Table of Contents



Table of Contents

As filed with the Securities and Exchange Commissioon February 16, 2005
Registration No. 3332209

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

POST-EFFECTIVE AMENDMENT NO.1TO

FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

MarineMax, Inc.

(Exact Name of Registrant as Specified in its Glrart

Delaware 58-3496957
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification Number

18167 U.S. Highway 19 North
Suite 300
Clearwater, Florida 33764
(727) 531-1700

(Address, including zip code, and telephone numhehiding area code,
of Registrant’s principal executive offices)

William H. McGill, Jr.
Chairman, President, and Chief Executive Officer
18167 U.S. Highway 19 North
Suite 300
Clearwater, Florida 33764
(727) 531-1700

(Name, address, including zip code, and telephoneoer,
including area code, of agent for service)

Copies to:
Robert S. Kant, Esq.
Scott K. Weiss, Esq.
Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
(602) 445-8000

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tregRtration
Statement.

If the only securities being registered ois fiorm are being offered pursuant to dividend ¢eriest reinvestment plans, please check the
following box.O

If any of the securities being registereditia form are to be offered on a delayed or contisumasis pursuant to Rule 415 under



Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
4}

If this form is filed to register additionaaurities for an offering pursuant to Rule 462(bjler the Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offerifg).

If this form is a post-effective amendmengdilpursuant to Rule 462(c) under the Securities &eick the following box and list the
Securities Act registration statement number ofghidier effective registration statement for taens offering ]

If delivery of the prospectus is expectedéaade pursuant to Rule 434, please check thenioigpbox.

CALCULATION OF REGISTRATION FEE

Title of each class o Amount to be Proposed maximum offering Proposed maximum Amount of
securities to be registered registered(1) price per share (2) aggregate offering price(2 | registration fee
Common Stock, par value $.001 per st 3,361,200 shar | $ 28.65 |$ 96,298,38 | $ 11,3343)

(1) Pursuantto Rule 416 under the Securities Act,ridgsstration statement also covers an indeterminamber of additional shares as 1
be issued as a result of adjustments by reasomyastack split, stock dividend, or similar transant

(2) Estimated pursuant to Rule 457(c) solelytfier purpose of calculating the amount of the regfisin fee. Calculated based upon the
average of the high and low sales prices of theédRagt's common stock on January 13, 2005 as tepan the New York Stock
Exchange

(3) Previously paid

The registrant hereby amends this registration stament on such date or dates as may be necessarygléday its effective date until the
registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Acf 1933 or until the registration statement shall Bcome effective on such date as the
Securities and Exchange Commission, acting pursuatd said Section 8(a), may determine.
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The Registrant has filed this Post-Effectivaéfdment No. 1 to the Registration Statement omF#3 (Reg. No. 333-122091) pursuant
to Rule 462(d) of the General Rules and Regulatomulgated under the Securities Act of 1933,masraled, to file the Registrant’s
Amended and Restated Credit and Security Agreemestuted on February 15, 2005 effective as of Relr8, 2005 among the Registrant
and its subsidiaries, as Borrowers, Keybank Natigsaociation and Bank of America, N.A., and vasather lenders, as Lenders, which
agreement is attached hereto as Exhibit 10.20.

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 16. Exhibits

Exhibit

Number Exhibit

1.1 Form of Underwriting Agreement

4.1 Form of Certificate of Common Stock (

4.2 Rights Agreement, dated August 28, 2001 betweeR#ggstrant and American Stock Transfer & Trust @any, as Rights Agent
)

5.1 Opinion of Greenberg Traurig, LLF

10.20 Amended and Restated Credit and Security Agreemeattuted on February 15, 2005 effective as of Fepr8, 2005 among the
Registrant and its subsidiaries, as Borrowers, KakiNational Association and Bank of America, N&nd various other lenders,
as Lender:

23.1 Consent of Greenberg Traurig, LLP (contained inibix/5.1) T

23.2 Consent of Ernst & Young LL

24.1 Power of Attorney of Directors and Executive Offe€included on the signature page of the Registr&@tatement)

* To be filed by amendment or under subsequent CuReport on Form-K.
t Previously filed.
(1) Incorporated by reference to the Regist's Annual Report on Form -K for the fiscal year ended September 30, 2!

