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PART |
ITEM 1. BUSINESS
INTRODUCTION
THE COMPANY

We are the largest recreational boat dealer itUtiiteed States. Through 52 retail locations in AnapCalifornia, Delaware, Florida, Georgia,
Minnesota, Nevada, New Jersey, North Carolina, C®duth Carolina, Texas, and Utah, we sell newused recreational boats, including
pleasure boats (such as sport boats, sport crugge yachts, and yachts), and fishing boats aithcus on premium brands in each segn
We also sell related marine products, includingireesy trailers, parts, and accessories. In additi@narrange related boat financing,
insurance, and extended service contracts; praejg@r and maintenance services; and offer boayaakit brokerage services.

We are the nation's largest retailer of Sea Ragt@oWhaler, and Hatteras Yachts. Brunswick Cotjmmas the world's largest manufacturer
of recreational boats, including Sea Ray and Bogtbaler. Sales of new Brunswick boats accounte®266 of our new boat sales in fiscal
2000, which we believe represented approximatedp 80all new Sea Ray boat sales and approximagélyBall Brunswick marine product
sales during that period. Each of our principalrapeg subsidiaries is a party to a 10-year deajgeement with Brunswick covering Sea Ray
products and is the exclusive dealer of Sea Raishidts geographic market.

In October 1998, we formed a new subsidiary, Maviag Motor Yachts, Inc. (Motor Yachts), and entenet a Dealership Agreement with
Hatteras Yachts, a division of Genmar Industries, The agreement gives us the right to sell Hadt&achts throughout the state of Florida
(excluding the Florida Panhandle) and the U.Sridigtion rights for Hatteras products over 82 feet.

We commenced operations as a combined companyeasildof the March 1, 1998 acquisition of five yaoeisly independent recreational
boat dealers and have acquired 11 additional puslyidndependent recreational boat dealers andtvab 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 higlgyrfented retail boating industry. While the averagw boat retailer generates less than
$3.0 million in annual sales, our retail locatiowich operated at least 12 months, averaged $llibmin annual sales in fiscal 2000. As a
result of our emphasis on premium brand boatsawerage selling price for a new boat in fiscal 20@3 approximately $73,000 compare:
the estimated industry average selling price of@agmately $21,000. For the fiscal year ended Saptr 30, 2000, we had revenue of
approximately $550 million, operating income of eppmately $39.1 million, and net income of approately $21.4 million. Our sam&tore
sales increased by approximately 20% in fiscal 288 have increased an average of 19% for thévasyears.

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 yaafrfee maintenance on many models, which we ¢4drineMax Care," MarineMax Value-
Price sales approach, prime retail locations, eskterfacilities, and emphasis on customer serwitksatisfaction before and after a boat sale
are competitive advantages that enable us to be meponsive to the needs of existing and prosgectistomers.

The recreational boating industry generated apprately $23.0 billion in retail sales in calenda®29including 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, ailéis, and accessories accounted for approximéfeh3 billion of these sales in 1999. 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 higheomest service levels and upgrade
systems and facilities as required by boat manufact, particularly during a period of stagnantistty growth. We also believe that many
dealers lack an exit strategy for their owners.



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 requateseferences 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 "Coyjpame,” "us," and "our" mean, as a combined comypadarineMax, Inc. and the 11
recreational boat dealers and two brokerage opesaticquired to date (the "operating subsidiaeshe "acquired dealers").

STRATEGY

Our goal is to enhance our position as the natieaing retailer of recreational boats. Key elets@f our operating and growth strategies
include the following:

- emphasizing customer satisfaction and loyaltgigating an overall enjoyable boating experienagrivéng with the negotiation-free
purchase process, two years of free maintenanoeaoly models, superior service, and premier fagdjti

- implementing the "best practices" of each of acguired dealers as appropriate throughout ouedsaps;

- achieving operating efficiencies and synergiesmgnour dealerships to enhance internal growthpaofitability;
- emphasizing employee training;

- opening additional retail facilities in our exigl 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;

- expanding our Internet retail operations and retnlg;

- promoting national brand name recognition andianth-South connection;

- operating with a decentralized approach to theramonal management of our dealerships; and
- utilizing technology throughout operations.

DEVELOPMENT OF THE COMPANY; ACQUISITIONS

MarineMax was founded in January 1998. MarineMaglif however, conducted no operations until treuésition 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 10 additional recrealtizoat dealers and two boat brokerage operations.

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 DAT E BUSINESS

Bassett Boat Company of Florida March 1998 Operates five retail locations in Mi ami, Miami
Beach, Palm Beach, Pompano Beach, an d Stuart,
Florida

Louis Del[Homme Marine March 1998 Operates seven retail locations in L ewisville
(Dallas), League City, and Houston, Texas

Gulfwind USA, Inc. March 1998 Operates two retail locations in Cle arwater and
Tampa, Florida

Gulfwind South, Inc. March 1998 Operates two retail locations in For t Myers and

Naples, Florida



ACQUIRED DEALERS ACQU

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 North Carolina, Inc.

Brevard Boat Company Sep
Sea Ray of Las Vegas Sep
Treasure Cove Marina, Inc. Sep
Woods & Oviatt, Inc. (6]
Boating World Fe

Merit Marine, Inc.
Suburban Boatworks, Inc.

Hansen Marine, Inc.

Duce Marine, Inc. De

Clark's Landing, Inc. (selected New
Jersey locations/operations)

ISITION DATE BUSINES

March 1998

April 1998

July 1998

July 1998

tember 1998
tember 1998
tember 1998
ctober 1998
bruary 1999
March 1999
April 1999

August 1999

cember 1999

April 2000

Operates six retail location
Rosa, and Sacramento, Califo
Arizona

Operates three retail locati
(Atlanta), Forest Park (Atla
Georgia

Operates six retail location
Oakdale, and Woodbury, Minne

Operates two retail location
Beach, North Carolina and My
Carolina

Operates one retail location

Operates one retail location

Operates four retail locatio
(Flats), Port Clinton, and T

Operates one yacht brokerage
headquartered in Ft. Lauderd

Operates one retail location

Operates three retail locati
Ship Bottom, and Somers Poin
Operates two retail location
and Brick, New Jersey
Operates one combined yacht
sales operation headquartere
Florida
Operates one retail location
Utah
Operates four retail locatio
Greenbrook, Jersey City, and
Jersey

S
s in Oakland, Santa
rnia, and Tempe,

ons in Kennesaw
nta), and Lake Lanier,

s in Rogers, Walker,
sota

s in Wrightsville

rtle Beach, South

in Cocoa, Florida
in Las Vegas, Nevada

ns in Cleveland
oledo, Ohio
operation

ale, Florida

in Arlington, Texas

ons in Brant Beach,
t, New Jersey
s in Bear, Delaware

brokerage and retail
d in Jacksonville,

in Salt Lake City,

ns in Delran,
Lake Hopatcong, New

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 produges 82 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 distrss we and each potential acquisition candidatba@nge confidential operational and
financial information, conduct due diligence indedr, 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 prospectiierdiea a designated price during a specific tiared agrees to take other actions designed to
enhance the possibility of the acquisition, suchraparing audited financial information and cotivey 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 itUtiiteed States. Through 52 retail locations in AniapCalifornia, Delaware, Florida, Georgia,
Minnesota, Nevada, New Jersey, North Carolina, C®duth Carolina, Texas, and Utah, we sell newumed recreational boats, including
pleasure boats (such as sport boats, sport crugge yachts, and yachts) and fishing boats, aithcus on premium brands in each segn
We also sell related marine products, includingimeesy trailers, parts, and accessories. In additi@narrange related boat and yacht
financing, insurance, and extended service corsiracbvide repair and maintenance services; aret bffiat and yacht 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 82% of our new boassal fiscal 2000, which we believe
represented approximately 30% of all new Sea Ray fmles and approximately 8% 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 $23.0 billion in revenue in calen8801including 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 $10.3
billion of such sales in 1999. 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 impgbsignificantly by other recreational opportunitiesonomic factors, including general
economic conditions, consumer income and wealtbl$evax law changes, and fuel prices; and dembgrapThe share of recreational
dollars that U.S. consumers spend on boating datlirom 3.1% in 1988, the boating industry's peadryto 2.0% in 1996. We believe that
the decline in boating is attributable to poor oastr service throughout the industry, lack of boatkication, and the perception that boating
is time consuming, costly, and difficult.

Most of our consumers are in the 35 to 54 age gralipough this age group accounts for 36% of th8.Uopulation 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, gsif@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 offer the customer a thorough in-water orientatif boat operation, where available, as wellragoing boat safety, maintenance, and use
seminars and demonstrations for the customer'seditnily. We also continue our customer servigerahe sale by leading and sponsoring
MarineMax Getaways! group boating trips to varidestinations, rendezvous gatherings, and on-therwagianized events to provide

4



our customers with prarranged opportunities to enjoy the pleasuresebtiating lifestyle. We also endeavor to provideesior maintenanc
and repair services, often through mobile servidbecustomer's wet slip and with extended serdegartment hours and emergency service
availability, that minimize the hassles of boat m@nance.

Implementing Best Practices. We are implementieg'best practices" of each of our acquired deasm@ppropriate throughout our
dealerships. As an example, we have implemente#tsneMax Value-Price sales approach at each otlealerships. Under the
MarineMax ValuePrice approach, we sell our boats at posted prigrgerally representing a discount from the manufacs suggested ret
price, without further price negotiation, therelfiynénating the anxieties of price negotiations tbatur in most boat purchases. In addition,
we are adopting, where beneficial, the best prestiaf each acquired dealer in terms of locatiomgdesnd layout, product purchases,
maintenance and repair services (including exteseéedce hours and mobile or dockside servicegdumt mix, employee training, and
customer education and services.

Achieving Operating Efficiencies and Synergies. $tféve to increase the operating efficiencies af achieve certain synergies among our
dealerships in order to enhance internal growthp@ofitability. We centralize certain administragifunctions at the corporate level, such as
accounting, finance, insurance coverage, emplogeeflis, marketing, strategic planning, legal suppmrchasing and distribution, and
management information systems. Centralizatiomes$e¢ functions reduces duplicative expenses amditsehe 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 oflmasing boat inventories on a national level anelcting boats to dealership locations that
can more readily sell such boats; lower financiagts through our credit facilities; and volume fha®e discounts and rebates for certain
marine products, supplies, and advertising. Thitybi each of our retail locations to offer coreplentary services of our other retail
locations, such as offering customer excursion dppdies, providing maintenance and repair sesvaiethe customer's boat location, and
giving access to a larger inventory, increasestimepetitiveness of each retail location. By ceitiiad) these types of activities, our store
managers have more time to focus on the custonteth@development of their teams.

Emphasizing Employee Training. To promote continimernal growth, we devote substantial effortéréin 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 rfartaed and instructor led educational program fbatises on our retailing
philosophies and provides instruction on such matse the sales process, customer service, F&uatiang, leadership, and human
resources.

Opening New Facilities. We intend to continue ttablsh additional retail facilities in our exisgjrand new territories. We believe that the
demographics of our existing geographic territosiegport the opening of additional facilities armé opened 14 new retail facilities since
our acquisition of the five original acquired dealan March 1998. We also plan to reach new custsig expanding various innovative
retail formats developed by the operating subsieaisuch as mall stores and floating retail faedi Our mall store concept is unique to the
boating industry and is designed to draw mall icathereby providing exposure to boating for tlaboating public as well as displaying
new product offerings to boating enthusiasts. fhgatetail facilities place the sales facility, tvih customer reception area and sales offices,
on or anchored to a dock in a marina and use adj&oat slips to display our new and used boatseas of high boating activity. We
continually monitor the performance of our retaitdtions and close retail locations that do nottroaeexpectations or that were opened 1
specific purpose that is no longer relevant. SMegech 1998, we have closed 8 retail locations.

Offering Additional Product Lines and Services. @an 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;t8o&Vhaler product lines in fiscal 1997; Hattai@spra, and Azimut product lines in fiscal
1999; and Sport-Craft product lines in fiscal 20@0addition, we plan to increase our used boatssahd yacht brokerage services through an
increased emphasis on these activities, cooperetivgs among our dealerships, and the use olintieenet. We also plan to offer enhanced
financing and insurance packages and programsrosbigp better serve customers and thereby incezdss and improve profitability.

Pursuing Strategic Acquisitions. We capitalize ugmnsignificant consolidation opportunities avhiéin the highly fragmented recreational
boat dealer industry by acquiring independent aealad improving their performance and profitapitiirough the implementation of our
operating strategies. The primary acquisition fasumn well-established,
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high-end recreational boat dealers in geographikets.not currently served by our operating subsiés, particularly geographic markets
with strong boating demographics, such as aredsnitite coastal states and the Great Lakes regieralso may seek to acquire boat dealers
that, while located in attractive geographic maskbave not been able to realize favorable mataaesor profitability and that can benefit
substantially from our systems and operating sffate We may expand our range of product linescamdnarket penetration by acquiring
dealers that distribute recreational boat produaesl|different from those we currently offer. Aseault of the considerable industry experie
and relationships of our management team, we leeligvare well positioned to identify and evaluatguasition candidates and assess their
growth prospects, the quality of their managemearrts, their local reputation with customers, ardsthitability of their locations. We belie
we are regarded as an attractive acquiror by bemleds because of (1) historical performance aa@dxperience and reputation of our
management team within the industry; (2) our deed¢ineéd operating strategy, which generally enatilesmanagers of an acquired dealer to
continue their involvement in dealership operatjdB% the ability of management and employees ai@quired dealer to participate in our
growth and expansion through potential stock owriprand career advancement opportunities; anchéability to offer liquidity to the
owners of acquired dealers through the receipbofraon stock or cash. Brunswick has agreed to catgar good faith with us and not to
unreasonably withhold its consent to the acquisibip us each year of Sea Ray boat dealers witreggtg total revenue not exceeding 20¢
our revenue in our prior fiscal year to the extwnth Sea Ray dealers desire to be acquired byees'Bhisiness - Brunswick Agreement
Relating to Acquisitions."

Utilization of the Internet. Our web initiative, MaeMax.com, provides customers with the abilityearn more about our company and our
products. It has led to the direct sales of mudtipbw and used boats, yielding revenue exceedind $iillion, since its initial date of
promotion in April 1999. We are enhancing our wedésence and related marketing. We have a one-geaement with Bid.com, a leading
internet based auction provider, to facilitate dlnetion of used boats on our website. This initats the first known auction format to focus
on boats in the marine industry. We also plan twaexl our ability to offer financing and insuraneeducts on our website and enhance the
marketing of our website.

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 maeitadler. 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, our signage emphasiiee®darineMax name at each of our locations, andhawe increased our national
advertising in various print and other media.

Operating with Decentralized Management. We maingagenerally decentralized approach to the operatimanagement of our dealersh
The decentralized management approach takes adeanttéghe extensive experience of local manageehlang them to implement policies
and make decisions, including the appropriate prbhix, based on the needs of the local marketalL oanagement 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 ta#orts on day-to-day dealership operations
and the customers.

Utilizing Technology Throughout Operations. We beé that our management information system, whicheatly is being utilized by each
operating subsidiary and was developed over thenpas years through cooperative efforts with a own 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, budgeting, and salesagament. The system also provides sales
representatives with prospect and customer infdomdhat aids them in tracking the status of tieeimntacts with prospects, automatically
generates follow-up correspondence to such prospradilitates the availability of a particular be@mpany-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 customantiimg and insurance packages. In fiscal 2000,epéogled a web-based tool that allows
our managers to access essentially all financidlogrerational data from anywhere at anytime. Tdis has increased the efficiency of our
managers and we expect it to lead to greater apgraprovements.

PRODUCTS AND SERVICES

We offer new and used recreational boats and celat&ine products, including engines, trailersigand accessories. While we sell a broad
range of new and used boats, we focus on premiamdipproducts. In addition, we
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arrange related boat financing, insurance, anchdeig service contracts; provide boat maintenandegpair services; and offer boat
brokerage services.

New Boat Sales

We primarily sell recreational boats, includinggsare boats (such as sport boats, sport cruigens,yachts, 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 fishoas In fiscal 2000, approximately 82% of new baatld by us were manufactured by
Brunswick. We believe that we accounted for apprately 30% of Sea Ray's U.S. marine product saids886 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 2000, new boat satesanted for approximately 73% of our revenue.

