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Statements Regarding Forward-Looking Statements

The statements contained in this report amFI0-K that are not purely historical are forwdodking statements within the meaning of
applicable securities laws. Forward-looking statetménclude statements regarding our “expectatidasticipation,” “intentions,” “beliefs,”
or “strategies” regarding the future. Forward-laoakistatements relating to our future economic perémce, plans and objectives for future
operations, and projections of revenue and othanfiial items that are based on our beliefs asagedlssumptions made by and information
currently available to us. Actual results couldeatifmaterially from those currently anticipatedsa®sult of a number of factors, including

those discussed in Item 1, “Special Considerations.




PART |
Item 1. Business
Introduction
Our Company

We are the largest recreational boat dealtre United States. Through 59 retail location&iizona, California, Delaware, Florida,
Georgia, Minnesota, Nevada, New Jersey, North @&rpDhio, South Carolina, Texas, and Utah, werseall and used recreational boats,
including pleasure boats (such as sport boatst spgisers, sport yachts, and yachts), ski boais fishing boats, with a focus on premium
brands in each segment. We also sell related mproticts, including engines, trailers, parts, aockssories. In addition, we arrange related
boat financing, insurance, and extended servicega&cis; provide repair and maintenance servicaspéfier boat and yacht brokerage
services.

We are the natiosi'largest retailer of Sea Ray, Boston Whaler, Manidand Hatteras recreational boats and yachiss $&new Sea Ra
Boston Whaler, and Hatteras recreational boatsyanlts, each of which is manufactured by Brunswiokporation, accounted for
approximately 65% of our revenue in fiscal 2002ur&wick is the world’s largest manufacturer of marproducts and marine engines. We
believe our sales represented in excess of 11% Bfunswick marine sales, including approximat8Bps of its new Sea Ray boat sales,
during our 2002 fiscal year. Each of our princippérating subsidiaries is a party to a dealer ageeé with Brunswick covering Sea Ray
products and is the exclusive dealer of Sea Ratshidts geographic market. We also have the tigisell Hatteras Yachts throughout the
state of Florida (excluding the Florida Panhandl&] the state of Texas, as well as the distributigints for Hatteras products over 82 feet for
North and South America, the Caribbean, and theaBals. In August 2002, we were awarded the Merideaeht distribution rights in mo:
of our geographic markets, excluding Californiayiiga, Arizona, and Utah.

We commenced operations as a result of theliMb, 1998 acquisition of five previously indepentrecreational boat dealers and have
acquired 13 additional previously independent ratineal boat dealers, two boat brokerage operatams a full-service yacht repair
operation since that time. We are capitalizinglmnexperience and success of the acquired comparaeder to establish a new national
standard of customer service and responsivendhs imighly fragmented retail boating industry. Véhile believe the average new boat
retailer generates less than $3.0 million in ansa#ds, our retail locations, which operated atlé2 months, averaged $12 million in annual
sales in fiscal 2002. As a result of our emphasipr@mium brand boats, our average selling pricafoew boat in fiscal 2002 was
approximately $85,000 compared to the estimatedsitnd average selling price of approximately $20,0or the fiscal year ended
September 30, 2002, we had revenue of approxim@&dg.0 million, operating income of approximat®89.0 million, and net income of
approximately $17.1 million. Our sanstere sales increased an average of 10% for thédeas/ears, including a decline of 9% in fiscaA.

We are adopting the best practices of outiaed companies as appropriate to enhance outyatuilattract more customers, foster an
overall enjoyable boating experience, and offert Ins@nufacturers stable and professional retaitidigion and a broad geographic presence.
We believe that our full range of services, MarireW alue-Price sales approach, prime retail looati@xtensive facilities, strong
management and team members, and emphasis on enstervice and satisfaction before and after a mlatare competitive advantages
enable us to be more responsive to the needs stfrexiand prospective customers.

The total U.S. recreational boating industeyerated approximately $25.6 billion in retailesain calendar 2001, including sales of new
and used boats; marine products, such as engia#gstg, equipment, and accessories; and relateeneitures, such as fuel, insurance,
docking, storage, and repairs. Retail sales of Imeats, engines, trailers, and accessories accofartagproximately $11.3 billion of these
sales in 2001. We estimate that the boat retaitidgstry includes more than 5,000 boat retailersstrof which are small retailers that operate
in a single market and provide varying degrees efcmandising, professional management, and custseneice. We believe that many
dealers are finding it increasingly difficult to kea




the managerial and capital commitments necessaghi@ve higher customer service levels and upggstems and facilities as required by
boat manufacturers and demanded by customersguydarty during a period of stagnant industry grovitfe also believe that many dealers
lack an exit strategy for their owners.

We maintain our executive offices at 1816%..9 North, Suite 499, Clearwater, Florida 33@w our telephone number is (727) 531-
1700. We were incorporated in the state of Delawadanuary 1998. Unless the context otherwiseiresjuall references to “MarineMax”
mean MarineMayx, Inc. prior to its acquisition ofdipreviously independent recreational boat deatekéarch 1998 (including their related
real estate companies) and all references to tbenfany,” “we,” “us,” and “our” mean, as a combirm@mpany, MarineMax, Inc. and the 18
recreational boat dealers, two boat brokerage tipasa and one full-service yacht repair operatioquired to date (the “acquired dealers,”
and together with the brokerage and repair opersitimperating subsidiaries” or the “acquired conipg”).

Our website is located atvw.marinemax.com. Through our website, we make available free affgh our annual reports on Form 10-K,
our proxy statement, our quarterly reports on Fb0¥Q, our current reports on Form 8-K, and amendsenthose reports filed or furnished
pursuant to Section 13(a) or 15(d) under the SeesifExchange Act. These reports are available@s as reasonably practicable after we
electronically file these materials with the Setiesiand Exchange Commission.

Strategy

Our goal is to enhance our position as th®n'g leading retailer of recreational boats. Kdgments of our operating and growth
strategies include the following:

* emphasizing customer satisfaction and loyalty l@ating an overall enjoyable boating experiencerbegg with a negotiation-free
purchase process, superior service, and premiitiés;

« implementing the “best practices” of our acquiredlérs as appropriate throughout our dealerships;
« achieving efficiencies and synergies among ourat®rs to enhance internal growth and profitahility
* emphasizing employee training and development;

 opening additional retail facilities in our exigiand new territories;

« offering additional product lines and services;

* pursuing strategic acquisitions to capitalize upgfansignificant consolidation opportunities in thighly fragmented recreational boat
dealer industry by acquiring additional dealers galdted operations and improving their performaeuue profitability through the
implementation of our operating strategi

« expanding our Internet retail operations and manget

 promoting national brand name recognition and tlaihdMax connection;

* operating with a decentralized approach to theaifmsral management of our dealerships; and
« utilizing technology throughout operations.

Development of the Company; Acquisitions

MarineMax was founded in January 1998. Maviar itself, however, conducted no operations wth#l acquisition of five independent
recreational boat dealers on March 1, 1998. Weissdja sixth recreational boat dealer in April 19881ce our initial public offering in June
1998, we have acquired 12 additional recreationat Healers, two boat brokerage operations, ant-adrvice yacht repair operation.
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Each of our acquired dealers is continuisgierations under the MarineMax name as a whallyeal operating subsidiary of our
company. The following table sets forth informati@garding the acquired companies and their gebgrapgions.

Acquired Companies Acquisition Date Geographic Region

Bassett Boat Company of Flori March 199¢ Southeast, Florid
Louis Del[Homme Marini March 199¢ Dallas and Houston, Tex.
Gulfwind USA, Inc. March 199¢ West Central, Florid
Gulfwind South, Inc March 199¢ Southwest, Florid
Harrison’s Boat Center, Inc. and Harrison’s Mar@enters of

Arizona, Inc. March 199¢ Northern California and Arizon
Stovall Marine, Inc April 1998 Georgia
Cochrar's Marine, Inc. and C & N Marine Corporati July 1998 Minnesots
Sea Ray of North Carolina, In July 1998 North and South Carolir
Brevard Boat Compan September 19¢ East Central Florid
Sea Ray of Las Veg: September 19¢ Nevada
Treasure Cove Marina, In September 19¢ Northern Ohic
Woods & Oviatt, Inc October 199¢ Southeast Florid
Boating World February 199¢ Dallas, Texa
Merit Marine, Inc. March 199¢ Southern New Jerse
Suburban Boatworks, In April 1999 Central New Jerse
Hansen Marine, Inc August 199¢ Northeast Florid:
Duce Marine, Inc December 199 Utah
Clark’s Landing, Inc. (selected New Jersey locatiand

operations April 2000 Northern New Jerse
Associated Marine Technologies, I January 200 Southeast Florid
Gulfwind Marine Partners, In April 2002 West Floride
Seaside Marine, Ini July 2002 Southern Californi

In October 1998, we received the Hatterashtadealership for the state of Florida, excludiegain portions of the Florida Panhandle,
and became the distributor for Hatteras products 82 feet for North and South American, the Caibh) and the Bahamas. In October 2
we received the Hatteras Yachts dealership fosthie of Texas.

As a part of our acquisition strategy, wegfrently engage in discussions with various reaveatiboat dealers 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 prospectiierdies a designated price during a specific tiameqd 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 dealtre United States. Through 59 retail location&iizona, California, Delaware, Florida,
Georgia, Minnesota, Nevada, New Jersey, North @&oDhio, South Carolina, Texas, and Utah, wersell and used recreational boats,
including pleasure boats (such as sport boatst spgisers, sport yachts, and yachts) ski boats figshing boats, with a focus on premium
brands in each segment. We also sell related mproticts, including engines, trailers, parts, aockssories. In addition, we arrange related
boat and yacht financing, insurance, and extendedce contracts; provide repair and maintenanoéces; and offer boat and yacht
brokerage services.

We are the natiosi'largest retailer of Sea Ray, Boston Whaler, Manidand Hatteras recreational boats and yachiss &new Sea Ra
Boston Whaler, Meridian, and Hatteras recreatitoalts and yachts, each of which is manufactureBrbyswick Corporation, accounted for
approximately 65%, of our revenue in fiscal 200urBwick is the world’s largest manufacturer of mamproducts and marine engines. We
believe our sales represented in excess of 11% Bfunswick marine sales, including approximatd826 of its new Sea Ray boat sales,
during our 2002 fiscal year. Each of our princippérating subsidiaries is a party to a dealer ageeé with Brunswick covering Sea Ray
products and is the exclusive dealer of Sea Ratshidts geographic market. We also have the tigisell Hatteras Yachts throughout the
state of Florida (excluding the Florida Panhandl&] the state of Texas, as well as the distributigins for Hatteras products over 82 feet for
North and South America, the Caribbean, and theaBals. In August 2002, we were awarded the Merideaeht distribution rights to mo:
of our geographic markets, excluding Californiayiiga, Arizona, and Utah.

U.S. Recreational Boating Industry

We believe that total U.S. recreational bogtndustry generated $25.6 billion in revenueatendar 2001, including retail sales of new
and used recreational boats; marine products, asigmgines, trailers, parts, and accessories;edatgd boating expenditures, such as fuel,
insurance, docking, storage, and repairs. We belieat retail sales of new boats, engines, traitard accessories accounted for
approximately $11.3 billion of such sales in 200atal U.S. recreational boating industry sales v&¥ré.9 billion in the late 1980s, but
declined to a low of $10.3 billion in 1992. We lgsié this decline can be attributed to several factocluding a recession, the Gulf War, and
the imposition throughout 1991 and 1992 of a luxtasyon boats sold at prices in excess of $100,006.luxury tax was repealed in 1993,
and retail recreational boating sales have increaaeh year thereafter through 2001.

Sales in the recreational boat industry ameeicted significantly by other recreational oppeitias; economic factors, including general
economic conditions, consumer income and wealtbl$evax law changes, and fuel prices; and dembggapThe share of recreational
dollars that U.S. consumers spend on boating datlirom 3.1% in 1988, the boating industry’s pealiryto 2.0% in 1996. We believe that
the decline in boating is attributable to poor oustr service throughout the industry, lack of bpatkication, and the perception that boating
is time consuming, costly, and difficult.

Most of our consumers are in the 35 to 54grgep. Although this age group accounts for apipnately 30% of the U.S. population over
age 16, they account for over 50% of discretiomacpme and represent the fastest growing segmehedf.S. population.

The recreational boat retail market remaigslly fragmented with little consolidation havingaurred to date. We estimate that the boat
retailing industry includes more than 5,000 botditers, most of which are small companies ownethbividuals that operate in a single
market, have annual sales of less than $3.0 miliad provide varying degrees of merchandisingiggsional management, and customer
service. We believe that many of these retailegseacountering increased pressure from boat mamuéas to improve their levels of service
and systems, increased competition from largeonatiretailers in certain product lines, and, irtaiae cases, business succession issues.
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Strategy

Our goal is to enhance our position as th®n'a leading operator of recreational boat destigrs. Key elements of our strategies include
the following:

Emphasizing Customer Satisfaction and Loyalty. We seek to achieve a high level of customer satisfaand establish long-term customer
loyalty by creating an overall enjoyable boatingesience beginning with a negotiation-free purchaseess. We further enhance and
simplify the purchase process by helping to arrdirgancing and insurance at our retail locationthwbmpetitive terms and streamlined
turnaround. We offer the customer a thorough inewatientation of boat operations where availabdewell as ongoing boat safety,
maintenance, and use seminars and demonstratiotieefoustomer’s entire family. We also continue customer service after the sale by
leading and sponsoring MarineM&etaways! group boating trips to various destinations, rendag gatherings, and on-the-water organized
events to provide our customers with pre-arranggzbdunities to enjoy the pleasures of the bodtfegtyle. We also endeavor to provide
superior maintenance and repair services, ofteutfir mobile service at the customer’s wet slip witll extended service department hours
and emergency service availability, that minimize hassles of boat maintenance.

Implementing Best Practices. We implement the “best practices” of our acquiredldrs as appropriate throughout our dealershipsrA
example, we have implemented the MarineMax ValueePsales approach at each of our dealerships.riineélarineMax Value-Price
approach, we sell our boats at posted prices, giiypeepresenting a discount from the manufactsretggested retail price, thereby
eliminating the anxieties of price negotiationstthecur in most boat purchases. In addition, wepgdehere beneficial, the best practices of
our acquired dealers in terms of location desighlagout, product purchases, maintenance and regaiices (including extended service
hours and mobile or dockside services), product eixployee training, and customer education andcss.

Achieving Operating Efficiencies and Synergies. We strive to increase the operating efficienciearaf achieve certain synergies among
dealerships in order to enhance internal growthpandtability. We centralize at the corporate Iewertain administrative functions such as
accounting, finance, insurance coverage, emplogeeflis, marketing, strategic planning, legal suppmurchasing and distribution, and
management information systems. Centralizatiome$eé functions reduces duplicative expenses amditgsehe dealerships to benefit from a
level of scale and expertise that would otherwisenbavailable to each dealership individually. Wé® @eek to realize cost savings from
reduced inventory carrying costs as a result oflpaging boat inventories on a national level anelcting boats to dealership locations that
can more readily sell such boats; lower financiogtg through our credit facilities; and volume pa®e discounts and rebates for certain
marine products, supplies, and advertising. Thitybi our retail locations to offer the complentary services of our other retail locations,
such as offering customer excursion opportunipesyiding maintenance and repair services at tiséoouers boat location, and giving acc
to a larger inventory, increases the competitiveroé®ach retail location. By centralizing theseety of activities, our store managers have
more time to focus on the customer and the devedopof their teams.

Emphasizing Employee Training and Development. To promote continued internal growth, we devotestaititial efforts to train our
employees to understand our core retail philosaphitich focus on making the purchase of a boattarslibsequent use as hassle-free and
enjoyable as possible. Through our MarineMax Ursitgr or MMU, we teach our retail philosophies tasting and new employees at varir
locations and online, through MMU-online. MMU isreodularized and instructor-led educational progtiaat focuses on our retailing
philosophies and provides instruction on such ma#s the sales process, customer service, F&uatiog, leadership, and human
resources.

Opening New Facilities. We intend to continue to establish additional tdtaiilities in our existing and new territories.fbelieve that th
demographics of our existing geographic territogsiegport the opening of additional facilities, amel have opened 13 new retail facilities,
excluding those opened on a temporary basis fpeeific purpose, since our formation in January8l9%e also plan to reach new customers
by expanding various innovative retail formats deped by us, such as mall stores and floatingIriteilities. Our mall store concept is
unique to the boating industry and is designed&evdnall traffic, thereby providing exposure
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to boating for the non-boating public as well aspthying our new product offerings to boating estasts. Floating retail facilities place the
sales facility, with a customer reception area salds offices, on or anchored to a dock in a mamhuse adjacent boat slips to display our
new and used boats in areas of high boating actiie continually monitor the performance of ouaildocations and close retail locations
that do not meet our expectations or that were egpéor a specific purpose that is no longer releva@imce March 1998, we have closed eight
retail locations, excluding those opened on a teargdasis for a specific purpose.

Offering Additional Product Lines and Services. We plan to continue to offer additional producebnand services throughout our
dealerships or, when appropriate, in selected dedfes. We are offering throughout our dealerspippsluct lines that previously have been
offered only at certain of our locations. We alsaynobtain additional product lines through the agitjon of distribution rights directly from
manufacturers and the acquisition of dealershipis distribution rights. For example, we added thstBn Whaler product line in fiscal 19¢
Hatteras, Supra, and Azimut product lines in fisd@89; Spor€raft product lines in fiscal 2000; and Sea Hurtt BB Sports product lines
fiscal 2001. We added Meridian Yachts and Gradyt&/and expanded our Hatteras Yachts and Tracken®eglationship in fiscal 2002. In
addition, in fiscal 2002, we increased our used babkes and yacht brokerage services through aeased emphasis on these activities,
cooperative efforts among our dealerships, andisieeof the Internet. We also plan to offer enhariitehcing programs designed to better
serve customers and thereby increase sales andvienprofitability.

Pursuing Srategic Acquisitions. We capitalize upon the significant consolidatioporunities available in the highly fragmented
recreational boat dealer industry by acquiring petelent dealers and improving their performancepaofitability through the
implementation of our operating strategies. Thenpry acquisition focus is on well-established, hayid recreational boat dealers in
geographic markets not currently served by usjqaatly geographic markets with strong boating dgnaphics, such as areas within the
coastal states and the Great Lakes region. Weradgoseek to acquire boat dealers that, while lociatattractive geographic markets, have
not been able to realize favorable market shapgaditability and that can benefit substantiallgrir our systems and operating strategies. We
may expand our range of product lines, serviceriofiis, and market penetration by acquiring compatiiat distribute recreational boat
product lines or boating-related services differfeotn those we currently offer. As a result of ttemsiderable industry experience and
relationships of our management team, we believan@avell positioned to identify and evaluate asijigin candidates and assess their
growth prospects, the quality of their managemeaitrts, their local reputation with customers, aredsthitability of their locations. We belie
we are regarded as an attractive acquiror by besleds because of (1) the historical performandetlam experience 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 ciajuired 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 extwmth Sea Ray dealers desire to be acquired bydusiudmject to the maximum purchase
restrictions as further described in “Business —trBwick Agreement Relating to Acquisitions.”

Utilization of the Internet. Our web initiative, MarineMax.com, provides custamwith the ability to learn more about our company
our products. Our website generates direct salépeovides our stores leads to potential custoriwensew and used boats and brokerage
services. We also plan to expand our ability teioffnancing and parts and accessories on our teebsi

Promoting Brand Name Recognition and the MarineMax Connection. We are promoting our brand name recognition to takeantage of
our status as the nation’s only coast-to-coastmaaetailer. This strategy also recognizes thatyneaisting and potential customers who
reside in Northern markets and vacation for subbistgperiods in Southern markets will prefer to ghase and service their boats from the
same well-known company. We refer to this strategyhe “MarineMax Connection.” As a result, our
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signage emphasizes the MarineMax name at eachr ddeations, and we have increased our nationadriding in various print and other
media.

Operating with Decentralized Management. We maintain a generally decentralized approacheémperational management of our
dealerships. The decentralized management apptaket advantage of the extensive experience of hogaaagers, enabling them to
implement policies and make decisions, includiregyappropriate product mix, based on the needsedbttal market. Local management
authority also fosters responsive customer seicepromotes long-term community and customeriogighips. In addition, the
centralization of certain administrative functiatghe corporate level enhances the ability ofllata@nagers to focus their efforts on day-to-
day dealership operations and the customers.

Utilizing Technology Throughout Operations. We believe that our management information systenich currently is being utilized by
each operating subsidiary and was developed omander of years through cooperative efforts wittboemmon vendor, enhances our ability
to integrate successfully the operations of ouragieg subsidiaries and future acquired dealers. Siistem facilitates the interchange of
information and enhances cross-selling opportuitieoughout our company. The system integratds keael of operations on a company-
wide basis, including purchasing, inventory, reabies, financial reporting, budgeting, and salesagament. The system also provides sales
representatives with prospect and customer infdomdhat aids them in tracking the status of tieeimtacts with prospects, automatically
generates follow-up correspondence to such prospecilitates the availability of a particular bea@mpany-wide, locates boats needed to
satisfy a particular customer request, and monttersnaintenance and service needs of customeaits.Our representatives also utilize the
computer system to assist in arranging customaniimg and insurance packages. Our managers usb-based tool to access essentially all
financial and operational data from anywhere attang.

Products and Services

We offer new and used recreational boatsralaed marine products, including engines, trajlparts, and accessories. While we sell a
broad range of new and used boats, we focus onipmebrand products. In addition, we assist in agiag related boat financing, insurance,
and extended service contracts; provide boat mzaniee and repair services; and offer boat brokesageces.

New Boat Sale:

We primarily sell recreational boats, inchuglipleasure boats (such as sport boats, sporecsuisport yachts, and yachts) and fishing
boats. The principal products we offer are manuf&ct by Brunswick, the leading worldwide manufaetwf recreational boats, including
Sea Ray pleasure boats, Boston Whaler fishing pbesdian Yachts, and Hatteras Yachts. In fis€02 approximately 65% of our revenue
was derived from the sale of new boats manufacthyeBrunswick. We believe that we represent appnately 33% of Sea Ray’s new boat
sales and are in excess of 11% of all of Brunswickarine product sales during that period. Cedwur dealerships also sell luxury yachts,
fishing boats, ski boats, and pontoon boats pravideother manufacturers. During fiscal 2002, neatlsales accounted for approximately
68% of our revenue.