(2) Incorporated by reference to the Regist's Current Report on Forn-K dated September 4, 2001, as filed on Septem20,.
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Pursuant to the requirements of the Securitef 1933, the registrant certifies that it maasonable grounds to believe that it meets |
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the city of Clearwater, statélorida, on the 16 day of February, 2005.

MARINEMAX, INC.

By: /s/ William H. McGill Jr.
William H. McGill Jr.
Chairman of the Board, President, and Chief
Executive Officer

Pursuant to the requirements of the Securt@of 1933, this registration statement has tegned by the following persons in the
capacities and on the dates indicated:

Signature Capacity Date

s/ William H. McGill Jr. Chairman of the Board, President, Chief Executive February 16, 2005
Officer, and Director (Principal Executive Officer)

William H. McGill Jr.

/sl Michael H. McLamb Executive Vice President, Chief Financial Officer, February 16, 2005
Secretary, and Director (Principal Financial and

Michael H. McLamt Accounting Officer)

* Director February 16, 2005

Robert D. Bashar

* Director February 16, 2005
Hilliard M. Eure llI
* Director February 16, 2005

John B. Furmau

* Director February 16, 2005

Robert S. Kan
* Director February 16, 2005

Dean S. Woodma

* By: /s/ Michael H. McLamt

Attorney-in-Fact
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EXHIBIT 10.20

AMENDED AND RESTATED
CREDIT AND SECURITY AGREEMENT

THIS AMENDED AND RESTATED CREDIT AND SECURITY AGREBENT (this "Agreement") is dated as of Februarg@)5, among
MARINEMAX, INC., a Delaware corporation (the "Compg), MARINEMAX OF SOUTHEAST FLORIDA, LLC, a Delawa limited
liability company, MARINEMAX OF MINNESOTA, INC., Minnesota corporation, MARINEMAX OF SOUTHWEST FLORA, LLC, a
Delaware limited liability company, MARINEMAX OF Q¥ETRAL FLORIDA, LLC, a Delaware limited liability cmpany, MARINEMAX
OF SARASOTA, LLC, a Delaware limited liability corapy, MARINEMAX OF CALIFORNIA, INC., a California agoration,
MARINEMAX OF ARIZONA, INC., AN ARIZONA CORPORATION,MARINEMAX MIDATLANTIC, LP, a Delaware limited
partnership, MARINEMAX MOTOR YACHTS, LLC, a Delanatimited liability company, MARINEMAX OF LAS VEGASINC., a
Delaware corporation, MARINEMAX OF NORTH CAROLINANC., a North Carolina corporation, MARINEMAX OF Qd, INC., a
Delaware corporation, MARINEMAX OF UTAH, INC., a evare corporation, MARINEMAX TX, L.P., a Texas lited partnership,
MARINEMAX OF GEORGIA, INC., a Georgia corporatioBASSETT BOAT COMPANY, a Florida corporation, BASSEREALTY,
L.L.C., a Delaware limited liability company, C & MARINE REALTY, L.L.C., a Delaware limited liabijt company, GULFWIND SOUT!
REALTY, L.L.C., a Delaware limited liability compgnHARRISON'S REALTY, L.L.C., a Delaware limitedahbility company,
HARRISON'S REALTY CALIFORNIA, L.L.C., a Delawarertiited liability company, MARINA DRIVE REALTY I, L.LC., a Delaware
limited liability company, MARINA DRIVE REALTY II,L.L.C., a Delaware limited liability company, WALKEMARINA REALTY,
L.L.C., a Delaware limited liability company, DUMAGP, L.L.C., a Delaware limited liability companARINEMAX NEW JERSEY GP,
INC., a Delaware corporation, MARINEMAX NJ PARTNERISIC., a Delaware corporation, MARINEMAX OF NEWREEY
HOLDINGS, INC., a Delaware corporation, MMX GP, LL& Delaware limited liability company, MMX HOLDIN& LLC, a Delaware
limited liability company, MMX INTERESTS, LLC, a Daware limited liability company, MMX MEMBER, INCa Delaware corporation,
MMX PARTNERS, INC., a Delaware corporation, MMX VENRES, LP, a Delaware limited partnership, 11502MAS%, INC., a Nevada
corporation, DUMAS GP, INC., a Nevada corporatiNEWCOAST FINANCIAL SERVICES, INC., a Delaware corption,

