reimburse, ancindify Bank for any and all Related
Expenses. Bank may, at its option, debit RelatgoeRsges directly to the Loan Account;

(r) Motor Yachts shall, if any of Motor Yachts' Amants arise out of contracts with or orders from thited States or any of its departments,
agencies, or instrumentalities, immediately noBfnk in writing of same and shall execute any wgtor take any action required by Bank
with reference to the Federal Assignment of Clafuos

(s) Motor Yachts shall not, without the prior weitt consent of Bank (which consent shall not beagmeably withheld), borrow any money
or, directly or indirectly, create, incur, assurgearantee, or otherwise become or remain liable mispect to any indebtedness for borrowed
money or advances other than (1) Motor Yachts'dakibns, (2) any indebtedness of Motor Yachts egsbtn the date hereof and not requ
by Bank to be prepaid as a condition to executiathie Agreement, (3) Subordinated Debt, and (4)iadebtedness of Motor Yachts to
MarineMax;

(t) Motor Yachts shall not, without the prior wett consent of Bank (which consent shall not beasweably withheld), loan any money to or
guarantee or assume any obligation of any othexdReor purchase (1) any evidence of indebtedmessaurrities (including stock) other than
direct obligations of the United States of Amercaany agency therec



banker's acceptances, and certificates of depssied by any commercial bank in the United Stdtésnerica, or (2) the business or
substantially all of the property of any other Parsther than Subsidiaries of MarineMax, or heeraftake prepayments or advances to
others, provided Motor Yachts may endorse chedksts] and similar instruments for deposit or atfilen in the ordinary course of business;

(u) MarineMax shall not, without the prior writteonsent of Bank (which consent shall not be unneasly withheld), purchase or retire any
of its stock or the stock of any Subsidiary or payleclare in any fiscal year dividends (other thttk dividends) in excess of Ten Million
Dollars ($10,000,000.00) upon all of its stock;

(v) Borrowers shall not, without the prior writteonsent of Bank (which consent shall not be unmeasly withheld), enter into any sale and
leaseback transaction or arrangement with any éteeson with respect to any of the assets of Bars\thowever, this shall not limit
performance under any lease contract existing emlétte hereof and disclosed in writing by BorrovterBank);

(w) MarineMax shall not, without the prior writt@ensent of Bank (which consent shall not be unmeasly withheld), mortgage, pledge,
grant a security interest, or otherwise voluntapilgce or permit to be placed any lien upon angtassf MarineMax;

(x) Motor Yachts shall not, without the prior wett consent of Bank (which consent shall not beasueably withheld), mortgage, pledge,
grant a security interest, or otherwise voluntapilgce or permit to be placed any lien upon angtassf Motor Yachts except any security
interest granted to or in favor of Bank;

(y) Motor Yachts shall not, without the prior wett consent of Bank (which consent shall not beasaeably withheld), engage in any
transaction with any Subsidiary of MarineMax, ustes

() such transaction is at arms length and on tehatare at least as favorable to Motor Yachthase prevailing at the time for comparable
transactions with nonaffiliated Persons, and

(if) Motor Yachts will receive no less than fair rkat value for any assets transferred;

(z) Motor Yachts shall not, without the prior weitt consent of Bank (which consent shall not beasmeably withheld), make any change in
any location where a material part of Motor Yachtgentory is maintained ¢



any change in the location of the offices where dddtachts' records pertaining to their respectieedunts and Contract Rights are kept;
(aa) Motor Yachts shall not use any Collateral atenial violation of any applicable statute, ordioe, or regulation;

(bb) MarineMax shall not permit MarineMax's ratibits current assets to current liabilities, oroasolidated basis and calculated on a
monthly basis, to be at any time less than (i) 1010.00 for the period of October 1 through JuB®feach year, and (ii) 1.20 to 1.00 for the
period of July 1 through September 30 of each year;

(cc) MarineMax shall not permit MarineMax's ratibits total liabilities less Subordinated Debt be tsum of its Tangible Net Worth plus tc
Subordinated Debt, on a consolidated basis andletéd on a monthly basis, to be at any time muae (i) 5.50 to 1.00 at the end of each
calendar month for the period from January 1 thmodigne 30 of each year, and (ii) 2.75 to 1.00aetid of each calendar month for the
period from July through December of each year;

(dd) MarineMax shall not permit MarineMax's ratibits earnings before interest, taxes, depreciadinthamortization, divided by interest
expense, on a consolidated basis and calculatedrailing four quarters basis, to be at any tigsslthan 1.75 to 1.00;

(ee) MarineMax shall not permit MarineMax's Tangiblet Worth to be less than Thirty Million Dollg%30,000,000.00), calculated annui
in accordance with MarineMax's current methodscobanting (as of the date hereof), plus fifty patd®0%) of retained earnings for each
year commencing with earnings from fiscal year egdseptember 30, 1999, it being expressly agred@biosowers that MarineMax shall n

change its current method of accounting withoutetkigress written consent of the Bank (which conskatl not be unreasonably withheld);

(ff) Borrowers shall not make any payment uponrtbeistanding Subordinated Debt, except in suchnmmaand amounts as may be expre
authorized in any subordination agreement presenthereafter held by the Bank;

(99) all of Borrowers' computer hardware and soferghall materially provide the following functians

() consistently handle date information beforerinigiand after January 1, 2000, including, butlimoited to, accepting date inpt



providing date output and performing calculationsdates or portions of dates;

(2) function accurately in accordance with the ffEations of such computer hardware or software aithout interruption before, during
and after January 1, 2000, without any change @raiwns associated with the advent of the newucgnt

(3) respond to two-digit date input in a way thegalves any ambiguity as to century in a disclodefined and predetermined manner; and
(4) store and provide output of date informationvewys that are unambiguous as to century.
6. COLLECTIONS AND RECEIPT OF PROCEEDS BY BORROWERS