We offer recreational boats in most market segméxitishave a particular focus on premium qualisaglire boats and yachts as reflected by
our fiscal 2000 average new boat sales price ofcpately $73,000 compared to our estimated ingiuessterage selling price of
approximately $21,000. Given our locations in sahthe more affluent, offshore boating areas inUinéed 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 is illustrative of the rangerdw boats that we offer but is not all inclusive:

MANUFACT URER SUGGESTED
NUMBER R ETAIL PRICE
PRODUCT LINE AND TRADE NAME OF MODELS OVERALL LENGTH RANGE
MOTOR YACHTS AND CONVERTIBLES
Hatteras Motor Yachts....................o...... 10 63'to 100"+ $1,000, 000 to $8,000,000+
Hatteras Convertibles............ccccccvvvveeee 8 50'to 90' 1,000 ,000 to 6,000,000+
PLEASURE BOATS
Sea Ray Yachts........ccceevvveeniiiieennen. 7 51'to 68’ 950 ,000 to 3,100,000
Sea Ray Sport Yachts.........cccccovvviennnn. 9 38'to 48’ 3 60,000 to 950,000
Sea Ray Sport Cruisers . 9 26'to 34' 65,000 to 230,000
Sea Ray Sport Boats..........cooccvvvveeeeeen. 15 18'to 26' 18,000 to 81,500
FISHING BOATS
Boston Whaler..........ccceevveeveeiveennnn. 17 12'to 34' 5,000 to 360,000
Sea Pro.............. 24 17'to 26' 11,000 to 67,500
Sea HuNt...oooooivieeeeeceeee 10 17'to 21' 14,000 to 23,000
HIGH-PERFORMANCE BOATS
Baja Marine.........cccccovvvvienineniiinenn 19 18'to 44' 22,000 to 280,000

Motor Yachts and Convertibles. Hatteras Yachtsis of the world's premier yacht builders. The Hatidleet 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 63 feet to over 100, feiers 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 stateroomis private heads, and a cockpit that includes taval tackle center, fishbox, and freezer.

Pleasure Boats. Sea Ray pleasure boats targethaolixury and the family recreational boating netsk Sea Ray sport yachts and yachts
serve the luxury segment of the recreational bgatiarket and include top-of-the-line living 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 Heatare custom instrumentation that may includelantronics package; various hi
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deck, and cockpit designs that can include a swatiqgym, bow pulpit, and raised bridge; and variausenities, such as swivel bucket helm
seats, lounge seats, sun pads, wet bars, budeiohests, insulated in-floor fish boxes, fightichaod holders, and bait prep and refreshment
centers. Most Sea Ray pleasure boats feature MeocierCruiser engines.

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 bititiswe sell are manufactured by Baja Marine. Pedidry 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

Used Boat Sales

We offer used versions of the new makes and madeisffer and, to a lesser extent, used boats @frottakes and models generally taken as
trade-ins. Approximately 58% of the used boats old & fiscal 2000 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 intelirtttease our used boat business as a result afdreased availability of quality used
boats generated from our acquisition of used bioatsr expanding sales efforts, the increasing remalb used boats that are well-maintained
through our boat maintenance plans, our abilitnarket used boats throughout our combined deafersttivork to match used boat demand,
and the experience of our Woods & Oviatt and Hatdarine yacht brokerage operations. Additionallypstantially all of our used boat
inventory has been posted on our web site, www.hd\liax.com, which expands the awareness and auailaifiour products to a large
audience of boating enthusiasts. We recently eshiate an agreement with Bid.com International lmeder which we will sell used boats on
our website using Bid.com's top-bid auction-forteathnology. Under the arrangement, we plan to coineigularly scheduled dime auctior
events.

In 1998, we introduced at our retail locations #ea Ray Legacy(TM) warranty plan available for uSed Ray boats less than six years old.
The Legacy plan applies to each qualifying usedsmaboat, which has passed a 48-point inspectidrpeovides protection against failure
of most mechanical parts for up to three yearsbéleve that the Sea Ray Legacy warranty plan, wisionly available for used Sea Ray
boats purchased from a Sea Ray dealer, will enhauncsales of used Sea Ray boats by motivatinghagers of used Sea Ray boats to
purchase only from a Sea Ray dealer and motivatetigrs of Sea Ray boats to sell through a SeadRaler.

Marine Engines and Related Marine Equipment

We offer marine engines and propellers, substan@dll of which are manufactured by Mercury Marimedivision of Brunswick. We sell
marine engines and propellers primarily to retagtomers as replacements for their existing engin@sopellers. In 1998, Mercury Marine
introduced various new engine models that redug&éeremissions to comply with current Environmeiftadtection Agency requirements,
including our OPTIMAX(R) 200-horsepower outboardjere, featuring a new direct fuel injection techowpf that also increases fuel
efficiency. See "Business - Environmental and ORegulatory Issues.” An industry leader for alnsistdecades, Mercury Marine
specializes in state-of-the-art marine propulsigstems and accessories. Most of our operating dialoi€is have been recognized by Mercury
Marine as "Platinum Dealers." This designationdaeyally awarded to the top 5% of Mercury Marinaldes.

We also sell related marine parts and accessamigagding oils, lubricants, steering and contratgyns, corrosion control products, engine

care and service products (primarily Mercury Masr@uicksilver line); Kiekhaefer high-performaneeassories (such as propellers) and

instruments; and a complete line of boating acaessdncluding life jackets, inflatables, and whkards. We also offer novelty items, such
as shirts, caps, and floormats bearing the manufarst or dealer's logo.

Maintenance and Repair Services

Providing customers with professional, prompt nmeiaince and repair services is critical to our sefests and contributes to our
profitability. We provide maintenance and repaivgses at most of our retail locations, with extedd
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service hours at certain of our locations. In addijtin many of our markets, we provide mobile ni@iance and repair services at the loce
of the customer's boat. We believe that this sere@mmitment is a competitive advantage in the etaria which we compete and is critical
to our efforts to provide a trouble-free boatingpesience. We also believe that our maintenanceepair services contribute to strong
customer relationships and that our emphasis oreptative maintenance and quality service increttmepotential supply of wetaintainec
boats for 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 MaieCare Program as part of the MarineMax V-Price of the boat on many models. Our
technicians provide maintenance on a regularlychalleel basis at either our retail locations or datksthereby encouraging preventative
maintenance.

We perform both warranty and non-warranty repaivises, with the cost of warranty work reimbursgttiie manufacturer in accordance
with the manufacturer's warranty reimbursement paog For warranty work, Brunswick reimburses a petage of the dealer's posted sel
labor rates, with the percentage varying dependmthe dealer's customer satisfaction index raimgattendance at service training courses.
We derive the majority of our warranty revenue frBminswick products, as Brunswick products compttigemajority of products sold.
Certain other manufacturers reimburse warranty vabik fixed amount per repair. Because boat maturks permit warranty work to be
performed only at authorized dealerships, we recsibstantially all of the warranted maintenanakrapair work required for the new boats
we sell. Our extended warranty contracts also tésan ongoing demand for our maintenance andmrepavices for the duration of the term
of the extended warranty contract.

Our maintenance and repair services are performenanufacturer-trained and certified service tectamis. In charging for our mechanics'
labor, many of our dealerships use a variablegtteture designed to reflect the difficulty anglsistication 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 cus#rs the ability to finance new or used boat puselRand to purchase extended service
contracts and insurance coverage, including ciidijtaccident/ disability coverage, and boat priypand casualty coverage (collectively,
"F&I products"). During fiscal 2000, F&I products@unted for approximately 2.4% of our revenue.Wleve that our customers' ability to
obtain competitive financing quickly and easilyoat dealerships complements our ability to sell @ used boats. We also believe our
ability to provide customer-tailored financing ofisame- day" basis gives us an advantage over wfamyr competitors, particularly smaller
competitors that lack the resources to arrangefbwaicing 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 purchaad mestallment contracts evidencing
retail sales of boats and other marine productsatteaoriginated by us in accordance with exisfingrsale agreements between us and the
lenders. These arrangements permit us to recgieetion of the finance charges expected to be €asnehe retail installment contract based
on a variety of factors, including the credit stigdof the buyer, the annual percentage rate oftiméract charged to the buyer, and the
lender's then current minimum required annual peege rate charged to the buyer on the contradd. prticipation is subject to repayment
by us if the buyer prepays the contract or defawitiin a designated time period, usually 90 to #1&9s. To the extent required by applicable
state law, our dealerships are licensed to originat sell retail installment contracts financing sale of boats and other marine products.

We also are able to offer our customers the oppdyttio purchase credit life insurance, credit deait and disability insurance, as well as
property and casualty insurance coverage. Crédiisurance policies provide for repayment ofttbat financing contract if the purchaser
dies while the contract is outstanding. Acciderd disability insurance policies provide for paymehthe monthly contract obligation during
any period in which the buyer is disabled. Propartgi casualty insurance covers loss or damage toaht. Some buyers choose to include
their insurance premiums in their financing corntréée do not act as an insurance broker or ageissae insurance policies on behalf of
insurers. We, however, provide marketing activided other related services to insurance companié$rokers for which we receive
marketing fees. One of our strategies is to geaeénateased marketing fees by offering more cortipetinsurance products.
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We also offer extended service contracts undertwyliagr 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 ugaittfor by the third party contract holder.

Brokerage Services

Through employees or subsidiaries that are licebsad or yacht brokers, we offer boat or yacht brage services at most of our retail
locations. For a commission, we offer for sale lerekl boats or yachts, listing them on the "BUC'teays and advising our other retail
locations of their availability through our intetgd computer system and posting them on our webwitw.MarineMax.com. The BUC
system, which is similar to a real estate multligting service, is a national boat or yacht ligtservice of approximately 900 brokers
maintained by BUC International. Often sales ardkered, with the commission split between thgifigy and selling brokers. We believe
that our access to potential used boat customersnathods of listing and advertising customerskéred boats or yachts is more extensive
than is typical among brokers. In addition to gatiag revenue from brokerage commissions, our bagesservices also enable us to offer a
broad array of used boats or yachts without inénga®lated inventory costs.

Our brokerage customers generally receive the $aghelevel of customer service as our new and beed customers. Our waterfront retail
locations enable in-water demonstrations of anitenbsokered boat. Our maintenance and repair aesyincluding mobile service, also is
generally available to our brokerage customers.purehaser of a Sea Ray boat brokered throughsoscah take advantage of MarineMax
Getaways! weekend and day trips and other rendszgatherings and in-water events, as well as hmaation and safety seminars. We
believe that the array of services we offer arguaiin the brokerage business.

RETAIL LOCATIONS

We sell our recreational boats and other marindymts and offer our related boat services throlhetail locations in Arizona, California,
Delaware, Florida, Georgia, Minnesota, Nevada, Newey, North Carolina, Ohio, South Carolina, Teaasl Utah. Each retail location
generally includes an indoor showroom (includinmeaof the industry's largest indoor boat showrocams) an outside area for displaying
boat inventories, a business office to assist coste in arranging financing and insurance, and teaance and repair 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, Atlantic Ocean, Naples Bay (next to the Gulf ofXit®), Tampa Bay, and the
Caloosahatchee River in Florida; Lake Lanier in @&g Leech Lake and the St. Croix River in Minnes®arnegat Bay, the Delaware Riy
the Hudson River, Lake Hopatcong, Little Egg Harlsord the Manasquan River in New Jersey; Lakeikrhio; and Clear Lake, Lake
Canroe, and Lake Lewisville in Texas. Our waterfnatail locations, most of which include maringéyfacilities and docks at which we
display our boats, are easily accessible to thérmppopulace, serve as in-water showrooms, anblertiae sales force to give the customer
immediate in-water demonstrations of various boatlels. Most of our other locations are in closexjnity to water.

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 "ansheeh to 10 new boat models offered by
our mall store concept is unique to the boatingigtidy and is designed to draw mall traffic, thergbgviding exposure to boating to the non-
boating public as well as displaying our new prddifterings to boating enthusiasts. Floating reftadilities place the sales facility, with a
customer reception area and sales offices, ondaraaad to a dock in a marina and use adjacentdlipatto display new and used boats in
areas of high boating activity. We currently hawe onall store and three floating retail faciliti&se "Properties."
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OPERATIONS
Dealership Operations and Management

We have adopted a generally decentralized approsattie operational management of our dealershigslegertain administrative functions
are centralized at the corporate level, local mansnt is primarily responsible for the dayetay operations of the retail locations. Each r
location is managed by a store manager, who ovetheeday-to-day operations, personnel, and fighperformance of the individual store,
subject to the direction of a district manager, \gloaerally 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 technjcalsvarious support personnel.

We attempt to attract and retain quality employatesur retail locations by providing them with omggptraining to enhance sales
professionalism and product knowledge, career athragnt opportunities within a larger company, anabfable benefit packages. We
maintain a formal training program, called MarineManiversity or "MMU," which provides training f@mployees in all aspects of our
operations. Extensive training sessions are heiddieally throughout the year covering a variefytapics. Highly trained, professional sales
representatives are an important factor to ouresigfal sales efforts. These sales representatigdsagned at MMU to recognize the
importance of fostering an enjoyable sales prodessjucate customers on the operation and use dfdats, and to assist customers in
making technical and design decisions in boat @geb. The overall focus of MMU is to teach our getailing 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 ezceimpensation 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 tzaumgaiform, fully integrated
management information system serving each of ealetlships. See "Business - Operations - Managemf@niation 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-gineMax 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

Each retail location offers the customer the opputy to evaluate a large variety of new and useat$in 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 gdigeepresent a discount from the manufacturexggested retail price, including two years
of free maintenance on many models. The MarineMalu&-Price sales approach focuses on customecsddyieliminating customer
anxiety associated with price negotiation and thgoing hassles 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 close proximity to markets. These shows and events are
normally held at convention centers or marinash\aiea dealers renting space. Boat shows and affisée promotions are an important
venue for generating sales orders for our new bdais boat shows also generate a significant amafuinterest in our products resulting 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 semifor the entire family on boat safety, the usa @peration of boats, and product
demonstrations. Typically, one of our delivery eaps$ or the sales
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representative delivers the customer's boat taeantzoating location and thoroughly instructs thetemer about the operation of the boat,
including hands-on instructions for docking andléring the boat. To enhance our customer relalipssafter the sale, we lead and sponsor
MarineMax Getaways! group boating trips to varidestinations, rendezvous gatherings, and on-therwagianized events that promote the
pleasures of the boating lifestyle. Each comparonrspred event, planned and led by a company emmlay®o provides a favorable medium
for acclimating new customers to boating and ersab¢eto actively promote new product offerings dating enthusiasts.

As a result of our relative size, we believe weéhawcompetitive advantage within the industry bipdpe@ble to conduct an organized and
systematic advertising and marketing effort. Pduw marketing effort includes an integrated pextpnanagement system that tracks the
status of each sales representative's contactsavpitbspect, automatically generates follow-upeaspondence, facilitates company-wide
availability of a particular boat or other marin@guct desired by a customer, and tracks the mantze 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 productaply from Sea Ray (Brunswick), Hatteras (Genm@gaPro, Sea Hunt, and SpGraft
Boats. We are the largest volume purchaser of Brvithks Sea Ray boats, which we believe represempedoximately 30% of all new Sea
Ray boat sales during our 2000 fiscal year. Iraefi000, approximately 82% of our new boat salesev®m Brunswick and approximately
12% of our new boat sales were from Hatteras Yadhisother manufacturer accounted for a signifigaortion of our net purchases in fiscal
2000. Brunswick has entered into a 10-year degieyeament with each of our principal operating sibsies covering Sea Ray products. See
"Business

- Dealer Agreements With Brunswick."

We typically deal with each of our manufacturetben than the Sea Ray division of Brunswick, urmleannually 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 manufaect 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 Witim&wick." Arrangements with certain other manufestsimay restrict our right to offer
some product lines in certain markets. We do nb¢be that these restrictions will have a matengbact 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, ©igpmaximize 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-sfimmer manufacturer boat shows, which manufactgpassor to sell off their remaining inventory etlucec
costs before the introduction of new model yeadpats, typically beginning in July.

Inventory Financing

Marine manufacturers customarily provide interesistance programs to retailers. The interesttagsis varies by manufacturer and may
include periods of free financing or reduced inderate programs. The interest assistance mayibalpactly to the retailer or the financial
institution depending on the arrangements the naatufer has established. We believe that our fimgrarrangements with manufacturers
are standard within the industry. As of Septemifer2B00, we owed an aggregate of approximatelyl$T@lion under our revolving lines of
credit. As of September 30, 2000, the lines of ikq@@vided us with a maximum borrowing capacity$@i35 million. Advances on the lines
accrued interest at a weighted average rate ofs886 September 30, 2000. The lines of credit matuspril 2001 through December 2002.
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The availability of loan advances from time to tilméased upon the value of new and used boat iories, parts, and accounts receivable of
our direct and indirect subsidiaries. Advances imaysed for acquisition of inventories, workingitalpand other purposes satisfactory to
lenders.