We offer recreational boats in most markegnsents, but have a particular focus on premiumityualleasure boats and yachts as reflected
by our fiscal 2002 average new boat sales pri@ppfoximately $85,000 compared with our estimateldistry average selling price of
approximately $24,000. 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 higheatiyuwithin their respective market segments, withll-established trade-name recognition
and reputations for quality, performance, and styli




The following table is illustrative of thenge of new boats that we offer but is not all isohe:

Number Manufacturer Suggested
Product Line and Trade Name of Models Overall Length Retail Price Range

Motor Yachts and Convertibles

Hatteras Motor Yacht 9 63 to 10C+ $1,000,000 to $8,000,0+

Hatteras Convertible 9 50 to 9C 1,000,000 to 6,000,0+
Pleasure Boats

Sea Ray Yacht 6 50" to 6¢ 850,000 to 3,100,0(

Sea Ray Sport Yach 10 36 to 4¢ 320,000 to 950,0(

Sea Ray Sport Cruise 9 26 to 34 65,000 to 230,0(¢

Sea Ray Sport Boa 15 17 to 27 18,000 to 81,5C
Fishing Boats

Boston Whale 16 12’ to 2¢ 5,000 to 190,0C

Motor Yachts and Convertibles. Hatteras Yachts is one of the world’s premier ydmthilders. The Hatteras fleet is one of the most
extensive serving the luxury megayacht segmerti@fiarket, with configurations for cruising and ggishing. All Hatteras models include
state-of-the-art designs with live-aboard luxuriigeTmotor yacht series, ranging from 63 feet to dw#) feet, offers a flybridge with extensive
guest seating; covered aft deck, which may be fullgartially enclosed, providing the boater wittdiional living space; an elegant salon;
and multiple staterooms for accommodations. Theedibles are primarily fishing vessels, which aml equipped to meet the needs of €
the most serious tournament-class competitor. Rgrigom 50 feet to 90 feet, Hatteras convertibesgdre interiors that offer luxurious
salon/galley arrangements, multiple staterooms piitvette heads, and a cockpit that includes adraittackle center, fishbox, and freezer.

Pleasure Boats. Sea Ray pleasure boats target both the luxurytemthmily recreational boating markets. Sea Raytsfahts 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 multiple staterooms. The sport yachtsyachts come in a variety of configurations, uidihg aft cabin, bridge cockpit, and
express cruiser models, to suit each customert&phlar recreational boating style. Sea Ray spodt land 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 hull, de
and cockpit designs that can include a swim platfdyow pulpit, and raised bridge; and various aties)isuch as swivel bucket helm seats,
lounge seats, sun pads, wet bars, built-in icetshasd refreshment centers. Most Sea Ray pleasats feature Mercury or MerCruiser
engines.

Fishing Boats. The fishing boats we offer range from entry leveldels to advanced models designed for fishing aatgmsports in lakes,
bays, and off-shore waters, with cabins with limitee-aboard capability. The fishing boats typigdéature livewells, in-deck fishboxes,
splash-well gates with rodholders, rigging statjaukpit coaming pads, and fresh and saltwatehd@sns.

Used Boat Sale

We sell used versions of the new makes ardetaave offer and, to a lesser extent, used bdatgher makes and models generally taken
as trade-ins. Approximately 75% of the used boasaeld in fiscal 2002 were Brunswick models.

Our used boat sales depend on our abiligptoce a supply of high-quality used boats at@itra prices. We acquire substantially all of
our used boats through customer trade-ins. Wedntieimcrease our used boat business as a reghk afcreased availability of quality used
boats generated from our acquisition of used hiaadsir expanding sales efforts, the increasing rmmolb used boats that are well-maintained
through our service initiatives, our ability to rkat used boats throughout our combined dealerstipark
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to match used boat demand, and the experiencer gfacht brokerage operations. Additionally, subtgdiy all of our used boat inventory h
been posted on our web site, www.MarineMax.comgctvieixpands the awareness and availability of cadlymts to a large audience of
boating enthusiasts.

At most of our retail locations, we offer tBea Ray Legacy™warranty plan available for usedFS®y boats less than six years old. The
Legacy plan applies to each qualifying used Seali®ay, which has passed a 48-point inspectionpamddes protection against failure of
most mechanical parts for up to three years. Wiewethat the Sea Ray Legacy warranty plan, whiadnly available for used Sea Ray boats
purchased from a Sea Ray dealer, will enhanceades &f used Sea Ray boats by motivating purchasersed Sea Ray boats to purchase
only from a Sea Ray dealer and motivating selléSea Ray boats to sell through a Sea Ray dealer.

Marine Engines and Related Marine Equipme

We offer marine engines and propellers, suttilly all of which are manufactured by Mercunaihe, a division of Brunswick. We sell
marine engines and propellers primarily to retagtomers as replacements for their existing engin@sopellers. Mercury Marine has
introduced various new engine models that redugeéeremissions to comply with current Environmeiftadtection Agency requirements.
See “Business — Environmental and Other Reguldssyes.” An industry leader for almost six decadiés,cury Marine specializes in state-
of-the-art marine propulsion systems and accessdvlany of our operating subsidiaries have beeogm®ized by Mercury Marine as
“Platinum Dealers.” This designation is generallyaaded based on meeting certain standards andigatdins.

We also sell related marine parts and accessamigading oils, lubricants, steering and contradtgyns, corrosion control products, eng
care and service products (primarily Mercury Mawsn@uicksilver line); Kiekhaefer high-performancecassories (such as propellers) and
instruments; and a complete line of boating acaessadncluding life jackets, inflatables, and whkards. We also offer novelty items, such
as shirts, caps, and floormats bearing the manufets or dealer’s logo.

Maintenance and Repair Service

Providing customers with professional, promgintenance and repair services is critical tosales efforts and contributes to our
profitability. We provide maintenance and repaivams at most of our retail locations, with exteddervice hours at certain of our locatic
In addition, in many of our markets, we provide n®inaintenance and repair services at the locatidche customer’s boat. We believe that
this service commitment is a competitive advaniaghe markets in which we compete and is critioadur efforts to provide a trouble-free
boating experience. We also believe that our maariee and repair services contribute to strongpoust relationships and that our emphasis
on preventative maintenance and quality serviceeages the potential supply of well-maintained $déat our used boat sales.

We perform both warranty and non-warrantyaiepervices, with the cost of warranty work reingmd by the manufacturer in accordance
with the manufacturer’'s warranty reimbursement paiog For warranty work, Brunswick reimburses a patage of the dealer’s posted
service labor rates, with the percentage varyimgedding on the dealer’s customer satisfaction indérg and attendance at service training
courses. We derive the majority of our warrantyeraxe from Brunswick products, as Brunswick prodaotsprise the majority of products
sold. Certain other manufacturers reimburse wayrantrk at a fixed amount per repair. Because baatufacturers permit warranty work to
be performed only at authorized dealerships, weivecsubstantially all of the warranted maintenaaute repair work required for the new
boats we sell. The third-party extended warrantytra@ts we offer also result in an ongoing demamaérr maintenance and repair services
for the duration of the term of the extended wasraontract.

Our maintenance and repair services are peei by manufacturer-trained and certified sertéohnicians. In charging for our
mechanics’ labor, many of our dealerships use abigrrate structure designed to reflect the difficand sophistication of different types of
repairs. The percentage markups on parts are siyrilased on market conditions for different parts.
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F&I Products

At each of our retail locations, we offer @uistomers the ability to finance new or used poathases and to purchase extended service
contracts and insurance coverage, including ciédjtaccident disability coverage, and boat propand casualty coverage (collectively,
“F&I"). During fiscal 2002, fee income generatedrin F&I products accounted for approximately 3.0%wf revenue. We believe that our
customersability to obtain competitive financing quickly aedsily at our dealerships complements our aliityell new and used boats. \
also believe our ability to provide customer-tagldifinancing on a “same-day” basis gives us anmdga over many of our competitors,
particularly smaller competitors that lack the rgses to arrange boat financing at their dealessbigghat do not generate sufficient volum
attract the diversity of financing sources thatarailable to us.

We have relationships with various nationakime product lenders under which the lenders @msehetail installment contracts
evidencing retail sales of boats and other marindyts that are originated by us in accordanck @iisting pre-sale agreements between us
and the lenders. These arrangements permit useo/esa portion of the finance charges expectdgbtearned on the retail installment
contract based on a variety of factors, includimg d¢redit standing of the buyer, the annual peaggntate of the contract charged to the bt
and the lender’s then current minimum required ahparcentage rate charged to the buyer on theaminThis participation is subject to
repayment by us if the buyer prepays the contradetaults within a designated time period, usu@lyto 180 days. To the extent required by
applicable state law, our dealerships are licets@diginate and sell retail installment contrdosncing the sale of boats and other marine
products.

We also are able to offer our customers fiEodunity to purchase credit life insurance, dradcident and disability insurance, as well as
property and casualty insurance coverage. Crdéiirisurance policies provide for repayment oftibat financing contract if the purchaser
dies while the contract is outstanding. Accidert disability insurance policies provide for paymefthe monthly contract obligation during
any period in which the buyer is disabled. Propartg casualty insurance covers loss or damage toaat. We do not act as an insurance
broker or agent or issue insurance policies onlbeh@surers. We, however, provide marketing ti#s and other related services to
insurance companies and brokers for which we recmiarketing fees. One of our strategies is to geaéncreased marketing fees by offe
more competitive insurance products.

We also offer extended service contracts undhéch, for a predetermined price, we providedaisignated services pursuant to the service
contract guidelines during the contract term aadditional charge above a deductible. While wealkhew boats with the boat
manufacturer’s standard hull warranty of generfilly years and standard engine warranty of geneoaié year, extended service contracts
provide additional coverage beyond the time framscope of the manufacturer’'s warranty. Purchaseused boats generally are able to
purchase an extended service contract, even fdlseted boat is no longer covered by the manutatsuvarranty. Generally, we receive a
fee for arranging an extended service contract.teggiired services under the contracts are pravigeus and paid for by the third-party
contract holder.

Brokerage Service

Through employees or subsidiaries that ambed boat or yacht brokers, we offer boat ortaaikerage services at most of our retail
locations. For a commission, we offer for sale lerekl boats or yachts, listing them on the “BUC"tegs and advising our other retalil
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 multligtng service, is a national boat or yacht ligtservice of approximately 900 brokers
maintained by BUC International. Often sales ardmkered, with the commission split between thgifiy and selling brokers. We believe
that our access to potential used boat customersnathods of listing and advertising customerskbred boats or yachts is more extensive
than is typical among brokers. In addition to gatiag revenue from brokerage commissions, our legeservices also enable us to offer a
broad array of used boats or yachts without inénga®lated inventory costs.
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Our brokerage customers generally receivesdinee high level of customer service as our newused boat customers. Our waterfront
retail locations enable in-water demonstrationarobn-site brokered boat. Our maintenance andrrseaiices, including mobile service, also
is generally available to our brokerage customns. purchaser of a Sea Ray boat brokered througlsasan take advantage of MarineMax
Getaways! weekend and day trips and other rendezvous gatseaind in-water events, as well as boat operatidrsafety seminars. We
believe that the array of services we offer arguaiin the brokerage business.

Retail Locations

We sell our recreational boats and other megproducts and offer our related boat servicentitr 59 retail locations in Arizona,
California, Delaware, Florida, Georgia, Minnesdiayvada, New Jersey, North Carolina, Ohio, Southoltsr, Texas, and Utah. Each retail
location generally includes an indoor showrooml(iding some of the industry’s largest indoor bdaiverooms) and an outside area for
displaying boat inventories, a business officedsist customers in arranging financing and insw@aand maintenance and repair facilities.

Many of our retail locations are waterfronbjperties on some of the natisrhost popular boating locations, including thet®&asin an
Mission Bay in California; multiple locations oretlintracoastal Waterway, the Atlantic Ocean, BiseaBay, Naples Bay (next to the Gulf of
Mexico), Tampa Bay, and the Caloosahatchee RivEldrida; Lake Lanier and Lake Altoona in Geordiapch Lake and the St. Croix River
in Minnesota; Barnegat Bay, the Delaware RiverHoeson River, Lake Hopatcong, Little Egg Harbaw] ghe Manasquan River in New
Jersey; Lake Erie in Ohio; and Clear Lake, Laker@anand Lake Lewisville in Texas. Our waterfroetiail locations, most of which include
marina-type facilities and docks at which we digpmar boats, are easily accessible to the boatimylace, serve as in-water showrooms, and
enable the sales force to give the customer imnteediawater demonstrations of various boat moddisst of our other locations are in close
proximity to water.

We plan to reach new customers by expandimgew locations through various innovative retaihfiats, such as mall stores and floating
retail facilities. Our mall store concept is unigoahe boating industry and is designed to draw tredfic, thereby providing exposure to
boating to the non-boating public as well as digiplg our new product offerings to boating enthusiaBloating retail facilities place the sales
facility, with a customer reception area and saféises, on or anchored to a dock in a marina sseladjacent boat slips to display new and
used boats in areas of high boating activity. Wieenily have three floating retail facilities.

Operations

Dealership Operations and Manageme

We have adopted a generally decentralizedoaph to the operational management of our deagerstWhile certain administrative
functions are centralized at the corporate leweial management is primarily responsible for theg-tdaday operations of the retail locations.
Each retail location is managed by a store managey,oversees the day-to-day operations, persoanélfinancial performance of the
individual store, subject to the direction of atded manager, who generally has responsibilitytfa retail locations within a specified
geographic region. Typically, each retail locatédso has a staff consisting of a sales managdt&amanager, a parts and service manager,
sales representatives, maintenance and repairitéstngy and various support personnel.

We attempt to attract and retain quality esgpes at our retail locations by providing themtwadihgoing training to enhance sales
professionalism and product knowledge, career athrapnt opportunities within a larger company, awbfable benefit packages. We
maintain a formal training program, called MarineManiversity or “MMU,” which provides training foemployees in all aspects of our
operations. Extensive training sessions are heddiavarious regional locations periodically thrbogt the year covering a variety of topics.
We recently launched MMU-online, which offers varsomodules over the Internet. Highly trained, pssfenal sales representatives are an
important factor to our successful sales efforteese sales
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representatives are trained at MMU to recognizerttportance of fostering an enjoyable sales prqodessducate customers on the operation
and use of the boats, and to assist customerskinghechnical and design decisions in boat puretiaEhe overall focus of MMU is to teach
our core retailing values, which focus on custosevice.

Sales representatives receive compensatioraply on a commission basis. Each store managersialaried employee with incentive
bonuses based on the performance of the managktateéa. Maintenance and repair service managegve compensation on a salary bi
with bonuses based on the performance of theirrttepats. Our management information system provideh store and department
manager with daily financial and operational infation, enabling them to monitor their performanoeaaaily, weekly, and monthly basis.
We have a uniform, fully integrated managementrimi@tion system serving each of our dealerships.

Sales and Marketing

Our sales philosophy focuses on selling thagures of the boating lifestyle. We believe thatcritical elements of our sales philosophy
include our appealing retail locations, hassle-iegineMax ValuePrice approach, highly trained sales representathigh level of custom
service, emphasis on educating the customer anclidtemer’s family on boat usage, and providingaustomers with opportunities for
boating. We strive to provide superior customeviserand support before, during, and after the. sale

Each retail location offers the customerdpportunity to evaluate a large variety of new asdd boats in a comfortable and convenient
setting. Our full-service retail locations facitiéea turn-key purchasing process that includeadtve lender financing packages, extended
service agreements, and insurance. Many of ouit letations are located on waterfronts and marimdsch attract boating enthusiasts and
enable customers to operate various boats prioraking a purchase decision.

We sell our boats at posted value pricesghatrally represent a discount from the manufacsisuggested retail price. The MarineMax
Value-Price sales approach focuses on customecsdsy minimizing customer anxiety associated itice negotiation.

As a part of our sales and marketing effares also participate in boat shows and in-the-wsddgs events at area boating locations,
typically held in January and February, in eacbwfmarkets and in certain locations in close pritsi to our markets. These shows and
events are normally held at convention centersamimas, with area dealers renting space. Boat shod®ther offsite promotions are an
important venue for generating sales orders. Tla flvows also generate a significant amount oféstén our products resulting in boat s
after the show.

We emphasize customer education through orene education by our sales representatives asdnge locations, our delivery captains,
before and after a sale, and through in-house semfor the entire family on boat safety, the usa @peration of boats, and product
demonstrations. Typically, one of our delivery eaps$ or the sales representative delivers the oweste boat to an area boating location and
thoroughly instructs the customer about the opemati the boat, including hands-on instructionsdocking and trailering the boat. To
enhance our customer relationships after the sedead and sponsor MarineM@&etaways! group boating trips to various destinations,
rendezvous gatherings, and on-the-water organizedt® that promote the pleasures of the boatiegtiife. Each company-sponsored event,
planned and led by a company employee, also preadavorable medium for acclimating new custoni@tsoating and enables us to
promote actively new product offerings to boatimgheisiasts.

As a result of our relative size, we beligehave a competitive advantage within the indusyripeing able to conduct an organized and
systematic advertising and marketing effort. Paduw marketing effort includes an integrated pextpmanagement system that tracks the
status of each sales representative’s contactsayptiospect, automatically generates follow-upaspondence, 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.
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Suppliers and Inventory Manageme!

We purchase substantially all of our new bioagntory directly from manufacturers, which abide new boats 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-tefateducts from Brunswick, which is the world’sdast manufacturer of marine products,
including Sea Ray, Boston Whaler, Baja, since Ndwen2001, Hatteras and, since August 2002, Meridlam also purchase new boats and
other marine related products from other manufactyincluding Century, Grady White, MB Sports, Gkat, Sea Pro, and Tracker Marine.
In fiscal 2002, sales of new Brunswick boats, idalg Hatteras, accounted for 65% of our revenue bélieve our Sea Ray boat purchases
represent approximately 33% of Sea Ray’s boat saidsare in excess of 11% of all Brunswick mariradpct sales during fiscal 2002. No
other manufacturer accounted for a significantiporof our net purchases in fiscal 2002. Througérafing subsidiaries, we have entered
agreements with Brunswick covering Sea Ray products

We typically deal with each of our manufaenst other than Brunswick, under an annually retésyaon-exclusive dealer agreement.
Manufacturers generally establish prices on an alnmasis, but may change prices in their sole digmr. Manufacturers typically discount
the cost of inventory and offer inventory financiggsistance during the manufacturers’ slow seagem&rally October through March. To
obtain lower cost of inventory, we strive to cafizta on these manufacturer incentives to take prbdalivery during the manufacturers’ slow
seasons. This permits us to gain pricing advantageédetter product availability during the sellsgason.

The dealer agreements with the Sea Ray divisf Brunswick do not restrict our right to satlyagSea Ray product lines or competing
products. Arrangements with certain other manufactumay restrict our right to offer some prodire$ in certain markets.

We transfer individual boats among our rdt@htions to fill customer orders that otherwisigim take substantially longer to fill from the
manufacturer. This reduces delays in delivery, ©i@pmaximize inventory turnover, and assists imimmzing potential overstock or out-of-
stock situations. We actively monitor our inventteyels to maintain levels appropriate to meetentrmarket demands. We are not bound by
contractual agreements governing the amount ohitorg that we must purchase in any year from angufecturer, but the failure to
purchase at agreed upon levels may result in ggedbcertain manufacturer incentives. We partieii|a numerous end-of-summer
manufacturer boat shows, which manufacturers spdosell off their remaining inventory at reducabts before the introduction of new
model year products, typically beginning in July.

Inventory Financing

Marine manufacturers customarily provide iegt assistance programs to retailers. The intassé$tance varies by manufacturer and may
include periods of free financing or reduced inderate programs. The interest assistance mayibdalpactly to the retailer or the financial
institution depending on the arrangements the natuifer has established. We believe that our fimgnarrangements with manufacturers
are standard within the industry.

In December 2001, we entered into a revoleirgglit facility that provides a line of credit Wiasset-based borrowing availability of up to
$220 million. The facility also allows us $20 milii in traditional floorplan borrowings. The fagilitwhich has a three-year term with two
one-year renewal options, replaced four sepanagedti credit facilities. During November 2002, weskcised one of the two oryear renewa
options, which the bank approved, extending theaunitgtdate to December 2005. The facility accruderiest at a rate of LIBOR plus 175 to
260 basis points, which is determined in accordavittea performance pricing grid, as defined in thedit agreement. Borrowings under the
facility are pursuant to a borrowing base formuid are used primarily for working capital and intay financing. The terms and conditions
of the facility are similar to the terms and coiudit of the prior separate line of credit faciktie
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As of September 30, 2002, we owed an aggeenfadpproximately $95 million under our revolviagdit facility. As of September 30,
2002, our revolving credit facility provided us tvian additional available borrowing capacity of mpimately $63 million. Advances on the
facility accrued interest at a weighted average ¢dit3.6% as of September 30, 2002.

Management Information Syster

We believe that our management informatisteay, which currently is being utilized by eacloaf operating subsidiaries and was
developed by certain of the acquired dealers ovemaber of years through cooperative efforts witbemmon vendor, enhances our ability to
integrate successfully the operations of our opegegubsidiaries and future acquisitions, faciitathe interchange of information, and
enhances cross-selling opportunities throughoutouarpany. The system integrates each level of tipagon a company-wide basis,
including purchasing, inventory, receivables, ficiahreporting and budgeting, and sales managerbptsystem enables us to monitor each
dealership’s operations in order to identify quycteas requiring additional focus and to manageritory. The system also provides sales
representatives with prospect and customer infaomahat aids them in tracking the status of toeintacts with prospects, automatically
generates follow-up correspondence to such prospecilitates the availability of a particular be@@mpany-wide, locates boats needed to
satisfy a particular customer request, and monttersnaintenance and service needs of custorbeads. Company representatives also u
the system to assist in arranging financing andrarsce packages.

Brunswick Agreement Relating to Acquisitions

We and Brunswick entered into an agreementiging for Brunswick to cooperate in good faitfdarot to unreasonably withhold its
consent to the acquisitions each year by us ofR&gaboat dealers with aggregate total revenuexusezling 20% of our revenue in our prior
fiscal year. Any acquisitions in excess of the 2@8achmark will be at Brunswick’s discretion. In #anent that our purchases of Sea Ray
boats exceed 49% of the purchases of Sea Ray lipatsSea Ray boat dealers, including us, in @gaf year of Brunswick, the agreement
provides that we and Brunswick will negotiate iroddaith the standards for acquisitions of Sea R#t 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 purchases exceed the 49% benchmark.