If an Event of Default shall occur and during tleatinuance thereof, both (1) the lawful collectaomd enforcement of all of Motor Yachts'
Accounts, and (2) the lawful receipt and retenbgriviotor Yachts of all Proceeds of all of Motor Yas' Accounts, Contract Rights and
Inventory shall be remitted daily by Motor YachtsBank in the form in which they are received bytdtdrachts, either by mailing or by
delivering such collections and Proceeds to Bapgr@priately endorsed for deposit in the Cash @altd Account. Motor Yachts will not
commingle such collections or Proceeds with anyofor Yachts' other funds or property, but will dauch collections and Proceeds
separate and apart therefrom upon an expressarnBank. Unless otherwise agreed to by Bank anddeer, Bank shall apply all of the
account balance in the Cash Collateral Account\lafig two (2) days for collection and clearanceeshittances, however, in the event Bank
applies any proceeds from the Cash Collateral Actas a credit to any obligations due Bank and gagiment includes uncollected funds,
the Borrowers will incur a charge for those unatiel funds at the floating rate payable on Advanaes credit against the Loan Account,
including the outstanding principal or intereseofy Advance and any other costs and expenses agrbedaid by Borrowers pursuant to

in connection with this Agreement. If any remittarghall be dishonored, or if, upon final paymeny; elaim with respect thereto shall be
made against Bank on its warranties of collectigamk may charge the amount of such item against#sh Collateral Account or any other
Deposit Account maintained by Motor Yachts with Baand, in any event, retain same and Motor Yaictigsest therein as additional
security for the Obligations. The Bank may, instde discretion, at any time and from time to timeease funds from the Cash Collateral
Account to Motor Yachts for use in Motor YachtsSimesses. The balance in the Cash Collateral At¢coay be withdrawn by Motor Yachts
upon termination of this Agreement in accordandd Bubsection 12(e) of this Agreement. If an Exaribefault shall occur and during the
continuance thereof, at Bank's request, Motor Yawelhll cause all remittances representing colletiand Proceeds of Collateral to be me
to a lock box in Cleveland, Ohio, to which Bankls!



have access for the processing of such items irdance with the provisions, terms, and conditioinBank's customary lock box agreement.
7. COLLECTIONS AND RECEIPT OF PROCEEDS BY BANK

Motor Yachts hereby constitutes and appoints BanBank's designated agent, effective upon theroeoae and during the continuance of
an Event of Default, as Motor Yachts' attorney-dtfto exercise, at any time, all or any of théofelng powers which, being coupled with an
interest, shall be irrevocable until the completd &ll payment, performance, and observance dDhligations:

(a) to receive, retain, acquire, take, endorségmasdeliver, accept, and deposit, in the Bankia@ar Motor Yachts' name, any and all of
Motor Yachts' cash, Instruments, Proceeds of Mgawhts' Accounts, Proceeds of Motor Yachts' Inventoollection of Motor Yachts'
Accounts, and any other writings relating to anyhef Collateral,

(b) to transmit to Account Debtors, on any or &lMmtor Yachts' Accounts, notice of assignment tmB thereof and Bank's security interest
therein and to request from such Persons at argy timthe Bank's name or in the name of Motor Yaclitformation concerning Motor
Yachts' Accounts and the amounts owing thereon;

(c) to transmit to purchasers of any or all of Mofachts' Inventory, notice of Bank's security et therein, and to request from such
Persons at any time, in Bank's name or in MotohY&mame, information concerning Motor Yachtsdmtory and the amounts owing
thereon by such purchasers;

(d) to notify and require Account Debtors on MoYachts' Accounts and purchasers of Motor Yachi@mtory to make payment of their
indebtedness directly to Bank;

(e) to take or bring, in Bank's name or Motor Yathame, all steps, actions, suits, or proceedemsonably deemed by Bank necessary or
desirable to effect the receipt, enforcement, aiéction of the Collateral;

(f) to accept all collections in any form relatitigthe Collateral, including remittances which nmaffect deductions, and to deposit the same,
into Motor Yachts' Cash Collateral Account or,la bption of Bank, to apply them as a payment agdne Loan Accoun



8. INSURANCE AND USE OF INVENTORY
(a) Except upon the occurrence and during the coatice of any Event of Default:

(1) Motor Yachts may retain possession of and tsskventory in any lawful manner not inconsisteith this Agreement or with the terms,
conditions, or provisions of any policy of insurartbereon.

(2) Motor Yachts may sell or lease its Inventonghe ordinary course of business; provided, howehat a sale or lease in the ordinary
course of business does not include a transfeaiitigp or total satisfaction of a debt, excepttfansfers in satisfaction of partial or total
purchase money prepayments by a buyer in the oydamaurse of Motor Yachts' business. Except upendtcurrence and during the
continuance of any Event of Default, Motor Yach@ynalso use and consume any raw materials or @sppiie use and consumption of
which are necessary in order to carry on Motor Ysldbusiness.

(b) Motor Yachts shall obtain, and at all times mtain, insurance upon its Inventory in such formitten by such companies, in such
amounts, for such period, and against such risksagsbe reasonably acceptable to Bank, with prongsiatisfactory to Bank for payment of
all losses thereunder to Bank and Motor Yachtfies interests may appear (loss payable endorseémémntor of Bank). Any such policies
insurance shall provide for no less than ten (H9)sdrior written cancellation notice to Bank. Asyms received by Bank in payment of
insurance losses under the policies may, at theropf Bank, be applied upon the Loan Account, Wkebr not the same is then due and
payable, or may be delivered to Motor Yachts fer prpose of replacing, repairing, or restoringritentory. Bank or Bank's designated
agent is hereby constituted and appointed Motoh¥&attorney-in-fact effective upon the occurreand during the continuance of an Event
of Default to (either in the name of Motor Yachtsrmthe name of the Bank), make adjustments dhalirance losses covering Collateral,
sign all applications, receipts, releases, andrgihpers necessary for the collection of any sash, lexecute proof of loss, make settlements,
and endorse and collect all Instruments payabissoed to Motor Yachts in connection therewith.Wtistanding any action by Bank
hereunder, any and all risk of loss or damage ttolMéachts' Inventory to the extent of any anddafliciencies in the effective insurance
coverage thereof is hereby expressly assumed hpBers.



(c) Bank acknowledges that Motor Yachts may tranisfeentory to, and accept Inventory from, Affikst, provided that any such transfer to
an Affiliate will not cause the total amount of Axhces to exceed the Borrowing Base.