MARINEMAX SERVICES, INC., a Delaware corporation ARINEMAX U.S.A., INC., a Nevada corporation, DELAWRFE AVLEASE,
LLC, a Delaware limited liability company, MARINEMAOF COLORADO, INC., a Delaware corporation, MARINIBAX
INTERNATIONAL, LLC, a Delaware limited liability company, and BOATING GEAR CENTER, INC., a Delawarepowation (each of the
Company and each of such Persons other than th@&uomsingularly, a "Borrower," and the Company ateéf such Persons other than the
Company, collectively, the "Borrowers"), KEYBANK NBONAL ASSOCIATION, a national banking associatidmth individually (in suc
capacity, "KeyBank") and as administrative agemts(ich capacity, the "Administrative Agent") foethenders (as hereinafter defined),
BANK OF AMERICA, N.A., a national banking assoc@tiand successor by merger to Banc of America 8lteéiinance, Inc., individually
(in such capacity, "BOA"), as collateral agentguch capacity, the "Collateral Agent") and as doentation agent (in such capacity, the
"Documentation Agent") and the
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various other financial institutions as are or rbagome parties hereto, including, as of the datedieGE COMMERCIAL DISTRIBUTION
FINANCE CORPORATION, a Delaware corporation ("GEn@uercial") and NATIONAL CITY BANK, a national banky association
("National City") (KeyBank, BOA, GE Commercial, Nanal City, and such other financial institutionslectively, the "Lenders").

WITNESSETH:

WHEREAS, pursuant to the Credit and Security Agreeindated as of December 18, 2001, the Lendersrtaic predecessor Lenders
established for the benefit of the Company andffiates a revolving credit facility of up to $2200,000; and

WHEREAS, pursuant to Amendment No. 1 to Credit 8adurity Agreement dated as of December 10, 2062amendment No. 2 to Credit
and Security Agreement dated as of January 30,,2084erm of the revolving credit facility was ertled, the amount of the revolving credit
facility was increased to $260,000,000, certainrBoers and Lenders were added or substituted, entdic other changes were made to the
original Credit and Security Agreement; and

WHEREAS, Borrowers now have requested a revolviegit facility up to $340,000,000 from Lenders, arahders have agreed to provide
such revolving credit facility on the terms settfioin this Agreement, which amends and restatestiggal Credit and Security Agreemen
heretofore amended (the "Original Agreement"), tredterms of this Agreement shall supersede ireafjects the terms of the Original
Agreement as heretofore amended;

NOW, THEREFORE, for valuable consideration heretiknawledged, the parties hereto agree as foll
ARTICLE |
DEFINITIONS

1.01. DEFINITIONS. As used in this Agreement, tblbdwing capitalized terms have the respective nmegmindicated below (such
meanings to be applicable equally to both the dargand plural forms of such terms):