Dealer Agreements with Brunswick

Brunswick, through its Sea Ray division, avel through our principal operating subsidiaries, @arties to Sales and Service Agreements
relating to Sea Ray products. These dealer agrasrappoint one of our operating subsidiaries asraexclusive dealer for the retail sale,
display, and servicing of designated Sea Ray prtsdared repair parts currently or in the future dpjdSea Ray. Each dealer agreement
designates a non-exclusive area of primary respiitgifor the dealer, which is a geographical aire@roximity to the deales retail location
based on such areas that are customarily desighgt8da Ray and applicable to its domestic dediesh dealer agreement also specifies
retail locations, which the dealer may not closmnge, or add to without the prior written consirfea Ray, provided that Sea Ray may not
unreasonably withhold its consent. Upon at leastysar’s prior notice and the failure by the detdeture, Sea Ray may remove the dealer’s
right to operate any particular retail locatioth& dealer fails to meet its material obligatigmex,formance standards, or terms, conditions,
representations, warranties, and covenants apfditathat location. Each dealer agreement aldactssthe dealer from selling, advertising,
soliciting for sale, or offering for resale any Say products outside its area of primary respdlitgilvithout the prior written consent of Sea
Ray as long as similar restrictions also applylitd@mestic Sea Ray dealers selling comparableRaggoroducts. Each dealer agreement
provides for the lowest product prices chargedneySea Ray division of Brunswick from time to titneother domestic Sea Ray dealers,
subject to the dealer meeting all the requiremantsconditions of Sea Ray’s applicable programsthadight of Brunswick in good faith to
charge lesser prices to other dealers to meeirgxisbmpetitive circumstances, for unusual and oatinary business circumstances, or for
limited duration promotional programs.
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Each dealer agreement requires the dealer to
» promote, display, advertise, and sell Sea Ray taiagach of its retail locations in accordance whighagreement and applicable laws;

« purchase and maintain sufficient inventory of coti®ea Ray boats to meet the reasonable demandtoiers at each of its locations
and to meet the minimum inventory requirementsiagple to all Sea Ray deale

« maintain at each retail location, or at anotheeptable location, a service department to servieRay boats promptly and
professionally and to maintain parts and suppbesetvice Sea Ray boats properly on a timely b

« perform all necessary installation and inspectienvises prior to delivery to purchasers and perfpost-sale services of all Sea Ray
products sold by the dealer or brought to the ddateservice;

« furnish purchasers with Sea Rayimited warranty on new products and with infotima and training as to the sale and proper opmr
and maintenance of Sea Ray bo

« assist Sea Ray in performing any product defectracall campaigns;
« maintain complete product sales and service regcords

« achieve annual sales performance in accordancefaiithnd reasonable sales levels established 8yRag, after consultation with the
dealer, based on factors such as population, patestial, local economic conditions, competitipast sales history, number of retail
locations, and other special circumstances thataiffagt the sale of products or the dealer, in eade consistent with standards
established for all domestic Sea Ray dealers getiimparable product

« provide designated financial information;

« conduct its business in a manner that preservesrmmahces the reputation of Sea Ray and the dealgroviding quality products and
services

» maintain the financial ability to purchase and n@imon hand required inventory levels;
« indemnify Sea Ray against any claims or lossedthegdrom the dealer’s failure to meet its obligais to Sea Ray;
* maintain customer service ratings sufficient tomein Sea Ray’s image in the marketplace; and

« achieve within designated time periods and thegeafiaintain master dealer status (which is SeaRaghest performance status) for
the locations designated by Sea Ray and the d

Each dealer agreement may be terminated

by Sea Ray if the dealer fails or refuses to plo@nimum stocking order of the next model yearsdoicts in accordance with
requirements applicable to all Sea Ray dealersrglyer fails to meet its financial obligations ey become due to Sea Ray or to the
deale’s lenders

* by Sea Ray or the dealer where good cause existsiding the material breach, default, or noncoamie with any material term,
provision, warranty, or obligation under the agreathand has not been cured within 60 days of pviitten notice of the claimed
deficiency or at the end of the-day period without the opportunity to cure where tuse constitutes bad fai

* by Sea Ray or the dealer in the event of the irgaly, bankruptcy, or receivership of the other;
« by Sea Ray in the event of the assignment of theeagent by the dealer without the prior written st of Sea Ray;

« by Sea Ray upon at least 10 days’ prior writtericedh the event of the failure to pay any sums alug owing to Sea Ray that are not
disputed in good faitt
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« by Sea Ray if a majority of our Board of Directdiges not consist of specified senior executives@ther Designated Members (as
defined in the Stockholde’ Agreement); o

« upon the mutual consent of the dealer and Sea Ray.

Employees

As of September 30, 2002, we had 1,209 enagleyl,166 of whom were in store-level operations48 of whom were in corporate
administration and management. This includes 18&4devel employees that were added in conjunactiith the April 2002 acquisition of
Gulfwind Marine Partners, Inc. We are not a paotpny collective bargaining agreements and arawate of any efforts to unionize our
employees. We consider our relations with our eyges to be excellent.

Trademarks and Service Marks

We have registered trade names and trademéitkshe U.S. Patent and Trademark Office for @asinames, including “MarineMax,”
“MarineMax Getaways,” “MarineMax Care,” “Deliverinfpje Dream,” and “MarineMax and Design.” We hawgistered the name
“MarineMax” in the European community. We haveadmark application pending with the U.S. PatedtEmademark Office for
“NewCoast Financial Services.” We have trade nanteteademark applications pending in Canada falouarnames, including
“MarineMax,” “MarineMax Value Price,” “Value Price;Delivering the Dream,” “Delivering and Sellindgp¢ Dream,” “Getaways,” and “The
Water Gene.” There can be no assurance that atnesé applications will be granted.

Seasonality and Weather Conditions

Our business, as well as the entire recnealtiboating industry, is highly seasonal. Overttiree-year period ended September 30, 2002,
the average net sales for the quarters ended Dece8thbMarch 31, June 30, and September 30 repess&8%, 25%, 31%, and 25%,
respectively, of our average annual net sales. WWetexception 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 continuing through July.

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

Environmental and Other Regulatory Issues

Our operations are subject to extensive regulasiopervision, and licensing under various fedestake, and local statutes, ordinances,
regulations. While we believe that we maintairredjuisite licenses and permits and are in compdiavith all applicable federal, state, and
local regulations, there can be no assurance thatilvbe able to maintain all requisite licensesl @ermits. The failure to satisfy those and
other regulatory requirements could have a matadaérse effect on our business, financial conditimd results of operations. The adoption
of additional laws, rules, and regulations coukbdilave a material adverse effect on our busiMesus federal, state, and local regulatory
agencies, including the Occupational Safety andthldaministration, or OSHA, the United States Eovimental Protection Agency, or
EPA, and similar federal and local agencies, haxiediction over the operation of our dealershippair facilities, and other operations with
respect to matters such as consumer protectiorkengrsafety, and laws regarding protection ofehgironment, including air, water, and
soil.
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The EPA has various air emissions regulatfonsutboard marine engines that impose moretsrissions standards for two-cycle,
gasoline outboard marine engines. Emissions frarh sagines must be reduced by approximately 75%awine-year period beginning
with the 1998 model year. Costs of comparable negines, if materially more expensive than previengines, or the inability of our
manufacturers to comply with EPA requirements, dddve a material adverse effect on our busingsmdial condition, and results of
operations.

Certain of our facilities own and operate englound storage tanks, or USTSs, for the storageadus petroleum products. The USTs are
generally subject to federal, state, and local land regulations that require testing and upgradiigSTs and remediation of contaminated
soils and groundwater resulting from leaking USMisaddition, if leakage from company-owned or opetldJSTs migrates onto the property
of others, we may be subject to civil liabilityttard parties for remediation costs or other darsagased on historical experience, we believe
that our liabilities associated with UST testinggtades, and remediation are unlikely to have @rigiadverse effect on our financial
condition or operating results.

As with boat dealerships generally, and pamt$ service operations in particular, our busim@aslves the use, handling, storage, and
contracting for recycling or disposal of hazardousoxic substances or wastes, including envirortaignsensitive materials, such as motor
oil, waste motor oil and filters, transmission fluantifreeze, freon, waste paint and lacquer #inpatteries, solvents, lubricants, degreasing
agents, gasoline, and diesel fuels. Accordinglyaveesubject to regulation by federal, state, andllauthorities establishing requirements for
the use, management, handling, and disposal oé theserials and health and environmental qualégddrds, and liability related thereto,
providing penalties for violations of those starttalWe are also subject to laws, ordinances, andatons governing investigation and
remediation of contamination at facilities we oper®a which we send hazardous or toxic substancesstes for treatment, recycling, or
disposal.

We do not believe we have any material emvirental liabilities or that compliance with envimantal laws, ordinances, and regulations
will, individually or in the aggregate, have a miakadverse effect on our business, financial @ or results of operations. However, soil
and groundwater contamination has been known &t ekicertain properties owned or leased by ush@ve also been required and may in
the future be required to remove aboveground adeéngnound storage tanks containing hazardous sutestar wastes. As to certain of our
properties, specific releases of petroleum have beare in the process of being remedied in aecure with state and federal guidelines.
are monitoring the soil and groundwater as requiedpplicable state and federal guidelines. Irtad 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 pollutdetoup and removal. The coverage pays for the esgseio extract pollutants from land or
water at the insured property, if the dischargspelisal, seepage, migration, release, or escape pbllutants is caused by or results from a
covered cause of loss. We may also have additainedge tank liability insurance and “Superfundvexage where applicable. In addition,
certain of our retail locations are located on wa#y's that are subject to federal or state lawslegigpg navigable waters (including oil
pollution prevention), fish and wildlife, and othmatters.

Two of the properties we own were historigaled as gasoline service stations. Remedialragtith respect to prior historical site
activities on these properties has been completaddordance with federal and state law. Also,ar@ur properties is within the boundaries
of a Superfund site, although our property hasoeein and is not expected to be identified as aibomdr to the contamination in the area.
We, however, do not believe that these environniégaes will result in any material liabilities ts.

Additionally, certain states have requirecm@ considering requiring a license in order terafe a recreational boat. While such licensing
requirements are not expected to be unduly resgiategulations may discourage potential firsteibuyers, thereby limiting future sales,
which could adversely affect our business, finanmadition, and results of operations.
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Product Liability

The products we sell or service may expose pstential liabilities for personal injury orgperty damage claims relating to the use of
those products. Historically, the resolution ofguwot liability claims has not materially affectedrdusiness. Our manufacturers generally
maintain product liability insurance, and we maimthird-party product liability insurance, whictevbelieve to be adequate. However, we
may experience legal claims in excess of our imTegaoverage, and those claims may not be coveratgsbrance. Furthermore, any
significant claims against us could adversely after business, financial condition, and resultepérations and result in negative publicity.

Competition

We operate in a highly competitive environmém addition to facing competition generally framcreation businesses seeking to attract
consumers’ leisure time and discretionary spendwiars, the recreational boat industry itselfightty fragmented, resulting in intense
competition for customers, quality products, bdeive space, and suitable retail locations. We rely tertain extent on boat shows to
generate sales. Our inability to participate inttst®ws in our existing or targeted markets coatdeha material adverse effect on our
business, financial condition, and results of opens.

We compete primarily with singleeation boat dealers and, with respect to salesasfne equipment, parts, and accessories, withrrad
specialty marine stores, catalog retailers, sppigimods stores, and mass merchants. Dealer coipetiintinues to increase based on the
quality of available products, the price and vadfighe products, and attention to customer servibere is significant competition both witl
markets we currently serve and in new marketswvieatnay enter. We compete in each of our markets mgtiilers of brands of boats and
engines we do not sell in that market. In addite®yeral of our competitors, especially thosersgltioating 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 costtre, and our nationwide presence enable us tpetmeffectively against these companies.
Private sales of used boats is an additional sagmif source of competition.
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EXECUTIVE OFFICERS

The following table sets forth informationno@rning each of our executive officers:

Name Age Position
William H. McGill Jr. 58 Chairman of the Board, President, Chief Executiffic€r, and Directol
David L. Cochrar 56 Senior Vice President, Chief Operating Officer, &ickctor
Michael H. McLamk 37 Executive Vice President, Chief Financial Officend Secretar
Kurt M. Frahn 33 Vice President of Finance and Treast
Edward A. Russe 42 Vice Presiden
Michael J. Aiello 46 Vice Presiden

William H. McGill Jr. has served as the Chief Executive Officer of Mdviag since January 23, 1998 and as the ChairmamedBoard
and as a director of our company since March 68188. McGill served as the President of our compfiom January 1988 until
September 8, 2000 and re-assumed the positionlpi JB002. Mr. McGill was the principal owner aptesident of Gulfwind USA, Inc., one
of our operating subsidiaries, from 1973 untilnterger with us.

David L. Cochran has served as a Senior Vice President of our coyngiane October 1, 1998, as Chief Operating Offafesur company
since September 8, 2000 and director of our comparoe March 2002. Mr. Cochran was a principal avaral president of Cochran’s
Marine, Inc. and C&N Marine, Inc., one of our ogerg subsidiaries, from 1977 until its merger with

Michael H. McLamb has served as Executive Vice President of our cagnpaice October 2002, as Chief Financial Offidacs
January 23, 1998, and as Secretary since Apr®881Mr. McLamb served as Vice President and Tmeasf our company from January 23,
1998 until October 22, 2002. Mr. McLamb, a certifigublic accountant, was employed by Arthur AndeiseP from December 1987 to
December 1997, serving most recently as a senioagsd.

Kurt M. Frahn has served as Vice President of Finance and Treragliour company since October 22, 2002. Mr. Frsdmved as Direct
of Taxes and Acquisitions of our company from M&y 1998 until October 22, 2002. Mr. Frahn was erygdtbby Arthur Andersen, LLP
from September 3, 1991 until May 15, 1998, servitast recently as a tax consulting manager.

Edward A. Russell has served as Vice President of our company sicteb®r 2002. Most recently Mr. Russell served asRbgional
Manager of our Florida operations. Prior to that, Rlussell served as the District President for@emtral and West Florida operations and
was an owner and General Sales Manager of GulfwWiBd Inc., one of our operating subsidiaries, nolledaMarineMax of Central Florida,
from 1984 until its merger with our company in Mart998.

Michael J. Aiello has served as Vice President of our company sicteb®r 2002. Mr. Aiello has served as the RegidMehager of the
state of New Jersey and surrounding areas sinc@ d®®was a principal owner and operator of Meatikke Inc., one of our operating
subsidiaries, now called MarineMax of Mid-Atlanfrom 1985 until its merger with our company in Mart999.
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SPECIAL CONSIDERATIONS
We must integrate the operations of the dealers wecently acquired.

Since March 1, 1998, we have acquired 18matmmnal boat dealers, two boat brokerage opestamd a full-service yacht repair facility.
Each acquired dealer operated independently mriiis ficquisition by us. Our success depends,rin @a our ability to continue to make
successful acquisitions and to integrate the ojperabf acquired dealers and each dealer we aciuiihe future, including centralizing
certain functions to achieve cost savings and pogsprograms and processes that promote cooperatidithe sharing of opportunities and
resources among our dealerships. Management méeradile to oversee the combined entity efficieatlyo implement effectively our
growth and operating strategies. To the extentwieasuccessfully implement our acquisition strategy resulting growth will place
significant additional demands on our managemedtnastructure. Our failure to implement succebgfour acquisition strategies or
operate effectively the combined entity could haveaterial adverse effect on our business, finhooiadition, and results of operations.
These effects could include lower revenue, higlst of sales, increased selling, general, and astrative expenses, and reduced margir
a consolidated basis.

We rely on Brunswick and other key manufacturers.

Our success depends to a significant exteti@® continued popularity and reputation for gyadif the boating products of our
manufacturers, particularly Brunswick's Sea Ray Hiatteras boat lines. Approximately 65% of our rexein fiscal 2002 resulted from sales
of new boats manufactured by Brunswick, includid@®from Brunswick’s Sea Ray division and 8% fronuBswick’s Hatteras Yacht
division. The remainder of our fiscal 2002 revefmoen new boat sales resulted from sales of produets a limited number of other
manufacturers, none of which accounted for a sicanit portion of our revenue. Any adverse changaénfinancial condition, production
efficiency, product development, management, mat&e¢ acceptance and marketing capabilities ofmanufacturers, particularly
Brunswick given our reliance on Sea Ray and Hattewauld have a substantial adverse impact on wsinbss.

To ensure adequate inventory levels to supporexpansion, it may be necessary for Brunswaiutk other manufacturers to increase
production levels or allocate a greater percentdidleeir production to us. The interruption or dietinuance of the operations of Brunswick
or other manufacturers could cause us to experigingefalls, disruptions, or delays with respechéeded inventory. Although we believe
that adequate alternate sources would be availabteould replace any manufacturer other than 8mick as a product source, those
alternate sources may not be available at the dina@y interruption, and alternative products maylre available at comparable quality and
prices.

Through our principal operating subsidiari@e,maintain dealer agreements with Brunswick dogeBea Ray products. Each dealer
agreement has a multi-year term and provides fofdWest product prices charged by the Sea Ragidiviof Brunswick from time to time to
other domestic Sea Ray dealers. These terms gexstb

« the dealer meeting all the requirements and canditof Sea Ray’s applicable programs, and

« the right of Brunswick in good faith to charge kessprices to other dealers,

— to meet existing competitive circumstances,
— for unusual and non-ordinary business circumstsnar
— for limited duration promotional programs.

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

Through certain of our operating subsidignes also maintain dealer agreements with Hattewsisring Hatteras products. Each
agreement allows Hatteras to revise prices atiamgy, and such new prices will supersede previoitegr Pursuant to the agreement, we must
bear any losses we incur as a result of such
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price changes and may not recover from Hatteraarfgrosses. In addition, in our current Hatteeaistbries we may not represent
manufacturers or product lines that compete diyegilh Hatteras without its prior written consent.

As is typical in the industry, we deal witarananufacturers, other than the Sea Ray and ldatthvisions of Brunswick, under renewable
annual dealer agreements. These agreements domtaircany contractual provisions concerning proguicing or required purchasing
levels. Pricing is generally established on a mgeal basis, but is subject to change at the maturfa’s sole discretion. Any change or
termination of these arrangements for any reaswmiyding changes in competitive, regulatory, orketing practices, could adversely affect
our business, financial condition, and resultspdrations. In addition, the timing, structure, amdount of manufacturer incentives and
rebates could impact our profitability.

General economic conditions, discretionary consumespending, and changes in tax laws affect our busss.

Our operations depend upon a number of factlating to or affecting consumer spending fauhly goods, 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 gatsgsmay 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 oliyxgoods. 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 apamate downsizing and military base closings, atsald adversely affect our operations in
certain markets. We may be unable to maintain oofitpbility during any period of adverse econoraamditions or low consumer
confidence. Changes in federal and state tax lsmed) as an imposition of luxury taxes on new boatipases, and stock market performance
also could influence consumers’ decisions to pwet@oducts we offer and could have a negative®die our sales. For example, during
1991 and 1992 the federal government imposed ayuax on new recreational boats with sales pricexcess of $100,000, which coincic
with a sharp decline in total U.S. recreationaltbmmpindustry sales from a high of more than $hil€on in the late 1980s to a low of
$10.3 billion in 1992.

The boating industry has been stagnant during recdryears.

The recreational boating industry is cycliaatl has experienced relatively stagnant overailtir over the last 10-year period. General
economic conditions, consumer spending patterderé tax policies, interest rate levels, and & and availability of fuel can impact
overall boat purchases. We believe that the ladkaykase in overall boat purchases has resulted iincreased competition from other
recreational activities, perceived hassles of boatership, and relatively poor customer service egutation throughout the retail boat
industry. Although our strategy addresses manhedd industry factors and we have achieved sigmifigrowth during the period of stagn
industry growth, the cyclical nature of the recra@dl boating industry or the lack of industry gtbveould adversely affect our business,
financial condition, or results of operations ie fluture.

Our acquisition strategy involves significant risks

Our growth strategy of acquiring additionetneational boat dealers involves significant ridkss strategy entails reviewing and
potentially reorganizing acquired business openaticorporate infrastructure and systems, and diaaoontrols. Unforeseen expenses,
difficulties, and delays frequently encounteredamnection with rapid expansion through acquisgioauld inhibit our growth and negative
impact our profitability. We may be unable to idgnsuitable acquisition candidates or to comptéee acquisitions of candidates that we
identify. Increased competition for acquisition datates may increase purchase prices for acquisitolevels beyond our financial
capability or to levels that would not result i tfeturns required by our acquisition criteriaatfdition, we may encounter difficulties in
integrating the operations of acquired
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dealers with our own operations or managing acduesalers profitably without substantial costsage) or other operational or financial
problems.

We may issue common or preferred stock aodrisubstantial indebtedness in making future aitipims. The size, timing, and
integration of any future acquisitions may caudestantial fluctuations in operating results fronadar to quarter. Consequently, operating
results for any quarter may not be indicative ef thsults that may be achieved for any subsequemtey or for a full fiscal year. These
fluctuations could adversely affect the market@€ our common stock.

Our ability to continue to grow through thegaisition of additional dealers will depend upanrigus factors, including the following:
« the availability of suitable acquisition candida&sttractive purchase prices,

« the ability to compete effectively for availablegadsition opportunities,

« the availability of funds or common stock with dfient market price to complete the acquisitions,

« the ability to obtain any requisite manufacturegovernmental approvals, and

« the absence of one or more manufacturers attemtatimgpose unsatisfactory restrictions on us inngmtion with their approval of
acquisitions

As a part of our acquisition strategy, wejfrently engage in discussions with various reaseatiboat dealers 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 ingesy, and consider the structure, terms, and camditdf the potential acquisition. In certain
cases, the prospective acquisition candidate agids discuss a potential acquisition with arfyeotparty 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 conivey its accounting system to the system
specified by us. Potential acquisition discussiveguently take place over a long period of timd avolve difficult business integration and
other issues, including in some cases, managernec¢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 acquimns and market expansions.

We may be required to obtain the consentrahBwick and various other manufacturers priohwacquisition of other dealers. In
determining whether to approve acquisitions, mactufars may consider many factors, including ownaficial 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 meetufigcturers’ requirements for approving future asigjons will have a direct bearing on
our ability to complete acquisitions and effect guwwth strategy. There can be no assurance timatnaifacturer will not terminate its dealer
agreement, refuse to renew its dealer agreemdunserto approve future acquisitions, or take o#tation that could have a material adverse
effect on our acquisition program.