9. EVENTS OF DEFAULT
The occurrence of any one or more of the followshgll constitute an Event of Default under this @ament:

(a) Failure of Borrowers to promptly pay any paytm®bligation within fifteen (15) days after writtertice from Bank that the same is due,
or, perform, or observe any non-payment Obligatiithin thirty (30) days after written notice fromaBk that the same has not been
performed or observed, whether upon demand, atrityatily acceleration, or otherwise, but

(i) if the failure is subject to cure but (i) tlcere is not able to be completed with such petioeh so long as the cure commenced within a
reasonable time and the cure is being diligenthlsped by appropriate means at the end of sucly {3@) days, the Borrowers shall have an
additional thirty (30) days to complete the cure;

(b) Failure of Borrowers to promptly pay, perforon,observe when due, whether upon demand, at riathyi acceleration, or otherwise, or
any event which results in the acceleration ofrtta¢urity of, any or all of the indebtedness, oltiigas, liabilities, contracts, indentures, and
agreements (including, without limitation, any aibwarranties, covenants, guaranties, provisitersjs, and conditions set forth or contai
therein) of whatever kind and however evidencededyvincurred, or executed by Borrowers, to, in fasfp or with any and all other Persons,
and including any partial or total extension, reab\amendment, restatement, and substitution theregberefor, which failure could have a
material impact on MarineMax and its Subsidiar@eeh as a whole;

(c) Any warranty, representation, or statement nadernished to Bank in connection with this Agresnt or any other writing evidencing
given as security for any of the Obligations byuorbehalf of the Borrowers proves to have beem fasny material respect when made,
furnished, or at any time thereatfter;

(d) Bank shall reasonably deem itself insecureciodyfaith believing that the prospect of paymertfgrmance, or observance of any of the
Obligations herein secured is materially impail



(e) Uninsured loss, damage, theft, destructiory, Isgizure, or attachment to, of, or upon any nitportion of the Collateral, including any
attempt to accomplish the foregoing;

(f) Sale, lease, transfer, assignment, encumbramazher disposition of any of the Collateral @tlthan in the ordinary course of business or
as expressly permitted under this Agreement), witlBank's prior written authorization therefor (efiauthorization shall not be
unreasonably withheld), including any attempt tocamaplish the foregoing;

(9) Any tax lien in excess of One Million Dollar$1,000,000.00) shall have been filed against Boerswr any of their property by any
federal, state, or municipal authority;

(h) If any of the following events occur: (a) ankaRincurs any "accumulated funding deficiency"gash term is defined in ERISA) whether
waived or not, (b) the Borrowers or any Affiliategages in any Prohibited Transaction, (c) any Blaerminated (other than terminations
permitted by ERISA),

(d) a trustee is appointed by an appropriate Uriitiedies district court to administer any Plang)itiie PBGC institutes proceedings to
terminate any Plan or to appoint a trustee to ahteinany Plan;

(i) Financial Impairment of Borrowers or of any ettSubsidiary of MarineMax which, in the aggregateye a materially adverse effect on
MarineMax and its Subsidiaries taken as a whole.

If there shall occur any Event of Default set fdril{a) through (h) above, Bank, by written noticeBorrowers, may (1) declare the unpaid
principal of and accrued interest on all Obligasiea be immediately due and payable and

(2) immediately terminate Bank's commitment to makéher Advances under this Agreement, whereupblig@tions shall become and be
forthwith due and payable, and such commitment &leaierminated, without any further notice, présemt, or demand of any kind, all of
which are hereby expressly waived by Borrowerthdfe shall occur any Event of Default set fortlijrabove, all Obligations shall
automatically become and be immediately due andlgayand Bank's commitment to make further Advarstell automatically be
terminated, without notice, presentment, or demafrathy kind, all of which are hereby expressly veai\oy Borrowers



10. RIGHTS AND REMEDIES UPON EVENT OF DEFAULT

Upon the occurrence of any such Event of Defaudt@uring the continuance of such Event of Defdatnk shall have the rights and
remedies of a secured party under the Ohio Unifdommercial Code in addition to the rights and reie®df a secured party provided
elsewhere within this Agreement or in any otheitingi executed by Borrowers. Bank may require Boersrto assemble the Collateral and
make it available to Bank at a reasonably convergkte to be designated by Bank. Unless the @o#hts perishable, threatens to decline
speedily in value, or is of a type customarily sofda recognized market, Bank will give Borrowexasonable notice of the time and place of
any public sale of the Collateral or of the timgeafvhich any private sale or other intended digfmosthereof is to be made. The requirement
of reasonable notice shall be met if such noticeasled (deposited for delivery, postage prepaydJts. mail) to Borrowers' Location set
forth in Subsection 12(c) of this Agreement (as ified by any change therein which Borrowers haveptied in writing to Bank), or at least
ten (10) days before the time of the public salthertime after which any private sale or otheemuted disposition thereof is to be made. At
any such public or private sale, Bank may purcliaseCollateral to the extent permitted by law. Affeduction for Bank's Related Expenses,
the residue of any such sale or other dispositi@tl e applied in satisfaction of the Obligatiégmsuch order of preference as Bank may
reasonably determine. Any excess, to the extemiigted by law, shall be paid to Borrowers, and Barers shall remain liable for any
deficiency.

In addition, upon the occurrence of any such Eeémefault and during the continuance of such Ewdiidefault, Bank shall have the right
obtain new appraisals of the Collateral, the cbsthich shall be paid by Borrowers.

11. CONDITIONS PRECEDENT TO FUTURE ADVANCES

The obligation of Bank to make any Advance to Baecs after the date of this Agreement shall beexilip the conditions precedent that on
or before the date of such Advance:

(a) The representations and warranties contain&gation 4 of this Agreement and in each documestrument, agreement, and certificate
delivered to Bank by Borrowers pursuant to thisegnent shall be materially true and correct onaendf such date as if made on and as of
such date; no Event of Default or event or conditimat, with the serving of notice or the lapséimie or both, would constitute an Event of
Default shall have occurred and be continuing ouldoesult from the making of such Advance; andBsimall have received, if requested by
Bank, a certificate of the chief executive officerthe chief financial officer of Borrowers, datesl of the date of such Advance, to such effect
(in the absence of Bank's request for such a wati#, Borrowers' borrowing of the Advance shalkif constitute a representation to Bank to
such effect)



(b) The making of such Advance shall not contraveme material law, rule or regulation applicabléBnk;

(c) Not later than 2:00 p.m., Cleveland time, oarsdate, Bank shall have received, by telephome toromptly confirmed by Bank in
writing, a request by Borrowers to Bank for an Adea in the requested amount;

(d) Prior to the first Advance Borrowers shall haledivered to Bank an opinion of counsel substéigtia the form attached hereto as Exhibit

(e) Bank shall have received such other approwgisjons, appraisals, or documents as it may redspmequest.
12. GENERAL

(a) If any provision, term, or portion, of this Aggment, (including, without limitation, (1) any etatedness, obligation, liability, contract,
agreement, indenture, warranty, covenant, guarasgpyesentation, or condition of this Agreement eyagsumed, or entered into, (2) any act
of action taken under this Agreement, or (3) arpgliaption of this Agreement) is for any reason heldbe illegal or invalid, such illegality or
invalidity shall not affect any other such provisiderm, or portion of this Agreement, each of varshall be construed and enforced as if ¢
illegal or invalid provision, term, or portion wenet contained in this Agreement. Any illegalityiovalidity of any application of this
Agreement shall not affect any legal and valid agayion of this Agreement, and each provision, teaind portion of this Agreement shall be
deemed to be effective, operative, made, entetedan taken in the manner and to the full extesrngtted by law.