"Accounts” shall mean all accounts, accounts red®#@; receivables, amounts due or to become dugr wedtracts (whether earned or to be
earned by further performance), all rights to tagment for goods or services sold or leased, aliti@ots in Transit, all rights to the payment
or receipt of money or other form of consideratidrany kind, including all amounts payable by, aigthts and claims against, any
manufacturer or vendor of Inventory, such as volpmehase discounts, advertising rebates, pricegtion, warranty work, incentives and
credits, "accounts" as that term is defined inuindorm Commercial Code, guarantees, and the righteceive payment thereunder, tax
refunds, insurance proceeds, contract rights, ndtafts, chattel paper, instruments, documenlis, bicceptances, choses in action, and all
other
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debts, obligations, and liabilities in whatevemfionow or hereafter owing to any of the Borroweisyrexisting or hereafter acquired or
arising, or in which any Borrower has or hereaftequires any rights, and all cash and non-castepdscof the foregoing (including all
returned and repossessed goods and rights of gfepparansit and of recovering possession by mdicgs including replevin and
reclamation), together with all customer lists, kmand records, ledger and account cards, comfayes, disks, printouts and records,
whether now existing or hereafter created, relatingccounts.

"Account Debtor" shall mean the Person obligategay an account, instrument, document, chattelipgeaeral intangible, or similar
obligation, whether defined hereunder as an Accaufiteneral Intangible, or otherwise.

"Acquisitions" shall mean any activity by which dlugh purchases, mergers, or acquisitions, the Bem®shall expand their business.

"Advance" shall mean an advance made by LendeBstimwers pursuant to
Section 2.01 hereof.

"Advance Request" shall mean the Borrowers' redieesin Advance under this Agreement, which shalirbthe form of Exhibit A to this
Agreement and shall have the legal effect set farBection 3.02 of this Agreement.

"Affiliate" shall mean a Person that directly, odirectly through one or more intermediaries, coistor is controlled by or is under common
control with another Person.

"Agent" shall mean, without distinction, any onetloé Administrative Agent, the Collateral Agenttioe Documentation Agent, and "Agents"
shall mean all or more than one of them.

"Approved Manufacturer" shall mean a manufacturaremdor whose products are eligible for inclusigrEligible New Inventory or Eligible
Parts Inventory in the Borrowing Base. All of theamufacturers and vendors from which the Borrowerslipase Inventory and parts as of the
date hereof and all manufacturers and vendors tterealded by the Borrowers shall be Approved Maantifrers until such time as any such
existing or new manufacturer or vendor shall bagiisoved for reasonable cause by written noticm fitee Required Lenders.

"Approved Vendor" shall mean a particular manufestor distributor supplying branded marine-reldt@centory to the Borrowers that is
being financed with an Approved Vendor Financing.

"Approved Vendor Financing" shall mean a floorpfanding arrangement for the Borrowers separateagadt from this Agreement:

(a) consisting of a funding arrangement used byBibreowers solely to finance the acquisition ofriitad marine-related Inventory that the
Borrowers purchase from a particular Approved Vendo
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(b) provided or arranged by the Approved Vendoa sommercial lender (including any Lender) eithemo unsecured basis or secured s
by a purchase money security interest in the Irorgriurchased from the Approved Vendor and finangsder such funding arrangement;

(c) in an aggregate principal amount not to exdbedeast of

(2) the cost (including freight) of the Inventoryrphased from such Approved Vendor, (2) the fairkeivalue of the Inventory purchased
from such Approved Vendor, or (3) twenty millionlidos ($20,000,000) at any time outstanding witbpet to all Approved Vendor
Financings; and

(d) approved in advance by the Required Lendetisdin reasonable discretion as to both (1) thetitleof the Approved Vendor, and
(2) the terms of the funding arrangement.