Management Information System

We believe that our management information systehich currently is being utilized by each of ouieogating subsidiaries and was develc

by certain of the acquired dealers over the pamt pears through cooperative efforts with a comwemdor, enhances our ability to integrate
successfully the operations of our operating sudsas and future acquisitions, facilitates theinohange of information, and enhances cross-
selling opportunities throughout our company. Ti&eam 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 systemmaitsades sales representatives with
prospect and customer information that aids thetraitking the status of their contacts with prosgpesutomatically generates follow-up
correspondence to such prospects, facilitatesvhiahility of a particular boat company-wide, lées boats needed to satisfy a particular
customer request, and monitors the maintenancsemite needs of customers' boats. Company repegises also utilize the system to
assist in arranging financing and insurance package

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 d@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 miant or withhold its consent to any such acquisith 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 produeash 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 arpdrofry 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
standards, or terms, conditions, representatioaganties, and covenants applicable to that locafach Dealer Agreement also restricts the
dealer from selling, advertising, soliciting folesaor 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 thwee& 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 @npte, display, advertise, and sell Sea Ray ba&ach of its retail locations in accorda
with the agreement and applicable laws; (2) puretzas maintain sufficient inventory of current &y boats to meet the reasonable der
of customers at each of its locations and to nfeetritinimum inventory requirements applicable tdS&la Ray dealers; (3) maintain at each
retail location, or at another acceptable locat@aervice department to service Sea Ray boatsptpand professionally and to maintain
parts and supplies to service Sea Ray boats pyoperd timely basis; (4) perform all necessaryailtation 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 nesdycts and with information and training as to the

13



sale and proper operation and maintenance of Sghd#ds; (6) assist Sea Ray in performing any prbdefect and recall campaigns; (7)
maintain complete product sales and service rec@jisichieve annual sales performance in accoedwaiith fair and reasonable sales levels
established by Sea Ray, after consultation withdéseder, based on factors such as population, patestial, local economic conditions,
competition, past sales history, number of retaibtions, and other special circumstances thataffagt the sale of products or the dealer, in
each case consistent with standards establishedl fdlomestic Sea Ray dealers selling comparalsdyats; (9) provide designated financial
information; (10) conduct its business in a marthat preserves and enhances the reputation of &earRl the dealer for providing quality
products and services; (11) maintain the finaraiglity to purchase and maintain on hand requinegmtory levels; (12) indemnify Sea Ray
against any claims or losses resulting from thdedssailure to meet its obligations to Sea Ray;

(13) maintain customer service ratings sufficientaintain Sea Ray's image in the marketplace(®idachieve within designated time
periods and thereafter maintain master dealersstathich is Sea Ray's highest performance statughé locations designated by Sea Ray
and the dealer.

Each Dealer Agreement has an initial term of 10y.daach Dealer Agreement, however, may be tereingt) by Sea Ray if the dealer fails
or refuses to place a minimum stocking order ofritet model year's products in accordance withirements applicable to all Sea Ray
dealers generally or fails to meet its financidigdtions as they become due to Sea Ray or toghteds lenders; (b) by Sea Ray or the dealer
where good cause exists (including the materiadredefault, or noncompliance with any materiahtgorovision, warranty, or obligation
under the agreement) and has not been cured v@ithdays of prior written notice of the claimed deficy or at the end of the 60-day period
without the opportunity to cure where the causestiirtes bad faith; (¢) by Sea Ray or the deald¢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' prigtemnrnotice 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 ofcified senior executives and Other
Designated Members (as defined in the Stockholdeng€ement); or (g) upon the mutual consent ofdbaler and Sea Ray.

EMPLOYEES

As of September 30, 2000, we had 998 employeespB@hom were in store-level operations and 33 bbm were in corporate
administration and management. We are not a pauwdpy collective bargaining agreements and areawate of any efforts to unionize our
employees. We consider our relations with our eygss to be excellent.

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 "Maellax 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, 2000, the
average net sales for the quarters ended Deceripbtadch 31, June 30, and September 30 represiiféd23%, 34%, and 26%,
respectively, of our average annual net sales. Wetexception of Florida, our geographic terrgsrgenerally 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 our results of operatiéits 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. Initald, 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 represet¢mtial, material adverse risks to us and ourréufinancial performance.
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ENVIRONMENTAL AND OTHER REGULATORY ISSUES

Our operations are subject to extensive regulasopervision, and licensing under various fedestake, and local statutes, ordinances, and
regulations. While we believe that we maintainredjuisite 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 conditamd results of operations. The adoption
of additional laws, rules, and regulations coukbdiave a material adverse effect on our busiMesous federal, state, and local regulatory
agencies, including the Occupational Safety andtRldaministration ("OSHA"), the United States Eraimental 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 has various air emissions regulations fitb@ard marine engines that impose stricter emrmssstandards for two-cycle, gasoline
outboard marine engines. Emissions from such eagmest be reduced by approximately 75% over a y@ra&-period beginning with the
1998 model year. Costs of comparable new engihesterially more expensive than previous engineshe inability of our manufacturers
to comply with EPA requirements, could have a makedverse effect on our business, financial ciordi and results of operations.

Certain of our facilities own and operate undergatorage tanks, or "USTs," for the storage oiower petroleum products. The USTs are
generally subject to federal, state, and, or ltesb and regulations that require testing and ugiggaof USTs and remediation of
contaminated soils and groundwater resulting freaking USTs. In addition, if leakage from companyred or operated USTs migrates ¢
the property of others, we may be subject to di@bility to third parties for remediation costsather damages. Based on historical
experience, we believe that our liabilities assmedavith 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 @ndice operations in particular, our business imeslthe use, handling, storage, and
contracting for recycling or disposal of hazardousoxic substances or wastes, including environtalgnsensitive 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. Accordinglyaveesubject to regulation by federal, state, acdllauthorities establishing requirements for
the use, management, handling, and disposal of theserials and health and environmental qualétgdsirds, and liability related thereto,
providing penalties for violations of those startfatWe are also subject to laws, ordinances, andatons governing investigation and
remediation of contamination at facilities we oper® which we send hazardous or toxic substancesstes for treatment, 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 egsaio 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 watg/'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 ussca gasoline service stations. Remedial actitinnespect to prior historical site
activities on these properties has been completaddordance with federal and state law. Also,afre@ur properties is within the boundaries
of a Superfund site, although our property haseein 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.
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Additionally, certain states have required or armesidering 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@adversely 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 products, and attention to customer senvibere is significant competition both witl
markets we currently serve and in new marketsvieatnay enter. We compete in each of our markets mgttailers of brands of boats and
engines we do not sell in that market. In addite®yeral of our competitors, especially thosersgllioating accessories, are large national or
regional chains that have substantial financiakkeigng, and other resources. However, we belibaedur integrated corporate infrastructure
and marketing and sales capabilities, our costttre, and our nationwide presence enable us tpetneffectively against these companies.
Private sales of used boats is an additional sagmif source of competition.

EXECUTIVE OFFICERS

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

NAME AGE PO SITION
William H. McGill Jr. ........... 56 Ch airman of the Board, Chief Executive Officer, and
Di rector
Richard R. Bassett............... 47 Pr esident and Director
David L. Cochran................. 54  Se nior Vice President, Chief Operating Officer
Michael H. McLamb................ 35 Vi ce President, Chief Financial Officer, Secretary, a nd Treasurer
Paul Graham Stovall.............. 62 Se nior Vice President and Director
David H. Pretasky................ 51 Se nior Vice President

William H. McGill Jr. has served as the Chief Exiog Officer of MarineMax since January 23, 1998l as the Chairman of the Board and
as a director of our company since March 6, 1998.N\tGill served as the President of our compaonynfdanuary 1988 until September 8,
2000. Mr. McGill was the principal owner and presitlof Gulfwind USA, Inc., one of the operating sigiaries, from 1973 until its merger

with us.

Richard R. Bassett has served as President ofomopany since September 8, 2000 and a directorrof@apany since March 6, 1998. Mr.
Bassett served as Executive Vice President of omnpany from October 1, 1998 until September 8, 28as Senior Vice President of our
company from March 6, 1998 until October 1, 1998. Bhssett was the owner and president of Basseit Bompany of Florida, one of the
operating subsidiaries, from 1979 until its mengéh us.
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David L. Cochran has served as a Senior Vice Reasiof our company since October 1, 1998 and asf@perating Officer of our company
since September 8, 2000. Mr. Cochran was a prihoipaer and president of Cochran's Marine, Inc. @8N Marine, Inc. (together
"Cochran's"), one of the operating subsidiariesnfl 977 until its merger 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 empldygdrthur Andersen LLP from
December 1987 to December 1997, serving most rigcestr senior manager.

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 H. Pretasky has served as Senior Vice Presafeour company since October 1, 1998. Mr. Pistagas a principal owner and
president of SeaRay of Wilmington, Inc. (f/k/a Skép Buds of North Carolina, Inc.), one of the ofiegasubsidiaries, from 1996 until its
merger with us. Prior to 1996, Mr. Pretasky wasesnier of management and principal in a large nstéiie marine retailer.

SPECIAL CONSIDERATIONS
WE MUST INTEGRATE THE OPERATIONS OF THE DEALERS WE RECENTLY ACQUIRED.

MarineMax was founded in January 1998. On Marct9B8, MarineMax acquired five independent recreatidoat dealers that operated
under their principal owners for an average of ntbem 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 11 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 undan@mn 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 tHedt 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 dealess@ipr senior executives operated independentlyeimecreational boat industry prior to
our formation and have been assembled only recastlymanagement team. Management may not beoailernsee 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. Appmmately 82% of our new boat revenue in fiscal 2888ulted from sales of products
manufactured by Brunswick, including 79% from Brwitk's Sea Ray division. Approximately 12% of oewnboat revenue in fiscal 2000
resulted from sales of products manufactured byerad Yachts. The remainder of our fiscal 2000 meedrom new boat sales resulted from
sales of products from a limited number of othenafacturers, none of which accounted for a sigaiftgortion of our revenue. Any adverse
change in the financial condition, production aéfiecy, product development, and management andetiagkcapabilities 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 ahdrahanufacturers to increase
production levels or allocate a greater percentdigleeir production to us. The interruption or distinuance of the operations of Brunswick
or other manufacturers could cause us to experigingsfalls, disruptions, or delays with respechéeded inventory. Although we believe
that adequate alternate sources would be availaiteould
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replace any manufacturer other than Brunswick g®duct source, there can be no assurance thagftechate sources will be available at
the time of any such interruption or that altenmafproducts will be available at comparable quaditg prices.

Through our principal operating subsidiaries, went@n dealer agreements with Brunswick covering Bay products. Each dealer
agreement has a 10-year term and provides foothest product prices charged by the Sea Ray divisiddrunswick from time to time to
other domestic Sea Ray dealers. These terms gexstb

- 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 circumssanor

- for limited duration promotional programs.

The agreements do not give us the exclusive righell Sea Ray product lines within any partictégritory 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 annual dealer
agreements. These agreements do not contain afmactal provisions concerning product pricing eguired purchasing levels. Pricing is
generally established on a model year basis, 8utigct to change at the manufacturer's soleadisor. Any change or termination of these
arrangements for any reason, including changesrirpetitive, regulatory, or marketing practices,ldadversely affect our business,
financial condition, and results of operationsatidition, 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 factortingléo 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 gatsgssmay decline as a result of lower
consumer confidence levels, even if prevailing @mic conditions are favorable. In an economic demmtconsumer discretionary spending
levels generally decline, at times resulting irpdiportionately large reductions in the sale ofuiyxgoods. Similarly, rising interest rates
could have a negative impact on the ability orimghess of consumers to finance boat purchaseshveioiuld also adversely affect our ability
to sell our products. Local influences, such apammate downsizing and military base closings, atlsald adversely affect our operations in
certain markets. We may be unable to maintain oafitpbility during any period of adverse econoraanditions or low consumer
confidence. Changes in federal and state tax lsmed) as an imposition of luxury taxes on new boatipases, and stock market performance
also could influence consumers' decisions to pwelpaoducts we offer and could have a negativetedie our sales. For example, during
1991 and 1992 the federal government imposed ayu@x on new recreational boats with sales prices<cess of $100,000, which coincit
with a sharp decline in boating industry sales fohigh of more than $17.9 billion in the late 1980 a low of $10.3 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 patterdgrét 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 compefitbom other recreational activities,
perceived hassles of boat ownership, and relatpety customer service and education throughoutetad boat industry. Although our
strategy addresses many of these industry factalsve have achieved significant growth during tedqu 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.
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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, corpanftastructure 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 adipisi 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 reqdiing 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 and indostantial indebtedness in making future acquisitidine size, timing, and integration of
any future acquisitions may cause substantial fltidns in operating results from quarter to qua@ensequently, operating results for any
guarter may not be indicative of the results thayfoe achieved for any subsequent quarter or figlt iscal year. These fluctuations could
adversely affect the market price of our commouglsto

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

- the ability to compete effectively for availalalequisition opportunities,

- the availability of funds or common stock witls@ficient market price to complete the acquisision

- 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 frequeetigage in discussions with various recreationat bealers regarding their potential
acquisition by us. In connection with these distrss we and each potential acquisition candidatba@nge confidential operational and
financial information, conduct due diligence indedr, and consider the structure, terms, and camditdf the potential acquisition. In certain
cases, the prospective acquisition candidate agids 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 tiared agrees to take other actions designed to
enhance the possibility of the acquisition, suchraparing audited financial information and cotivey 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, managerneo¢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 Brudswand various other manufacturers prior to theuesitipn of other dealers. In
determining whether to approve acquisitions, mactufers may consider many factors, including onaficial condition and ownership
structure. Manufacturers also may impose condit@mmgranting their approvals for acquisitions, irtthg a limitation on the number of their
dealers that we may acquire. Our ability to meetufacturers' requirements for approving future &itjans will have a direct bearing on ¢
ability to complete acquisitions and effect ountio 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 intcagreement providing for Brunswick to cooperatgand faith and not to unreasonably
withhold its consent to the acquisitions each yiaus of Sea Ray boat dealers with aggregatermtahue 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 byait Sea Ray boat dealers, including us, in @gaf year of Brunswick, the agreement
provides that we and Brunswick will negotiate
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in good faith the standards for acquisitions of Ragt boat dealers by us during Brunswick's nextseding fiscal year, but that Brunswick
may grant or withhold its consent to any such asitian in its sole discretion for as long as oua &ay boat sales exceed the 49% benchi

Our growth strategy also entails expanding our pebtines and geographic scope by obtaining aduitidistribution rights from our existing
and new manufacturers. We may not be able to seclditional distribution rights or obtain suitalalkernative sources of supply if we are
unable to obtain such distribution rights. The itighto expand our product lines and geographigpgcby obtaining additional distribution
rights could have a material adverse effect onbasiness, financial condition, and results of opena.

BOAT MANUFACTURERS EXERCISE SUBSTANTIAL CONTROL OVE R OUR BUSINESS.

We depend on our dealer agreements. Through deglleements, boat manufacturers, including Brunsveixgrcise significant control over
their dealers, restrict them to specified locatj@rsl retain approval rights over changes in mamagé and ownership. The continuation of
our dealer agreements with most manufacturersydiveg Brunswick, depends upon, among other thiogsachieving stated goals for
customer satisfaction ratings and market sharetgiom in the market served by the applicable elsalip. Failure to meet the customer
satisfaction, market share goals, and other camditset forth in any dealer agreement could hakieuwsconsequences including the
following:

- the termination of the dealer agreement,

- the imposition of additional conditions in subgeqt dealer agreements,

- limitations on boat inventory allocations,

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

Our dealer agreements with manufacturers, incluBinmswick, generally do not give us the exclusighat to sell those manufacturers'
products within a given geographical area. Accaylyina manufacturer, including Brunswick, couldlarize 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 st additional capital. Our future capital regmirents will depend upon the size, timing,
and structure of future acquisitions and our wagkiapital 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 staehd earnings per share could be negatively impattesl extent to which we will be able
willing to use our common stock for acquisitiondlwiepend on the market value of our common stocknftime to time and the willingness
of potential sellers to accept our common stockith®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 vulnerable downturn in our operating results, a
downturn in economic conditions, or increases iargst rates on borrowings that are subject todsteate 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 mmaetebt service requirements. In addition, ouditr@rangements contain financial and
operational covenants and other restrictions witictvwe must comply, including limitations on capiéxpenditures and the incurrence of
additional indebtedness. Adequate financing mayoeatvailable if and when we need it or may noaveslable on terms acceptable to us.
The failure to obtain sufficient financing on faabte terms and conditions could have a materia¢isgveffect on our growth prospects and
our business, financial condition, and resultspdrations.