We and Brunswick have entered into an agreementding for Brunswick to cooperate in good faith amat to unreasonably withhold
consent to the acquisitions each year by us ofR&gaboat dealers with aggregate total revenuexuaezling 20% of our revenue in our prior
fiscal year. Any acquisitions in excess of the 2@8achmark will be at Brunswick’s discretion. In #nent that our purchases of Sea Ray
boats exceed 49% of the purchases of Sea Ray lipatsSea Ray boat dealers, including us, in @gaf year of Brunswick, the agreement
provides that we and Brunswick will negotiate iroddaith the standards for acquisitions of Sea R#t dealers by us during Brunswick’s
next succeeding fiscal year, but that Brunswick mant or withhold its consent to any such acdoisiin its sole discretion for as long as
Sea Ray boat purchases exceed the 49% benchmark.
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Our growth strategy also entails expandingpraduct lines and geographic scope by obtainddijtenal distribution rights from our
existing and new manufacturers. We may not be takdecure additional distribution rights or obtatntable alternative sources of supply if
we are unable to obtain such distribution rightse Thability to expand our product lines and gepbr@scope by obtaining additional
distribution rights could have a material adverfect on our business, financial condition, andifessof operations.

Boat manufacturers exercise substantial control owveour business.

We depend on our dealer agreements. Throegleidagreements, boat manufacturers, including$vick, exercise significant control
over their dealers, restrict them to specified fimees, and retain approval rights over changesanagement and ownership. The continuation
of our dealer agreements with most manufacturectiding Brunswick, depends upon, among other #hingr achieving stated goals for
customer satisfaction ratings and market sharetggiom 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 hakiewsconsequences, including the
following:

« the termination of the dealer agreement,

« the imposition of additional conditions in subsetjLeealer agreements,

« limitations on boat inventory allocations,

« reductions in reimbursement rates for warranty wamkormed by the dealer, or
« denial of approval of future acquisitions.

Our dealer agreements with manufacturergydimg Brunswick, generally do not give us the esole right to sell those manufacturers’
products within a given geographical area. Accaglyina manufacturer, including Brunswick, couldtarize another dealer to start a new
dealership in proximity to one or more of our laoas, 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.

The failure to receive rebates and other dealer irentives on inventory purchases could substantiallseduce our margins.

We rely on manufacturers’ programs that ptevincentives for dealers to purchase and selicodat boat makes and models or for
consumers to buy particular boat makes or modeig.éliminations, reductions, limitations, or otlanges relating to rebate or incentive
programs that have the effect of reducing the benee receive could increase the effective costuwwfboat purchases, reduce our margins
and competitive position, and have a material estveffect on our financial performance.

We may have significant capital needs.

Our growth strategy may require us to sesigrificant additional capital. Our future capitafjuirements will depend upon the size,
timing, and structure of future acquisitions and working capital and general corporate needs elfiwance future acquisitions in whole o
part through the issuance of common stock or séesiconvertible into or exercisable for commorckt@xisting stockholders will
experience dilution in the voting power of theinmmon stock and earnings per share could be negatimpacted. The extent to which we
will be able or willing to use our common stock garquisitions will depend on the market value af cammon stock from time to time and
the willingness of potential sellers to accept cmmmon stock as full or partial consideration. @ability to use our common stock as
consideration, to generate cash from operation® obtain additional funding through debt or egdihancings in order to pursue our
acquisition program could materially limit our gribw

Any borrowings made to finance future acdigas or for operations could make us more vulnlerédna downturn in our operating
results, a downturn in economic conditions, oréases in interest rates on borrowings that areesutyj interest rate fluctuations. If our cash
flow from operations is insufficient to meet outtlservice requirements, we could be required ltadditional equity securities, refinance
our
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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 maybeatvailable if and when we need it or may noavslable 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 revolving credit facility provisl@ line of credit with asset-based borrowing amlity of up to $220 million, and allows us
$20 million in traditional floorplan borrowings. Weelieve this credit facility will be sufficient faur currently anticipated needs. We have
pledged certain of our assets, principally boaeimeries, to secure our credit facility. While waibve we will continue to obtain adequate
financing from lenders, such financing may not Bailable to us.

Our internal growth and operating strategies invohe risk.

In addition to pursuing growth by acquiringalb dealers, we intend to continue to pursue &esfyaof growth through opening new retail
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 we cabtain distribution rights to sell our existingaatditional product lines;

« our ability to lease or construct suitable faitiat a reasonable cost in existing or new markets;

« our ability to hire, train, and retain qualifiedrpennel;

« the timely integration of new retail locations irgristing operations;

* our ability to achieve adequate market penetraidiavorable operating margins without the acqoisiof existing dealers; and
« our financial resources.

Our dealer agreements with Brunswick regBimgnswick’s consent to open, close, or changeldetzations that sell Sea Ray products,
and other dealer agreements generally containaimibvisions. We may not be able to open and ¢@@&w retail locations or introduce n
product lines on a timely or profitable basis. Mwrer, the costs associated with opening new reteditions or introducing new product lines
may adversely affect our profitability.

As a result of these growth strategies, weeekthat management will expend significant time affort in opening and acquiring new
retail locations and introducing new products. ®ystems, procedures, controls, and financial regsumay not be adequate to support our
expanding operations. The inability to manage aamth effectively could have a material adverseefbn our business, financial condition,
and results of operations.

Our planned growth also will impose significadded responsibilities on members of senior igamant and require us to identify,
recruit, and integrate additional senior level ng@ra. We may not be able to identify, hire, omtrsiitable additions to management.

Seasonality and weather conditions impact our opetins.

Our business, as well as the entire recnealtiboating industry, is highly seasonal, with seadity varying in different geographic
markets. During the thregear period ended September 30, 2002, the avesdgmies for the quarterly periods ended DecembeWarch 31
June 30, and September 30 represented 19%, 25%,a8tPR25%, respectively, of our average annuasales. With the exception of Florida,
we generally realize significantly lower saleshe guarterly period ending December 31 with bokessgenerally improving in January with
the onset of the public boat and recreation sh@us.business could become substantially more saehasrwe acquire dealers that operate in
colder regions of the United States.
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Weather conditions may adversely impact our opagatesults. For example, drought conditions, reduainfall levels, and excessive r
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 seasnreertain 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 #nesservoirs for boating use. Although our
geographic diversity and our future geographic espa 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.

We face intense competition.

We operate in a highly competitive environmém addition to facing competition generally fraran-boating recreation businesses
seeking to attract discretionary spending dolldrs recreational boat industry itself is highlygnaented, resulting in intense competition for
customers, product distribution rights, and sugabtail locations, particularly on or near wateysiaCompetition increases during periods of
stagnant industry growth, such as currently exists.

We compete primarily with singleeation boat dealers and, with respect to salesasfne parts, accessories, and equipment, witbna
specialty marine parts and accessories storespgattailers, sporting goods stores, and masshmats. 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 competitorgpeesally those selling marine equipment
accessories, are large national or regional chhatshave substantial financial, marketing, an@&otkesources. Private sales of used boats
represent an additional source of competition.

We depend on income from financing, insurance, anextended service contracts.

A portion of our income results from referral faEsived from the placement or marketing of variBds products, consisting of custorr
financing, insurance products, and extended sepaoéracts, the most significant component of whsctine participation and other fees
resulting from our sale of customer financing caats. During fiscal 2002, F&I products accountedapproximately 3.0% of our revenue.

The availability of financing for our boatnohasers and the level of participation and othesfwe receive in connection with such
financing depend on the particular agreement betweseand the lender. Lenders may impose termsinltbat financing arrangements with
us that may be unfavorable to us or our customessijting in reduced demand for our customer firepprograms and lower participation
and other fees.

The reduction of profit margins on sales &f products or the lack of demand for or the uné&lzlity of these products could have an
adverse effect on our business, financial condito results of operations.

We depend on key personnel.

Our success depends, in large part, uponahgnuing efforts and abilities of our executiiiaers. Although we have an employment
agreement with certain of our executive officers,es@nnot assure that these or other executiverpegbwill remain with us. As a result of
our decentralized operating strategy, we alsooalthe management teams of our operating subgdidn addition, we likely will depend on
the senior management of any significant businessescquire in the future. The loss of the servafasne or more of these key employees
before we are able to attract and retain qualifegdacement personnel could adversely affect osinless.
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We face product and service liability risks.

The products we sell or service may expoge petential liability for personal injury or prefty damage claims relating to the use of
those products. Manufacturers of the products Weysaerally maintain product liability insurand&e also maintain third-party product
liability insurance that we believe to be adequée.may experience claims that are not covered lilyat are in excess of our insurance
coverage. The institution of any significant claiagminst us could adversely affect our businesanfiial condition, and results of operations
as well as our business reputation with potentiatamers.

Environmental and other regulatory issues may impaicour operations.

Our operations are subject to extensive regulasiopervision, and licensing under various fedestake, and local statutes, ordinances,
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 regulatoggncies, including OSHA or the EPA, and similaiefal and local agencies, have jurisdiction
over the operation of our dealerships, repair itéesl, and other operations, with respect to mattech as consumer protection, workers’
safety, and laws regarding protection of the emrirent, including air, water, and soil. The EPA rebepromulgated emissions regulations
for outboard marine engines that impose strictdsgions standards for two-cycle, gasoline outboaadne engines. Emissions from such
engines must be reduced by approximately 75% owameayear period beginning with the 1998 modelry€asts of comparable new
engines, if materially more expensive than previengines, or the inability of our manufacturersaemply with EPA requirements, could
have a material adverse effect on our businesaial condition, and results of operations.

Certain of our facilities own and operate 43dr the storage of various petroleum productsT4J&e generally subject to federal, state,
and local laws and regulations that require testimg) upgrading of USTs and remediation of contatathaoils and groundwater resulting
from leaking USTs. In addition, we may be subjectivil liability to third parties for remediatiocosts or other damages if leakage from our
owned or operated USTs migrates onto the propéyhers.

Our business involves the use, handlingag®mrand contracting for recycling or disposalafdrdous or toxic substances or wastes,
including environmentally sensitive materials, sastmotor oil, waste motor oil and filters, transsion fluid, antifreeze, freon, waste paint
and lacquer thinner, batteries, solvents, lubrgatgreasing agents, gasoline, and diesel fuetordingly, we are subject to regulation by
federal, state, and local authorities establisimngstigation and health and environmental qualigndards, and liability related thereto, and
providing penalties for violations of those stari$ar

We also are subject to laws, ordinances ragdlations governing investigation and remediatibnontamination at facilities we operate
or to which we send hazardous or toxic substancesstes for treatment, recycling, or disposapanticular, the Comprehensive
Environmental Response, Compensation and Liality or CERCLA or Superfund, imposes joint, stramd several liability on

« owners or operators of facilities at, from, or thigh a release of hazardous substances has occurred
« parties who generated hazardous substances thatreleased at such facilities; and
« parties who transported or arranged for the trarnapon of hazardous substances to such facilities.

A majority of states have adopted Superfund statatenparable to and, in some cases, more stritig@miCERCLA. If we were to be found
to be a responsible party under CERCLA or a sinsate statute, we could be held liable for alkstigative and remedial costs associated
with addressing such contamination. In additioairsk alleging personal injury or property damagg bebrought against us as a result of
alleged exposure to hazardous substances resfittimgour operations. In addition, certain of ouarelocations are located on waterways
are subject to federal or state laws regulatinggadle waters (including oil pollution preventiofish and wildlife, and other matters.
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Soil and groundwater contamination has beswk to exist at certain properties owned or ledseds. We have also been required and
may in the future be required to remove abovegramitiunderground storage tanks containing hazasldastances or wastes. As to certain
of our properties, specific releases of petrole@velbeen or are in the process of being remediatactordance with state and federal
guidelines. We are monitoring the soil and grountéwas required by applicable state and federalglimes. We also may have additional
storage tank liability insurance and “Superfundi@age where applicable. Environmental laws andlatigns are complex and subject to
frequent change. Compliance with amended, new e msimingent laws or regulations, more strict iptetations of existing laws, or the
future discovery of environmental conditions maguiee additional expenditures by us, and such ediperes may be material.

Two of the properties we own were historigalted as gasoline service stations. Remedialragtith respect to prior historical site
activities on these properties has been completaddordance with federal and state law. Also,afr@ur properties is within the boundaries
of a Superfund site, although our property hasheen identified as a contributor to the contamarain the area.

Additionally, certain states have requirec® considering requiring a license in order terafe a recreational boat. These regulations
could discourage potential buyers, thereby limifinigire sales and adversely affecting our busirfesancial condition, and results of
operations.

Fuel prices and supply may affect our business.

All of the recreational boats we sell are poed by diesel or gasoline engines. Consequemtlintarruption in the supply, or a significant
increase in the price or tax on the sale, of fiiehoegional or national basis could have a matadizerse effect on our sales and operating
results. At various times in the past, diesel @ojjae fuel has been difficult to obtain. The syppl fuels may be interrupted, rationing may
be imposed, or the price of or tax on fuels mayificantly increase in the future.

We must evaluate goodwill for impairment.

Goodwill is an intangible asset that represéme difference between the aggregate purchase for the net assets acquired and the
amount of such purchase price allocated to suchsssts for purposes of our balance sheet. Througfiscal year ended September 30,
2001, we were required to amortize the goodwilirfracquisitions accounted for as purchases overiadpef time, with the amount amortiz
in a particular period constituting an expense thdtuced our net income for that period.

In June 2001, the Financial Accounting Stadsi@oard issued Statement of Financial Accourfitepdards No. 142, “Goodwill and
Other Intangible Assets.” SFAS 142 provides thatdyall and certain intangibles no longer will be @ntized, but instead will be tested for
impairment at least annually. SFAS 142 is requiceble applied starting with fiscal years beginnafigr December 15, 2001, with early
application permitted in certain circumstances. &éeted to early adopt SFAS 142 during fiscal 2@BRAS 142 requires that the first step of
the transitional goodwill impairment test be cont@tewithin six months from the date of initial adop of the statement. In addition to this
initial assessment, we assess the impairment ofifidble intangible assets and goodwill at leasiwally or whenever events or changes in
circumstances indicate that the carrying value matybe recoverable. If the carrying amount of anttfiable intangible asset or goodwiill
exceeds its fair value, we would recognize an immpant loss. We measure any potential impairmergdyas various business valuation
methodologies, including a projected discountedh dlsv method. We have completed the transitiomaddyvill impairment test, and we have
not recognized any impairment losses to date. We hiso completed the annual goodwill impairmest tiring fiscal 2002, which resulted
in no impairment of goodwill. We will continue tedt goodwill for impairment at least annually ahehients occur and circumstances cha
causing a fair value below carrying amount, impa&intiosses may be recognized in the future. Idabtd intangible assets and net goodwiill
amounted to $49.9 million as of September 30, 2002.

A reduction in net income resulting from thgairment of goodwill may have an adverse impacruthe market price of our common
stock. Impairment in the goodwill or regulatoryiantthat changes the
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impairment testing methodology, requires amortmgtor a write-off of goodwill may materially and\aersely affect the financial position of
our company.

Conflicts exist relating to transactions with affiiates.

We may enter into arrangements that may irevobnflicts of interest. During fiscal 2000, wergliased from Mr. Bassett, a principal
stockholder and director of our company, land i@ purpose of constructing a retail sales operathmpaid Mr. Bassett $3.0 million for the
property, which was equal to the appraised fairkeiavalue of the property. The interests of dirextar officers of our company or holders of
more than 5% of our common stock, in their indidtoapacities or capacities with related third-paritities, may conflict with the interests
of these persons in their capacities with our camgpa

Directors, officers, and certain other stockholdersown a significant portion of our stock.

Our directors and executive officers and pessassociated with them own beneficially a totapproximately 38.6% of the issued and
outstanding shares of our common stock, exclusiwptions to acquire 977,182 additional sharesusfammmon stock. As a result of this
ownership, these persons may have the power aeféégtio control our company, including the electafrdirectors, the determination of
matters requiring stockholder approval, and othattens pertaining to corporate governance. Thiseoimation of ownership also may have
the effect of delaying or preventing a change intcd of our company.

We, Brunswick, and various of our senior exe® officers and directors are parties to a shotders’ agreement, and we and Brunswick
are parties to a governance agreement, each damd28, 1998. Subject to certain limitations, gteckholders’ agreement provides various
rights of first refusal on the sale of shares ahown stock by the parties to the agreement, péatigun the event that Brunswick does not
own its targeted investment percentage of 19% ptommon stock at the time of the proposed sair tite event the proposed sale is to a
competitor of Brunswick. Among other provisions aubject to certain conditions, the stockholdegseament also requires Brunswick and
our senior executives to vote their common stoclfiminees of the board of directors in the electibdirectors and to vote their common
stock in favor of all proposals and recommendatapsroved by our board of directors and submitbeal ¥ote of our stockholders. The
governance agreement provides for various termsanditions concerning Brunswick’s participatiortlie corporate governance of our
company.

As a result, the stockholders’ agreementthadjovernance agreement will have the effect@kiasing the control of our directors,
executive officers, and persons associated witinthed may have the effect of delaying or prevengirmpange in control of our company.

Our stock price may be volatile.

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

« variations in operating results,

* the level and success of our acquisition prograchreaw store openings,
* variations in same-store sales,

« the success of dealership integration,

« relationships with manufacturers,

 changes in earnings estimates published by analysts

« general economic, political, and market conditions,

« seasonality and weather conditions,

« governmental policies and regulations,
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« the performance of the recreational boat industryeneral, and
« factors relating to suppliers and competitors.

In addition, the relatively few shares hejdthe public, market demand for small- and mid-tjziation stocks, 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 markand adversely affect our acquisition
program.

Stockholders may incur immediate and substantial dition.

The issuance of additional common stock in therfytincluding shares that we may issue pursuaoption grants and future acquisitio
may result in dilution in the net tangible bookuwalper 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 fuire sale.

As of September 30, 2002, there were outstandin@215378 shares of our common stock. Most of tisbsees are freely tradable withe
restriction or further registration under the sé@@s laws, unless held by an “affiliate” of ournapany, as that term is defined in Rule 144
under the securities laws. Shares held by affgiafeour company, which generally will include alirectors, officers, and certain principal
stockholders, are subject to the resale limitatmfiRule 144 described below. Outstanding share®wfmon stock issued in connection with
the acquisition of any acquired dealers are avigiledy resale beginning one year after the respedates of the acquisitions, subject to
compliance with the provisions of Rule 144 under $bcurities laws.

As of September 30, 2002, we had issued aptio purchase approximately 2,378,366 sharesrofram stock under our 1998 incentive
stock plan and we issued 172,439 of the 500,00 shd# common stock reserved for issuance undet @8 employee stock purchase plan.
We have filed a registration statement under ticeriges laws to register the common stock to saesl under these plans. As a result, shares
issued under these plans will be freely tradabtbauit restriction unless acquired by affiliatesoaf company, who 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 pahgfacquisition we may complete
the future. Pursuant to Rule 145 under the seearitiws, these shares generally will be freelyaiobalafter their issuance by persons not
affiliated with us or the acquired companies.

We rely on our operating subsidiaries.

We are a holding company, the principal aseétvhich are the shares of the capital stock @mivership interests of our corporate or
limited liability company subsidiaries, includiniget operating subsidiaries. As a holding companfiauit independent means of generating
operating revenue, we depend on dividends and pthenents from our subsidiaries to fund our oblayret and meet our cash needs.
Financial covenants under future loan agreemensio$ubsidiaries may limit our subsidiaries’ algitio make sufficient dividend or other
payments to permit us to fund our obligations oetraur cash needs, in whole or in part.

We do not pay cash dividends.

We have never paid cash dividends on our comstock and do not anticipate paying cash dividendhe foreseeable future. Moreover,
financial covenants under certain of our creditliites restrict our ability to pay dividends.
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Our stockholders’ rights plan may adversely affecexisting stockholders.

During September 2001, we adopted a StockgldRights Plan that may have the effect of detgridelaying, or preventing a change in
control that might otherwise be in the best inteye$ our stockholders. Under the Rights Plan, sgeiéd a dividend of one Preferred Share
Purchase Right for each share of our common steltklhy stockholders of record as of the close afriss on September 7, 2001. Each |
entitles stockholders to purchase, at an exercise pf $50 per share, one-thousandth of a shaoeirofiewly created Series A Junior
Participating Preferred Stock.

In general, subject to certain limited exgam, the stock purchase rights become exerciselid® a person or group acquires 15% or
more of our common stock or a tender offer or ergeaoffer for 15% or more of our common stock is@mced or commenced. After any
such event, our other stockholders may purchasgi@uhl shares of our common stock at 50% of thentburrent market price. The rights
will cause substantial dilution to a person or grtlat attempts to acquire us on terms not apprbyealir board of directors. The rights
should not interfere with any merger or other besgicombination approved by our board of direcirse the rights may be redeemed by us
at $0.01 per stock purchase right at any time leediory person or group acquires 15% or more of atstanding common stock. The rights
expire on August 28, 2011.

Change in control provisions may adversely affecbeésting stockholders.

Certain provisions of our restated certifécaf incorporation and bylaws and Delaware law make a change in the control of our
company more difficult to complete, even if a chamngcontrol were in the stockholders’ interestroght result in a premium over the market
price for the shares held by the stockholders.d@ttificate of incorporation and bylaws divide theard of directors into three classes of
directors elected for staggered three-year terins.cErtificate of incorporation also provides ttiat board of directors may authorize the
issuance of one or more series of preferred stack fime to time and may determine the rights, gnexices, privileges, and restrictions and
fix the number of shares of any such series ofgpredl stock, without any vote or action by our ktmiders. The board of directors may
authorize the issuance of preferred stock withngptir conversion rights that could adversely affeetvoting power or other rights of the
holders of common stock. The certificate of incogtion also allows our board of directors to fie thumber of directors and to fill vacancies
on the board of directors.

We also are subject to the anti-takeover igiors of Section 203 of the Delaware General Catan Law, which prohibits us from
engaging in a “business combination” with an “ietged stockholder” for a period of three yearsrdfte date of the transaction in which the
person became an “interested stockholder,” unlessuisiness combination is approved in a prescrifther. The senior executives of the
five original acquired dealers and Stovall Mariime, were exempted from the application of Secf#68.

Certain of our dealer agreements could alakenit difficult for a third party to attempt toqgre a significant ownership position in our
company. In addition, the stockholders’ agreemadtgovernance agreement will have the effect akiasing the control of our directors,
executive officers, and persons associated witinthied may have the effect of delaying or prevengimpange in control of our company.