"Availability Reserve" shall mean, as of any dateletermination, a reserve in such amount as ah@ienders may from time to time
establish and revise in good faith upon five (5siBass Days' prior written notice to the Borrowfersthe purpose of restricting availability
under the Commitment by reducing the effective oditAdvances against the Borrowing Base for onmore asset categories or Borrowers,
as the case may be, pursuant to (a) negative urcided exceptions resulting from the most receetd=Audits or Collateral inspections not
resolved to the Lenders' reasonable satisfaction, o

(b) other information obtained by the Lenders thaterially and adversely affects the value or mathiity of the Collateral. Without limitin
the generality of the foregoing, all of Lenders miayt shall not be required to,

(1) establish or revise any such reserve whileBtheowers are in an Event of Default or materiafddét (but the establishment or revision of
any such reserve shall not be deemed a waivereblyehders of their other rights under this Agreenagmn the Loan Documents in respect of
such Event of Default or material Default), or é3fablish or revise any such reserve in good faiitcordance with the preceding sentence
in the absence of an Event of Default or materigiallt.

"Borrowers" shall mean the Company and the otherd®eers described in the introduction to this Agneat, together with such other
Persons as may become Subsidiaries of the Compemygh Acquisitions or through the formation of nBubsidiaries by the Borrowers.

"Borrowing Base" shall mean the greatest amouritrttey be borrowed or retained by the Borrowersespect of the Commitment, which at
any date of calculation, shall be determined byhapg the then applicable Availability Reserveaify, to the sum of the following
determined on a consolidated basis for all of ther®wvers (other than the Real Estate Subsidiaries):

(a) the sum of (1) one hundred percent (100%) ®bitiginal invoice price (including freight chargésit excluding, to the extent that the si
are included in the Borrowing Base as Accounts,eamed volume purchase rebates, earned adventéetiates, verifiable price protection,
and earned incentives, credits, or similar itenfigligible New Inventory that is aged not more thhree hundred sixty-five (365) days from
date of delivery to
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the Borrowers, and (2) ninety percent (90%) ofdhiginal invoice price (including freight chargdsit excluding, to the extent that the same
are included in the Borrowing Base as Accounts,eayed volume purchase rebates, earned adventédates, verifiable price protection,
and earned incentives, credits, or similar itenfigligible New Inventory that is aged more tharethhundred sixty-five (365) days, but not
more than seven hundred thirty

(730) days, from date of delivery to the Borrowgngyvided, however, that (A) the amount includahléhe Borrowing Base on account of
Loose Outboard Motors in the Eligible New Inventshall never exceed one million, five hundred tlemasdollars ($1,500,000), it being
agreed that all Loose Outboard Motors over suchuaitnshall be included in the Borrowing Base onlyeéigible Parts Inventory; (B) the
amount includable in the Borrowing Base on accatiioth the Eligible New Inventory of Hatteras Y&chnd the Eligible Used Inventory
Hatteras Yachts shall not exceed in the aggregatensy million dollars ($70,000,000); (C) the ambuneludable in the Borrowing Base on
account of both the Eligible New Inventory of Fétir¥achts and the Eligible Used Inventory of Féirgachts shall not exceed in the
aggregate seventy million dollars ($70,000,000); tfi2 amount includable in the Borrowing Base ocoaat of (i) the Eligible New
Inventory of Hatteras Yachts and Ferretti Yachts @i the Eligible Used Inventory of Hatteras Y#gland Ferretti Yachts shall not exceed in
the aggregate one hundred million dollars ($100@01); and (E) if at the end of any of Borrowenstfthrough third fiscal quarters or the
end of any of Borrowers' fiscal years, the Tangh Worth of the Borrowers, based on the finanicifrmation reported in the Borrowers'
Form 10-Q for the Borrowers' first through thirddal quarters, and the Borrowers' Form 10-K forBberowers' fiscal year, as applicable,
filed with the Securities and Exchange Commiss@rstich fiscal quarter or fiscal year, as applieahall have been less than eighty-five
million dollars ($85,000,000), during the immedIgtsucceeding calendar quarter (i) the amount oietlin the Borrowing Base for Eligible
New Inventory of Hatteras Yachts and Ferretti Yadhat is aged not more than three hundred-five (365) days from date of delivery to
the Borrowers shall be ninety percent (90%) ofdahiginal invoice price (including freight chargédmyt excluding, to the extent that the same
are included in the Borrowing Base as Accounts,eamed volume purchase rebates, earned adventetiates, verifiable price protection,
and earned incentives, credits, or similar itenigueh Eligible New Inventory, (ii) the amount inded in the Borrowing Base for Eligible
New Inventory of Hatteras Yachts and Ferretti Yadhat is aged more than three hundred -five (365) days, but not more than seven
hundred thirty (730) days, from date of deliveryttie Borrowers shall be eighty percent (80%) ofdhiginal invoice price (including freight
charges, but excluding, to the extent that the saméncluded in the Borrowing Base as Accountg,earned volume purchase rebates,
earned advertising rebates, verifiable price ptaiacand earned incentives, credits, or similamis) of such Eligible New Inventory, and (iii)
the amount includable in the Borrowing Base on antof the Eligible New Inventory and Eligible Usktentory of Hatteras Yachts and
Ferretti Yachts shall not exceed in the aggregitety million dollars ($90,000,000); provided, hoxee, that the reductions described in this
clause (E) shall terminate and shall not apply wafpect to any subsequent calendar quarter imtegdfallowing any of Borrowers' first
through third fiscal quarters or any of Borrowdistal year ends with respect to which the Tanghé¢ Worth of the Borrowers, based on the
financial information reported in the Borrowerstiol0-Q for the Borrowers' first through third fld@quarters, and the Borrowers' FormKLO-
for the Borrowers' fiscal year, as applicable dileith the Securities and Exchange Commissiondchdiscal
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quarter or fiscal year, as applicable, shall haysated or exceeded eighty-five million dollars (£88,000);