(b) Bank shall not be deemed to have waived arBaok's rights of this Agreement or under any oflgreement, instrument, or document
executed by Borrowers, unless such waiver be itingrand signed by Bank. No delay or omission om pBBank in exercising any right
shall operate as a waiver of such right or anyratight. A waiver on any one occasion shall notbastrued as a bar to or waiver of any right
or remedy on any future occasion. All of Bank'$itigand remedies, whether evidenced by this Agreeoreby any other agreement,
instrument, or document shall be cumulative and begxercised singularly or concurrently. Any verittdemands, written requests, or
written notices to Borrowers that Bank may eleagite shall be effective (1) upon delivery whentdgnconfirmed facsimile or (2) the next
business day after deposited with a recognizedniyletr courier for next day delivery or (3) thred fRisiness days after deposited for
delivery, postage prepaid, |



U.S. mail, and addressed to Borrowers' Locatiorics#t in Subsection 12(c) of this Agreement (aglified by any change therein which
Borrowers have supplied in writing to Bank). Ifaaty time or times, by assignment or otherwise, Baaksfers any of the Obligations or any
part of the Collateral to another Person, suchsfearshall carry with it Bank's powers and rightsler this Agreement with respect to the
Obligation or Collateral so transferred and thedfaree shall have said powers and rights, whetheot they are specifically referred to in
the transfer. To the extent that Bank retains ahgroof the Obligations or any part of the CollateBank will continue to have the rights and
powers with respect to the Obligations and thed@ethl as set forth in this Agreement.

(c) All written notices, requests, or other comnuations herein provided for must be addressed:

to Borrowers as follows:

c/o MarineMax, Inc. 18167 U.S. Highway, 19 Nortre@water, Florida 33764 Attn: Mr. Michael H. McLap@FO
with a copy to:

O'Connor, Cavanagh, Anderson, Killingsworth & Besise
One East Camelback Road, Suite 1100 Phoenix, Aai8&012 Attention: Robert S. Kant, Esq.

to the Bank as follows:
KeyBank National Association 127 Public Square €land, Ohio 44114-1306 Attn: Mr. Ken Landon, SeMare President

or at such other address as either party may dasigo the other in writing. Such communication Wwé effective as set forth in Section 12
above.

(d) The laws of the State of Ohio shall governdbaestruction of this Agreement (including, withdmtitation, any terms not specifically
defined in this Agreement that may be so speclficddfined pursuant to Article 9 of the UCC as adpn Ohio, and including any
amendments thereof or any substitution therefad)tha rights and duties of Borrowers and Bank. Rgseement shall be binding upon and
inure to the benef



of Borrowers and Bank and their respective sucessatd assigns. The rights and powers given inAgieement to the Bank are in addition
to those otherwise created or existing in the s@oilkateral by virtue of other agreements or wriéing

(e) Borrowers may terminate this Agreement by gjyBank not less than ten (10) days prior writtetiagoof termination and by paying,
performing, and observing in full all Obligatior¢otwithstanding the termination of the line of dtdtereunder, this Agreement and the
security interest in the Collateral shall contimuéull force and effect after such terminationitiatl Obligations of Borrowers to Bank have
been paid, performed, and observed in full.

(f) In this Agreement unless the context otherwesguires, words in the singular number includeglueal, and in the plural number include
the singular.

(9) Borrowers hereby release Bank from and ageeexemnify and hold harmless Bank, and its officagents, and employees for any and
all claims of Borrowers or any other Person for dgmor loss caused by any act or acts under thisetxgent or in furtherance of this
Agreement whether by omission or commission, andtigr based upon any error of judgment or mistékawor fact (except gross
negligence, willful misconduct or other negligenoe)the part of Bank, or its officers, agents, amgployees.

(h) Bank is hereby authorized to fill in all blasgaces in this Agreement, to correct patent einoifsis Agreement, to complete or correct the
description of the Collateral, and to date thiséemnent.

(i) This Agreement is assignable by Bank upon moticBorrowers and shall be binding on Bank's retbye successors, assigns, and
nominees.

()) This Agreement and any promissory notes oroiriting executed and delivered by Borrowers tmBa connection herewith integrate
all the terms and conditions mentioned herein cidiental hereto and supersede all oral representatind negotiations and prior writings
with respect to the subject matter hereof.

(k) Wherever this Agreement provides that an aatiay be taken only with the consent or approvaarik, such consent or approval shall
not be unreasonably withheld.

13. JURY TRIAL WAIVER



BORROWERS AND BANK EACH WAIVE ANY RIGHT TO HAVE A URY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, B&VEEN BANK AND BORROWERS ARISING OUT OF, IN
CONNECTION WITH, RELATED TO, OR INCIDENTAL TO ANY ELATIONSHIP ESTABLISHED BETWEEN THEM IN
CONNECTION WITH THIS AGREEMENT OR THE NOTE OR OTHEHRSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED
OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSAGQDNS RELATED THERETO.

[THE BALANCE OF THIS PAGE LEFT INTENTIONALLY BLANK. ]



Witnessed by: BORROW
/sl Scott R. Ward MA
Scott R. Ward
Sr. Vice President Is
Print Name/Title-------------------- By: --
Mi
Vi
Ch

/s/ William R. Thompson

William R. Thompson
Natn'l Mfg. Mgr.
Print Name/Title--------------------

/sl Scott R. Ward MARINE
Scott R. Ward
Sr. Vice President Is
Print Name/Title-------------------- By: --
Mi
Vi

/s/ William R. Thompson

William R. Thompson
Natn'l Mfg. Mgr.
Print Name/Title--------------------

BANK:
KEYBAN
/sl Scott R. Ward
Scott R. Ward
Sr. Vice President Is
Print Name/Title-------------------- By: --
Ke
Ti

/s/ William R. Thompson

William R. Thompson
Natn'l Mfg. Mgr.
Print Name/Title--------------------

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed on the day and yshabove written.

ERS:

RINEMAX, INC.

/ Michael H. McLamb

chael H. McLamb,
ce President &
ief Financial Officer

MAX MOTOR YACHTS, INC.