Item 2.  Properties

We lease our corporate offices in Clearwdttrida. We also lease 39 of our retail locatiander leases, many of which contain multi-
year renewal options and, some of which grantfirstaright of refusal to purchase the propertyaat value. In all such cases, we pay a fi
rent at negotiated rates. In substantially albef leased locations, we are responsible for tas#isies, insurance, and routine repairs and
maintenance. We own the property associated witl20wther retail locations.
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The following table reflects the status, apmate size, and facilities of our various retadations as of the date of this report.

Square Operated
Location Owned or Leased Footage(1) Facilities atrBperty Since(2) Waterfront
Arizona
Tempe Company
owned 34,00( Retail and servic 199z —
California
Oakland Third-party Retail and service; 20 Alameda Estuary (San
lease 17,70( wet slips 198t Francisco Bay
Santa Rosa Third-party
lease 8,10(C Retail and servic 199(C —
Sacramento Company
owned 24,80( Retail and servic 199t —
Sacramento (River Bend) (floating Third-party Retail and service; 20
facility) lease 50C wet slips 199¢ Sacramento Rive
San Diego Third-party Retail and service; 12
lease 75C wet slips 1997 Mission Bay
Tower Park (near San Francisco)  Third-party
lease 40C Retail only 199¢ Sacramento Rive
Delaware
Bear Third-party Retail and service; 15
lease 5,00( wet slips 199t Chesapeake B¢
Florida
Burnt Store Third-party
lease 70C Retail only; 4 wet slip: 200z Charlotte Harbou
Cape Haze Company Retall, service, and
owned 18,00( storage; 8 wet slip 1972 Intracoastal Waterwa
Clearwater Company Retail and service; 16
owned 42,00( wet slips 197: Tampa Bay
Cocoa Company
owned 15,00( Retail and servic 196¢ —
Coconut Grove Third-party
lease 2,00¢ Retail only; 5 wet slip: 200z Biscayne Bay
Dania Company Repair and service; 16
owned 32,00( wet slips 1991 Port Everglade
Dania Third-party
lease 3,50( Retail only; 8 wet slip: 2001 Port Everglade
Ft. Lauderdale Third-party Retail and service; 15
lease 2,40( wet slips 1977 Intracoastal Waterwa
Fort Myers Third-party Retail and service; 18
lease 8,00( wet slips 198: Caloosahatchee Riv
Key Largo Third-party
lease 75C Retail only 200z —
Jacksonville Third-party
lease 1,00¢ Retail only; 7 wet slip: 199t St. Johns Rive
Miami Company Retail and service; 15
owned 7,20C wet slips 198( Intracoastal Waterwa
Naples Company Retail and service; 13
owned 19,60( wet slips 1997 Naples Bay
Palm Beach Company Retail and service; 8
owned 22,80( wet slips 199¢ Intracoastal Waterwa
Pompano Beach Company Retail and service; 16
owned 23,00( wet slips 199( Intracoastal Waterwa
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Square Operated
Location Owned or Leased Footage(1) Facilities atrBperty Since(2) Waterfront

Sarasota Third-party Retail, service, and

lease 26,50( storage; 15 wet slig 1972 Sarasota Ba
Stuart Company Retail and service; 6

owned 22,40( wet slips 200z Intracoastal Waterwa
Stuart Company Retail and service; 60

owned 6,70( wet slips 199/ Intracoastal Waterwa
Tampa Company

owned 13,10¢( Retail and servic 199t —
Venice Company Retall, service, and

owned 62,00( storage; 90 wet slig 1972 Intracoastal Waterwa
Georgia
Altoona Third-party Retail and service; 4

lease 8,80( wet slips 200z Lake Altoona
Buford (Atlanta) Third-party

lease 8,50( Retail and servic 2001 —
Forest Park (Atlanta) Third-party

lease 47,30( Retail and servic 197: —
Lake Lanier Third-party Retail and service; 50

lease 13,00( wet slips 1981 Lake Laniet
Minnesota
Bay Port Third-party Retail only; 10 wet

lease 45C slips 199¢ St. Croix Rivet
Rogers Company Retall, service, and

owned 70,00( storage 1991 —
Walker Company Retall, service, and

owned 76,40( storage 198¢ —
Walker Company Retail and service; 93

owned 6,80( wet slips 1971 Leech Lake
Woodbury Third-party

lease 13,39: Retail and servic 1997 —
Nevada
Las Vegas Company

owned 21,60( Retail and servic 199( —
New Jersey
Brick Company Retail and service; 225

owned 20,00( wet slips 1971 Manasquan Rive
Brant Beach Third-party Retail and service; 36

lease 3,80( wet slips 196¢ Barnegat Ba
Greenbrook Third-party

lease 18,50( Retail and servic 199t —
Jersey City Third-party

lease 50C Retail only; 6 wet slip: 200( Hudson Rivel
Lake Hopatcong Third-party Retail and service; 80

lease 4,60( wet slips 199¢ Lake Hopatcon
Ship Bottom Third-party

lease 19,30( Retail and servic 1972 —
Somers Point Retail and service; 33

Affiliate lease 31,00( wet slips 1987 Little Egg Harbor Bay
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Square Operated
Location Owned or Leased Footage(1) Facilities atrBperty Since(2) Waterfront
North Carolina
Wrightsville Beach Third-party Retall, service, and
lease 34,52 storage 199¢ Intracoastal Waterwa
Ohio
Cleveland (Flats) Third-party
lease 19,00( Retail and servic 199¢ Lake Erie
Port Clinton Third-party Retail, service, and
lease 63,70( storage; 155 wet slif 1974 Lake Erie
Port Clinton Third-party Retall, service, and
lease 93,25( storage 1997 Lake Erie
Toledo Third-party
lease 12,24( Retail and servic 198¢ —
South Carolina
Myrtle Beach Third-party
lease 50C Retail only 199¢ Coquina Harbo
Texas
Arlington Third-party
lease 21,00( Retail and servic 199¢ —
Houston Third-party
lease 10,00( Retail only(3) 1987 —
Houston Third-party
lease 10,00( Retail and servic 1981 —
League City (floating facility)(4) Third-party Retail and service; 20
lease 80C wet slips 198¢ Clear Lake
Lewisville (Dallas) Third-party
lease 10,00( Retail and servic 1997 Lake Lewisville
Lewisville (Dallas) (floating Third-party Retail only; 20 wet
facility) lease 50C slips(5) 199/ Lake Lewisville
Seabrook Company Retail and service; 30
owned 32,00( wet slips 200z Clear Lake
Utah
Salt Lake City Third-party
lease 21,20( Retail and servic 197t —

(1) Square footage does not include outside sales spatmck or marina facilities

(2) Operated since date is the date the facility waneg by us or a company was acquired b

(3) Shares service facility located at the other Hausédail locations

(4) We own the floating facility, however, tirelated dock and marina space is leased by usdrommaffiliated third party
(5) Shares service facility located at the other Leillesvetail location.

Item 3. Legal Proceedings

We are involved in various legal proceediagsing out of our operations in the ordinary ceun§ business. We do not believe that such
proceedings, even if determined adversely, willhawmaterial adverse effect on our business, finhoondition, or results of operations.
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ltem 4. Submission of Matters to a Vote of Security Holders
Not applicable.
PART II
ltem 5.  Market for the Registrar’'s Common Equity and Related Stockholder Matt:

Our common stock has been traded on the Nenk Stock Exchange under the symbol HZO since witial public offering on June 3,
1998 at $12.50 per share. The following table f®th high and low sale prices of the common stimecleach calendar quarter indicated as
reported on the New York Stock Exchange.

High Low

2000
First quartel $11.0C $ 9.2
Second quarte $992 $ 7.0C
Third quartel $81: $ 6.7
Fourth quarte $ 6.7 $ 4.8¢

2001
First quartel $9.0C $55C
Second quarte $998  $ 7.3
Third quartel $ 941 $ 6.0C
Fourth quarte $86: $6.31

2002
First quartel $12.658 $ 7.6F
Second quarte $15.4C  $10.8¢
Third quartel $14.1¢  $ 9.0C
Fourth quarter (through November 29, 20 $12.6:  $ 7.1%

On November 29, 2002, the closing sale pyfoeur common stock was $12.50 per share. On Noee2®, 2002, there were
approximately 110 record holders and approxima2e¢dp0 beneficial owners of our common stock.

Item 6. Selected Financial Dat:

The following table contains certain financial akrating data and is qualified by the more dedailensolidated financial statements
notes thereto included elsewhere in this report Gdlance sheet data as of September 30, 200Rastatement of operations data for the
fiscal year ended September 30, 2002 were deriead the consolidated financial statements and rtbreto that have been audited by E
& Young LLP, independent certified public accourisamhe balance sheet data as of September 30, 1998, 2000, and 2001 and the
statements of operations data for the fiscal yeaded September 30, 1998, 1999, 2000, and 2001deeked from the consolidated finant
statements and notes thereto that have been abgitécthur Andersen LLP, independent certified palblccountants. The financial data
shown below should be read in conjunction withdbesolidated financial statements and the relatéeisrthereto
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and “Management’s Discussion and Analysis of Firer@ondition and Results of Operations” includésbwvhere in this report.

Fiscal Year Ended September 30,

1998 1999 2000 2001 2002

(Amounts in thousands except share and per share tg
Statement of Operations Data

Revenue $ 291,18 $ 450,05¢ $ 550,65 $ 504,07: $ 540,71
Cost of sale: 220,36 338,40: 419,08( 383,98 416,13
Gross profit 70,81¢ 111,65! 131,57: 120,08° 124,57¢
Selling, general, and administrative
expense: 52,47¢ 79,48¢ 92,52( 92,73¢ 95,561
Non-recurring settlement(1) 15,00( — — — —
Income from operatior 3,33¢ 32,171 39,05 27,35:¢ 29,01
Interest expense, n 2,21% 2,04( 4,127 2,39¢ 1,264
Income before tax provisic 1,125 30,13! 34,92% 24,957 27,74¢
Tax provision 1,70¢ 11,97¢ 13,53¢ 9,60¢ 10,68:
Net income (loss $ b77) $ 18,150 $ 21,390 $  15,34¢ $ 17,06t
| | | | |
Net income (loss) per share: Dilut $ 0.0) % 121 % 141 % 101 % 1.1C
.| .| .| .| .|
Weighted average number of shares:
Diluted 11,027,94 14,964,72 15,204,18 15,238,71 15,540,97
| | | | |
Other Data:
Number of stores(z 40 51 52 53 59
Sales per store(: $ 11,26¢ $ 1293¢ $ 14056 $ 12,38 $ 12.27:
Same-store sales growth( 18% 18% 20% (9)% 3%
September 30,
1998 1999 2000 2001 2002
Balance Sheet Data:
Working capital $ 29,08( $ 28,35: $ 40,85 $ 47,44 $ 55,42¢
Total asset 150,45¢ 235,75: 231,33( 264,49( 301,14¢
Long-term debt (including current
portion) 3,692 7,52( 6,28( 8,64( 21,76¢
Total stockholder equity 66,33t 90,23¢ 112,34( 127,69: 145,19(

(1) ©On March 12, 1998, we and Brunswick enteréd inSettlement Agreement under which Brunswiclke@agmot to challenge the change
in control provisions of the acquired companiedelship agreements and we agreed to pay Brunswviisko$million.

(2) Includes only those stores open at period
(3) Includes only those stores open for the entirequfig 1:- or nine-month period, respectivel
(4) New and acquired stores are included in the conbmtmse at the end of the s’s thirteenth month of operatior
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Item 7. Management’s Discussion and Analysis of Financiab@dition, and Results of Operations

We are the largest recreational boat retailéne United States with fiscal 2002 revenue egasy $540 million. Through 59 retail
locations in 13 states, we sell new and used reéored boats and related marine products, incluéingines, trailers, parts, and accessories.
We also arrange related boat financing, insurasce extended warranty contracts; provide boat repal maintenance services; and offer
yacht or boat brokerage servic

MarineMax was incorporated in January 1998.ave significantly expanded our operations thinaihg acquisition of 18 recreational
boat dealers, two boat brokerage operations, aadulrservice yacht repair facility since our faation. As a part of our acquisition strategy,
we frequently engage in discussions with variogsa@tional boat dealers regarding their potentiglasition by us. Potential acquisition
discussions frequently take place over a long pesfdime and involve difficult business integratiand other issues, including in some ce
management succession and related matters. Aslaa€these and other factors, a number of padéatiquisitions that from time to time
appear likely to occur do not result in bindingdeggreements and are not consummated.

During the fiscal year ended September 30220/e completed the acquisition of two recreatidmat dealers. During April 2002, we
acquired the net assets, including the owned salésnarina facilities, and assumed certain liabdibf Gulfwind Marine Partners, Inc. and
affiliates, a privately held boat dealership witledtions in Sarasota, Venice, and Cape Haze, Bldiod approximately $16 million in cash.
During July 2002, we acquired substantially alttef assets and assumed certain liabilities of 8edsarine, Inc., a privately held boat
dealership in San Diego, California for approxinha®L.00,000 in cash including acquisition costse3dacquisitions were accounted for
under the purchase method of accounting.

During the fiscal year ended September 3012@e completed the acquisition of one fdirvice yacht repair facility. We acquired the
assets, including the assumption of certain liakgdiand related property and buildings, for appmately $5.6 million in cash, including
acquisition costs. The acquisition was accountedifiaer the purchase method of accounting.

During the fiscal year ended September 3002@e completed the acquisition of two recreatidmoat dealers. We acquired the net assets
and assumed or retired certain liabilities, inchgdihe outstanding floorplan obligations relatedéav boat inventories, for approximately
$4.8 million in cash, including acquisition costhiese acquisitions were accounted for under thehaige method of accounting.

We derive our revenue from selling new aneblucreational boats and related marine prodanianging third-party financing,
insurance, and extended warranty products; progidivat repair and maintenance services; and offériat and yacht brokerage services.
Revenue from boat or related marine product skt repair and maintenance services, and boatabit yprokerage services is recognized at
the time the product is delivered to the custonmehe service is completed. Revenue earned byrefanging financing, insurance, and
extended warranty products is recognized at thee t#tcustomer acceptance of the service conteactst as evidenced by contract execution,
or when the related boat sale is recognized.

Cost of sales generally includes the coshefrecreational boat or other marine product, plusadditional labor, parts, or consumables
used in providing maintenance, repair, and riggiexyices.

Application of Critical Accounting Policies

We have identified the policies below asicaitto our business operations and the undersigrafiour results of operations. The impact
and any associated risks related to these policiesir business operations is discussed througianagement’s Discussion and Analysis of
Financial Condition and Results of Operations whech policies affect our reported and expectechfira results.

In the ordinary course of business, we haadera number of estimates and assumptions relatitig reporting of results of operations
and financial condition in the preparation of omahcial statements in conformity with accountimmgiples generally accepted in the United
States. We base our estimates on historical experiand on various other assumptions that we leelies reasonable under the circum-
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stances. The results form the basis for makingmatgs about the carrying values of assets anditiabithat are not readily apparent from
other sources. Actual results could differ sigrmifitly from those estimates under different assuwnptand conditions. We believe that the
following discussion addresses our most criticabaating policies, which are those that are mogtrtant to the portrayal of our financial
condition and results of operations and requirenoost difficult, subjective, and complex judgmermtfien as a result of the need to make
estimates about the effect of matters that areréritly uncertain.

Revenue Recognition

We recognize revenue from boat, motor, aaitetrsales, and parts and service operationsdtrtte the boat, motor, trailer, or part is
delivered to or accepted by the customer or seiigicempleted. We recognize commissions earned &tmokerage sale at the time the
related brokerage transaction closes. Commissiameed by us for placing notes with financial ingtiins in connection with customer boat
financing is recognized when the related boatisalecognized. Marketing fees earned on credit #ifeident, and disability and hull
insurance products sold by third-party insuranageanies are also recognized when the related htmissrecognized. Commissions earned
on extended warranty service contracts sold onlbehtnird-party insurance companies are recoghizethe later of customer acceptance of
the service contract terms as evidenced by corgpastution, or when the related boat sale is reizegn

Valuation of Goodwill and Other Intangible As$s

In June 2001, the Financial Accounting Stadsl®8oard issued Statement of Financial Accouritemdards No. 142, “Goodwill and
Other Intangible Assets.” SFAS 142 requires thatdydll and certain intangibles no longer be amedizbut instead tested for impairment at
least annually. SFAS 142 is required to be apmtading with fiscal years beginning after December2001, with early application
permitted in certain circumstances. We have elettteghrly adopt SFAS 142 in fiscal 2002. SFAS Jelfuires that the first step of the
transitional goodwill impairment test to be comptétvithin six months from the date of initial adoptof the statement.

In addition to this initial assessment, weess the impairment of identifiable intangible éssad goodwill at least annually or whenever
events or changes in circumstances indicate tieatdtrying value may not be recoverable. If theysiag amount of an identifiable intangible
asset or goodwill exceeds its fair value, we waeltbgnize an impairment loss. We measure any patémpairment based on various
business valuation methodologies, including a ptep discounted cash flow method. We have compléiedransitional goodwill
impairment test, which resulted in no impairmengobdwill. We have also completed the annual gobtdrvpairment test during fiscal 200
which resulted in no impairment of goodwill. We dbntinue to test goodwill for impairment at leasinually and if events occur and
circumstances change, causing a fair value belewedhrying amount, impairment losses may be reeegrnin the future. Identifiable
intangible assets and net goodwill amounted to%#d8llion as of September 30, 2002.

Inventories

New and used boat inventories are statelgedbiver of cost, determined on a specific-idecdifion basis, or market. Parts and accessorie:
are stated at the lower of cost, determined offitstein, first-out basis, or market. If the camgi amount of our inventory exceeds its fair
value, we write down our inventory to its fair valiWe utilize our historical experience and curales trends as the basis for our lower of
cost or market analysis. If events occur and mar@etlitions change, causing the fair value tolfalbw carrying value, inventory write-
downs may be required.

For a more comprehensive list of our accagngiolicies, including those which involve varyidggrees of judgment, see Note 3 of Notes
to Consolidated Financial Statements.
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Results of Operations

The following table sets forth certain fin@i@ata as a percentage of revenue for the peinalisated:

Fiscal Year Ended September 30,

2000 2001 2002

(Amount in thousands)

Revenue $550,65¢ 100.(% $504,07: 100.(% $540,71¢ 100.(%
Cost of sale: 419,08( 76.1% 383,98 76.2% 416,13 77.(%
Gross profit 131,57: 23.¢% 120,08 23.8%  124,57¢ 23.(%
Selling, general, and administrative exper 92,52( 16.8% 92,73« 18.4% 95,56 17.7%
Income from operatior 39,05¢ 7.1% 27,35 5.4% 29,01z 5.2%
Interest expense, n 4,127 0.8% 2,39¢ 0.4% 1,26¢ 0.2%
Income before tax provisic 34,925 6.2% 24,957 5.C% 27,74¢ 5.1%
Income tax provisiol 13,53¢ 2.5% 9,60¢ 1.9% 10,68: 2.C%
Net Income $ 21,39¢ 3.9% $ 15,34¢ 3.L% $ 17,06t 3.1%
I I L] I I I

Fiscal Year Ended September 30, 2002 Compared sz&li Year Ended September 30, 2001

Revenue. Revenue increased $36.6 million, or 7.2%, to $54@llfon for the fiscal year ended September 3@2f6om $504.1 million fc
the fiscal year ended September 30, 2001. Of tisiease, $23.1 million was attributable to storsafigible for inclusion in the comparable
store base and $13.5 million was attributable tog8&wth in comparable stores sales in 2002. Wesbelihe increase in comparable store
sales in fiscal 2002 resulted primarily from oucdie on our core retailing strategies of customerice and delivering a family-oriented
boating experience.

Gross Profit. Gross profit increased $4.5 million, or 3.7%, t@%% million for the fiscal year ended SeptemberZ8D2 from
$120.1 million for the fiscal year ended Septen:r2002. Gross profit margin as a percentagewefmee decreased to 23.0% in 2002 from
23.8% in 2001. The decrease was attributable topoptionate increase in sales of larger boats¢hvhistorically carry lower gross profits
and downward pressure on the selling price of matdbdue to softer economic and market conditibhis decline was partially offset by an
increase in parts and service revenue and commggaiarketing fees received on certain finance asdrance products, which generally
yield higher gross margins than boat se

Sdling, General, and Administrative Expenses. Selling, general, and administrative expenses asmé $2.8 million, or 3.1%, to
$95.6 million for the fiscal year ended Septemt®&rZ)02 from $92.7 million for the fiscal year eddgeptember 30, 2001. Selling, general,
and administrative expenses as a percentage afuevdecreased to 17.7% in 2002 from 18.4% in 20Q&.decrease in selling, general, and
administrative expenses as a percentage of reveratieibutable to our cost-containment initiativeeluding workforce reductions, resulting
in a stronger leveraging of our operating strucamd approximately $1.0 million from the eliminatiof goodwill amortization, which
represents the impact of adopting SFAS 142, phritdiset by the acquisition of Gulfwind Marine, weh currently operates at a lower
operating margin than the rest of our company.

Interest Expense, Net. Interest expense, net decreased $1.1 million, @%.to $1.3 million for the fiscal year ended Sepber 30, 2002
from $2.4 million for fiscal year ended Septemb@r 2001. Interest expense, net as a percentageefue, decreased to 0.2% in 2002 from
0.5% in 2001. The decrease in total interest clzanges the result of a more favorable interesteatéronment, partially offset by an increase
in long term borrowings or mortgages placed on aad acquired facilities.

Income Tax Provision. Income taxes increased $1.1 million, or 11.2%,10.% million for the fiscal year ended SeptemberZ2 from
$9.6 million for fiscal year ended September 3@MR2Mur effective tax rate remained constant &%8n 2002 and 2001.
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Fiscal Year Ended September 30, 2001 Compared &z&li Year Ended September 30, 2000

Revenue. Revenue decreased $46.6 million, or 8.5%, to $564llion for the fiscal year ended September 3@2Gom $550.7 million
for the fiscal year ended September 30, 2000. Beeedse was attributable to a decline in the ecanenvironment in the current year and
adverse weather conditions in certain of our ofpggaegions. These factors resulted in a 9% dedfirsamestore sales, or a revenue decre
of $49.8 million, partially offset by, $3.2 milliorelated to stores not eligible for inclusion i ttomparable-store base.