(b) the sum of (1) eighty percent (80%) of NADA Wisale Value of Eligible Used Inventory that haerbleld by the Borrowers for not
more than one hundred eighty (180) days from the dfreceipt, plus (2) seventy-two percent (72%he NADA Wholesale Value of
Eligible Used Inventory that has been held by tber@wvers for more than one hundred eighty (180kdeym the date of receipt, but not
more than three hundred sixiiye (365) days; provided, however, that (A) thecamt includable in the Borrowing Base on accourtlidible
Used Inventory shall never exceed twenty-five petr¢25%) of the aggregate funded amount of thetanting Advances; (B) the amount
includable in the Borrowing Base on account of kbt Eligible New Inventory of Hatteras Yachts dhe Eligible Used Inventory of
Hatteras Yachts shall not exceed in the aggregatensy million dollars ($70,000,000); (C) the ambuneludable in the Borrowing Base on
account of both the Eligible New Inventory of Fétir¥achts and the Eligible Used Inventory of Féirgéachts shall not exceed in the
aggregate seventy million dollars ($70,000,000); tfiz2 amount includable in the Borrowing Base ocoaat of (i) the Eligible New

Inventory of Hatteras Yachts and Ferretti Yachtd @i the Eligible Used Inventory of Hatteras Y#gland Ferretti Yachts shall not exceed in
the aggregate one hundred million dollars ($100@01); provided, however, that if at the end of ahorrowers' first through third fiscal
quarters or the end of any of Borrowers' fiscalrgethe Tangible Net Worth of the Borrowers, bagedhe financial information reported in
the Borrowers' Form 10-Q for the Borrowers' fitstaugh third fiscal quarters, and the Borrowershir@0K for the Borrowers' fiscal year,
applicable, filed with the Securities and Excha@genmission for such fiscal quarter or fiscal yeerapplicable, shall have been less than
eighty-five million dollars ($85,000,000), durinigetimmediately succeeding calendar quarter the atiocludable in the Borrowing Base on
account of the Eligible New Inventory and Eligitdsed Inventory of Hatteras Yachts and Ferretti Yashall not exceed in the aggregate
ninety million dollars ($90,000,000);

(c) eighty percent (80%) of the net book value ligiBle Accounts; provided, however, that the amtancludable in the Borrowing Base on
account of Eligible Accounts shall never exceedntwenillion dollars ($20,000,000); and

(d) the lesser of (1) eight million dollars ($8,0000), or (2) sixty percent (60%) of the cost (ewiihg freight charges) of Eligible Parts
Inventory net of any reserve required by GAAP fam@ged, obsolete, or slow-moving items in suchritorg.