/ Michael H. McLamb

chael H. McLamb,
ce President & Secretary

K NATIONAL ASSOCIATION

/ Ken Landon

n Landon
tle: Senior Vice President



EXHIBIT B
MASTER PROMISSORY NOTE

$30,000,000.00 Executed
July 12, 1999

As of July 12, 1999, the undersigned (herein cdlgatrowers") promise to pay to the order of KEYBANNATIONAL ASSOCIATION,
Cleveland, Ohio (herein called "Bank"), the sunThirty Million Dollars ($30,000,000.00) or such & amount of Advances as shall have
actually been borrowed by Borrowers from Bank aatdpmeviously repaid, pursuant to the terms ofréage "Credit Facility and Security
Agreement (Accounts and Inventory)" by and among®eers and Bank dated July 12, 1999, including ganyial or total extension,
restatement, renewal, amendment, and substituteneof or therefor (herein called "Agreement") witterest payable monthly on the
fifteenth day of each month, starting on the fiftdeday of the month following the month in whidtist Note is signed, according to the
provisions set forth in Section 2(a) of the Agreame

Borrowers have assigned to Bank all of MARINEMAX MIOR YACHTS, INC. (also referred to as "Motor Yachtsccounts" and has
granted to Bank a security interest in all of MoY@chts' "Accounts”, "Inventory", "Cash SecurityContract Rights", funds on deposit in the
"Cash Collateral Account”, certain other assetd,ah"Proceeds" thereof, as security for the paynoé this Note and all other "Obligations",
as those terms are defined in Section 1 of the égent (all herein called "Obligations™).

Upon the occurrence of any one or more "Eventsefat", any and all Obligations shall, at the optdf Bank, immediately become due i
payable without demand, presentment, protest, ticenof any kind, all as provided in the Agreement.

Borrowers expressly waive presentment, demandcegtrotest, and all other demands and noticesrinection with the delivery,
acceptance, performance, default or enforcemethti®Note (except for notices expressly providediriche Agreement), assent to any
extension or postponement of the time of paymeutngrother indulgence, to any substitution, excleamgelease of collateral, and to the
addition or release of any other person primarilgecondarily liable. Borrowers understand and egtkat this Note is subject to and shall be
construed according to the laws of the State obC



Reference is made to the Agreement for certainigianvs concerning prepayment of this Note, rigitBank and its successors and assigns
with respect to this Note, and related matterss Nuote is the "Master Promissory Note" referrethtthe Agreement.

Witnessed by:

MARINEMAX, INC.

Print Name/Title By:
Mi
Vi
Fi
Print Name/Title
MARINE
Print Name/Title By:
Mi
Vi

Print Name/Title

chael H. McLamb,
ce President & Chief
nancial Officer

MAX MOTOR YACHTS, INC.

chael H. McLamb,
ce President & Secretary



STATE OF )
)SS
COUNTY OF )

Before me, a Notary Public in and for said Countygl State, personally appeared the above-named MithdaMcLamb, the Vice President &
Secretary of MARINEMAX MOTOR YACHTS, INC., who ackiledged that he did sign the foregoing instrunzenan Officer of
MARINEMAX MOTOR YACHTS, INC., and that the samefree act and deed and the free act and deed ofcampbration.

In Testimony Whereof, | have hereunto set my hardidaficial seal, at , this afajuly, 1999.

NOTARY PUBLIC

STATE OF )

)SS

COUNTY OF )

Before me, a Notary Public in and for said Coumtygl &tate, personally appeared the above-named MithdaicLamb, the Vice President &
Chief Financial Officer of MARINEMAX, INC., who actowledged that he did sign the foregoing instrunaanan Officer of MARINEMAX
INC., and that the same is free act and deed anfieh act and deed of such corporation.

In Testimony Whereof, | have hereunto set my hardiaficial seal, at , this afajuly, 1999.

NOTARY PUBLIC



EXHIBIT C
DRAFT LEGAL OPINION
July 12, 1999

KeyBank National Association
1800 Midland Building

101 Prospect Avenue, West
Cleveland, Ohio 44115-1027

Re: Credit Facility to MarineMax, Inc. and MarineMilotor Yachts, Inc.
Ladies and Gentlemen:

This firm has acted as legal counsel to MarineMiax.,, a Delaware corporation ("MarineMax") and Meflax Motor Yachts, Inc., a
Delaware corporation (the "Dealer" and MarineMas &®aler, collectively, the "Borrowers"), in contiea with the Credit Facility in the
maximum principal amount of $30,000,000 (the "Fgeil from KeyBank National Association, a natiornking association corporation
("Lender") pursuant to that Credit Facility and Géty Agreement dated as of July 12, 1999, betwiamowers and Lender (the "Credit
Agreement"). Capitalized terms used and not ottedefined in this Opinion shall have the meanasysibed to them in the Credit
Agreement.

In our capacity as such counsel and for purposés®Dpinion, we have examined such questionawfdnd fact as we have deemed
necessary or appropriate and have examined, aed e to matters of fact upon, originals, cerifa®pies or copies otherwise identified as
being true copies of the following documents:

1. The Credit Agreement.

2. Financing Statement on Form UCC-1, executed égidd, as debtor, in favor of Lender, as securety pa be filed in the Office of the
Secretary of State of the State of Florida (th@aRcing Statement").

3. Certificates of officers of MarineMax and Dealéated as of the date hereof (collectively, thertificates").
4. The respective Certificate of Incorporation émel Bylaws of Borrowers.

5. Resolutions of the respective Board of DirectifrBorrowers authorizing the transactions contextgul by the Credit Agreement, each
certified as true and correct as of the date hdrgahe applicable corporate secretary or assisttretary.

6. Each of the Certificates of Good Standing sehfon Schedule A (collectively, the "Official Cifidates").

The documents described in items 1 and 2 aboveddlextively referred to as the "Loan Documents“addition, we have examined such
certificates of public officials, corporate docurteeand records and other certificates, documertsrestruments and have made such other
inquiries as we have deemed appropriate in cororeetith the opinions set forth herein. As to vas@uestions material to our opinions, we
have relied upon, and assumed the truth and agcofathe representations and warranties of Borrewentained in the Credit Agreement
and in the Certificate:



In reaching the opinions set forth below, with ypermission, we have made the following assumptigtisout investigation. However, we
have no knowledge of any facts inconsistent withftllowing assumptions.

A. The genuineness of the signatures not witneskedquthenticity of documents submitted as origirend the conformity to originals of
documents submitted as copies.