Gross Profit. Gross profit decreased $11.5 million, or 8.7%,1@Ck1 million for the fiscal year ended Septemtr2D01 from
$131.6 million for the fiscal year ended Septen:r2000. Gross profit margin as a percentagewafmee decreased from 23.9% to 23.8%
from fiscal 2000 to 2001. The slight decrease wsgmprofit margin was attributable to an increasthé sale of larger products, which
historically yield lower gross profits per unit addwnward pressure on the sales price of our pitsdliee to the generally worse economic
environment. The decrease in gross profit margis patially offset by an increase in service andiice and insurance income. These
products historically yield higher gross profits.

SHling, General, and Administrative Expenses. Selling, general, and administrative expenses asge approximately $200,000, or 0.2%,
to $92.7 million for the fiscal year ended Septeng 2001 from $92.5 million for the fiscal yearded September 30, 2000. Selling,
general, and administrative expenses as a pereeafagvenue increased to 18.4% in fiscal 2001 fi@n8% in fiscal 2000. The increase in
selling, general, and administrative expensesms@ntage of revenue is attributable to a weakaraging of the operating expense
structure, due to the decrease in revenue. Adeaiipnwhile our service operations yield higher gg@rofits they also carry a higher selling,
general and administrative expense structure.

Interest Expense, Net. Interest expense, net decreased approximatelynillian, or 41.5%, to $2.4 million for the fiscabgr ended
September 30, 2001 from $4.1 million for the fisgaar ended September 30, 2000. Interest expeesasm@a percentage of revenue, decre
to 0.4% in 2001 from 0.7% in 2000. The decreadetal interest charges was the result of a morerfhle interest rate environment during
the year ended September 2001 versus 2000 andeshangur product mix.

Income Tax Provision. Income taxes decreased $3.9 million, or 29.0%9t6 #illion for the fiscal year ended SeptemberZm1 from
$13.5 million for the fiscal year ended Septemt&rZ)00. Our effective income tax rate remainedtigtly constant at 38.5% in 2001 and
38.7% in 2000.

Quarterly Data and Seasonality

The following table sets forth certain unaudite@derly financial data for each of our last eighaigers. The information has been der
from unaudited financial statements that we beli@fect all adjustments, consisting only of normesdurring adjustments, necessary for the
fair presentation of such quarterly financial imf@tion.
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The operating results for any quarter arenagtssarily indicative of the results to be exgedébr any future period.

December 31, March 31, June 30, September 30, Dedsan 31, March 31, June 30, September 30,
2000 2001 2001 2001 2001 2002 2002 2002

(Amounts in thousands except share and per share tig

Revenue $ 84,77 $ 143,22 $ 165,69 $ 110,37t $ 100,58! $ 133,79 $ 170,59 $ 135,74
Cost of sales 64,44( 112,71t 127,30: 79,52t 80,87( 106,23: 130,46t 98,56¢
Gross profit 20,337 30,50¢ 38,39: 30,85 19,718 27,56 40,12¢ 37,17¢
Selling, general, and

administrative expenst 21,06% 24, 77¢ 24,39( 22,50: 19,80: 21,85: 27,12¢ 26,78¢

Income (loss) from

operations (730) 5,73( 14,00:¢ 8,35( (88) 5,70¢ 13,00 10,38¢
Interest expense, n 28¢ 57¢ 732 79€ 167 264 47€ 35¢E
Income (loss) before tax
provision (1,019 5,151 13,271 7,55¢ (255) 5,44t 12,52¢ 10,03
Tax provision (benefit) 37) 2,01t 5,05¢€ 2,90¢ 97) 2,09¢ 4,82z 3,862
Net income (loss $ (64¢) $ 3,13¢ $ 8,21t $ 4,64¢ $ (15¢) $ 3,34¢ $ 7,70 $ 6,171
— I — — I —
Net income (loss) per shal
Diluted $ (0.09) $ 021 $ 0.54 $ 0.3C $ (0.03) $ 02z $ 0.4¢ $ 0.4C
— I — — I —
Weighted average number
shares
Diluted 15,250,02 15,195,81 15,231,299 15,255,30 15,246,45 15,253,47 15,780,58 15,588,76
— I — — I —

Liquidity and Capital Resources

Our cash needs are primarily for working tagb support operations, including new and useat and related parts inventories, off-
season liquidity, and growth through acquisitiond aew store openings. These cash needs havedafijobeen financed with cash from
operations and borrowings under credit facilit& depend upon dividends and other payments francansolidated operating subsidiaries
to fund our obligations and meet our cash needge@tly, no agreements exist that restrict thisvflof funds.

For the fiscal years ended September 30,,28000L, and 2002, we generated cash flows fromabipgractivities of approximately
$15.8 million, $9.6 million, and $4.2 million, resgtively. In addition to net income, cash providigdoperating activities was due primarily
inventory management, including the managememaritory financing.

For the fiscal years ended September 30,,2800L, and 2002, cash flows used in investingiets was approximately $10.9 million,
$14.4 million, and $22.3 million, respectively. @assed in investing activities was primarily attriéble to cash used in business acquisitions
and to purchase property and equipment associatedpening new or improving existing retail fat#s.

For the fiscal year ended September 30, 2€8%h flows used in financing activities approxietb$600,000. For the fiscal years ended
September 30, 2001 and 2002, cash flows providdthbycing activities approximated $2.2 million abit2.4 million, respectively. For the
fiscal year ended September 30, 2000 cash usétkincing activities was primarily attributable payments on long-term debt. For the
fiscal years ended September 30, 2001 and 2002 flcags provided by financing activities reflecetpbroceeds from borrowing on long-term
debt, mortgages, which was partially offset by rgayment of long-term debt.

As of September 30, 2002, our indebtedneasatetb approximately $116.8 million, of which appiraately $21.8 million was associated
with our real estate holdings and $95.0 million wasociated with financing our inventory and wogk@apital needs.
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In December 2001, we entered into a revoleirgglit facility that provides a line of credit Wiasset-based borrowing availability of up to
$220 million. The facility also allows us $20 nmlfi in traditional floorplan borrowings. The faglitwhich has a three-year term with two
one-year renewal options, replaces four separateoli credit facilities. In November 2002, we exsed one of the two one-year renewal
options, which the bank approved, extending theunitgtdate to December 2005. The facility accruderest at a rate of LIBOR plus 175 to
260 basis points, which shall be determined in mtaoece with a performance pricing grid, as defimetthe credit agreement. Borrowings
under the facility are pursuant to a borrowing bfasmula and are used primarily for working capaad inventory financing. The terms and
conditions of the facility are similar to the terarsd conditions of the prior separate line of dréatilities.

During the fiscal years ended September 80022001, and 2002, we completed the acquisitidive marine retail operations. We
acquired the net assets, related property, andibgg and assumed or retired certain liabilitiesluding the outstanding floorplan obligations
related to new boat inventories, for approxima®&?$.5 million in cash, including acquisition costs.

Except as specified in this “Management’scbhgsion and Analysis of Financial Condition, andutes of Operations” and in the attached
consolidated financial statements, we have no nahtmymmitments 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.

Contractual Commitments and Commercial Commitments

The following table sets forth a summary of material contractual obligations and commercamhmitments as of September 30, 2002:

Year Ending Line of Long-Term Operating
September 30, Credit Debt Leases Total

(Amounts in thousands)

2003 $95,00( $ 1,90¢ $ 4,96¢ $101,87°
2004 — 2,03¢ 2,94¢ 4,98¢
2005 — 2,17 1,93¢ 4.11°
2006 — 2,32¢ 1,45( 3,77:
2007 — 2,22¢ 1,24( 3,46¢
Thereaftel 11,09t 2,101 13,19¢
Total $95,00( $21,76¢ $14,64: $131,40°

[ | [ | [ | |

Item 7A.  Quantitative and Qualitative Disclosures about MakRisk
Not applicable.

ltem 8.  Financial Statements and Supplementary D¢

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

ltem 9. Changes in and Disagreements with Accountants orcéienting and Financial Disclosure
Not applicable.

PART IlI

Iltem 10.  Directors and Executive Officers of the Registrs

The information required by this Item relatito our directors is incorporated herein by refeeeto the definitive Proxy Statement to be
filed pursuant to Regulation 14A of the Exchangé #&c our 2003 Annual
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Meeting of Stockholders. The information requirgcthis Item relating to our executive officers indéd in “Business — Executive Officers.”

ltem 11.  Executive Compensatio

The information required by this Item is ingorated herein by reference to the definitive BrBtatement to be filed pursuant to
Regulation 14A of the Exchange Act for our 2003 AahMeeting of Stockholders.

Item 12.  Security Ownership of Certain Beneficial Owners ahMbBnagement and Related Stockholder Mattt

The information required by this Item is ingorated herein by reference to the definitive RrBtatement to be filed pursuant to
Regulation 14A of the Exchange Act for our 2003 AahMeeting of Stockholders.

Item 13.  Certain Relationships and Related Transactio

The information required by this Item is ingorated herein by reference to the definitive Br8tatement to be filed pursuant to
Regulation 14A of the Exchange Act for our 2003 AahMeeting of Stockholders.

Item 14.  Controls and Procedures

Based on their evaluation, as of a date wiglti days prior to the date of the filing of théport, of the effectiveness of our disclosure
controls and procedures, our Chief Executive Offared Chief Financial Officer have each concluded bur disclosure controls and
procedures are effective and sufficient to ensuaéwe record, process, summarize, and reportrivdtion required to be disclosed by us in
our periodic reports filed under the Securitiesitamge Act within the time periods specified by 8esurities and Exchange Commission’s
rules and forms.

Subsequent to the date of their evaluatioeret have not been any significant changes inrdarrial controls or in other factors that could
significantly affect these controls, including asgrrective action with regard to significant deficties and material weaknesses.

PART IV

Item 15.  Exhibits, Financial Statement Schedules, and Repgoon Form &K
(a) Financial Statements and Financial Statement &edules
(1) Financial Statements are listed in thrdekto Consolidated Financial Statements on patj@fthis report.

(2) No financial statement schedules areuthetl because such schedules are not applicablegfarequired, or because required
information is included in the consolidated finalatatements or notes thereto.

(b) Reports on Form 8-K
None.

(c) Exhibits

Exhibit
Number Exhibit

3.1 Restated Certificate of Incorporation of the Reagist, including all amendments to date
3.2 Amended and Restated Bylaws of the Registral
3.3 Certificate of Designation of Series A Junior Rapiating Preferred Stock(’
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Exhibit

Number Exhibit
4.1 Specimen of Stock Certificate(
4.2 Rights Agreement, dated August 28, 2001 betweernsRagt and American Stock Transfer & Trust Compaasy
Rights Agent(3’

10.1(a Merger Agreement between Registrant and its adeprissubsidiary and Bassett Boat Company of Floaidd Richard
Bassett(1

10.1(b Merger Agreement between Registrant and its adgqrissubsidiary and 11502 Dumas, Inc. d/b/a LousHomme
Marine and its stockholders(

10.1(c Merger Agreement between Registrant and its adgqrissubsidiary and Gulfwind USA, Inc. and its &tbolders(1)

10.1(d Merger Agreement between Registrant and its adeprissubsidiary and Gulfwind South, Inc. and itscgholders(1

10.1(e Merger Agreement between Registrant and its adeprissubsidiary and Harrison’s Boat Center, Ind s
stockholders(1

10.1(f) Merger Agreement between Registrant and its adeprissubsidiary and HarrisasMarine Centers of Arizona, Inc. ¢
its stockholders(1

10.1(g Merger Agreement between Registrant and its adgqrissubsidiary and Stovall Marine, Inc. and itsckholders(1

10.1(h Agreement of Merger and Plan of Reorganizationdlateof the 7th day of July, 1998 by and among iviiax, Inc.,
C & N Acquisition Corp. (a subsidiary of MarineMdxrgc.), C & N Marine Corporation and the Stockheklramed
therein(2)

10.1(i) Agreement of Merger and Plan of Reorganizationdlateof the 7th day of July, 1998 by and among i#\iiax, Inc.,
Cochrans Acquisition Corp. (a subsidiary of Marireeiinc.), Cochrans Marine, Inc. and the Stockhsldemed
therein(2)

10.1()) Asset Purchase Agreement between Registrant ardgdne Cove Marina, Inc.(

10.2(a Contribution Agreement between Registrant and BaBsat Company and its owner(

10.2(b Contribution Agreement between Registrant and BaBsalty, L.L.C. and its owner(

10.2(c Contribution Agreement between Registrant and Gatiwsouth Realty, L.L.C. and its owners

10.2(d Contribution Agreement between Registrant and dar's Realty, L.L.C. and its owners(

10.2(e Contribution Agreement between Registrant and Har's Realty California, L.L.C. and its owners

10.3(a Employment Agreement between Registrant and WillianMcGill Jr.(1)

10.3(b. Employment Agreement between Registrant and MicHadcLamb(1)

10.3(c Employment Agreement between Registrant and RicRaRlassett(1

10.3(d Employment Agreement between Registrant and Paha@n Stovall(1

10.3(e Employment Agreement between Registrant and Daviddchran(4

10.4 1998 Incentive Stock Plan, as amended through Nbeerb, 2000(8

10.t 1998 Employee Stock Purchase Plai

10.€ Settlement Agreement between Brunswick Corporatiwh Registrant(1

10.7 Letter of Intent between Registrant and Stova

10.¢ Restated Agreement Relating to the Purchase ofridistax Common Stock between Registrant and Brunswick
Corporation, dated as of April 28, 1998

10.¢ StockholdersAgreement among Registrant, Brunswick Corporatéom Senior Founders of Registrant, dated Apri
1998(1)

10.12(C Governance Agreement between Registrant and Brekg@orporation, dated April 28, 1998(
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Exhibit

Number Exhibit
10.11 Agreement Relating to Acquisitions between Regidteend Brunswick Corporation, dated April 28, 199¢
10.1z Form of Sea Ray Sales and Service Agreeme
10.1: Loan and Security Agreement between RegistraniNatabnsCredit Distribution Finance, Inc.(
10.1¢ Guaranty and Security Agreement of NationsCreditfibiution Finance, Inc.(J
10.1¢ Guaranty and Security Agreement of NationsCreditiidiution Finance, Inc. by Stovall Marine, Inc.
10.1¢€ Credit Facility and Security Agreement, Accountd dmventory between the Registrant and Key Bankddat
Association(5
10.1% Credit and Security Agreement dated as of Decerh®eP001 among the Registrant and its subsidiaaie8orrowers,
and Banc of America Specialty Finance, Inc. andowarother lenders, as Lenders
21 List of Subsidiarie:
23.1 Consent of Ernst & Young LL
99.1 Certification pursuant to U.S.C. Section 1350, dgpded pursuant to Section 906 of the Sart-Oxley Act of 2002
99.2 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section ‘f the Sarban«-Oxley Act of 2002

1)
()
(3)
(4)
()
(6)
(7)
(8)

Incorporated by reference to Registration Staterorriiorm -1 (Registration 33-47873).

Incorporated by reference to Regist’s Current Report on Forn-K dated July 7, 1998, as filed on July 20, 1¢

Incorporated by reference to Regist’s Form K Report dated September 30, 1998, as filed onl2ctd0, 1998

Incorporated by reference to Regist’s Form 1-K for the year ended September 30, 1998, as fieD@cember 9, 199

Incorporated by reference to Regist’s Form 1-K for the year ended September 30, 1999, as fieBecember 29 199

Incorporated by reference to Registration Staterapriorm A as filed on September 5, 20(

Incorporated by reference to Regist’s Form 1-K for the year ended September 30, 2001, as fieBecember 20, 200

Incorporated by reference to Regist’s Form 1-Q for the quarterly period ended December 31, 288Tiled on February 14, 20C
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SIGNATURES

In accordance with Section 13 or 15(d) of Sleeurities Exchange Act of 1934, the registrastdwdy caused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

MARINEMAX, INC.

/s/ WILLIAM H. MCGILL JR.

William H. McGill Jr.
Chairman of the Board and Chief Executive Officer

Date: December 16, 2002

In accordance with the Securities ExchangeofAd 934, this report has been signed below byfdhewing persons on behalf of the
registrant and in the capacities and on the dalieated.

Signature Capacity Date

/s/ WILLIAM H. MCGILL JR. Chairman of the Board and Chief Executive December 16, 20(
Officer (Principal Executive Officer)

William H. McGill Jr.

/sl DAVID L. COCHRAN Senior Vice President, Chief Operating December 16, 20(
Officer, and Director

David L. Cochrar

/sl MICHAEL H. MCLAMB Executive Vice President, Chief Financial December 16, 20(
Officer, and Secretary (Principal Accounting
Michael H. McLamk and Financial Officer)
/sl ROBERT D. BASHAM Director December 16, 20(

Robert D. Bashar

/s RICHARD R. BASSETT Director December 16, 20(

Richard R. Basse

/sl GERALD M. BENSTOCK Director December 16, 20(

Gerald M. Benstoc

/sl ROBERT S. KANT Director December 16, 20(

Robert S. Kan

/sl STEWART TURLEY Director December 16, 20(

Stewart Turley

/sl DEAN S. WOODMAN Director December 16, 20(

Dean S. Woodma
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CERTIFICATION
[, William H. McGill Jr., certify that:
1. | have reviewed this annual reporFomm 10-K of MarineMax, Inc.;

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

3. Based on my knowledge, the finandiaesnents, and other financial information includethis annual report, fairly present in all
material respects the financial condition, resoftsperations, and cash flows of the registrardfaand for, the periods presented in this
annual report;

4.  The registrant’s other certifying offrs and | are responsible for establishing anahtaiaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1#He registrant and have:

a) Designed such disclosure controls and procedaressure that material information relating te thgistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this annual report is
being preparec

b) Evaluated the effectiveness of the registrattisslosure controls and procedures as of a datennd0 days prior to the filing date
of this annual report (th*Evaluation Dat"); and

c) Presented in this annual report our conclusadimit the effectiveness of the disclosure contints procedures based on our
evaluation as of the Evaluation Da

5. The registrant’s other certifying offrs and | have disclosed, based on our most regahiation, to the registrant’s auditors and the
audit committee of the registrant’s board of dioest(or persons performing the equivalent funcfions

a) All significant deficiencies in the design orepgtion of internal controls which could adversaffect the registrant’s ability to
record, process, summarize, and report financia dad have identified for the registrant’s auditany material weaknesses in internal
controls; anc

b) Any fraud, whether or not material, that invawaanagement or other employees who have a sigmifiole in the registrant’s
internal controls; an

6. The registrant’s other certifying offrs and | have indicated in this annual reporttidrethere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

/s/ WILLIAM H. MCGILL JR.

William H. McGill Jr.
Chairman of the Board and Chief Executive Officer

Date: December 16, 2002
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CERTIFICATION
[, Michael H. McLamb, certify that:
1. | have reviewed this annual reporFomm 10-K of MarineMax, Inc.;

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

3. Based on my knowledge, the finandiaesnents, and other financial information includethis annual report, fairly present in all
material respects the financial condition, resoftsperations, and cash flows of the registrardfaand for, the periods presented in this
annual report;

4.  The registrant’s other certifying offrs and | are responsible for establishing anahtaiaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1#He registrant and have:

a) Designed such disclosure controls and procedaressure that material information relating te thgistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this annual report is
being preparec

b) Evaluated the effectiveness of the registrattisslosure controls and procedures as of a datennd0 days prior to the filing date
of this annual report (th*Evaluation Dat"); and

c) Presented in this annual report our conclusadimit the effectiveness of the disclosure contints procedures based on our
evaluation as of the Evaluation Da

5. The registrant’s other certifying offrs and | have disclosed, based on our most regahiation, to the registrant’s auditors and the
audit committee of the registrant’s board of dioest(or persons performing the equivalent funcfions

a) All significant deficiencies in the design orepgtion of internal controls which could adversaffect the registrant’s ability to
record, process, summarize, and report financia dad have identified for the registrant’s auditany material weaknesses in internal
controls; anc

b) Any fraud, whether or not material, that invawaanagement or other employees who have a sigmifiole in the registrant’s
internal controls; an

6. The registrant’s other certifying offrs and | have indicated in this annual reporttidrethere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

/sl MICHAEL H. MCLAMB

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

Date: December 16, 2002
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Board of Directors and Shareholders
MarineMax, Inc.

We have audited the accompanying consolidaddahce sheet of MarineMax, Inc. and subsidiagesf September 30, 2002, and the
related consolidated statements of operationskistdders’ equity, and cash flows for the year teeded. These financial statements are the
responsibility of the Company’s management. Oupoesibility is to express an opinion on these foiahstatements based on our audit. The
financial statements of MarineMax, Inc. and sulesids as of September 30, 2001, were audited [®r atiditors who have ceased operations
and whose report dated October 18, 2001, expressadqualified opinion on those statements.

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

In our opinion, the financial statements nefd to above present fairly, in all material regpethe consolidated financial position of
MarineMax, Inc. and subsidiaries at September 8022and the consolidated results of their opematand their cash flows for the year then
ended in conformity with accounting principles gedily accepted in the Unites States.

As discussed above, the financial statemanitéarineMax, Inc. and subsidiaries as of Septen3fe2001, and for the two years then
ended were audited by other auditors who have degserations. As described in Note 7, these firdrstatements have been revised to
include the transitional disclosures required lt&nent of Financial Accounting Standards (Statéyiém 142, Goodwill and Other
Intangible Assets, which was adopted by the Companyf October 1, 2001. Our audit procedures vetipect to the disclosures in Note 7
with respect to 2001 and 2000 included (a) agretiagoreviously reported net income to the prewipissued financial statements and the
adjustments to reported net income representingtaation expense (including any related tax effpctcognized in those periods related to
goodwill that is no longer being amortized to thenfhany’s underlying records obtained from managenaerd (b) testing the mathematical
accuracy of the reconciliation of adjusted net medo reported net income, and the related earprgshare amounts. In our opinion, the
disclosures for 2001 and 2000 in Note 7 are apatgprHowever, we were not engaged to audit, revigvapply any procedures to the 2001
and 2000 financial statements of the Company dttaar with respect to such disclosures and, acoglsdimve do not express an opinion or
any other form of assurance on the 2001 and 20@Mdial statements taken as a whole.

ERNST & YOUNG LLP

Tampa, Florida,

October 18, 2002

except for Note 17, as to which the date is
December 16, 2002




REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

THIS REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNNTS IS A COPY OF A REPORT PREVIOUSLY ISSUED BY
ARTHUR ANDERSEN LLP AND HAS NOT BEEN REISSUED BY ARHUR ANDERSEN LLP.