No Property of the Borrowers shall be includedhi@ Borrowing Base if (1) the Collateral Agent, fbe benefit of the Lenders, does not h

a first priority security interest under the UnifolCommercial Code, to the extent applicable, stlgely to Permitted Liens, in such Prope
(2) any other Person has a Preferred Ship's Magtgacga Documented Vessel included in the Borroviiage that has not been extinguished
by payment in full and delivery of a written satisfion of such Preferred Ship's Mortgage, irrespeaf whether such satisfaction has been
filed with the Coast Guard or whether such PreteBhip's Mortgage is a Permitted Lien, or (3) atheoPerson has a perfected purchase
money security interest in such Property, irrespecif whether such purchase money security intésess Permitted Lien.
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"Borrowing Base Certificate" shall mean a certifeean the form of Exhibit B hereto (as the form nisymodified with the consent of the
Required Lenders from time to time), in form anthilesatisfactory to the Required Lenders settonghfthe calculation of the Borrowing
Base as of the date of such certificate.

"Business Day" shall mean a day on which bankd@veland, Ohio are open for business.
"Capital Lease" shall mean any capital lease olesisie, as defined in accordance with GAAP.

"Change of Control" shall mean (a) that any "petswri'group” (as such terms are used in Sectioifd)lshd 14(d) of the Exchange Act)
(other than the current and former directors angleyees of the Company), (1) shall become, or alrights (whether by means of warrants,
options or otherwise) to become, the "beneficiahew (as defined in Rules 13(d)-3 and 13(d)-5 urtderExchange Act), directly or
indirectly, of more than thirty percent (30%) oéthutstanding common stock of the Company, ori{d)l ebtain the power (whether or not
exercised) to elect a majority of the Company'sators; (b) the board of directors of the Compdrglicease to consist of a majority of
Continuing Directors; or (¢) any "change of cortrad similar term as defined in any agreement goiey any other Debt of the Borrowers.

"Chattel Paper" shall mean a record or recordsu@eg, in the case of Electronic Chattel Papearord or records consisting of information
stored in an electronic medium) that evidence battonetary obligation and a security interest Bcffit goods, a security interest in specific
goods and software used in the goods, a secutéyeist in specific goods and license of softwaeglus the goods, a lease of specific goods,
or a lease of specific goods and license of soffwiged in the goods. In this definition, "monetipligation” shall mean a monetary
obligation secured by the goods or owed undersele&the goods and includes a monetary obligatitimrespect to software used in the
goods. If a transaction is evidenced by recordsititdude an instrument or series of instrumethts,group of records taken together
constitutes Chattel Paper.

"Collateral" shall have the meaning set forth it 4.01 hereof.

"Commitment” shall mean the several commitmenthefLenders to establish for the Borrowers a raugleredit facility and to advance to
the Borrowers the aggregate sum of up to the Coment Amount on the terms set forth in this Agreemen

"Commitment Amount" shall mean three hundred foniilion dollars ($340,000,000), the maximum aggtegamount of the Commitment;
provided, however, that if the Borrowers exerclsartright to reduce the Commitment in part pursaarSection 2.04 of this Agreement, ti
after the effective date of such partial reductioen Commitment Amount shall be the original ComneittnAmount less all portions of the
Commitment theretofore cancelled by the Borrowers.
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"Commitment Reduction Fee" shall mean the fee paytathe Lenders upon any reduction or terminatibthe Commitment that becomes
effective prior to the first anniversary of the @aff this Agreement, as determined in Section Bé@of.

"Company" shall mean MarineMax, Inc., a Delawargoaation.