Our current credit facilities provide for borrowmgf up to approximately $235 million, subject tbarowing base formula. We believe th
credit facilities will be sufficient for our curréig anticipated needs and reflect competitive terms
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and conditions. We have pledged certain of ourtaspancipally boat inventories, to secure oudiré&cilities. While we believe we will
continue to obtain adequate financing from lendgush financing may not be available to us.

OUR INTERNAL GROWTH AND OPERATING STRATEGIES INVOLV E RISK.

In addition to pursuing growth by acquiring boaalges, we intend to continue to pursue a stratégyawth through opening new retalil
locations and offering new products in our existamgl new territories. Accomplishing these goalssipansion will depend upon a numbe
factors, including the following:

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

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

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

- the timely integration of new retail locationgdarexisting operations;

- our ability to achieve adequate market penetnatitfavorable operating margins without the adtjaisof existing dealers; and
- our financial resources.

Our dealer agreements with Brunswick require Bruclw consent to open, close, or change retaitioga 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. Muorer, the costs associated with opening new reéltions or introducing new product lines
may adversely affect our profitability.

As a result of these growth strategies, we expettrhanagement will expend significant time andrefih opening and acquiring new retail
locations and introducing new products. Our systgrmcedures, controls, and financial resources meaye 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 managearhtequire us to identify, recruit,
and integrate additional senior level managersnvig not be able to identify, hire, or train suieabtditions to management.

SEASONALITY AND WEATHER CONDITIONS IMPACT OUR OPERA TIONS.

Our business, as well as the entire recreatioratifigpindustry, is highly seasonal, with seasopaliirying in different geographic markets.
During the threerear period ended September 30, 2000, the avesgales for the quarterly periods ended Decembevarch 31, June 3
and September 30 represented 17%, 23%, 34%, andr26pectively, of our average annual net saleth YWe 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 seasswed acquire dealers that operate in
colder regions of the United States.

Weather conditions may adversely impact our opagatesults. For example, drought conditions, redua@nfall levels, and excessive rain
may force boating areas to close or render boakmgerous or inconvenient, thereby curtailing ausiodemand for our products. In
addition, unseasonably cool weather and prolongatewconditions may lead to shorter selling seasnrecertain locations. Hurricanes and
other storms could result in the disruption of operations or damage to our boat inventories acititias. Many of our dealerships sell boats
to customers for use on reservoirs, thereby subgeour business to the continued viability of #aesservoirs for boating use. Although our
geographic diversity and our future geographic espm 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 operatingltesn some future quarters could be below the etgiimns of stock market analysts and
investors.
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WE FACE INTENSE COMPETITION.

We operate in a highly competitive environmentadidition to facing competition generally from nooalting recreation businesses seeking to
attract discretionary spending dollars, the redweat boat industry itself is highly fragmentedsutting in intense competition for customers,
product distribution rights, and suitable retagddéions, particularly on or near waterways. Contjpetiincreases during periods of stagnant
industry growth, such as currently exists.

We compete primarily with single-location boat aaland, with respect to sales of marine part®sstries, and equipment, with national
specialty marine parts and accessories storedogattailers, sporting goods stores, and masshmaats. Competition among boat dealers is
based on the quality of available products, thegpaind value of the products, and attention tooooet 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 chbatshave substantial financial, marketing, anéptksources. 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 fatsived 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 2000, F&I products accounted for approximageti?o of our revenue.

The availability of financing for our boat purchesand the level of participation and other feege@aive 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 g and lower participation and ol
fees.

The reduction of profit margins on sales of F&I gwets or the lack of demand for or the unavailgbdf these products could have an
adverse effect on our business, financial conditom 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 degiered operating strategy, we also rely on theage@ment 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 us tengial liability for personal injury or propertyathage claims relating to the use of those
products. Manufacturers of the products we selbgaty maintain product liability insurance. Wealsaintain 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, financiabdition, 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 regulasopervision, 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
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jurisdiction over the operation of our dealershigpair facilities, and other operations, with msto matters such as consumer protec
workers' safety, and laws regarding protectiorhefénvironment, including air, water, and soil. HRRA recently promulgated emissions
regulations for outboard marine engines that impsbseter emissions standards for two-cycle, gasotiutboard marine engines. Emissions
from such engines must be reduced by approxim@&ly over a nine-year period beginning with the 188&lel year. Costs of comparable
new engines, if materially more expensive than ijpievengines, or the inability of our manufactutersomply with EPA requirements, co
have a material adverse effect on our businesaial 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 lamd regulations that require testing and upgradfiigSTs 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 hazarsior toxic substances or wastes, inclu
environmentally sensitive materials, such as moipmwaste 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 régatagoverning investigation and remediation aftamination 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 whorgttehazardous substances that were
released at such facilities; and (iii) parties wamsported or arranged for the transportationagidous 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 similaresstatute, we could be held liable for all inigegive and remedial costs associated with
addressing such contamination. In addition, clattegging personal injury or property damage maptmight 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), tiisnd 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 inralecwe 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 whapplicable. Environmental laws and regulationscaraplex and subject to frequent
change. Compliance with amended, new or more &ninigws or regulations, stricter interpretatiohexsting 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 re#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 lidentified as a contributor to the contaminationhia area.

Additionally, certain states have required or aresidering requiring a license in order to opeeatecreational boat. These regulations could
discourage potential buyers, thereby limiting feteales and adversely affecting our business,dinhoondition, 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 fimeh@egional or national basis could have a matadeerse effect on our sales and operating
results. At various times in the past, diesel aofjae fuel has been difficult to
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obtain. The supply of fuels may be interruptedprahg may be imposed, or the price of or tax oglunay significantly increase in the
future.

WE MUST AMORTIZE INTANGIBLE ASSETS.

We are required to amortize the goodwill from as@igins 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 iSangible asset that represents the
difference between the aggregate purchase prigbdanet 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 godtimiay have an adverse impact upon the
market price of our common stock. As of Septemle2B00, our acquisitions that have been accouotess purchases have resulted in
goodwill of approximately $40.2 million, which wesaamortizing over a period of 40 years. An impaniin the goodwill or regulatory
action that limits the life of goodwill may matdhigand adversely affect the financial positionooir company.

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. During fiscal
2000, we purchased from Mr. Bassett, a directoreagatutive officer of our company, land for thegase of constructing a retail sales
operation. We paid Mr. Bassett $3.0 million for fireperty, which was equal to the appraised fairketavalue of the property. The interests
of directors or officers of our company or holdefsnore than 5% of our common stock, in their indiixal capacities or capacities with
related third-party entities, may conflict with timerests of these persons in their capacitiels air company.

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

Our directors and executive officers and persoseaated with them own beneficially a total of appmately 39.6% of the issued and
outstanding shares of our common stock, exclusiwptions to acquire 519,665 additional sharesusfammmon stock. As a result of this
ownership, these persons have the power effectteatpntrol our company, including the electiordo®ctors, the determination of matters
requiring stockholder approval, and other mattersgining to corporate governance. This concewinaif ownership also may have the ef
of delaying or preventing a change in control of 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, 199§e&uto certain limitations, the stockholders'esgnent provides various rights of first
refusal on the sale of shares of common stock dyérties to the agreement, particularly in thenetlgat 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 foows terms and conditions concerning Brunswickigipipation in the corporate
governance of our company. Among other provisiorssubject to certain conditions, the governanceeagent 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 tiiergance agreement will have the effect of incregasiie control of our directors, executive
officers, and persons associated with them andimaag 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 slifewide fluctuations as a result of many factéiactors that could affect the trading
price include the following:

- variations in operating results,
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- the level and success of our acquisition progaachnew store openings,
- 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 cond#ion

- 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 plblic, market demand for small- and mid-capital@astocks, and price and volume
fluctuations in the stock market unrelated to cenfgrmance could result in significant fluctuatianamarket price of our common stock. The
performance of our common stock could adverselgcafbur ability to raise equity in the public maskand 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 bookwalper share of our common stock. Our board ottiire has the legal power and authority to
determine the terms of an offering of shares ofaaynital 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, 2000, there were outstandir@215780 shares of our common stock. Of these shay@42,613 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 byaé# of our company are subject to the resalddiions of Rule 144 described below. All of
the 12,221,425 remaining outstanding shares of acomstock were issued in connection with the actjoisof 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, 2000, we had issued optiopsitthase approximately 2,273,539 shares of comiezk snder our 1998 incentive stc
plan and 109,639 of the 500,000 shares of comnuwk seserved for issuance under our 1998 emplaype& purchase plan. We have filed a
registration statement under the securities lawsdéester the common stock to be issued under thless. As a result, shares issued under
these plans will be freely tradable without resinic unless acquired by affiliates of our companiip will be subject to the volume and other
limitations of Rule 144.

We may issue additional shares of common stockefeped stock under the securities laws as paaxhgfacquisition we may complete in
future. Pursuant to Rule 145 under the securities | these shares generally will be freely tradafikr their issuance by persons not affilic
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 ousislidries, including the operating
subsidiaries. As a holding company without indegenaneans of generating operating revenue, we depeividends and other payments
from our subsidiaries to fund our obligations anektrour cash needs. Financial covenants undeeflgan agreements of our subsidiaries
may limit our subsidiaries' ability to make suféot 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, mere exempted 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.

ITEM 2. PROPERTIES

We lease our corporate offices in Clearwater, Bibband additional administrative, and warehousiitfas in Texas. We also lease 37 of our
retail locations under leases that generally cantailti-year renewal options and often grant uigsa fight of refusal to purchase the property
at fair value. In all such cases, we pay a fixed & market rates. In substantially all of theskzhlocations, we are responsible for taxes,
utilities, insurance, and routine repairs and neiahce. We own the property associated with owtliér retail locations.

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

OWNED OR SQU ARE FACILITIES OPERATED
LOCATION LEASED FOOTA GE(1) AT PROPERTY SINCE WATERFRONT
Company owned 34,0 00 Retail and service 1992
Third-party 17,7 00 Retail and service; 20 wet 1985 Alameda Estuary
lease slips (San Francisco Bay)
Santa Rosa............. Third-party 8,1 00 Retail and service 1990 --
lease
Sacramento............. Company owned 24,8 00 Retail and service 1995
Sacramento (River Bend)
(floating facility)..  Third-party 5 00 Retail and service; 20 wet 1998 Sacramento River
lease slips
Tower Park (near San
Francisco)........... Third-party 4 00 Retail only 1999 Sacramento River
lease
DELAWARE
Bear........cccocuene Third-party Retail and service; 15 wet
lease 5,0 00 slips 1995 Chesapeake Bay
FLORIDA
Clearwater............. Company owned 42,0 00 Retail and service; 16 wet 1973 Tampa Bay
slips
COoCOA....ccuveirannens Company owned 15,0 00 Retail and service 1968 -
Ft. Lauderdale......... Third-party 2,4 00 Retail and service; 15 wet 1977 Intracoastal
lease slips Waterway
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Fort Myers............. Third-party 8,0

lease
Jacksonville........... Third-party 1,0

lease
Miami.......cccoeeeene Company owned 7,2
Miami Beach............ Third-party 4

lease
Naples.......ccceenne Company owned 19,6
Palm Beach............. Company owned 22,8
Pompano Beach.......... Company owned 23,0

Stuart(2)... Company owned 6,7

Tampa......cccoeeeenes Company owned 13,1

GEORGIA

Forest Park (Atlanta)..  Affiliate 47,3
lease

Kennesaw (Atlanta)..... Affiliate 12,0
lease

Lake Lanier............ Affiliate 3,0
lease

MINNESOTA

Bay Port............... Third-party 4
lease

Brainerd (mall store)..  Third-party 8,5
lease

Rogers.........cceeu. Company owned 70,0

Walker................. Company owned 76,4

Walker................. Company owned 6,8

Woodbury. Third-party 13,3
lease

NEVADA

Las Vegas.............. Company owned 21,6

NEW JERSEY

BricK......cccoeeenee. Company owned 20,0

Brant Beach............ Third-party 3,8
lease

Delran................. Third-party 51
lease

Third-party 18,5

lease

Jersey City............ Third-party 5
lease

Lake Hopatcong......... Third-party 4,6
lease

Ship Bottom............ Third-party 19,3
lease

Somers Point........... Third-party 31,0
lease

NORTH CAROLINA

Wrightsville Beach..... Affiliate 34,5
lease

OHIO

Cleveland (Flats)...... Third-party 19,0
lease

Port Clinton........... Affiliate 63,7
lease

Port Clinton........... Affiliate 93,2
lease

Toledo................. Affiliate 12,2
lease

SOUTH CAROLINA

Myrtle Beach........... Third-party 5
lease

TEXAS

Arlington.............. Third-party 21,0
lease

Houston................ Affiliate 10,0
lease

Houston................ Affiliate 10,0
lease

Houston................ Third-party 10,0
lease

League City (floating

facility)(4)......... Third-party 8

lease

Lewisville (Dallas)....  Third-party 10,0
lease

Lewisville (Dallas)
(floating facility)..  Third-party 5
lease
Montgomery (floating

00

00

00

00

00

00

00

00

00

00

00

50

00

00

00

00

92

00

00

00

00

00

00

00

00

00

23

00

00

50

40

00

00

00

00

00

Retail and service; 18 wet 1983
slips
Retail only; 7 wet slips 1995

Retail and service; 15 wet 1980
slips

Retail only; 8 wet slips 1999

Retail and service; 13 wet 1997
slips

Retail and service; 8 wet 1998
slips

Retail and service; 16 wet 1990
slips

Retail and service; 60 wet 1994
slips

Retail and service 1995
Retail and service 1973
Retail and service 1996

Retail and service; 50 wet 1981
slips

Retail only; 10 wet slips 1996

Retail only 2000

Retail, service, and 1991
storage

Retail, service, and 1989
storage

Retail and service; 93 wet 1977
slips

Retail and service 1997

Retail and service 1990

Retail and service; 225 1977

wet slips

Retail and service; 36 wet 1965
slips

Retail, service, and 1990
storage; 335 slips

Retail and service 1995

Retail only; 6 wet slips 2000

Retail and service; 80 wet 1998
slips
Retail and service 1972

Retail and service; 33 wet 1987
slips

Retail, service, and 1996
storage

Retail and service 1999

Retail, service, and 1974
storage; 155 wet slips

Retail, service, and 1997
storage

Retail and service 1989

Retail only 1999

Retail and service 1999

Retail only(3) 1987

Retail only(3) 1981

Service only 1999

Retail and service; 30 wet 1988

slips
Retail and service 1992
Retail only; 20 wet 1994
slips(5)

Caloosahatchee
River
St. Johns River

Intracoastal
Waterway

Intracoastal
Waterway

Naples Bay

Intracoastal
Waterway

Intracoastal
Waterway

Intracoastal
Waterway

Lake Lanier

St. Croix River

Leech Lake

Manasquan River
Barnegat Bay
Delaware River
Hudson River
Lake Hopatcong

Little Egg Harbor
Bay

Intracoastal
Waterway

Lake Erie
Lake Erie

Lake Erie

Coquina Harbor

Clear Lake

Lake Lewisville

Lake Lewisville



Facility)............ Third-party 6 00 Retail only; 10 wet slips 1995 Lake Conroe
lease
UTAH
Salt Lake City......... Third-party 21,2 00 Retail and service 1975
lease

(1) Square footage does not include outside spkesesor dock or marina facilities.
(2) The Stuart retail property consists of two ptsceach of which is owned by a separate, whallyexl subsidiary of our company.
(3) Service performed at Houston service centesel@dy us.
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(4) We own the floating facility; however, the redd dock and marina space is leased by us fronmafiiliated third party.
(5) Shares service facility located at the othewitsgille retail location.
ITEM 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings agsint of our operations in the ordinary courseusdibess. 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.

1998
SECOND QUARTER (FROM JUNE 3, 1998)....cccccccc. e
THIRD QUARTER ..ot i,
FOURTH QUARTER..oivoiosioeieecoeceeeeee e,

1999
FIRST QUARTER........ccocoeiiiiiiiiiii,
SECOND QUARTER........cccooiiiiiiiiiiiie
THIRD QUARTER..
FOURTH QUARTER.........cccoiiiiiiiiiiie

2000
FIRST QUARTER.......cccoiiiiiiiiiiciiiiees s
SECOND QUARTER........coiciiiiiiiiiiiceees s
THIRD QUARTER.....ccooiiiiiiiiiiiiii
FOURTH QUARTER (THROUGH DECEMBER 20, 2000)......  ..cocovieieene

On December 20, 2000, the closing sale price otoarmon stock was $4.88 per share. On Decemb&0B0, there were approximately 90

record holders and approximately 2,600 beneficiat@rs of our common stock.