To MarineMax, Inc.:

We have audited the accompanying consolidasédmhce sheets of MarineMax, Inc. (a Delaware @@rpn) and subsidiaries as of
September 30, 2000 and 2001, and the related ¢dataal statements of operations, stockholders’tga@uid cash flows for each of the three
years in the period ended September 30, 2001. Tmeseial statements are the responsibility of @lmnpan’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance withiteng standards generally accepted in the UnitiadeS. Those standards require that we
plan and perform the audit to obtain reasonablaerasse about whether the financial statementsraeedf material misstatement. An audit
includes examining, on a test basis, evidence stipgadhe amounts and disclosures in the finarstatiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the financial statements nefd to above present fairly, in all material redpethe financial position of MarineMax, Inc.
and subsidiaries as of September 30, 2000 and 20@1the results of their operations and their ¢asts for each of the three years in the
period ended September 30, 2001, in conformity wittounting principles generally accepted in théddinStates.

ARTHUR ANDERSEN LLP

Tampa, Florida,
October 18, 2001
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

September 30, September 30,
2001 2002

(Amounts in thousands except
share and per share data)

ASSETS

CURRENT ASSETS
Cash and cash equivalel $ 9,99i $ 4,32¢
Accounts receivabl 12,61« 14,26¢
Inventories 147,95¢ 164,12:
Prepaids and other current as: 1,68¢ 3,61z
Current deferred tax ass — 21z
Total current asse 172,25: 186,53¢
Property and equipment, r 51,78( 64,01¢
Goodwill, net 39,99: 49,58¢
Other lon¢-term asset 46E 1,00z
Total asset $264,49( $301,14¢

LIABILITIES AND STOCKHOLDERS '’ EQUITY
CURRENT LIABILITIES:

Accounts payabl $ 4,772 $ 9,28:
Customer deposi 7,182 9,14¢
Accrued expense 12,36¢ 15,77:
Shor-term borrowings 98,00( 95,00(
Current maturities of lor-term debt 2,217 1,90¢
Current deferred tax liabilitie 271 —
Total current liabilities 124,80t 131,11
Other liabilities 3,13¢ 502
Deferred tax liabilities 2,43( 4,48t
Long-term debt, net of current maturiti 6,42: 19,857

COMMITMENTS AND CONTINGENCIES
STOCKHOLDER¢ EQUITY:
Preferred stock, $.001 par value, 1,000,000 shart®rized, none issued or
outstanding at September 30, 2001 and — —
Common stock, $.001 par value; 24,000,000 shatt®azed, 15,221,378
and 15,285,704 shares issued and outstanding trfiegr 30, 2001 and

2002, respectivel 15 15
Additional paic-in capital 63,93 64,03’
Retained earning 64,09: 81,15¢
Treasury stock, at cost, 55,745 and 2,349 shatdsash&eptember 30, 2001

and 2002, respective (349 (18)

Total stockholder equity 127,69: 145,19(
Total liabilities and stockholde’ equity $264,49( $301,14¢
| |

See accompanying notes.
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year For the Year For the Year
Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002

(Amounts in thousands except share and per share g

Revenue $ 550,65: $ 504,07: $ 540,71t
Cost of sale: 419,08( 383,98 416,13
Gross profit 131,57- 120,08 124,57¢
Selling, general, and administrative exper 92,52( 92,73¢ 95,56
Income from operation 39,05¢ 27,35 29,01:
Interest expense, n 4,12 2,39¢ 1,26¢
Income before income tax 34,927 24,957 27,74¢
Income tax provisiol 13,53¢ 9,60¢ 10,68:
Net income $ 21,39 $  15,34¢ $ 17,06
| | |

Basic net income per common sh $ 1.41 $ 1.01 $ 1.12
Diluted net income per common shi $ 1.41 $ 1.01 $ 1.1C
| | |

Weighted average number of common shares used in
computing net income per common shi

Basic 15,201,05 15,220,32 15,270,82
I I I
Diluted 15,204,18 15,238,71 15,540,97
I I I

See accompanying notes.
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BALANCE, September 30, 19¢
Net income
Issuance of common sto

BALANCE, September 30, 20(

Net income

Purchase of treasury sto
Issuance of treasury sto
Issuance of common sto

BALANCE, September 30, 20(
Net income
Issuance of treasury sto

Issuance of common sto

BALANCE, September 30, 20(

MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Common Stock Additional Total
Paid-in Retained Treasury Stockholders’
Shares Amount Capital Earnings Stock Equity
(Amounts in thousands except share data)

15,136,96 $ 15 $62,85¢ $27,36( $ 90,23«
— — — 21,39 21,390
84,81« — 713 715
15,221,78 15 63,57 48,75 112,34(
— — 15,34¢ — 15,34¢
(81,419 — — — (501) (502)
25,66¢ — 5 (12) 157 151
55,34 — 354 — 354
15,221,37 15 63,93 64,09 (3449) 127,69:
— — — 17,06¢ 17,06¢
53,39¢ — (5) 32€ 321
10,93( — 111 — 111
15,285,70 $ 15 $64,03% $81,15¢ $ (19 $145,19(
| | | | | |

See accompanying notes.
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MARINEMAX, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

For the Year

For the Year

For the Year

Adjustments to reconcile net income to net caskigeal by operating

activities:
Depreciation and amortizatic
Deferred income tax provisic
Gain on sale of property and equipm
Other
(Increase) decrease—
Accounts receivabl
Inventories
Prepaids and other ass
Increase (decrease)—
Accounts payabl
Customer deposit
Accrued expenses and other liabilit
Shor-term borrowings

Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Cash used in business acquisitions, net of cadhirad
Purchases of property and equipm
Proceeds from sale of property and equipn

Net cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of common sto
Borrowings on lon-term deb
Repayments on loi-term debt
Purchase of treasury sto

Net cash provided by (used in) financing activi
NET INCREASE (DECREASE) IN CASH AND CAS
EQUIVALENTS:
CASH AND CASH EQUIVALENTS, beginning of peric

CASH AND CASH EQUIVALENTS, end of perio

SUPPLEMENTAL DISCLOSURES OF NOKASH INVESTING AND

FINANCING ACTIVITIES:

Assumption of debt (primarily inventory financinig) conjunction witt

the purchase of property and equipment and bugeeszjuire!

Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002
(Amounts in thousands)

$ 21,39:¢ $ 15,34¢ $ 17,06t
3,04: 3,98¢ 3,61¢
243 1,092 1,57(C
(3D (30 (70
65 144 80
(4,009 6,231 (290)
30,13: (32,879 3,531
(1,436) 1,802 (2,319
(9,100) (945) (1,68))
5,04¢ (8,821) 1,967
3,79: (2,194 (364)
(33,34) 25,90( (18,947
15,80¢ 9,63: 4,162
(4,549 (5,585 (15,029
(7,009 (8,940 (7,516)
62€ 86 287
(10,919 (14,439 (22,25))
64¢ 361 352
— 3,18¢ 13,10(
(1,247) (82€) (1,037
— (501) —
(599) 2,22( 12,41¢
4,28¢ (2,586) (5,679
8,291 12,58 9,997
$12,58:¢ $ 9,99: $ 4,32
—— —— ——
$ 7,291 $  — $ 17,00¢

See accompanying notes.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Company Background and Basis of Presentation

We were incorporated in Delaware in Janu&§8] and are the largest recreational boat retailgre United States. We engage primarily
in the retail sale, brokerage, and service of netwsed boats, motors, trailers, marine parts aaodssories. As of September 30, 2002, we
operated through 59 retail locations in 13 statessisting of Arizona, California, Delaware, Fl@ajdseorgia, Minnesota, Nevada, New
Jersey, North Carolina, Ohio, South Carolina, Teaas Utah.

We are the nation’s largest retailer of Sag,BBoston Whaler, and Hatteras Yachts, all of White manufactured by Brunswick
Corporation (Brunswick), the world’s largest maraitmer of marine products. Sales of new Brunswicétb (including Hatteras Yachts,
which Brunswick acquired in November 2001) accodrite approximately 68%, 70%, and 65% of our revemufiscal 2000, 2001, and
2002, respectively. We believe we represented appedely 11% of all Brunswick marine product satlesing the same periods.

We have entered into dealership agreemeittistihé Sea Ray, Boston Whaler, Hatteras YachtsciigiMarine, and Baja Marine
Corporation, all subsidiaries or divisions of Brwisk. These agreements allow us to purchase, statlik,and service Brunswick boats and
products. These agreements also allow us to usesfok’s names, trade symbols and intellectual erigs.

Each of our operating dealership subsidighiascarry the Sea Ray product line is a party moultiyear dealer agreement with Brunsw
covering Sea Ray products, expiring beginning i8&@&nd is the exclusive dealer of Sea Ray boats @geographic markets. Our subsidiary,
MarineMax Motor Yachts, Inc., is a party to a dea@greement with Hatteras Yachts. The agreemessgig the right to sell Hatteras Yachts
throughout the state of Florida (excluding the ElarPanhandle), and the state of Texas, as wétleals.S. distribution rights for Hatteras
products over 82 feet.

As is typical in the industry, we deal wittanufacturers, other than the Sea Ray division ahBwick, under renewable annual dealer
agreements, each of which gives us the right foraebus makes and models of boats within a giyeographic region. Any change or
termination of these agreements for any reasofudimg changes in competitive, regulatory, or mérigepractices, including rebate or
incentive programs, could adversely affect our ltesaf operations. Although there are a limited t@mof manufacturers of the type of boats
and products that we sell, we believe that othppkers could provide similar boats and productsomparable terms. A change in suppliers,
however, could cause a potential loss of reventé;hwwould affect operating results adversely.

The consolidated financial statements inclodieaccounts and the accounts of our subsidiaikesf which are wholly owned. All
significant intercompany transactions and accobhat® been eliminated.

2. Acquisitions:

We have significantly expanded our operatithmsugh the acquisition of 18 recreational boatl€les, two boat brokerage operations, and
one fullservice yacht repair facility since our formatiéws a part of our acquisition strategy, we frequertigage in discussions with varic
recreational boat dealers regarding their poteatiglisition by us. Potential acquisition discussirequently take place over a long perio
time and involve difficult business integration asttier issues, including, in some cases, managesuenéssion and related matters. As a
result of these and other factors, a number ofrfiialeacquisitions that from time to time appeé&ely to occur do not result in binding legal
agreements and are not consummated. The followmtha acquisitions we have completed during tlesg/ending September 30, 2000,
2001, and 2002.

In December 1999, we acquired the net aséddsice Marine, Inc. (Duce) for approximately $mlion in cash, including acquisition
costs. We assumed certain liabilities, including dtstanding floor plan obligations related to rimat inventories. The acquisition was
accounted for under the purchase method
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

of accounting, which resulted in the recognitiorapproximately $1.0 million in goodwill. Duce hasdn included in our consolidated
financial statements since the date of acquisition.

In April 2000, we acquired the net asset€lafk’s Landing at Greenbrook, Inc., Clark’s Largliat Lake Hopatcong, Inc., and Clark’s
Landing at Dredge Harbor, Inc. (collectively Clagkfor approximately $3.6 million in cash, includiacquisition costs. We assumed or
retired certain liabilities, including the outstamgl floor plan obligations related to new boat int@ies. The acquisition expanded our
presence to include the entire state of New Jeil@y acquisition was accounted for under the pwemaethod of accounting, which resulted
in the recognition of approximately $4.4 milliongoodwill. Clark’s has been included in our condated financial statements since the date
of acquisition.

In January 2001, we acquired the net as$&tssmciated Marine Technologies, Inc. (Associatawjluding the assumption of certain
liabilities and related property and buildings, &aproximately $5.6 million in cash, including aggition costs. Associated operates a full-
service yacht repair facility near Ft. Lauderd&lerida. The acquisition allows us to better sesue Hatteras and yacht customers. The
acquisition was accounted for under the purchadbadeof accounting, which resulted in the recogmitof approximately $2.3 million in
goodwill. Associated has been included in our cbdated financial statements since the date of isdtpn.

In April 2002, we acquired the net asset&offwind Marine Partners, Inc. and Affiliates (Quihd), including related property and
buildings, for approximately $16.0 million in cashcluding acquisition costs, and assumed certabilities. Gulfwind operates sales and
service facilities located in Sarasota, Venice, @age Haze, Florida. Gulfwind generated approxiip&®0.0 million of revenue in its most
recently completed fiscal year, and the acquisiérpands our ability to serve consumers in the Wisida boating community. The
acquisition was accounted for using the purchasbadeof accounting, which resulted in the recogmitbf approximately $9.5 million in
goodwill, including acquisition costs. Gulfwind hlagen included in our consolidated financial statets since the date of acquisition.

In July 2002, we purchased inventory andaterequipment from the previous San Diego-based=ageadealer (San Diego) for
approximately $100,000 in cash including acquisitosts, and assumed certain liabilities. We witially operate a single retail store and a
separate service facility. The acquisition was aoted for under the purchase method of accountvhgsh resulted in the recognition of
approximately $100,000 in goodwill, including acsjtion costs. This purchase enhances our abilisetwe consumers in our western
operations. San Diego has been included in ourdtioiased financial statements since the date ofiiadipn.

The unaudited pro forma results of operatenmspresented for informational purposes only. dieudited pro forma results of operations
include an adjustment to record income taxes #eisignificant acquisitions were taxed as C cafions from the beginning of the period
presented until their respective acquisition daté& unaudited pro forma results of operationsatdanclude adjustments to remove certain
private company expenses, which will not be inaliirefuture periods. The unaudited pro forma resoftoperations may not necessarily
reflect our future results of operations or what tesults of operations would have been had we dwand operated these businesses as of the
beginning of the period presented.
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MARINEMAX, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Our unaudited pro forma consolidated resaflisperations, assuming all significant acquissi@tcounted for under the purchase method
of accounting had occurred at the beginning of gemfod presented, are as follows for the year é@bptember 30:

2001 2002

(Unaudited)
(Amounts in thousands
except earnings per share)

Revenue $567,40: $566,03¢
Net income $ 16,40( $ 17,13«
Basic earnings per she $ 1.0¢ $ 1.1z
Diluted earnings per sha $ 1.0¢ $ 1.1C

The fiscal 2000 and 2001 acquisitions weresignificant to our consolidated results of opiera. Accordingly, pro forma results of
operations, assuming the acquisitions had occatréte beginning of those periods, have not beesemted.

3. Significant Accounting Policies:

Statements of Cash Flow

For purposes of the consolidated statemdrdash flows, we consider all highly liquid investms with an original maturity of three
months or less to be cash equivalents.

We made interest payments of approximatelg $llion, $2.4 million, and $1.3 million for thgears ended September 30, 2000, 2001,
and 2002, respectively, including interest on delfiinance our real estate holdings and new baaritory, net of interest assistance provided
by manufacturers. We made income tax paymentsmbapnately $13.1 million, $8.1 million, and $7.5llon for the years ended
September 30, 2000, 2001, and 2002, respectively.

Inventories

New and used boat inventories are stateledbiver of cost, determined on a specific-idecdifion basis, or market. Parts and accessorie:
are stated at the lower of cost, determined offitiein, first-out basis, or market.

Property and Equipmen

Property and equipment are recorded at castlapreciated over their estimated useful livéisguthe straight-line method. Useful lives
for purposes of computing depreciation are as ¥ito

Years
Buildings and improvemen 5-40
Machinery and equipme 5-10
Furniture and fixture 5-10
Vehicles 5

The cost of property and equipment sold tira@ and the related accumulated depreciatiomear®ved from 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 incun&dr replacements and improvements are capithfinel amortized over their useful liv
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MARINEMAX, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Goodwill and Other Assetl

Goodwill and other assets consist primarflihe cost of acquired businesses in excess daihgalue of net assets acquired and other
intangible assets. We annually evaluate the reaiwéy of goodwill and intangible assets and taike account events or circumstances that
warrant revised estimates of useful lives or indichat an impairment exists. For the years endgde®hber 30, 2000 and 2001, we amort
goodwill over 40 years on a straight-line basis gaddwill amortization expense was approximatel@000 and $1.0 million, respectively.
There was no amortization expense for the yearceB8éptember 30, 2002. Accumulated amortizatiorootigvill was approximately
$2.6 million at September 30, 2001 and 2002.

Customer Deposits

Customer deposits primarily include amoueteived from customers toward the purchase of béd&srecognize these deposits as
revenue upon delivery of the related boats to costs.

Revenue Recoghnitio

We recognize revenue from boat, motor, aaitktr sales and parts and service operations aintieethe boat, motor, trailer or part is
delivered to or accepted by the customer or sefisicempleted. We recognize commissions earned &dmokerage sale at the time the
related brokerage transaction closes. We recogoi@amissions earned by us for placing notes witarfaial institutions in connection with
customer boat financing when the related boatisakcognized. We also recognize marketing feesegbon credit life, accident and
disability, and hull insurance products sold bydkparty insurance companies when the related saiatis recognized. Pursuant to negotiated
agreements with financial and insurance institigjame are charged back for a portion of thesedbesld the customer terminate or default
on the related finance or insurance contract befeseoutstanding for a stipulated minimal perafdime. The chargeback reserve, which was
not material to the consolidated financial statets¢éasken as a whole as of September 30, 2001 &, 200ased on our experience with
repayments or defaults on the related financesurance contracts.

We recognize commissions earned on extenderhnty service contracts sold on behalf of thiagbpinsurance companies at the later of
customer acceptance of the service contract tesresidenced by contract execution, or recognitiothe related boat sale. The Company is
charged back for a portion of these commissionsishihe customer terminate or default on the sereantract prior to its scheduled
maturity. The chargeback reserve, which was noern@tto the consolidated financial statementsriek®a whole as of September 30, 2001
or 2002, is based upon our experience with repajgrardefaults on the service contracts.

Advertising and Promotional Cos!

Advertising and promotional costs are expdraseincurred and are included in selling, genarad, administrative expenses in the
accompanying consolidated statements of operatiatal advertising and promotional expenses, netlated co-op assistance,
approximated $4.3 million, $4.9 million and $7.0lan for the years ended September 30, 2000, 280d,2002, respectively.

Concentrations of Credit Ris

Financial instruments, which potentially sdijus to concentrations of credit risk, consigigipally of cash and cash equivalents and
accounts receivable. Concentrations of creditwigk respect to cash and cash equivalents aredihtimarily to financial institutions.
Concentrations of credit risk arising from receiesbtare limited primarily to manufacturers and figal institutions.
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MARINEMAX, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

New Accounting Pronouncemen

In April 2002, the Financial Accounting Stands Board issued Statement of Financial AccourSitasndards No. 145, Rescission of
SFAS 4, "Reporting Gains and Losses from Extinguisht of Debt”, Rescission of SFAS 44, “Accounting ntangible Assets of Motor
Carriers”, Rescission of SFAS 64, “Extinguishmehbebt Made to Satisfy Sinking-Fund Requiremengghiendment of SFAS 13,
“Accounting for Leases”, and Technical Correcti¢8FAS 145). SFAS 145 also amends other existingosiative pronouncements to make
various technical corrections, clarify meaningsgescribe their applicability under changed condii We do not expect SFAS 145 to have a
material effect on our financial statements.

In June 2002, the Financial Accounting Stadsl®8oard issued Statement of Financial Accouritemdards No. 146, “Accounting for
Costs Associated with Exit or Disposal ActivitigSFAS 146). SFAS 146 addresses the financial atomuand reporting for the costs
associated with exit or disposal activities. SFAIB Is effective for exit or disposal activities tlaae initiated after December 31, 2002. We
not expect SFAS 146 to have a material effect orfinancial statements.

In November 2002, the Emerging Issues Taskd=(EITF) of the Financial Accounting StandardaRbreached a consensus on issue
No. 0z-16, “Accounting by a Reseller for Cash ConsideratReceived from a Vendor”. EITF 02-16 establisthesaccounting standards for
the recognition and measurement of cash considarptid by a vendor to a reseller. EITF 02-16 fsaive for interim period financial
statements beginning after December 15, 2002, edtly adoption permitted. We have not yet deterchithe impact, if any, EITF 02-16 will
have on our financial statements.

Fair Value of Financial Instruments

The carrying amount of our financial instrurteeapproximates fair value due either to lengtimafurity or existence of interest rates that
approximate prevailing market rates unless othendisclosed in these financial statements.

Use of Estimates and Assumptions

The preparation of financial statements infoomity with generally accepted accounting pritegrequires us to make estimates and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities at the date of the
consolidated financial statements and the rep@medunts of revenue and expenses during the reggrériods. Actual results could differ
from those estimates.

4. Accounts Receivable:

Trade receivables consist primarily of reabies from financial institutions, which providenfling for customer boat financing, and
amounts due from financial institutions earned framanging financing with our customers. Theseivad#es are normally collected within
30 days of the sale. Trade receivables also incnagunts due from customers on the sale of boatts,@nd service. Amounts due from
manufacturers represent receivables for variousufaaturer programs and parts and service work pedd pursuant to the
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manufacturers’ warranties. The accounts receiviahlences consisted of the following as of SepterBbe2001 and 2002:

September 30, September 30,

2001 2002
(Amounts in thousands)

Trade receivable $ 7,54: $ 9,03¢
Amounts due from manufacture 4,602 4,59(
Other receivable 46€ 64z
$12,61¢ $14,26¢
[ | [ |

5. Inventories:

Inventories consisted of the following asSefptember 30, 2001 and 2002:

September 30, September 30,
2001 2002
(Amounts in thousands)

New boats, motors and traile $123,73: $137,92-
Used boats, motors and trailt 19,59¢ 21,98(
Parts, accessories and ot 4,62¢ 4,217
$147,95¢ $164,12:

| |

6. Property and Equipment:

Property and equipment consisted of the fahig as of September 30, 2001 and 2002:

September 30, September 30,
2001 2002
(Amounts in thousands)
Land $17,13¢ $ 19,76
Buildings and improvemen 30,57( 40,12:
Machinery and equipme 8,49¢ 10,631
Furniture and fixture 6,35( 7,271
Vehicles 2,87¢ 3,37:
65,43¢ 81,17:
Less— Accumulated depreciation and amortizat (13,659 (17,157
$51,78( $ 64,01¢
| |

During the year ended September 30, 2000Ctmepany entered into a contract to acquire undgeel land, for $3.0 million, from a
principal Officer and Director of the Company. TBempany believes the terms of the transaction @msistent with those the Company
could obtain from third parties. During the yeaded September 30, 2001, the Company contractedtwthparty developers to construct a
retail sales facility on the acquire land.