B. The legal capacity of all natural persons exeguthe Loan Documents and the Certificates.

C. The Loan Documents accurately describes anaitenthe mutual understanding of the parties, harktare no oral or written statements
or agreements that modify, amend, or vary, or paeomodify, amend, or vary, any of the termsha t oan Documents.

D. Borrowers own all of the property, assets, aghts purported to be owned by each of them.

E. Lender will receive no interest, charges, faestber benefits or compensation in the naturetgfrest in connection with the Facility other
than those that Borrowers have agreed in writindpéCredit Agreement to pay.

F. Lender is duly organized, validly existing andjood standing under the laws of its jurisdictidrorganization and has the requisite power
and authority to enter into and consummate thelifacihe execution, delivery and/or acceptancéhefCredit Agreement has been duly
authorized by all action, corporate or otherwisel bnder. The Facility does not violate any lawsegulations governing the activities of
Lender. Lender has obtained all necessary consauttsyrizations, approvals, permits or certificgtgs/ernmental and otherwise) that are
required as a condition to the execution and dsfie¢the Credit Agreement by it and to the conswation by Lender of the transactions
contemplated by the Credit Agreement. The CredieAment, when executed and delivered by Lendelt, aisstitute the legal, valid and
binding obligations of Lender and shall be enfobleagainst Lender in accordance with its terms.

G. Lender will act in a commercially reasonable merin enforcing its rights under the Credit Agresin
Based upon the foregoing assumptions, and sulgjg¢hetfurther limitations and qualifications settfobelow, we are of the opinion that:

(i) MarineMax and Dealer are each duly organizedigly existing and in good standing under the lafvthe State of Delaware and are
qualified to do business as a foreign corporatiwthia good standing under the laws of each othédiction in which the conduct of its
affairs or the ownership of its assets require$ sualification, unless the failure to so qualifiysuch jurisdiction would have no material and
adverse effect on the business or financial comtitif Borrowers taken as a whole.

(il) The execution, delivery, and performance @& tlban Documents by Borrowers have been duly aiz#diby all requisite action on the
part of Borrowers and the Loan Documents have begnexecuted and delivered by Borrowers.

(iii) Each of the Borrowers has the requisite cogpe power and authority (a) to own and operatpritperties and assets, (b) to carry out its
business as currently being conducted, and (Any out the terms and conditions applicable toider the Credit Agreement.

(iv) The execution and delivery of the Credit Agremt and consummation of the Facility by Borroweilsnot conflict with or result in a
violation of any of Borrowers respective Certifieatof Incorporation or Bylaw



(v) Based solely upon our knowledge and the Cediéis, except as disclosed on Schedule 4(j) tGtbdit Agreement, there are no pending
litigation or other legal proceedings against Basecs that if adversely determined, would have aenitadverse effect on the business or
financial condition of Borrowers taken as a whaleywould have a material adverse effect on thetalwf Borrowers to perform their
obligations under the Credit Agreement.

(vi) The execution and delivery of the Loan Docutseand consummation of the Facility by the Borrauaill not materially conflict with or
result in a material violation of any applicablevlar rule affecting either of the Borrowers.

(vii) Based solely upon our knowledge and the @edies, the execution and delivery of the Loan @oents and consummation of the
Facility by Borrowers will not materially confliatith or result in a material violation of any judgnt, order, or decree of any court or
governmental agency to which either of the Borr@asma party.

(viii) Based solely upon our knowledge and the ffiedtes, the execution and delivery of the Loarcments, and consummation of the
Facility by Borrowers

(&) will not conflict with or result in a materigiolation of any contract, indenture, instrumenbtiter agreement to which MarineMax or
Dealer is a party or by which it is bound, andwid) not result in or require the creation or imgas of any material lien or security interest
upon or with respect to any of the properties setssof MarineMax or Dealer (other than liens axlsity interests created pursuant to the
transactions contemplated by the Credit Agreement).

(ixX) No material consent, approval, authorizationpther action by, or filing with, any federalat, or local governmental authority is
required in connection with the execution and aelnby Borrowers of the Loan Documents and the womsation of the Facility, or, if any
of the foregoing is required, it has been obtained.

(x) You have requested that we advise you whetheéraona court would give effect to the choicdaf provisions in the Credit Agreement
in favor of the law of the State of Ohio. The SupeeCourt of Arizona has consistently ruled that sehieis not bound by a previous decision
or by legislative enactment, it will follow the Bd of the Restatement of the Law, including, witHouitation, the Restatements of Conflict
Laws. Smith v. Normart, 51 Ariz. 134, 75 P.2d 3838); Western Coal & Min. Co. v. Hilvert, 63 Arit71, 160 P.2d 331 (1945); Burr v.
Renewal Guaranty Corp., 105 Ariz. 549, 468 P.2d 576

(1970); Cardon v. Cotton Lane Holdings, Inc., 14&A203, 841 P.2d 198

(1992); Taylor v. Security National Bank, 20 Arigpp. 504, 514 P.2d 257

(1973); and In re Levine, 145 Ariz. 185, 700 P.38 8Ariz. App. 1985). Section 187 of the Restateniacond) Conflict of Laws provides
that the parties to a contract may stipulate tbledice of law to govern a contract and that theslafthe state chosen will be applied unles
the particular issue is one that the parties cootchave resolved by an explicit provision in theggreement directed to that issue and (b)
either:

(a) The chosen state has no substantial relatiprislthe parties or the transaction and there isther reasonable basis for the parties' choice;
or

(b) Application of the law of the chosen state vabloé contrary to a fundamental policy of a stas bas a materially greater interest than the
chosen state in the determination of the partidgkue and that, under the rule of Section 188@Restatement (Second) Conflict of Laws,
would be a state of applicable law in the absefem @ffective choice of law by the parties.

Based on the facts concerning the negotiationeftedit Agreement and the terms thereof and cerisigl such other matters as we have
deemed relevant, we believe that an Arizona couottlevgive effect to the choice of law provisionglire Credit Agreement in favor of the |
of the State of Ohio.