HIGH

$14.19
$12.38
$9.06

HIGH

$12.75
$12.13
$12.00
$9.81

HIGH

$11.00
$9.94
$8.13
$6.75

LOW

$12.38
$7.56
$7.31

LOW

$ 8.00
$10.63
$ 9.38
$ 8.50

LOW

$9.25
$7.00
$6.75
$4.88

(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, 8kete30, 1997, 1998, 1999, and 2000
and the Statements of Operations Data for thelfigar ended December 31, 1996, the nine monthsdeSdptember 30, 1997, and the fiscal
years ended September 30, 1998, 1999, and 2000desved from the Consolidated Financial Statemantsnotes thereto that have b
audited by Arthur Andersen LLP, independent cextifpublic accountants. The Statement of Operafdata for the nine months ended
September 30, 1996 has been derived from the uralfithancial statements of our company, which ekele have been prepared on the
same basis as the audited financial statementsaldle all adjustments, consisting of normal reiogyr adjustments, which we consider
necessary for a fair presentation of the seledteh€ial data shown. The financial data shown bedbauld be read in conjunction with the
Consolidated Financial Statements and the relatézbrthereto and "Management's Discussion and Aisaby Financial Condition and
Results of Operations" included elsewhere in tlépdrt.

YEA R ENDED NINE MONTHS ENDED FISCAL YEAR ENDED
DECE MBER 31, SEPTEMBER 30, SEPTEMBER 30,

1 996 1996 1997 1998 1999 2000

(In thousands, except share
and per share data)
STATEMENT OF OPERATIONS DATA:

Revenue.........cccoocveeiiiieneeees $1 97,609 $ 156,611 $200,414 $ 291,18 2 $ 450,058 $ 550,654
Cost of sales......cccoeeevveenieeniennns 1 49,948 117,514 150,479 220,36 4 338,403 419,080
Gross profit........ccceeceeeiieeieennn. 47,661 39,097 49,935 70,81 8 111,655 131,574
Selling, general, and administrative
EXPENSES. ..cciiiriieeiirrie et e s 38,650 25,378 30,388 52,47 9 79,484 92,520
Non-recurring settlement(1).................. -- -- -- 15,00 0 -- --
Income from operations. 9,011 13,719 19,547 3,33 9 32,171 39,054
Interest expense, Net...........cccveennene 1,823 1,453 1,806 2,21 2 2,040 4,127
Income before tax provision (benefit)........ 7,188 12,266 17,741 1,12 7 30,131 34,927
Tax provision (benefit)..........c.ccceeen 42 661 596 1,70 5 11,978 13,534
Net income (10SS)........cccvveirireennas $ 7,146 $ 11,605 $ 17,146 $ (57 7) $ 18,153 $ 21,393
Net income (loss) per share: Diluted (2)..... $ (0.0 5% 121%$ 141
Weighted average number of shares: Diluted (2)..... 11,027,94 9 14,964,727 15,204,182
OTHER DATA:
Number of stores(3).........c.cccoue.e 23 23 24 4 0 51 52
Sales per store(4) 7,124 $ 7,027 $ 8722 $ 11,26 9 $ 12,938 $ 14,056
Same-store sales growth(5) 14% 8% 28% 1 8% 18% 20%
DECEMBER 31 SEPTEMBER 30,
1996 1997 1998 19 99 2000
BALANCE SHEET DATA:
Working capital ........cccceevvveeieeiieinnnnns $ 8560 $23556 $29,080 $28 ,353  $40,853
Total aSSets ......cccvevvieieiriiiieeiens 82,312 89,591 150,458 235 ,751 231,330
Long-term debt (including current portion) ....... 1,438 7,414 3,692 7 ,520 6,280
Total stockholders' equity ..........cccccuveene 12,885 23,298 66,335 90 ,234 112,340

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

(2) We have elected to present historical per stiata for the fiscal years ended September 30,, 11889 and 2000 only, as the per share
data for the other periods is not meaningful duehtt@anges in the historical equity structure andmamsation paid to stockholder employees.
See "Management's Discussion and Analysis of Finh@ondition 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 thirteentitmof 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 2000 revenue exceefist million. Through 52 retail locations
13 states, we sell new and used recreational laoatselated marine products, including engineflets parts, and accessories. We also
arrange related boat financing, insurance, anchdeigd warranty contracts; provide boat repair aniht®aance services; and offer yacht or
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@BiOmme 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, thaficial 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 aeduiradditional boat retailers, two yacht brokeragerations, and companies owning real
estate used in the operations of certain of ousididries (collectively, the "Purchased Companidsi'tonnection with these acquisitions, we
issued an aggregate of 2,764,578 shares of comtook and paid an aggregate of approximately $22libmin cash, resulting in an
aggregate of $40.2 million in goodwill, which repeats the excess of the purchase price over timeatst! fair value of the net assets
acquired. The Purchased Companies have been egflecour financial statements subsequent to thepective acquisition dates. Each of
Purchased Companies is continuing its operatiossvesolly owned subsidiary of our company.

Each of the Pooled Companies and Purchased Consgaisterically operated with a calendar year-end dolopted the September 30 year-
end of MarineMax on or before the completion ofditgjuisition. The September 30 year-end more glas®iforms to the natural business
cycle of our company. The following discussion camgs the fiscal year ended September 30, 200@ thsital year ended September 30,
1999 and the fiscal year ended September 30, 108 tfiscal year ended September 30, 1998 anddsbeuwead in conjunction with our
consolidated financial statements, including tHateel notes thereto, appearing elsewhere in thimRe

We derive our revenue from (1) selling new and usedeational boats and related marine productsarfanging financing, insurance, and
extended warranty products; (3) providing boat irepad maintenance services; and (4) offering lboaltyacht brokerage services. Revenue
from boat or related marine product sales, boairgmd maintenance services, and boat or yackehasige services is recognized at the time
the product is delivered to the customer or theiseris completed. Revenue earned by us for amanfinancing, insurance, and extended
warranty products is recognized at the later ofauasr acceptance of the service contract termsidereced by contract execution, or when
the related boat sale is recognized.

Cost of sales generally includes the cost of theeaional boat or other marine product, plus atdjteonal labor, parts or consumables used
in providing maintenance, repair, and rigging segsi

The Pooled Companies operated historically as ieweent, privately owned entities, and their respiitsperations reflect varying tax
structures, including both S and C corporationdciwvhave 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
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September 30, 1998, as a result of the varyingtipescregarding compensation to employee-stockinelai@mong the Pooled Companies, the
comparison of operating margins from period toqekis not meaningful. Certain employee-stockholdierge entered into employment
agreements, reflecting reduced compensation whepaed to historical levels.

RESULTS OF OPERATIONS

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

FISCAL YEAR ENDED FISCAL YEAR ENDED FISCAL YE AR ENDED
SEPTEMBER 30, SEPTEMBER 30, SEPTEMB ER 30,
1998 1999 200 0

Revenue..........ccceveueenne $291,182 100.0%  $450,058  100.0% $550,654 100.0%
Cost of sales.................. 220,364 75.7% 338,403 75.2% 419,080 76.1%
Gross profit..........cc...... 70,818 24.3% 111,655 24.8% 131,574 23.9%
Selling, general, and
administrative expenses........ 52,479 18.0% 79,484 17.7% 92,520 16.8%
Non-recurring settlement....... 15,000 5.2% - 0.0% - 0.0%
Income from operations......... 3,339 1.1% 32,171 7.2% 39,054 7.1%
Interest expense, net.......... 2,212 0.8% 2,040 0.5% 4,127 0.8%
Income before tax provision.... $ 1,127 0.4%  $30,131 6.7% $ 34,927 6.3%

Fiscal Year Ended September 30, 2000 Comparedst@lFYear Ended September 30, 1999

Revenue. Revenue increased $100.6 million, or 22td%550.7 million for the fiscal year ended Semter 30, 2000 from $450.1 million for
the fiscal year ended September 30, 1999. Of tisiease, $84.0 million was attributable to 20% dloiw comparable store sales in 2000 and
$16.6 million was attributable to stores not eligifor inclusion in the comparable store base. ifbeease in comparable store sales in fiscal
2000 resulted primarily from the continued trainwfgemployees through MarineMax University or MMMMU teaches our core retailing
values, which focus among other things on cust@aerice. We believe our training has resulted itnareased closing rate on sales and a
more effective utilization of the prospective cus#y tracking feature of the integrated computetesysIn addition, we have experienced an
increase in larger boat sales, such as sport yachyachts.

Gross Profit. Gross profit increased $19.9 million17.8%, to $131.6 million for the fiscal yeaded September 30, 2000 from $111.7
million for the fiscal year ended September 30,9198ross profit margin as a percentage of revergecdsed from 24.8% to 23.9% from
fiscal 1999 to 2000. The decrease was due to aedre in our larger boat sales which historicadiuit in lower gross profits. Excluding our
larger boat sales, gross profit was up modestly.

Selling, General, and Administrative Expenses.iggligeneral, and administrative expenses increagptbximately $13.0 million, or 16.4¢
to $92.5 million for the fiscal year ended Septeng@ 2000 from $79.5 million for the fiscal yearded September 30, 1999. Selling,
general, and administrative expenses as a pereeafagvenue decreased to 16.8% in fiscal 2000 f@17% in fiscal 1999. The decrease in
selling, general and administrative expenses as@eptage of revenue is attributable to our abitithetter leverage our infrastructure,
including leverage associated with an increasesimarger boat business.

Interest Expense, Net. Interest expense, net isedeapproximately $2.1 million, or 102.3%, to $dhillion for the fiscal year ended
September 30, 2000 from $2.0 million for the fisgaar ended September 30, 1999. Interest expeesasma percentage of revenue increased
to 0.8% in fiscal 2000 from 0.5% in fiscal 1999.€Tihcrease in total interest charges was the resiritreased interest rates associated with
our inventory financing facilities.
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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 baBlee increase in comparable store sales in
fiscal 1999 resulted primarily from the continueaining of employees through MMU. MMU teaches oorecretailing values, which focus
among other things on customer service. We belewdraining has resulted in an increased closiitg on sales and a more effective
utilization of the prospective customer trackingttee of the integrated computer system. In additice have experienced an increase in
larger boat sales, such as sport yacht and yachts.

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 Septeng@i® 1999 from $52.5 million for the fiscal yearded September 30, 1998. Selling,
general, and administrative expenses as a peranfagvenue decreased to 17.7% in fiscal 1999 8% in fiscal 1998. This reduction
was primarily due to proportionally lower stockheteemployee compensation, which was partially ¢ffsean 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 plai®ived by the Pooled Companies prior to March998al

Non-Recurring Settlement. The Non-Recurring Settlenienthe fiscal year ended September 30, 1998 webwable to a $15.0 million
settlement under the Settlement Agreement the Coyngatered into with Brunswick.

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 fiageeaf revenue decreased to 0.5% in
fiscal 1999 from 0.8% in fiscal 1998. The reductiorotal interest charges was a result of the alezduced debt levels following our June
3, 1998 initial public offering, reduced intereatas associated with our inventory financing féiesi, and a generally more favorable rate
environment in fiscal 1999 versus fiscal 1998.

QUARTERLY DATA AND SEASONALITY

The following table sets forth certain unauditedudgerly financial data for each of our last eighaigers. The information has been derived
from unaudited financial statements that we beli@ftect all adjustments, consisting only of normeadurring adjustments, necessary for the
fair presentation of such quarterly financial imf@tion.

The operating results for any quarter are not reazéyg indicative of the results to be expecteddny future period.
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DECEMBER 31, MARCH 31, JUNE 30, SEPTEMBER 30, DECEMBER 31, MARCH 3 1, JUNE 30, SEPTEMBER 30,
1998 1999 1999 1999 1999 2000 2000 2000

Revenue ....... . $ 69264 $ 93,482 $ 161,629 $ 125683 $ 93,517 $ 1552 40 $ 174546 $ 127,350
Cost of sale 52,678 70,940 123,692 91,093 72,775  122,4 61 131,924 91,920
Gross profit ......... 16,586 22,542 37,937 34,590 20,742 32,7 79 42,622 35,430

Selling, general,
and administrative

expenses ........... 15,596 18,081 23,316 22,492 18,734 25,4 12 24,946 23,427
Income (loss) from

operations ......... 990 4,461 14,621 12,098 2,008 7,3 67 17,676 12,003
Interest expense

(income), net ...... 468 299 598 675 1,180 1,3 78 1,019 550
Income (loss) before

tax provision ...... 522 4,162 14,023 11,423 828 59 89 16,657 11,453
Tax provision

(benefit) .......... 241 1,694 5,529 4,513 351 2,3 67 6,350 4,466
Net income (loss) .... $ 281 $ 2,468 $ 8,494 $ 6,910 $ 477 $ 3,6 22 $ 10,307 $ 6,987
Net income (loss)

per share:

Diluted ..... $ 002 $ 0.17 $ 056 % 045 $ 003 $ O 24 068 % 0.46

Weighted average
number of shares:
Diluted ............ 14,601,634 14,781,986 15,238,110 15,242,996 15,180,211 15,192,7 32 15,218,620 15,221,780

In order to maintain consistency and comparabil¢jween 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 capitastpport operations, including new and used bodtralated parts inventories, off-season
liquidity, and growth through acquisitions and ngwre openings. These cash needs have historidly financed with cash from operations
and borrowings under credit facilities. We depepdnudividends and other payments from our operatrgidiaries to fund our obligations
and meet our cash needs. Currently, no agreemeistgteat restrict this flow of funds.

For the fiscal years ended September 30, 1999 @0@, 2ve generated cash flows from operating aE#/ibf approximately $15.1 million and
$15.8 million, respectively. For the fiscal yeaded September 30, 1998, cash flows used by opgratiivities were $5.5 million. In additir
to net income, cash provided by operating actisiti@s due primarily to inventory management, inicigdioor plan management. Employee-
stockholder compensation levels prior to the Mdrch998 mergers significantly impacted net income therefore cash flows provided by
and used in operations, which causes variatioopémnating cash flows.

For the fiscal years ended September 30, 1998,, E8%D2000, cash flows used in investing activitid@s approximately $10.8, $14.4 million
and $10.9, respectively. Cash used in investingities was primarily attributable to cash usedirsiness acquisitions, in addition to,
purchases of property and equipment associatedopihing new or improving existing retail facilgie

For the fiscal years ended September 30, 1999 @®@, 2ash flows used in financing activities apprated $0.2 million and $0.6 million,
respectively. For the fiscal year ended SeptemBet 398 cash flows provided by financing activitsggproximated $12.6 million. For the
fiscal years ended September 30, 1999 and 2000usashin financing activities was primarily attrighle to repayments on long-term debt.
For the fiscal year ended September 30, 1998, ftmsh provided by financing activities reflect theoceeds from our June 3, 1998 initial
public offering, which was partially offset by thepayment of long-term and stockholder debt antlidigions made to employee-
stockholders for tax and other purposes, which lésterically been made in the quarter ended Deesi8b.

At September 30, 2000, our indebtedness totaletbappately $78.4 million, of which approximately 8amillion was associated with our
real estate holdings and $72.1 million was assediatith financing our inventory and working capitaeds.

We maintain executed agreements for working capitalowing facilities (the "Facilities") with fougeparate financial institutions providing
for combined borrowing availability of $235 millicat a weighed average interest rate of LIBOR pi&Hasis points. Borrowings under the
Facilities are pursuant to a borrowing base
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formula and are used primarily for working capaad financing our inventory. The Facilities havaitar terms and mature on various dates
ranging from March 2001 through July 2002.

Since March 1, 1998, we have acquired 11 additiboat dealers, two yacht brokerage operationscantpanies owning real estate used in
the operations of certain of our subsidiaries.dnreection with these acquisitions, we issued ameggde of 2,764,578 shares of common
stock and paid an aggregate of approximately $2@1®n in cash, resulting in an aggregate of $4@ifion in goodwill, which represents t
excess of the purchase price over the estimateddhie of the net assets acquired. See "Busindsvelopment 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@y8$8illion, net of underwriting
discounts and offering costs of approximately $8illion. Subsequent to the IPO, we used approxip&e.5 million to enhance our
management information systems, $7.2 million indbquisition of businesses, and the remaining $28lln to pay down debt.