7. Goodwill and Other Intangible Assets:

In June 2001, the Financial Accounting Stadsi@oard issued Statement of Financial Accourfitepdards (SFAS) 141, Business
Combinations, and SFAS 142 Goodwill and Other Igilalle Assets. SFAS 141 requires business combimatigtiated after June 30, 2001 to
be accounted for using the purchase
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method of accounting. It also specifies the tyffemcquired intangible assets that are requiredeteebognized and reported separately from
goodwill. SFAS 142 requires that goodwill and ceriatangibles no longer be amortized, but insteestied for impairment at least annually.
SFAS 142 is required to be applied starting wisledi years beginning after December 15, 2001, eathy application permitted in certain
circumstances. We elected to early adopt SFAS i4igdal 2002. SFAS 142 requires that the firgp sitthe transitional goodwill impairme
test to be completed within six months from theedztinitial adoption of the statement. We completge transitional goodwill impairment
test, which resulted in no impairment of goodvwdlie have also completed the annual goodwill impaitnbest at June 30, 2002, which
resulted in no impairment of goodwill. We will camte to test goodwill for impairment annually oméws0.

The changes in the carrying amount of goddwat for the fiscal years ended September 301 201@ 2002, are as follows:

September 30, September 30,
2001 2002

(Amounts in thousands)

Beginning balanc $38,69( $39,99.
Gooduwill acquired during the peric 2,34¢ 9,591
Amortization of goodwiill (1,04% —
Ending balanci $39,99. $49,58¢

| |

The following presents the reduction of godidamortization, net of related tax effects, doghe adoption of SFAS 142 in fiscal 2002 on
the results of operations for the fiscal years drfsieptember 30, 2000 and 2001.

For the Year For the Year
Ended Ended
September 30, September 30,
2000 2001

(Amounts in thousands except
share data and earnings per share)

Net income as reporte $ 21,39 $  15,34¢
Goodwill amortization adjusted for income tas 58¢ 69¢
Adjusted net incom $ 21,98 $  16,04¢

| |

Diluted earnings per shar

Net income per common shé $ 1.41 $ 1.01
Goodwill amortizatior .04 .04
Adjusted net income per common sh $ 1.4t $ 1.0t

| |
Weighted average common shares outstan 15,204,18 15,238,71

Basic earnings per sha
Net income per common she $
Goodwill amortizatior

Adjusted net income per common sh $

Weighted average common shares outstan ,201,
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8. Short-Term Borrowings:

In December 2001, we entered into a revoleirgglit facility (Facility) with four finance indtitions that provides us a line of credit with
asset-based borrowing availability of up to $220iom. The Facility also allows us $20 million iretlitional floorplan borrowings. The
Facility has a three-year term, with two one-yearewal options. The Facility accrues interestratt@ of LIBOR plus 175 to 260 basis points,
which is determined in accordance with a PerforredPigcing grid, as defined in the agreement. Bommge under the Facility are pursuant to
a borrowing base formula and are used primarilyforking capital and inventory financing. The Fagitequires us to maintain certain
financial covenants, including a tangible net wagtio, among other restrictions. As of Septemiter2B02, we were in compliance with all
of the financial covenants.

Short-term borrowings as of September 301206 2002 were $98.0 million and $95.0 milliorspectively. The additional available
borrowings under the Facilities at September 30220ere approximately $62.5 million. At Septemb@y 2002, the interest rate on the
outstanding borrowings was 3.6%. Generally, the @amy’s short-term borrowings are collateralizedcbytain accounts receivable and
inventories.

As is common in our industry, we receive interestistance directly from boat manufacturers, inclgddrunswick. The interest assista
programs vary by manufacturer and generally inclpglgods of free financing or reduced interest patsgrams. The interest assistance may
be paid directly to us or our lender dependinghenarrangements the manufacturer has establisl&rbrilinuance of these programs could
result in a material increase in interest expense.

9. Long-Term Debt:

Long-term debt consisted of the followingsSeptember 30, 2001 and 2002:

September 30, September 30,
2001 2002

(Amounts in thousands)

Various mortgage notes payable to financial instis, due in monthly

installments ranging from $3,500 to $59,700, bephiterest at rates ranging

from 3.79% to 7.75%, maturing February 2006 throBghtember 2012,

collateralized by machinery and equipm $ 8,30¢ $21,46"
Various notes payable to financial institutionse diu monthly installments

ranging from $1,000 to $2,200, bearing interesatgs ranging from 7.90% to

9.79%, maturing June 2006 through March 2010, tmobdized by certain

vehicles and machinery and equipm 331 29¢
8,64( 21,76¢

Less— Current maturitie: (2,21%) (1,90¢)
$ 6,42: $19,85"

| |
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The aggregate maturities of long-term delrevess follows at September 30, 2002:

10. Income Taxes:

The components of our provision for incometaconsisted of the following for the years enSegdtember 30, 2000, 2001, and 2002:

Current provision

Federa
State

Total current provisiol

Deferred provision

Federa
State

Total deferred provisio

Total income tax provisio

Below is a reconciliation of the statutory fedaredlome tax rate to our effective tax rate for tlkang ended September 30, 2000, 2001

2002:
For the Year For the Year For the Year
Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002
Federal tax provisio 35.(% 35.(% 35.(%
State tax provision, net of federal ben 3.4% 3.C% 3.2%
Other 0.4% 0.5% 0.2%
Effective tax rate 38.8% 38.5% 38.5%
| | |

Year Ending September 30, Amount

2003 $ 1,90¢
2004 2,03¢
2005 2,177
2006 2,32:
2007 2,22¢
Thereafte 11,09¢
Total $21,76:
—

For the Year For the Year

For the Year

Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002
(Amounts in thousands)
$11,72¢ $7,73% $ 8,24:
1,56: 77¢ 87C
13,29: 8,51¢ 9,113
$ 21¢ $ 99: $ 1,427
24 99 14¢
245 1,092 1,57(
$13,53¢ $9,60¢ $10,68:
| | |
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Deferred income taxes reflect the impaceafiporary differences between the amount of asset$iabilities recognized for financial
reporting purposes and such amounts recognizaddome tax purposes. The components of deferrezbtare as follows:

September 30, September 30,
2001 2002

(Amounts in thousands)
Current deferred tax assets (liabilitie

Inventories $ (809 $ (70])
Accrued expense 472 632
Other 61 282
Net current deferred tax assets (liabiliti $ (277 $ 21:
| |

Long-term deferred tax assets (liabilitie

Depreciation and amortizatic $(2,545) $(4,759)
Other 11¢ 26¢
Net lon¢-term deferred tax liabilitie $(2,430) $(4,485)
| |

As of September 30, 2002, we estimated thatnore likely than not that we will recognizeethenefit of our deferred tax assets and,
accordingly, no valuation allowance has been resard

11. Stockholders Equity:

In November 2000, our Board of Directors amed a share repurchase plan allowing our compamgpurchase up to 300,000 shares of
our common stock. Under the plan, we may buy backmon stock from time to time in the open markehqgrivately negotiated blocks,
dependant upon various factors, including price arallability of the shares, and general markedd@ns. As of September 30, 2002, we
purchased an aggregate of 81,413 shares of comimciunder the plan for an aggregate purchase pfi$801,000. As of September 30,
2002, 79,064 of those repurchased shares haveréissoed in conjunction with our Employee StockdRase Plan. We periodically issue
shares of our common stock for our Employee Stagkliase Plan, to our Board of Directors and for@sed options.

In February 2001, our stockholders authorame@mendment to our company’s certificate of ipocation to reduce the total number of
authorized shares of stock from 45.0 million to02&iillion, consisting of 24.0 million shares of comn stock and 1.0 million shares of
preferred stock, and authorized our Board of Daesstwithout further action of stockholders, torggse the total number of shares of stock

from the reduced amount to the amount of 45.0 omijliconsisting of 40.0 million shares of commorcktand 5.0 million shares of preferred
stock.

12.  Stock and Option Plans:

On April 5, 1998 and April 30, 1998, respectivelye Board of Directors adopted and the stockholdppsoved the following stock opti
plans:

1998 Incentive Sock Plan (the Incentive Sock Plan) — The Incentive Stock Plan provides for the gi@rincentive and non-qualified
stock options to acquire our common stock, thectligeant of common stock, the grant of stock appteEmn rights, and the grant of other cash
awards to key personnel, directors, consultantiepgendent contractors, and others providing vatuséitvices to us. A maximum of the les
of 4,000,000 shares or 20% of the then outstanstiages of our common stock may be issued undéntleative Stock Plan. The Incentive
Stock Plan terminates in April 2008, and optionyna granted at any
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time during the life of the Incentive Stock PlameTdate on which options vest and the exercisepo€ options are determined by the Board
of Directors or the Plan Administrator.

The Incentive Stock Plan also includes arofgtic Grant Program providing for the automatigrgrof options (Automatic Options) to
our non-employee directors.

Employee Sock Purchase Plan (the Stock Purchase Plan) — The Stock Purchase Plan provides for up to Sghares of common stock
to be issued, and is available to all our regutapleyees who have completed at least one yearrgimemus service.

The Stock Purchase Plan provides for implaatem of up to 10 annual offerings beginning oa finst day 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 pricegbare will be the lower of (i) 85% of the closipdce of the common stock on the first day
of the offering or (ii) 85% of the closing price thie common stock on the last day of the offeriffge purchase price is paid through periodic
payroll deductions not to exceed 10% of the paodict’s earnings during each offering period. Howgere participant may purchase more
than $25,000 worth of common stock annually.

We account for stock-based compensation plader Accounting Principles Board Opinion No. 2B 25), under which no
compensation cost has been recognized. SFAS No:'A28ounting for Stock-Based Compensation” (SFAS3)] allows companies to
continue following the accounting guidance of APB But requires pro forma disclosure of net inc@me earnings per share for the effects
on compensation expense had the accounting guiddr&ieAS 123 been adopted. For SFAS 123 purpdsedair value of each option grant
has been estimated as of the date of grant usinBldtk-Scholes option-pricing model with the faliag weighted average assumptions:

For the Year For the Year For the Year
Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002
Risk-free interest rat 6.2% 4.4% 2.2%
Dividend yield 0.C% 0.C% 0.C%
Expected life 8.4 year 7.6 year 5.8 year
Volatility 41.6% 43.6% 44 4%

Using these assumptions, the fair value efstiock options granted as of September 30, 2@, 2and 2002 is approximately
$6.3 million, $7.4 million, and $7.5 million, resgeely, which would be amortized as compensatixpease over the vesting period of the
options. Had compensation cost been determined
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consistent with SFAS 123, utilizing the assumptidatailed above, our net income and net incomeipare, as reported would have been the
following pro forma amounts:

For the Year For the Year For the Year
Ended Ended Ended

September 30, September 30, September 30,
2000 2001 2002

(Amounts in thousands except earnings per share)

Net income:

As reportec $21,39: $15,34¢ $17,06¢
| | |

Pro forma $20,47¢ $13,16: $16,37¢

|

Diluted earnings per shar

As reportec $ 141 $ 1.01 $ 1.1
| | |

Pro forma $ 1.3t $ 0.8¢ $ 1.0:
| | |

A summary of the status of our stock optitanp for the years ended September 30, 2000, 20@12002:

2000 2001 2002

Weighted- Weighted- Weighted-

Average Average Average

Exercise Exercise Exercise
Options Price Options Price Options Price

Outstanding beginning of
year 1,579,94. $12.4¢ 2,273,53! $11.04 2,273,20! $10.8¢
Granted 1,178,071 $ 9.6F 327,77. $ 8.71 356,16( $ 8.84
Exercisec — — — — (3,85)) $12.5(
Forfeited (484,47Y $12.21 (328,107 $10.9¢ (247,157 $10.6¢
Outstanding end of ye: 2,273,53! $11.0¢ 2,273,20! $10.8¢ 2,378,36! $10.5¢
— — —

The following table summarizes informatioroaboutstanding and exercisable stock options pte®er 30, 2002:

Options Outstanding Options Exercisable
Weighted-
Average Weighted- Weighted-
Remaining Average Average
Range of Exercise Contractual Exercise Exercise
Prices Options Life in Years Price Options Price
$5.00- 7.00 5,00( 8.1 $ 6.6 — —
$7.01- 9.00 747,49: 8.4 $ 7.9¢ 16,66 $ 8.2¢
$9.01-11.00 487,12! 7.2 $ 9.7¢ 68,50( $10.0C
$11.01-13.00 1,045,64 5.€ $12.4¢ 454,56: $12.4¢
$13.01-15.00 93,10( 6.2 $13.7: 64,00( $13.7¢
2,378,36! 6.9 $10.5¢ 603,72¢ $12.2%
— —

Generally, the options granted have a terfi0ofears from the grant date and vest 20% perrarbaginning at the end of year three.
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13. Net Income per Share:

The following is a reconciliation of the sharsed in the denominator for calculating basitdiluted earnings per share for the years
ended September 30, 2000, 2001, and 2002:

For the Year For the Year For the Year
Ended Ended Ended
September 30, September 30, September 30,
2000 2001 2002
Weighted average common shares outstanding used in
calculating basic earnings per sh 15,201,05. 15,220,32 15,270,82
Effect of dilutive option: 3,13( 18,391 270,14¢
Weighted average common and common equivalent Shiges
in calculating diluted earnings per sh 15,204,18 15,238,71 15,540,97
| |

Options to purchase 1,803,320, 1,757,048,1a186,201 shares of common stock were outstaradirngf September 30, 2000, 2001, and
2002, respectively, but were not included in thepatation of diluted earnings per share becausejitiens’ exercise prices were greater
than the average market price of our common stock.

14. Commitments and Contingencies:

Lease Commitment

We lease certain land, buildings, machineaguipment, and vehicles related to our dealersimper non-cancelable third-party operating
leases. Rental payments, including month-to-moertitals, were approximately $5.9 million, $6.2 roitliand $6.5 million for the years ended
September 30, 2000, 2001, and 2002, respectivelytadRpayments to related parties under both cableeand non-cancelable operating
leases approximated $1.1 million and $800,000Heryears ended September 30, 2000 and 2001, rieghecthere were no rental payments
to related parties for the year ended Septembe2(BIE.

Future minimum lease payments under non-dabiesoperating leases at September 30, 2002, ag=f@lows:

Year Ending September 30, Amount

2003 $ 4,96¢
2004 2,94¢
2005 1,93¢
2006 1,45(
2007 1,24(
Thereafte 2,101
Total $14,64.
—

Other Commitment:

We are party to various legal actions arisinthe ordinary course of business. The ultimeteility, if any, associated with these matters
was not determinable at September 30, 2002. Whigeniot feasible to determine the outcome of tled®ns at this time, we do not believe
that these matters will have a material adversscetin our consolidated financial condition, resolt operations, or cash flows.
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We are subject to federal and state enviraniaheegulations, including rules relating to aidawvater pollution and the storage and
disposal of gasoline, oil, other chemicals and aidéte believe that we are in compliance with segjulations.

15. Employee 401(k) Profit Sharing Plans:

Effective January 1, 2001, we amended thanddtax, Inc. 401(k) Profit Sharing Plan (the PlaBnployees are eligible to participate in
the Plan following their 90-day introductory perisidrting either April 1 or October 1, providedttizey are 21 years of age. Under the Plan,
we match 50% of participants’ contributions, subjeca maximum of 5% of each participants’ compé&nsaWe contributed, under the Plan,
or pursuant to previous similar plans, amountsiranffom approximately $500,000 to approximatel@@$®00 for the years ended
September 30, 2002, 2001, and 2000.

16. Preferred Share Purchase Rights:

During September 2001, we adopted a StoclkgldRights Plan that may have the effect of detgridelaying, or preventing a change in
control that might otherwise be in the best intere$ our stockholders. Under the Rights Planyaddnd of one Preferred Share Purchase
Right was issued for each share of common stoakinethe stockholders of record as of the closeusfness on September 7, 2001. Each
right entitles stockholders to purchase, at anaseiprice of $50 per share, one-thousandth oheestf a newly created Series A Junior
Participating Preferred Stock.

In general, subject to certain limited ex¢mm, the stock purchase rights become exerciselidd® a person or group acquires 15% or
more of our common stock or a tender offer or ergeaoffer for 15% or more of our common stock is@mced or commenced. After any
such event, other stockholders may purchase additghares of our common stock at 50% of the thereat market price. The rights will
cause substantial dilution to a person or groupatiampts to acquire us on terms not approvedupyoard of directors. The rights should
not interfere with any merger or other businesshuaation approved by the board of directors simeerights may be redeemed by us at $
per stock purchase right at any time before anggreor group acquires 15% or more of the outstandimmon stock. The rights expire on
August 28, 2011.

The Rights Plan adoption and Rights Distitnuis a non-taxable event with no impact on onaficial results.
17. Subsequent Events:

In October 2002, our Board of Directors appiba share repurchase program authorizing uptocekase up to 750,000 shares of our
common stock. This increases the number of shdregracommon stock that we can repurchase from8@shares which was authorized in
November 200C

In November 2002, we exercised one of thedne-year renewal options for our revolving créalitlity (Facility), which has been
approved by the lenders. We entered into the BaailiDecember 2001 with an original term of thyears. The exercise of this renewal
option extends the maturity date to December 2005.
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NAME OF SUBSIDIARY

EXHIBIT 21
LIST OF SUBSIDIARIES OF
MARINEMAX, INC.
(as of December 13, 2002)

11502 Dumas, Inc

Bassett Boat Compar

Bassett Realty, L.L.(

C & N Marine Realty, L.L.C
Delaware Avlease, LL¢

Dumas GP, Inc

Dumas GP, L.L.C. (1

Gulfwind South Realty, L.L.(C
Harrisor's Realty California, L.L.C
Harrisor's Realty, L.L.C

Marina Drive Realty I, L.L.C
Marina Drive Realty II, L.L.C
MarineMax MidAtlantic, LP (2
MarineMax Motor Yachts, LLC (3
MarineMax New Jersey GP, Inc. (
MarineMax NJ Partners, Inc. (
MarineMax of Arizona, Inc
MarineMax of California, Inc
MarineMax of Central Florida, LLC (<
MarineMax of Georgia, Inc
MarineMax of Las Vegas, In
MarineMax of Minnesota, Inc
MarineMax of New Jersey Holdings, Ir
MarineMax of North Carolina, In
MarineMax of Ohio, Inc

STATE OF INCORPORATION
OR ORGANIZATION

Nevadas
Florida
Delaware
Delaware
Delaware
Nevadas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Arizona
California
Delaware
Georgia
Delaware
Minnesota
Delaware
North Caroline
Delaware




STATE OF INCORPORATION

NAME OF SUBSIDIARY OR ORGANIZATION
MarineMax of Sarasota, LLC (. Delaware
MarineMax of Southeast Florida, LLC ( Delaware
MarineMax of Southwest Florida, LLC ( Delaware
MarineMax of Utah, Inc Delaware
MarineMax Services, Inc. (¢ Delaware
MarineMax TX, L.P. (6 Texas
MarineMax U.S.A., Inc Nevads
MMX GP, LLC (7) Delaware
MMX Holdings, LLC (8) Delaware
MMX Interests, LLC (9) Delaware
MMX Member, Inc. (10 Delaware
MMX Partners, Inc Delaware
MMX Ventures, LP (11 Delaware
Newcoast Financial Services, It Delaware
Walker Marina Realty, L.L.( Delaware

1)
(2)
(3)
(4)
()
(6)
(7)
(8)
(9)
(10)

(11)

Wholly owned subsidiary of 11502 Dumas, |

99% owned by MarineMax NJ Partners, Inc. as limgadner and 1% owned by MarineMax New Jersey 66, &s general partne
Wholly owned subsidiary of MMX Holdings, LL(C

Wholly owned subsidiary of MarineMax of New Jers#¢gidings, Inc.

Wholly owned subsidiary of MMX Partners, Ir

99% owned by 11502 Dumas, Inc. as limited partnér¥%6 owned by Dumas GP, L.L.C. as general par

99% owned by MMX Partners, Inc. and 1% owned by MMEmber, Inc

99% owned by MMX Interests, LLC and 1% owned by MN&R, LLC.

99% owned by MMX Ventures, LP and 1% owned by MMR,&LC.

Wholly owned subsidiary of MMX Partners, Ir

99% owned by MMX Partners, Inc. as limited partaed 1% owned by MMX GP, LLC as general part
2
EXHIBIT 23.1

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statements (Form S-8 No. 333-83382%pjning to the 1998 Incentive Stock
Plan of MarineMax, Inc. and (Form S-8 No. 333-6330&rtaining to the 1998 Incentive Stock Plan drel1998 Employee Stock Purchase
Plan of MarineMax, Inc. of our report dated Octob®8r 2002 (except Note 17, as to which the daeisember 16, 2002) with respect to the
consolidated financial statements of MarineMax, Included in the Annual Report (Form 10-K) for tyear ended September 30, 2002.

/sl Ernst & Young LLP

Tanpa, Florida
Decenber 16, 2002



Exhibit 99.1

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

In connection with the Annual Report on For@aKlLof MarineMayx, Inc. (the “Company”) for the yeanded September 30, 2002, as filed
with the Securities and Exchange Commission orm#tte hereof (the “Report”), I, William H. McGill Ji”Chairman of the Board and Chief

Executive Officer of the Company, certify, to mysb&nowledge and belief, pursuant to 18 U.S.C.5D13s adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934 (15 U.S.C. 78m(
or 780(d)); anc

(2) The information contained in the Report fairhegents, in all material respects, the financiabdomn and results of operations of
the Company

/s/ William H. McGill Jr.

William H. McGill Jr.

Chairman of the Board and
Chief Executive Officer

December 16, 2002



Exhibit 99.2

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

In connection with the Annual Report on For@aKlLof MarineMayx, Inc. (the “Company”) for the yeanded September 30, 2002, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Michael H. McLambic¥ President, Chief Financial

Officer, Treasurer, and Secretary of the Compaestifg, to my best knowledge and belief, pursuant8 U.S.C. § 1350, as adopted pursuant
to § 906 of the Sarbanes-Oxley Act of 2002, that:

(3) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934 (15 U.S.C. 78m(
or 780(d)); anc

(4) The information contained in the Report fairhegents, in all material respects, the financiabidomn and results of operations of
the Company

/sl Michael H. McLamb

Michael H. McLamb

Executive Vice President, Chief Financial
Officer, and Secretary

December 16, 2002
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