(xi) The Credit Agreement constitutes the legalidvand binding obligations of Borrowers enforcleahgainst each of them in accordance
with their respective term



The opinions set forth above are subject to thewehg qualifications and limitations:

a. The enforceability of the Credit Agreement mayshbject to or limited by bankruptcy, insolventgudulent conveyance, reorganization,
arrangement, moratorium, or other similar lawstiegato or affecting the rights of creditors gerlgra

b. The enforceability of the Credit Agreement ibjeat to general principles of equity and unconsatulity.

c. The enforceability of the Credit Agreement igtiier subject to the qualification that certain vess, procedures, remedies, and other
provisions of the Credit Agreement may be unenfalote under, or limited by the law of, the Staté\dfona; however, such law does not, in
our opinion, substantially prevent the practicallimation of the benefits intended by the Creditégment, except that the application of
principles of guaranty and suretyship may previeatdractical realization of the benefits intendgdhe Credit Agreement.

d. We express no opinion as to the title to anyerty described in, or the priority of any liens@curity interest created by, the Loan
Documents.

e. The Credit Agreement states it is to be govelyetthe laws of the State of Ohio. We are not fanilith those laws and render no opinion
about them. For purposes of our opinion, we hasarasd, with your permission, that the Credit Agrestiwill be governed by the laws of
the State of Arizona, notwithstanding its expresms.

f. The opinions expressed in paragraph (i) aboeeéased solely on our review of the Official Cértifes.
g. We assume that the Financing Statement willrbpegly filed or recorded in the appropriate goveental offices.

For purposes of this Opinion, the phrase "knowlédtpall mean the conscious awareness of informdtyoany Primary Lawyer (as defined
below), without undertaking any other investigatwithin this Firm. The term "Primary Lawyer" meagach lawyer in this Firm who has
given substantive legal attention to representaifdBorrowers.

We are qualified to practice law in the State oizdna, and we do not express any opinion as tdamyther than the law of the State of
Arizona, the Delaware General Corporation Law, applicable federal law.

The opinions expressed in this letter are based thpmlaw in effect on the date hereof, and werasso obligation to revise or supplement
this opinion should such law be changed by legisdadction, judicial decision, or otherwise. Excaptexpressly stated in this opinion, no
opinions are offered or implied as to any mattad ao inference may be drawn beyond the strictsadphis opinion.

This opinion is being furnished to you solely fauy benefit and only with respect to the transasticontemplated by the Credit Agreement.
Accordingly, it may not be relied upon by, or quhteo any person or entity, other than you, withautach instance, our prior written
consent; provided, however, that you are permitbgarovide copies of this opinion to any regulatanthority holding jurisdiction over you.

Very truly yours,



SCHEDULE A
Official Certificates
Certificate of Good Standing for MarineMax, Inssiled January 29, 1999, by the Secretary of Stabe Gtate of Delaware.
Certificate of Good Standing of MarineMax, Incsusd February 4, 1999, by the Secretary of StatieeoBtate of Florida.
Certificate of Good Standing for MarineMax Motorchds, Inc., issued February 17, 1999, by the Sagref State of the State of Delaware.

Certificate of Good Standing for MarineMax Motor¢hds, Inc., issued February 17, 1999, by the Sagref State of the State of Floric



SCHEDULE 4(e)
PERMITTED LIENS
(i) Liens to secure payment of taxes which areyeddue and payable or which are being contestgdanal faith.

(i) Deposits under workmen's compensation, unegmmknt insurance, social security and other sinféass, or to secure statutory or
performance bonds in the ordinary course of busit



SCHEDULE 4(j)
PENDING OR THREATENED ACTIONS, SUITS OR PROCEEDINGS

None.



SCHEDULE 4(r)

PLACES OF BUSINESS AND MAINTENANCE OF INVENTORY

Address City State Zip Code
700 South Federal Highway Pompano Beach FL 33062
700 N.E. 79th Street Miami FL 33138

350 S.W. Monterey Road Stuart FL 34994

139 Shore Court North P alm Beach FL 33408
275 S.W. Monterey Road Stuart FL 34994
2301 S.E. 17th Street Ft. Lau derdale FL 33316
300 Alton Road Miami B each FL 33138
18025 U.S. 19 North Clearwa ter FL 33764
14070 McGregor Boulevard Ft. Mye rs FL 33919

1146 6th Avenue South Naples FL 33940



MarineMax, Inc.
18167 U.S. Highway 19 North
Clearwater, Florida 33764

MarineMax Motor Yachts, Inc.

700 South Federal Highway
Pompano, Florida 330¢

SCHEDULE 4(s)

LOCATION



SCHEDULE 4(u)
MARINEMAX SUBSIDIARIES

LOCATION OF TYPE & PERCENTAGE
NAME & ADDRESS TYPE OF OR GANIZATION ACTIVITIES OF OWNERSHIP

Bassett Boat Company of Florida, Inc.

700 South Federal Highway

Pompano Beach, FL 33062 Florida corporation Florida 100% of the capital stock
owned by Company

Gulfwind South, Inc.

14070 McGregor Blvd.

Ft. Myers, FL 33919 Florida corporation Florida 100% of the capital stock
owned by Company

Gulfwind USA, Inc.

18025 U.S. 19th North

Clearwater, FL 33764 Florida corporation Florida 100% of the capital stock
owned by Company

MarineMax of Brevard County, Inc.

1410 King Street

Cocoa, FL 32922 Delawar e corporation Florida 100% of the capital stock
owned by Company

Cochrans Marine, Inc.

N. Hwy. 371

P.O. Box 518

Walker, MN 56484 Minneso ta corporation Minnesota 100% of the capital stock
owned by Company

C&N Marine Corporation

20300 County Road 81

P.O. Box 250

Rogers, MN 55374 Minneso ta corporation Minnesota 100% of the capital stock
owned by Company

Stovall Marine, Inc.

5840 |-75 South

Forest Park, GA 30297 Georgia corporation Georgia 100% of the capital stock
owned by Company



NAME & ADDRESS

MarineMax of Treasure Cove, Inc.

2555 N.E. Catawba Road
Port Clinton, OH 43452

MarineMax of North Carolina, Inc.
130 Short Street
Wrightsville Beach, NC 28480

MarineMax Motor Yachts, Inc.
2301 S.E. 17th Street
Ft. Lauderdale, FL 33316

MarineMax of New Jersey, Inc.
18167 U.S. 19 N.

Suite 499

Clearwater, FL 33764

MarineMax of New Jersey I, Inc.
18167 U.S. 19 N.

Suite 499

Clearwater, FL 33764

Harrison's Boat Center, Inc.
1928 Twin View Blvd.
Redding, CA 96003

TYPE OF OR

Delawar

North C

Delawar

Delawar

Delawar

Califor

Harrison's Marine Centers of Arizona, Inc.