Except as specified in this "Management's Discusaitd Analysis of Financial Condition, and Resaft®perations” and in the attached
consolidated financial statements, we have no mehtmymmitments for capital for the next 12 mont& believe that our existing capital
resources will be sufficient to finance our operasi for at least the next 12 months, except fosiptes significant acquisitions.

YEAR 2000 COMPLIANCE

The year 2000 issue results from computer progemdshardware being written with two digits rathwart four digits to define the applicable
year. As a result, there is a risk that date seassoftware may recognize a date using "00" ay#ae 1900, rather than the year 2000.
potentially could result in system failure or mikcgations causing disruptions of operations, idahlg a temporary inability to process
transactions or engage in normal business actyvitie

The Company has experienced no year 2000 advdeszsedn its internal systems and is not awarengfiavolved in its supply chain,
including purchasing, distribution, sales, and actimg. Also, no errors were found related to datecessing before or after January 1, 2000.

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

Reference is made to the financial statementsidkes thereto, and the report thereon, commencingage F-1 of this Report, which
financial statement, notes, and report are 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 2001 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 2001 Annual Meetaigstockholders.

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 2001 Annual Meetaidgstockholders.

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 t he Registrant(1)

3.2 Bylaws of the Registrant(1)

4 Specimen of Stock Certificate(1)

10.1(a) Merger Agreement between Registrant and it s acquisition subsidiary and
Bassett Boat Company of Florida and Richar d Bassett(1)

10.1(b) Merger Agreement between Registrant and it s acquisition subsidiary and
11502 Dumas, Inc. d/b/a Louis Del[Homme Mar ine and its stockholders(1)

10.1(c) Merger Agreement between Registrant and it s acquisition subsidiary and

Gulfwind USA, Inc. and its stockholders(1)

10.1(d) Merger Agreement between Registrant and it s acquisition subsidiary and
Gulfwind South, Inc. and its stockholders( 1)

10.1(e) Merger Agreement between Registrant and it s acquisition subsidiary and
Harrison's Boat Center, Inc. and its stock holders(1)
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Exhibit

Number Exhibit

10.1(f) Merger Agreement between Registrant and it
Harrison's Marine Centers of Arizona, Inc.

10.1(g) Merger Agreement between Registrant and it
Stovall Marine, Inc. and its stockholders(

10.1(h) Agreement of Merger and Plan of Reorganiza
of July, 1998 by and among MarineMax, Inc.
subsidiary of MarineMax, Inc.), C & N Mari
Stockholders named therein(2)

10.1(i) Agreement of Merger and Plan of Reorganiza
of July, 1998 by and among MarineMax, Inc.

(a subsidiary of MarineMax, Inc.), Cochran
Stockholders named therein(2)

10.1(j) Asset Purchase Agreement between Registran
Inc.(3)

10.2(a) Contribution Agreement between Registrant
its owner(1)

10.2(b) Contribution Agreement between Registrant
and its owner(1)

10.2(c) Contribution Agreement between Registrant
L.L.C. and its owners(1)

10.2(d) Contribution Agreement between Registrant
and its owners(1)

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

10.3(a) Employment Agreement between Registrant an

10.3(b) Employment Agreement between Registrant an

10.3(c) Employment Agreement between Registrant an

10.3(d) Employment Agreement between Registrant an

10.3(e) Employment Agreement between Registrant an

10.3(f) Employment Agreement between Registrant an

10.4 1998 Incentive Stock Plan(1)

10.5 1998 Employee Stock Purchase Plan(1)

10.6  Settlement Agreement between Brunswick Cor

10.7  Letter of Intent between Registrant and St

10.8 Restated Agreement Relating to the Purchas
between Registrant and Brunswick Corporati
1998(1)

10.9 Stockholders' Agreement among Registrant,
Senior Founders of Registrant, dated April

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

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

10.12 Form of Sea Ray Sales and Service Agreemen

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

10.14 Guaranty and Security Agreement of Nations
Inc.(1)

10.15 Guaranty and Security Agreement of Nations
Inc. by Stovall Marine, Inc.(1)

10.16 Credit Facility and Security Agreement, Ac
the Registrant and Key Bank National Assoc

s acquisition subsidiary and
and its stockholders(1)

s acquisition subsidiary and
1)

tion dated as of the 7th day

, C & N Acquisition Corp. (a
ne Corporation and the

tion dated as of the 7th day
, Cochrans Acquisition Corp.
s Marine, Inc. and the

t and Treasure Cove Marina,

and Bassett Boat Company and

and Bassett Realty, L.L.C.

and Gulfwind South Realty,

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

and Harrison's Realty

d William H. McGill Jr.(1)
d Michael H. McLamb(1)
d Richard R. Bassett(1)
d Paul Graham Stovall(1)
d David L. Cochran(4)

d David H. Pretasky(4)

poration and Registrant(1)
ovall(1)

e of MarineMax Common Stock
on, dated as of April 28,
Brunswick Corporation, and

28, 1998(1)

d Brunswick Corporation,

Registrant and Brunswick

t(1)

rant and NationsCredit

Credit Distribution Finance,

Credit Distribution Finance,

counts and Inventory between
iation(5)



21 List of Subsidiaries
23.1 Consent of Arthur Andersen LLP

27 Financial Data Schedule

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

(4) Incorporated by reference to Registrant's FboAK for the year ended September 30, 1998, as dileDecember 9, 1998.

(5) Incorporated by reference to Registrant's Fb@aK for the year ended September 30, 1999, a$ diteDecember 29, 1999.
SIGNATURES

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

Dat e: Decenber 26, 2000 MARI NEMAX, | NC.

/sl WlliamH MGII Jr.

WlliamH MGII Jr., Chairman of the Board
and Chi ef Executive Oficer

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

SIGNATURE CAPACITY DATE
s/ William H. McGill Jr.  Chairman of the Board, and Chief December 26, 2000
Executive Officer (Prin cipal

William H. McGill Jr.  Executive Officer)

/sl Michael H. McLamb  Vice President, Chief F inancial December 26, 2000
Officer, Treasurer, and Secretary
Michael H. McLamb (Principal Accounting a nd

Financial Officer)

/sl Richard R. Bassett  President and Director December 26, 2000

Richard R. Bassett

/sl Paul Graham Stovall Senior Vice President a nd Director December 26, 2000

Paul Graham Stovall

/sl Gerald Benstock Director December 26, 2000

Gerald Benstock

/sl Robert S. Kant Director December 26, 2000

Robert S. Kant

/sl R. David Thomas Director December 26, 2000

R. David Thomas
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/sl Stewart Turley Director

Stewart Turley

/sl Dean S. Woodman Director

Dean S. Woodman
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December 26, 2000
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

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

We have audited the accompanying consolidated balsineets of MarineMax, Inc. (a Delaware corpondtémd subsidiaries as of September
30, 1999 and 2000, and the related consolidatéeinseants of operations, stockholders' equity antl @las/s for each of the three years in the
period ended September 30, 2000. These finanai@reents are the responsibility of the Companyisagement. Our responsibility is to
express an opinion on these financial statemersisdoan our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fresaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements refereadlbove present fairly, in all material respedts, financial position of MarineMax, Inc. and
subsidiaries as of September 30, 1999 and 2000hanesults of their operations and their casivglfor each of the three years in the period
ended September 30, 2000, in conformity with actingrprinciples generally accepted in the Unitedt&t.

ARTHUR ANDERSEN LLP

Tampa, Florida,
October 18, 2000

F-2



MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(amounts in thousands except share and per shiae da

ASSETS

CURRENT ASSETS:
Cash and cash equivalents .......................
Accounts receivable, net ............cccoe......
INVENLONIES ...oevvveieeeeeeeeeeeciis
Prepaids and other current assets ...............
Deferred tax assets ......ccccccceveeeeeeennnnnne

Total current assets ..........cccccvvvvveeees

Property and equipment, net ..............cccueeee
Goodwill and other assets .........cccccceeeenn..

Total aSSets .......cceeeeeeeveveiiiciiiinns

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:
Accounts payable ...........cccceiiiiiiennns
Customer deposits ...
Accrued expenses ...
Short-term borrowings ........ccccccceveeeeeennn.
Current maturities of long-term debt ............
Current deferred tax liability ..................

Total current liabilities ....................

Other liabilities .........ccccccvvivreinnnnn.
Deferred tax liabilities ............c.cccceeee
Long-term debt, net of current maturities .........

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY:

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

Common stock, $.001 par value; 40,000,000 shares au
15,136,966 and 15,221,780 shares issued and outst
September 30, 1999 and 2000, respectively .......

Additional paid-in capital .............ccccee.....

Retained earnings .........ccoccceveeiniiieeenns

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

Total liabilities and stockholders' equity ...

authorized,
thorized,
anding at

F-3

September 30, SEPTEMBE

1999 2000
$ 8297 $ 12
14,842 18
137,786 115
2,705 2

234
163,864 148
37,780 42
34,107 40
$ 235751 ¢ 231
$ 14802 $ 5
10,574 15
10,775 13
98,150 72
1,210
135,511 108
2,096 3
1,600 1
6,310 5
15
62,859 63
27,360 48
90,234 112
$ 235751 ¢ 231

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

(amounts in thousands except share and per shiae da

For the Year For the Year

Ended Ended
September 30, September 30,
1998 1999

REVENUE ...ooviiiiiiieie e, $ 291,182 $ 450,058
Costofsales ....ooccvvvevvcciiieiiieeeeee 220,364 338,403

Gross profit coeoeecceeeeiiiiieiiieeeeeee 70,818 111,655
Selling, general and administrative

EXPENSES .ovvviiiiieeeeie i 52,479 79,484
Non-recurring settlement (Note 9) ....cccccceeeeeee. Ll 15,000 -

Income from operations .......cccceeeveveeeee. L 3,339 32,171
Interest expense, Net .....cceveveevviveveceeeees 2,212 2,040
Income before income taxes ........cccoceveeeeeeee. L 1,127 30,131
Income tax provision .......cccceeevvevvicvces L. 1,705 11,978

Netincome (I0SS) ..ccocvvvvvveveiiiieiieeiceeee $ (578) $ 18,153

Basic and diluted net income (loss) per
common share: ........cccceeieniiiieennins

Unaudited pro forma income tax benefit ............ ... (1,189)
Unaudited pro forma net income ........ccoceeeeeeee. Ll $ 611
Unaudited pro forma basic and diluted net

income per common share .......ccccceccveeee. L $ 0.06
Weighted average number of common shares used

in computing net income (loss) per common share a nd

unaudited pro forma net income per common share:

BaSIC .coviiiie e 11,025,410 14,958,725

......... 11,027,949 14,964,727

The accompanying notes are an integral part oktheasolidated statements.
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ENDED

SEPTEMBER 30,
2000

$ 550,654
419,080
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MARINEMAX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

FOR THE YEARS ENDED SEPTEMBER 30, 1998, 1999 AND 2
(amounts in thousands except share and per shiae da

COMMON STOCK ADDITIONAL TOTAL
----------------------------- PAID-IN R ETAINED STOCKHOLDERS'
SH ARES AMOUNT CAPITAL E ARNINGS EQUITY
BALANCE, September 30, 1997 ............ 8,9 01,818 $ 9 $ -- $ 23,289 $ 23,298
Net oSS ....covvviiiieiiieeiiees -- -- -- (578) (578)
Issuance of common stock ............... 3,5 15,824 4 38,297 - 38,301
Redemption of common stock ............. ( 86,198) 1) (149) -- (150)
Issuance of common stock in exchange
for property, equipment and
businesses acquired .................... 2,2 68,984 2 14,928 - 14,930
Contribution of former S Corporation
retained earnings ...........c........ -- -- 4,038 (4,038) --
Distributions to stockholders .......... -- -- -- (9,466) (9,466)
BALANCE, September 30, 1998 ............ 14,6 00,428 14 57,114 9,207 66,335
Netincome .........cceeviinnnnne - - - 18,153 18,153
Issuance of common stock ............... 38,430 - 292 - 292
Issuance of common stock in exchange
for businesses acquired .............. 4 98,108 1 5,184 -- 5,185
Issuance of stock warrants in
exchange for businesses acquired ..... - - 269 -- 269
15,1 36,966 15 62,859 27,360 90,234
Netincome .........cceeviinnnnne - - - 21,393 21,393
Issuance of common stock ............... 84,814 -- 713 - 713
BALANCE, September 30, 2000 ............ 15,2 21,780 $ 15 $ 63,572 $ 48,753 $ 112,340

The accompanying notes are an integral part oktheasolidated statements.
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MARINEMAX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(amounts in thousands except share and per shiae da

Ended Ended ENDED
September 30, September 30, SEPTEMBER 30,
1998 1999 2000
CASH FLOWS FROM OPERATING ACTIVITIES:
NEtinComMe (I0SS) .cvevveeviveciiiieieiees e $ (578) $ 18,153 $ 21,393
Adjustments to reconcile net income (loss) to net cash (used in)

provided by operating activities:

Depreciation and amortization 1,685 2,585 3,043

Deferred income tax provision 591 1,304 243

(Gain) loss on sale of property and equipment . 61 98 (31)

Other Stock compensation ...................... -- 95 65

(Increase) decrease in --

Accounts receivable, net ...................... (1,760) 4,686 (4,003)

Due from related parties . 641 -- --

Inventories ..........cccevee... 1,962 (37,234) 30,132

Prepaids and other assets .............c....... (1,883) (4,913) (1,436)

Increase (decrease) in --

Accounts payable ......ccccccvviniineees e 100 5,729 (9,100)

Customer deposits .. 1,023 715 5,046

Accrued expenses and other liabilities ........ . L (275) 5,984 3,793

Short-term borrowings .....cccocvvcvvveeece e (22,058) 32,858 (33,341)

Settlement payable ......cccccocvvevecees 15,000 (15,000) -

Net cash provided by (used in) operating acti VItIeS .o (5,491) 15,060 15,804
CASH FLOWS FROM INVESTING ACTIVITIES:
Cash used in business acquisitions, net of cash a (4,633) (4,318) (4,544)
Purchases of property and equipment ............. (6,250) (10,122) (7,003)
Proceeds from sale of property and equipment .... 84 41 628
Net cash used in investing activities ....... (10,799) (14,399) (10,919)
CASH FLOWS FROM FINANCING ACTIVITIES:
Issuance of common stock, net of registration cos 38,300 197 648
Redemption of common stock ..............c.c..... (150) - -
Net borrowings (repayments) on notes payable to r (5,786) -- --
Repayments on long-term debt (10,122) (422) (1,247)
Distributions to stockholders .... (9,629) -- --

Net cash provided by (used in) financing activi HIES toeiiieeeeee 12,613 (225) (599)
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S: ...ccoooiiiiiiiiieee (3,677) 436 4,286
CASH AND CASH EQUIVALENTS, beginning of period .... e 11,538 7,861 8,297
CASH AND CASH EQUIVALENTS, end of period ........... e $ 7,861 $ 8297 $ 12,583
SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING ANDFINANCING ACTIVITIES:

Issuance of common stock and stock warrants in ex change for property

and equipment and businesses acquired ........ . e $ 48,781 $ 25,433 -
Assumption of debt (primarily inventory financing ) in conjunction with

the purchase of property and equipment and busi nesses acquired ............. $ 33,851 $ 23729 $ 7,297

For the Year

The accompanying notes are an integral part oktheasolidated statements.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(amounts in thousands, except share and per shepe d
1. COMPANY BACKGROUND AND BASIS OF PRESENTATION:

MarineMax, Inc. (a Delaware corporation) was inasgied in January 1998 and is the largest boateet®larineMax, Inc. and subsidiaries
(MarineMax or the Company) engage primarily in tétil sale, brokerage and service of new and beats, motors, trailers, marine parts
and accessories. The Company currently operatesghrs2 retail locations in 13 states, consistigrizona, California, Delaware, Florida,
Georgia, Minnesota, Nevada, New Jersey, North @arpoDhio, South Carolina, Texas and Utah.

MarineMax is the nation's largest retailer of Seg RBoston Whaler, and Hatteras Yachts. BrunswiakpGration (Brunswick) is the world's
largest manufacturer of recreational boats, inclgdBea Ray and Boston Whaler. Sales of new Brukdvdats accounted for 82% of the
Company's new boat revenue in fiscal 2000. The Gompepresents approximately 8% of all Brunswickingproduct sales during the
same period. Each of the Company's applicable @pgraubsidiaries is a party to a 10-year dealee@ment with Brunswick covering Sea
Ray products and is the exclusive dealer of Seald®ais in its geographic market.