1840 East Broadway Road
Tempe, AZ 85282

MarineMax of Las Vegas, Inc.
3800 Boulder Highway
Las Vegas, NV 89121

Arizona

Delawar

GANIZATION

e corporation

arolina corporation

e corporation

e corporation

e corporation

nia corporation

corporation

e corporation

LOCATION OF
ACTIVITIES

North Carolina

Florida

New Jersey

New Jersey &
Pennsylvania

California

Arizona

Nevada

TYPE & PERCENTAGE
OF OWNERSHIP

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock

owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company



NAME & ADDRESS TYPE OF OR
11502 Dumas, Inc.

2551 S. Shore Harbour Blvd., Suite C

League City, TX 77573 Nevada

Dumas GP, L.L.C.
2551 S. Shore Harbour Blvd., Suite C
League City, TX 77573 Delawar

MarineMax TX, L.P.
2551 S. Shore Harbour Blvd., Suite C
League City, TX 77573 Texas |

Bassett Boat Company
275 S.W. Monterey Road
Stuart, FL 34994 Florida

Dumas GP, Inc.

18167 U.S. Highway 19 N.

Suite 499

Clearwater, FL 33764 Nevada

MarineMax of Jacksonville, Inc.

18167 U.S. Highway 19 N.

Suite 499

Clearwater, FL 33764 Delawar

MarineMax USA, Inc.

18167 U.S. Highway 19 N.

Suite 499

Clearwater, FL 33764 Nevada

Bassett Realty, L.L.C.
700 South Federal Highway
Pompano Beach, FL 33062 Delawar

LOCATION OF
GANIZATION ACTIVITIES

corporation Texas

e limited liability company  Texas

imited partnership Texas
corporation Florida
corporation

e corporation

corporation

e limited liability company  Florida

TYPE & PERCENTAGE
OF OWNERSHIP

100% of the capital stock
owned by Company

100% of the membership
interests owned by
11502 Dumas, Inc.

99% of the partnership
units owned by 11502
Dumas, Inc. and 1% of the
partnership units owned
by Dumas GP, L.L.C.

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the capital stock
owned by Company

100% of the membership

interests owned by Company



NAME & ADDRESS

C & N Marine Realty, L.L.C.
20300 County Road 81
P.O. Box 250

Rogers, MN 55374

Gulfwind South Realty, L.L.C.
1146 6th Avenue South
Naples, FL 33940

Harrison's Realty California, L.L.C.

1928 Twin View Blvd.
Redding, CA 96003

Harrison's Realty, L.L.C.
1840 East Broadway Road
Tempe, AZ 85085

Marina Drive Realty I, L.L.C.
N. Hwy. 371

P.O. Box 518

Walker, MN 56484

Marina Drive Realty II, L.L.C.
N. Hwy. 371

P.O. Box 518

Walker, MN 56484

Walker Marina Realty, L.L.C.
#1 Marina Drive
Walker, MN 56484

TYPE OF OR

Delawar

Delawar

Delawar

Delawar

Delawar

Delawar

Delawar

LOCATION OF
GANIZATION ACTIVITIES

e limited liability company

e limited liability company

e limited liability company

e limited liability company

e limited liability company

e limited liability company

e limited liability company

Minnesota

Florida

California

Arizona

Minnesota

Minnesota

Minnesota

TYPE & PERCENTAGE
OF OWNERSHIP

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company

100% of the membership
interests owned by
Company



EXHIBIT 21
LIST OF SUBSIDIARIES OF
MARINEMAX, INC.

STATE O
NAME OF SUBSIDIARY ORO

Bassett Boat Company of Florida, Inc. FI
Gulfwind South, Inc. FI
Gulfwind USA, Inc. Fl
MarineMax of Brevard County, Inc. De
Cochrans Marine, Inc. Mi

C&N Marine Corporation Mi

Stovall Marine, Inc. Ge

F INCORPORATION
RGANIZATION

orida
orida
orida
laware
nnesota
nnesota

orgia



NAME OF SUBSIDIARY STATE

MarineMax of Treasure Cove, Inc. Delaw
MarineMax of North Carolina, Inc. North
MarineMax Motor Yachts, Inc. Delaw
MarineMax of New Jersey, Inc. Delaw
MarineMax of New Jersey I, Inc. Delaw
Harrison's Boat Center, Inc. Calif

Harrison's Marine Centers of Arizona, Inc.  Arizo

MarineMax of Las Vegas, Inc. Delaw

OF INCORPORATION OR ORGANIZATION

are

Carolina

are

are

are

ornia

na

are



STATE OF | NCORPORATION

NAME OF SUBSIDIARY OR ORGANIZ ATION
11502 Dumas, Inc.

Nevada
Dumas GP, L.L.C.

Delaware
MarineMax TX, L.P.

Texas
Bassett Boat Company

Florida
Dumas GP, Inc.

Nevada

MarineMax of Jacksonville, Inc.
Delaware

MarineMax USA, Inc.
Nevada

Bassett Realty, L.L.C.
Delaware



NAME OF SUBSIDIARY STATE OF |

C & N Marine Realty, L.L.C. Delawar
Gulfwind South Realty, L.L.C. Delawar
Harrison's Realty California, L.L.C. Delawar
Harrison's Realty, L.L.C. Delawar
Marina Drive Realty I, L.L.C. Delawar
Marina Drive Realty Il, L.L.C. Delawar

Walker Marina Realty, L.L.C. Delawar

NCORPORATION OR ORGANIZATION

e



EXHIBIT 23.1
[ARTHUR ANDERSEN LLP LETTERHEAD]
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 Ros. 333-63307 and 333-85835.

/sl Arthur Andersen LLP

Tampa, Florida,

December 23, 1999



ARTICLE 5

This exhibit contains summary financial informatiextracted from the Registrant's financial statesér the period ended September 30,
1999 and is qualified in its entirety by referemeeauch 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 8,297,08!
SECURITIES 0
RECEIVABLES 14,841,96
ALLOWANCES 0
INVENTORY 137,785,69
CURRENT ASSET¢ 163,864,00
PP&E 47,086,07
DEPRECIATION 9,305,91!
TOTAL ASSETS 235,751,29
CURRENT LIABILITIES 135,511,52
BONDS 7,520,17
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 62,873,89
OTHER SE 27,359,48
TOTAL LIABILITY AND EQUITY 235,751,29
SALES 450,058,38
TOTAL REVENUES 450,058,38
CGS 338,403,20
TOTAL COSTS 338,403,20
OTHER EXPENSE¢ 79,484,48
LOSS PROVISION 0
INTEREST EXPENSE 2,039,94!
INCOME PRETAX 30,130,75
INCOME TAX 11,978,15
INCOME CONTINUING 18,152,60.
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 18,152,60.
EPS BASIC 1.21
EPS DILUTED 1.21
End of Filing
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