In October 1998, the Company formed a new subsidMarineMax Motor Yachts, Inc. (Motor Yachts), aedtered into a Dealership
Agreement with Hatteras Yachts, a division of Genmdustries, Inc. The agreement gives the Compla@yight to sell Hatteras Yachts
throughout the state of Florida (excluding the illarPanhandle) and the U.S. distribution rightsHatteras products over 82 feet.

The Company is party to dealer agreements withrottaufacturers, each of which gives the Compaayritiht to sell various makes and
models of boats within a given geographic region.

In order to maintain consistency and comparabiléfween periods presented, certain amounts haverbelassified from the previously
reported consolidated financial statements to aomfwith the financial statement presentation ofdheent period. The consolidated finan
statements include the accounts of the Companytaisdbsidiaries, all of which are wholly owned! gignificant intercompany transactions
and accounts have been eliminated.

2. ACQUISITIONS:

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

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

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

These business combinations (collectively, the @&b@lompanies) have been accounted for under tHmgad-interests method of
accounting. Accordingly, the consolidated finansi@tements of the Company have been restatefldotrne operations as if the Pooled
Companies had operated as one entity since inceptio

On March 1, 1998, MarineMax effected business coatimns in which it acquired, in separate mergandactions, the beneficial interests in
Bassett Boat Company, Bassett Realty, L.L.C., Guliwsouth Realty,
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L.L.C., Harrison's Realty, L.L.C. and Harrison'saRg California, L.L.C. (collectively, the Origin&roperty Acquisitions) in exchange for
1,392,026 shares of the Company's common stockitidddlly, on July 7, 1998, MarineMax acquired s@parate merger transactions, the
beneficial interests in C & N Realty L.L.C., Walkdiarina Realty, L.L.C., Marina Drive Realty I, LC., and Marina Drive Realty IlI, L.L.C.
(collectively, Cochran's L.L.C.s) in exchange f@01000 shares of the Company's common stock. Tdmgésitions have been accounted for
under the purchase method of accounting.

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 approxietatss.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 $0.1 million. The acquisition
has been accounted for under the purchase methatotinting, which resulted in the recognition pb@ximately $1.1 million in goodwill.

On September 15, 1998, the Company acquired thassets, including the retail location, of Sea Rfalyas 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 gbragimately $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 thehpge method of accounting. The initial purchagemllocation resulted in the
recognition of approximately $12.6 million in gootlwThe asset purchase agreement contained aladek-provision, which allowed the
Company to re-evaluate the net assets acquiredajost the purchase price accordingly. In SepterhB@8, the Company and the principals
of Treasure Cove concluded on the value of thesstts acquired and the final purchase price.rasudt of the agreement, 101,496 shares,
valued at $0.9 million, were returned to the Conypand retired. The retirement of the shares comtbwi¢h the 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 casitJuding acquisition costs. The acquisition haeraccounted 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 thasssts of Boating World (Boating World) in exchafeapproximately $0.5 million of
cash, including acquisition costs and warrantsedlat approximately $0.3 million. The warrants pdevthe holder the right to buy 40,000
shares of the Company's common stock at $15.08h@ee and were valued using a Black-Scholes madehaing a 10 year term, a 5.25%
risk free rate of return, a volatility factor of Z46 and an expected dividend yield of 0%. The aitjon has been accounted for under the
purchase method of accounting, which resultedeérréitognition of approximately $0.7 million in goad.

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 primarily related to financing Mevlarine's Sea Ray products. The acquisition lesntaccounted for under the purchase
method of accounting, which resulted in the rectigmiof approximately $9.2 million in goodwiill.
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On April 5, 1999, the Company acquired the nettassieSuburban Boatworks, Inc. (Suburban) in exgeaor approximately $1.0 million of
cash, including acquisition costs, 121,090 shaféiseoCompany's common stock, valued at approxiip&e4 million, a $0.5 million
promissory note, with interest payable at LIBORspl25 basis points, and the assumption of ceftgiiities. The assumed liabilities include
the outstanding floor plan obligations primarilyated to financing Suburban's Sea Ray products.atheisition has been accounted for ul
the purchase method of accounting, which resultetlé recognition of approximately $3.7 milliongoodwill.

On July 27, 1999, the Company acquired the netas$élansen Marine, Inc. (Hansen) in exchangefmroximately $0.2 million of cash,
including acquisition costs. The acquisition hasrbaccounted for under the purchase method of atiogy which resulted in the recognition
of approximately $0.2 million in goodwill.

On December 31, 1999, the Company acquired thassets of Duce Marine, Inc. (Duce) for approxinya$dl.2 million of cash, including
acquisition costs. The Company assumed certaiititias, including the outstanding floor plan oldiipns related to new boat inventories.
The acquisition has been accounted for under thehpse method of accounting, which resulted irr¢leegnition of approximately $1.0
million in goodwill.

On April 18, 2000, the Company acquired the ne¢tassf Clark's Landing at Greenbrook, Inc., Clatkdading at Lake Hopatcong, Inc., and
Clark's Landing at Dredge Harbor, Inc. (Clark's)dpproximately $3.6 million of cash, including aésjtion costs. The Company assumed or
retired certain liabilities, including the outstamgl floor plan obligations related to new boat ini@ies. The acquisition has been accounted
for under the purchase method of accounting, wteshilted in the recognition of approximately $4 #liam in goodwill.

The Original Property Acquisitions, Stovall, Coahsal.L.C.s, Brevard, Vegas, Treasure Cove, Woo@véatt, Boating World, Merit,
Suburban, Hansen, Duce, and Clark's (collectialy Purchased Companies) have been reflected @dimpany's consolidated financial
statements subsequent to their respective acquisiites. For purchase price allocation purpoBesCompany's common stock issued in
conjunction with the acquisition of each of the ¢hased Companies has been valued at approximhe&tutrent market price on each of
their respective acquisition dates. The goodwalasated with the acquisition of the Purchased Gorigs represents the excess of the
purchase price over the estimated fair value ohtiteassets acquired and is being amortized ovigryfears on a straight-line basis.

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

19 98 1999
Revenue..........ccccceeeeeeenns $ 34 6,730 $ 465,224
Netincome...........ccccevuuees 2,605 17,881
Diluted earnings per share...... $ 0.18 $ 117

The fiscal 2000 acquisitions were not significantite Company's consolidated results of operatidasordingly, pro forma results of
operations, assuming the acquisitions had occatréte beginning of the period, have been omitted.

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 inadiirefuture periods. Therefore, the unaudited prona 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.
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3. SIGNIFICANT ACCOUNTING POLICIES:
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&&B million, $2.7 million, and $4.6 million, fahe years ended September 30, 1998,
1999 and 2000, respectively, including interesteht which finances new boat inventory and the Camyjs real estate holdings. The
Company made income tax payments of approximately illion, $8.3 million, and $13.1 million, foh¢ years ended September 30, 1998,
1999 and 2000, respectively.

INVENTORIES

New and used boat inventories are stated at therloiwcost, determined on a spec-identification basis, or market. Parts and acagssare
stated at the lower of cost, determined on thé-ifirsfirst-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...........c......... 5-10
Vehicles.......coveeiiiiiiiiiiiieen 5

The cost of property and equipment sold or retaned the related accumulated depreciation are rednfowen the accounts at the time of
disposition, and any resulting gain or loss isudeld in the consolidated statements of operatMamtenance, repairs and minor
replacements are charged to operations as incunajdy replacements and improvements are capithéinel amortized over their useful liv

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 fdirevof net assets is amortized over 40 yearsstragght-line basis. Accumulated amortization
of goodwill was approximately $0.7 million and $Irfilion at September 30, 1999 and 2000, respdgtive

CUSTOMER DEPOSITS

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

REVENUE RECOGNITION

Revenue from boat, motor and trailer sales and garti service operations is recognized at thettimdoat, 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. Maké&tes earned on credit life, accident
and disability insurance products sold by thirdép@msurance companies are also recognized wherethied 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 related finance or insurance conbeftire it is outstanding for stipulated minimatipds of time. The chargeback reserve,
which was not material to the consolidated finansatements taken as a whole as of Septembei999,dr 2000, is based on the Company's
experience for repayments or defaults on the rlfat@nce or insurance 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, 1999 or 2000, 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 operatiatal advertising and promotional expenses, netlated co-op assistance,
approximated $3.4 million, $5.3 million and $4.3lan, for the years ended September 30, 1998, E9@B2000, respectively.

INCOME TAXES AND UNAUDITED PRO FORMA INCOME TAX BEN EFIT

Certain subsidiaries of the Company elected S catjpm status under the provisions of the InteReWvenue 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 taxé€se accompanying consolidated
statements of operations include an unauditedgrod income tax benefit assuming the subsidiadekshieen taxed as C corporations during
that period. The pro forma income tax benefit dised for the year ended September 30, 1998 iglads@sult of a deferred tax liability
recorded on the conversion from S corporation tmporation tax status of certain subsidiariehef€ompany (See Note 10).

The other subsidiaries have been taxed as C caipusaand have followed the liability method of aanting for income taxes in accordance
with SFAS No. 109, "Accounting for Income TaxesF&S 109). Under SFAS 109, deferred income taxesem@rded based upon
differences between the financial reporting 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 agreemhtshe Sea Ray division of Brunswick Corporatamd with Boston Whaler, Inc.,
Mercury Marine and Baja Marine Corporation, all sidiries or divisions of Brunswick Corporation l{ectively, Brunswick).
Approximately 82 percent of the Company's new beatnue during fiscal 2000 was derived from proslactjuired from Brunswick. These
agreements allow the Company to purchase, stoltlgrabservice boats and products of Brunswick.seh&greements also allow the
Company to use Brunswick's names, trade symbolsrnd@itectual properties.

The Company has entered into a dealership agreemithrthe Hatteras Yachts (Hatteras), a wholly osveabsidiary of Genmar Industries,
Inc. Approximately 12 percent of the Company's @&t revenue during fiscal 2000 was derived froodpcts acquired from Hatteras. The
agreement allows the Company to purchase, stoltlgrabservice boats and products of Hatteras. agisement also allows the Company to
use the Hatteras name, trade symbols and intedleptaperties.

Although there are a limited number of manufactiadrthe type of boats and products that the Compalts, the Company believes that
other suppliers could provide similar boats andipods on comparable terms. A change in suppliensghier, could cause a potential loss of
revenue, which would affect operating results asiwlgr The Company's existing dealership agreenveitttsBrunswick, Hatteras, and various
other manufacturers are renewable subject to oaains and conditions in the agreements and exp601 through 2008.
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Concentrations of Credit Risk

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

FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company's financial instruments consist of @shcash equivalents, accounts receivable and Tlebtcarrying amount of these
financial instruments approximates fair value ditleee to length of maturity or existence of intérees that approximate prevailing market
rates unless otherwise disclosed in these finastasments.

USE OF ESTIMATES AND ASSUMPTIONS

The preparation of financial statements in conftymiith generally accepted accounting principleguiees the Company to make estimates
and assumptions that affect the reported amourdassats and liabilities and disclosure of contihgssets and liabilities at the date of the
consolidated financial statements and the rep@medunts of revenue and expenses during the reggréirnods. Actual results could differ
from those estimates.

4. ACCOUNTS RECEIVABLE:

Trade receivables consist of receivables from finarinstitutions, which provide funding for custemboat financing, and amounts due from
financial institutions earned from arranging finemgcwith the Company's customers. These receivaslesormally collected within 30 days
of the sale. Trade receivables also include amaluesrom customers on the sale of boats and padservice. Amounts due from
manufacturers represent receivables for variousufaaturer programs and parts and service work pegd pursuant to the manufacturers’
warranties. The accounts receivable balances ¢edsi$ the following as of September 30, 1999 aD@02

Sep tember 30, SEPTEMBER 30,
1999 2000
Trade receivables ...........ccccc.c..... $ 10,548 $ 10,417
Amounts due from manufacturers ............ 3,855 7,956
Other receivables ........ccccccceeeeennn. 439 472
$ 14,842 $ 18,845

5. INVENTORIES:

Inventories consisted of the following as of SefdienB0, 1999 and 2000:

S eptember 30, SEPTEMBER 30,
1999 2000
New boats, motors and trailers ............. $ 115,782 $ 96,079
Used boats, motors and trailers ............ 16,250 13,556
Parts, accessories and other ............... 5,754 5,401
$ 137,786 $ 115,036
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6. PROPERTY AND EQUIPMENT:

Property and equipment consisted of the followis@BaSeptember 30, 1999 and 2000:

Se ptember 30, SEPTEMBER 30,
1999 2000
Land ......cooeeeiiiiiieee e $ 12,066 $ 14,957
Buildings and improvements .................. 20,616 21,649
Machinery and equipment ..............c....... 6,789 7,951
Furniture and fixtures ...........c...cc...... 5,386 5,978
Vehicles ......coeeeeiiiiiiiiiieeeee 2,229 2,528
47,086 53,063
Less -- Accumulated depreciation and
amortization ........cccooceieeiniieenn. (9,306) (10,856)
$ 37,780 $ 42,207

During the year ended September 30, 2000, the Coynguatered into a contract to acquire undeveloped,|for $3.0 million, from a princip
Officer and Director of the Company. It is the Canp's intention to develop the property in ordeexpand its retail sales operations. The
Company believes the terms of the transaction @msistent with those the Company could obtain ftowelated third parties.

7. SHORT-TERM BORROWINGS:

The Company has agreements for working capitalowong facilities (the Facilities) with four sepagdinancial institutions providing for
combined borrowing availability of $235 million atweighted average interest rate of LIBOR plus B&8s points. Borrowings under the
Facilities are pursuant to a borrowing base fornama are used primarily for working capital andafiging the Company's inventories. The
Facilities require the Company to maintain cerfaiancial covenants, including a tangible net waetio, among other restrictions. As of
September 30, 2000, the Company was in compliaittealV of its financial covenants. The Facilitieave similar terms and mature on
various dates ranging from March 2001 through 2092.

Short-term borrowings as of September 30, 1999 2808 were approximately $98.2 million and $72.1iam, respectively. The available
borrowings under the Facilities at September 30020ere approximately $47.1 million. At Septemb@y 3000, the weighted average inte
rate on the outstanding borrowings was 8%. Gengitalé Company's short-term borrowings are colidieed by certain accounts receivable
and inventories.

The Company receives interest assistance diractty boat manufacturers, including Brunswick. Theliest assistance programs vary by
manufacturer and generally includes periods of fireencing or reduced interest rate programs. Titerést assistance may be paid directly to
the Company or the Company's lender dependingeantangements the manufacturer has establishedominuance of these programs
could result in a material increase in interestemse.
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8. LONG-TERM DEBT:
Long-term debt consisted of the following as of teegber 30, 1999 and 2000:

September 30, SEPTEMBER 30,
1999 2000
Various mortgage notes payable, due in
monthly installments ranging from $3.3 to
$42.3, bearing interest at rates ranging from
5.96% to 10.50%, maturing April 2002 through
September 2010, collateralized by machinery
and equipmMeNt.........occveveeeiieeiienne $ 6646 $ 50954

Various notes payable, due in monthly

installments ranging from $1.0 to $2.2, bearing

interest at rates ranging from 7.90% to 8.05%,

maturing July 2007 through March 2010,

collateralized by certain vehicles and

machinery and equipment.............cceeeee. 874 326

7,520 6,280

Less -- Current maturities............cccceee.... (1,210) (521)

$ 6310 $ 5,759

The aggregate maturities of long-term debt wer®lksws at September 30, 2000:

YEAR ENDING
SEPTEMBER 30, AMOUNT

9. NON-RECURRING SETTLEMENT:

The Company and Brunswick disputed the applicghilftthe change in control provisions in the desligr agreements of the Original
Merged Companies. In order to avoid a long, caatlgt disruptive dispute, the Company and Brunswittkred into a settlement agreement
on March 12, 1998, under which Brunswick agreedtaahallenge the change in control provisionshefdealership agreements, and the
Company agreed to pay Brunswick $15.0 million. $httlement payable to Brunswick required interedtet paid quarterly at the 30-day
LIBOR rate plus 125 basis points. The $15.0 millsattlement payable was paid in full to Brunswiclbecember 1998.
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10. INCOME TAXES:

Income taxes for those subsidiaries taxed as Gocatipns were as follows for the years ended Sepeerd0, 1998, 1999 and 2000:

For the Year F or the Year FOR THE YEAR
Ended Ended ENDED
September 30, S eptember 30, SEPTEMBER 30,
1998 1999 2000
Current Provision
Federal ........cccu..... $ 1084 $ 8,884 $ 11,728
State ..oooveiieeiiene 30 1,790 1,563
Total current provision . 1,114 10,674 13,291
Deferred provision
Federal .......cccoe... 544 1,147 219
State a7 157 24
Total deferred provision ...... 591 1,304 243
Total income tax provision .... $ 1,705 $ 11,978 $ 13,534

Below is a reconciliation of the statutory feddaredome tax rate to the Company's effective tax iat¢he years ended September 30, 1998,
1999 and 2000:

For the Year F or the Year FOR THE YEAR
Ended Ended ENDED
September 30, S eptember 30, SEPTEMBER 30,
1998 1999 2000
Federal tax provision .......... 34% 35.0% 35.0%
State tax provision, net of
federal benefit ............. 6% 4.4% 3.4%

Net deferred tax liability
recorded on the conversion
from S corporation to C .
corporation tax status ...... 111% -- --
S corporation income not
subject to federal and
state income taxes .......... (6)% -- --
Other .....ooooveiiiiieeen 0.4% 0.4%

Effective tax rate 39.8% 38.8%

During the year ended September 30, 1998, conduwiémthe business combinations of the Pooled Camgs (discussed in Note 2), the
Company recorded a deferred tax liability of apjreately $1.3 million for income taxes that are gageby the Company upon conversion of
certain of the subsidiaries from S corporation too@oration income tax status.
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Deferred income taxes reflect the impact of tempodifferences between the amount of assets ahiliti@s recognized for financial
reporting purposes and such amounts recognizéddome tax purposes. The components of deferrexbtare as follows:

September 30, SEPTEMBER 30,

1999 2000
Current deferred tax assets (liabilities):
INVeNtOries ......cceeeveeeceieeiieea, $ 357 $ (428)
Accrued eXpenses .......c.cccveeeeeeeennn. 269 134
Conversion from LIFO to FIFO ................ (430) -
Other ..o, 38 43
Net current deferred tax assets
(liabilities) .....cocveveerierieeen. $ 234 $ (251)
Long-term deferred tax assets (liabilities):
Depreciation and amortization ............... $ (1,655 $ (1,465)
Other ..o, 55 107
Net long-term deferred tax assets
(liabilities) .....cocvevverienieeen, $ (1,600) $ (1,358)

As of September 30, 2000, the Company estimatedttisamore likely than not that it will recognizbe benefit of its deferred tax assets and,
accordingly, no valuation allowance has been resuhrd

11. STOCK SPLIT AND REPURCHASE:

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.

The Board of Directors has approved a stock re@selprogram authorizing the Company to buy badio 890,000 shares of its common
stock. Under the plan, the Company may purchasermmstock from time to time in the open marketropiivately negotiated block
purchase transactions. The amount and timing ofpanghases will depend upon a number of factocdyding the price and availability of
the Company's shares and general market conditBrases repurchased may be reserved for latetegissonnection with employee ben:
plans and other general corporate purposes.

12. STOCK AND OPTION PLANS:

On April 5, 1998 and April 30, 1998, respectivelye Board 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 stoggraciation rights and the grant of
other cash awards to key personnel, directors,uttamds, independent contractors and others progidaluable services to the Company. A
maximum of the lesser of 4,000,000 shares or 15%eothen outstanding shares of common stock o€tmapany may be issued under the
Incentive Stock Plan. The Incentive Stock Plan teates in April 2008, and options may be granteangttime during the life of the
Incentive Stock Plan. The date on which optiong aad the exercise prices of options are determiyetthe Board of Directors or the Plan
Administrator.

The Incentive Stock Plan also includes an Autom@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-eyg#d director at the meeting of the
Board of Directors held immediately after each aimueeting of
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stockholders (an Annual Grant). Each Initial Grailt vest and become exercisable in a series @dlaqual and successive installments with
the first installment vested on the date of grantlie date of election to the Board of Directifrfater) and the next two installments 12
months and 24 months after the date of grant. Bactual Grant will vest and become exercisable 1atimafter the date of grant. Each
Automatic Option will vest and become exercisabiify @f the optionholder has not ceased serving dsextor as of such vesting date. The
exercise price per share of common stock subjest timitial Grant on the date of the Company'sahjiublic offering was equal to the initial
public offering price per share and the exerciseegoer share of common stock subject to other mata Options will be equal to 100% of
the fair market value (as defined in the Incenfteck Plan) of the Company's common stock on tie slzch option is granted. Each
Automatic Option will expire on the tenth annivawsaf the date on which such Automatic Option weanged.

Employee Stock Purchase Plan (the Stock Purchas@ PIThe Stock Purchase Plan provides for um@@®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 offgnmay be divided into two six-month
offerings. For each offering, the purchase pricesbare will be the lower of (i) 85% of the closipdce of the common stock on the first day
of the offering or (ii) 85% of the closing price thfe common stock on the last day of the offerirtge purchase price is paid through periodic
payroll deductions not to exceed 10% of the pauéiot's earnings during each offering period. Howewve participant may purchase more
than $0.025 million worth of common stock annually.

The Company accounts for its stock-based compeamsptans under Accounting Principles Board Opiriitm 25 (APB 25), under which no
compensation cost has been recognized. In Oct®@8r, the FASB issued SFAS No. 123, "AccountingStock-Based

Compensation" (SFAS 123), which was effective fecdl years beginning after December 15, 1995. SEZSallows companies to continue
following the accounting guidance of APB 25, buquiges pro forma disclosure of net income and egsper share for the effects on
compensation expense had the accounting guidarBEAS 123 been adopted. The Company adopted SFA® L Hisclosure purposes
during the year ended September 30, 1998. For SP&%urposes, the fair value of each option grastlieen estimated as of the date of
grant using the Black-Scholes option pricing masigh the following weighted average assumptions:

September 30, S eptember 30, SEPTEMBER 30,
1998 1999 2000
Risk-free interest rate...... 5.7% 6.0% 6.3%
Dividend yield............... 0.0% 0.0% 0.0%
Expected life................ 10 years 8.9 years 8.4 YEARS
Volatility............c...... 34.0% 44.9% 41.6%

Using these assumptions, the fair value of theksbptions granted is approximately $6.3 million,ieéhwould be amortized as compensation
expense over the vesting period of the options. ¢dadpensation cost been determined consistentSFHLS 123, utilizing the assumptions
detailed above, the Company's net income (losshahthcome (loss) per share, as reported would baen the following pro forma
amounts:

September 30, S eptember 30, SEPTEMBER 30,
1998 1999 2000

NET INCOME (LOSS):

As reported................. $ (578) $ 18,153 $ 21,393

Pro forma...........c....... $ (1,683) $ 17,364 $ 20,474

DILUTED EARNINGS PER SHARE:

As reported................. $ (005 % 121 % 141

Pro forma........c..cco..... $ (015 $ 116 $ 1.35
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A summary of the status of the Company's stocloogians for the years ended September 30, 1998, 49d 2000:

1998 1999 2000
WEIGHTED -AVERAGE WEIGHTED-AVERAGE WEIGHTED-AVERAGE
OPTIONS EXERCIS E PRICE OPTIONS EXERCISE PRICE OPTION S EXERCISE PRICE
Outstanding
beginning of year...... - $ -- 1,556,016 $12.45 1,579,9 44 $12.45
Granted.................... 1,556,016 $12 .45 217,030 $12.36 1,178,0 70 $ 9.65
Forfeited.................. - % - (193,012) $12.34 (484,4 75)  $12.21
Outstanding
end of year ........... 1,556,016 $12 .45 1,579,944 $12.45 2,273,5 39 $11.04

The following table summarizes information aboutstending and exercisable stock options at SepteBhe000:

OPTIONS OUTSTA NDING OPTIONS EXERCISABLE

WEIGHTED-

AVERAGE

REMAINING WEIGHTED- WEIGHTE D-
RANGE OF EXERCISE CONTRACTUAL LIF E  AVERAGE EXERCISE AVERAGE EX ERCISE

PRICES OPTIONS IN YEARS PRICE OPTIONS PRICE
$ 7.00- 9.00 420,217 9.9 $7.82 1,667 $8.7 5
$ 9.01-11.00 529,263 8.8 $9.84 31,333 $9.9 9
$11.01-13.00 1,244,059 7.8 $12.49 105,605 $12.4 6
$13.01 - 15.00 80,000 7.7 $13.75 32,000 $13.7 5
2,273,539 8.4 $11.04 170,605 $12.2 1

Generally, the options granted have a term of EHds/from the grant date and vest 20% per annunmbiegj at the end of year three.
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 accompgegnsolidated statements of operations. Theviatig is a reconciliation of the
denominator used in the basic and diluted EPS ledionos for the years ended September 30, 1998 488 2000:

Share s Shares SHARES
(Denomin ator) (Denominator) (DENOMINATOR)
Basic EPS:
Income available to common
stockholders...........cccoeeeennns 11,025 ,410 14,958,725 15,201,052
Effect of dilutive securities:
(@] 0] 1 0] oI 2 ,539 6,002 3,130
Diluted EPS:
Income available to common
stockholders..........ccccceeeennnn. 11,027 ,949 14,964,727 15,204,182

Options to purchase 1,486,016, 1,509,944, and 138203hares of common stock at prices ranging $@m5 to $13.75 per share were
outstanding as of September 30, 1998, 1999 and, 28680ectively, but were not included in the corapiah of diluted EPS because the
options' exercise prices were greater than theageemarket price of the Company's common stock.
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14. COMMITMENTS AND CONTINGENCIES:
LEASE COMMITMENTS

The Company leases certain land, buildings, machirguipment and vehicles related to its dealpsshihder non-cancelable third-party
operating leases. Rental payments, including masinonth rentals, were approximately $2.7 millia,8 million and $5.9 million for the
years ended September 30, 1998, 1999 and 200@ctasly. Rental payments to related parties ubdén cancelable and n-cancelable
operating leases approximated $0.2 million, $1.Kionj and $1.1 million for the years ended Septent0, 1998, 1999 and 2000,
respectively.

Future minimum lease payments under non-cancetgigieating leases at September 30, 2000, werelaw/ol

YEAR ENDING

SEPTEMBER 30, AMOUNT
2001 .. $ 4,838
2002..ccieeiiiire e 4,489
2003 3,549
2004 ..., 1,550
2005, 429
Thereafter..........cccccvvvveees 301

Total....ooovieeeeiiieee, $ 15,156

OTHER COMMITMENTS

The Company is party to various legal actions lagisn the ordinary course of business. The ultiniatglity, if any, associated with these
matters was not determinable at September 30, 2060e it is not feasible to determine the outconfithese actions at this time, the
Company does not believe that these matters wik lzamaterial adverse effect on the Company's didiased financial condition, results of
operations or cash flows.

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

15. EMPLOYEE 401(k) PROFIT SHARING PLANS:

Effective October 1, 1998, the Company adoptedvtheneMax Inc. 401k Profit Sharing Plan (the PldEnployees must complete one year
of service before they are eligible to participateder the Plan, the Company matches 50% of ppatits' contributions, subject to a
maximum of 4% of each participant's compensatidre Tompany and its subsidiaries contributed, utitePlan, or pursuant to previous
similar plans, amounts ranging from approximateé\y3$million to approximately $0.6 million for theegrs ended September 30, 1998, 1999
and 2000.
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NAME OF SUBSIDIARY

11502 Dumas, Inc.

Bassett Boat Company of Florida

Bassett Boat Company of Florida, LLC (1)
Bassett Boat Company, Inc.

Bassett Realty, L.L.C.

C & N Marine Realty, L.L.C.

C&N Marine Corporation

Clark's Landing at Annapolis Acquisition Corp.

Dumas GP, Inc.

Dumas GP, L.L.C. (2)

Gulfwind South Realty, L.L.C.
Gulfwind South, Inc.

Gulfwind South, LLC (1)

Gulfwind USA, Inc.

Gulfwind USA, LLC (1)

Harrison's Boat Center, Inc.
Harrison's Marine Centers of Arizona, Inc.
Harrison's Realty California, L.L.C.
Harrison's Realty, L.L.C.

Marina Drive Realty I, L.L.C.
Marina Drive Realty Il, L.L.C.
MarineMax MidAtlantic, LP (3)
MarineMax Motor Yachts, Inc.
MarineMax New Jersey GP, Inc. (4)

MarineMax New Jersey Realty, L.L.C. (5)

EXHIBIT 21

LIST OF SUBSIDIARIES OF
MARINEMAX, INC.

(AS OF DECEMBER 21, 2000)

STATE OF INCORPORATION
OR ORGANIZATION

Nevada

Florida

Delaware

Florida

Delaware

Delaware

Minnesota

Delaware

Nevada

Delaware

Delaware

Florida

Delaware

Florida

Delaware

California

Arizona

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware



STATE OF INCORPORATION

NAME OF SUBSIDIARY OR ORGANIZATION
l-\/larlneM;lxN-J Partners, Inc. (4) Delaware
MarineMax of Brevard County, Inc. Delaware
MarineMax of Jacksonville, Inc. Delaware
MarineMax of Las Vegas, Inc. Delaware
MarineMax of New Jersey Holdings, Inc. Delaware
MarineMax of New Jersey I, Inc. Delaware
MarineMax of New Jersey, Inc. Delaware
MarineMax of North Carolina, Inc. North Carolina
MarineMax of Treasure Cove, Inc. Delaware
MarineMax of Utah, Inc. Delaware
MarineMax Services, Inc. (1) Delaware
MarineMax TX, L.P. (6) Texas
MarineMax U.S.A., Inc. Nevada
MarineMax Yachts, LLC (1) Delaware
MMX GP, LLC Delaware
MMX Holdings, LLC Delaware
MMX Interests, LLC Delaware
MMX Member, Inc. (1) Delaware
MMX Partners, Inc. Delaware
MMX Ventures, LP (7) Delaware
Stovall Marine, Inc. Georgia
Walker Marina Realty, L.L.C. Delaware

(1) Wholly owned subsidiary of MMX Partners, Inc.

(2) Wholly owned subsidiary of 11502 Dumas, Inc.

(3) 99% owned by MarineMax NJ Partners, Inc. agtéichpartner and 1% owned by MarineMax New JersByIGc., as general partner.
(4) Wholly owned subsidiary of MarineMax of New dey Holdings, Inc

(5) Wholly owned subsidiary of MarineMax MidAtlaafiLP.

(6) 99% owned by 11502 Dumas, Inc. as limited paremd 1% owned by Dumas GP, LLC as general partner

(7) 99% owned by MMX Partners, Inc. as limited pars and 1% owned by MMX GP, LLC as general partner
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Exhibit 23.1
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

As independent certified public accountants, welbgiconsent to the incorporation of our reportudeld in this Form 10-K, into the
Company's previously filed Registration Statemela Ros. 333-63307 and 333-85835.

Arthur Andersen LLP Tampa, Florida,
December 26, 20C



ARTICLE 5

THIS EXHIBIT CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE REGISTRANT'S FINANCIAL
STATEMENTS FOR THE PERIOD ENDED SEPTEMBER 30, 2088D IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO
SUCH FINANCIAL STATEMENTS. THIS EXHIBIT SHALL NOT EE DEEMED FILED FOR PURPOSES OF SECTION 11 OF THE
SECURITIES AND EXCHANGE ACT OF 1933 AND SECTION TF THE SECURITIES AND EXCHANGE ACT OF 1934, OR
OTHERWISE SUBJECT TO THE LIABILITY OF SUCH SECTIONSIOR SHALL IT BE DEEMED A PART OF ANY OTHER FILING
WHICH INCORPORATES THIS REPORT BY REFERENCE, UNLESBCH OTHER FILING EXPRESSLY INCORPORATES THIS

EXHIBIT BY REFERENCE.

PERIOD TYPE 12 MOS
FISCAL YEAR END SEP 30 200
PERIOD START OCT 01 200
PERIOD END SEP 30 200
CASH 12,583,31
SECURITIES 0
RECEIVABLES 18,844,85
ALLOWANCES 0
INVENTORY 115,036,58
CURRENT ASSET 148,928,34
PP&E 53,063,59
DEPRECIATION 10,856,19
TOTAL ASSETS 231,330,50
CURRENT LIABILITIES 108,075,46
BONDS 5,758,53!
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 15,22:
OTHER SE 112,324,69
TOTAL LIABILITY AND EQUITY 231,330,50
SALES 550,654,07
TOTAL REVENUES 550,654,07
CGS 419,080,19
TOTAL COSTS 419,080,19
OTHER EXPENSE! 92,519,68
LOSS PROVISION 0
INTEREST EXPENSE 4,126,80:
INCOME PRETAX 34,927,39
INCOME TAX 13,534,36.
INCOME CONTINUING 0
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 21,393,03
EPS BASIC 1.41
EPS DILUTED 1.41
End of Filing
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