"Compliance Certificate" shall mean a certificaten officer of Company acceptable to the Requiredders, and in form and substance
satisfactory to the Required Lenders, (a) certgytimat such officer has no knowledge that a mdtBxdault or Event of Default has occurred
and is continuing, or if a material Default or EvehDefault has occurred and is continuing, aestegnt as to the nature thereof and the actior
being taken or proposed to be taken with respecetb, (b) setting forth detailed calculations witspect to the covenants described in
Section 6.01(a), (b), and (c) hereof, and (c) eodktent that the same is not reflected in theutations provided under clause

(b), setting forth detailed calculations with resip® the Tangible Net Worth of the Borrowers.

"Contingent Liability" shall mean, as to any Persamy obligation, contingent or otherwise, of s@&hrson guaranteeing or having the
economic effect of guaranteeing any Debt or ohligeof another in any manner, whether directlynafiiiectly, including without limitation
any obligation of such Person, direct or indiréa},to purchase or pay (or advance or supply fdoidthe purchase or payment of) such Debt
or any security for the payment of thereof, (bptwchase Property or services for the purposesafrary the owner of such Debt of its
payment, or (c) to maintain the solvency, workiagital, equity, cash flow, fixed charge or otheverage ratio, or any other financial
condition of the primary obligor so as to enable piimary obligor to pay any Debt or to comply wathly agreement relating to any Debt or
obligation.

"Continuing Directors" shall mean the directorgted Company on the date of this Agreement, and et director whose nomination for
election to the board of directors of the Compamg wecommended by at least fifty-one percent (5dR#)e then Continuing Directors.

"Contract in Transit" shall mean, at any date déwation, an Account of the Borrowers as to whicRetail Funding Source is the Account
Debtor and that shall have arisen from:

(a) the Borrowers' sale or sale and delivery ohi bf Eligible New Inventory or a Unit of Used lemtory to a customer in exchange for
Retail Paper; and

(b) the Borrowers' legally binding but unconsumrdagreement with a Retail Funding Source to selh $tetail Paper to the Retail Funding
Source, so that the Borrowers will receive the pase price to be paid by the Retail Funding Sowtwen it closes on the purchase of the
Retail Paper from the Borrowers.

"Current Ratio" shall mean the ratio, calculatedtf® Borrowers on a consolidated basis and inrdecee with GAAP, of (a) cash plus liq
investments plus Contracts in Transit plus Accopius Inventory plus prepaid expenses to (b) caifiabilities determined in accordance
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with GAAP less balloon payments due on real edtates which the Required Lenders in their reasa@ndisicretion expect to be refinanced.

"Customer Leases" shall mean all written and @asés (including but not limited to leases of lstips and boat storage spaces) and rental
agreements (including extensions, renewals anc:aabs).

"Debt" shall mean all obligations, contingent dnartvise, which in accordance with GAAP should lassified on the balance sheet as
liabilities, and in any event including Capital Isea, Contingent Liabilities that are required tallselosed and quantified in notes to financial
statements in accordance with GAAP, and liabiliiesured by any Lien on any Property, regardlesghether such secured liability is with
or without recourse.

"Default" shall mean any event specified in Sec#iddil hereof, for which any requirement for theiggpof notice or lapse of time has not yet
been satisfied.

"Default Rate" shall mean the rate of interest @ppble during the continuance of an Event of Ddfaudhich shall be a per annum rate equ
Prime Rate plus three hundred (300) basis poirgs3?b), due and payable on demand.

"Deposit Account” shall mean a demand, time sayipgssbook, or similar account maintained with adez. The term does not include
Investment Property or Account evidenced by arrimséent.

"Document” shall mean a document of title or a ifgtoef the type described in Section 7-201(2) @& tniform Commercial Code.
"Documentation of Vessels Act" shall mean the fatlBrocumentation of Vessels Act, 46 U.S.C Sectib2H01 et seq.

"Documented Vessel" shall mean any vessel inclid@&brrowers' Inventory that has been documenteld thie Coast Guard in the manner
contemplated by the Documentation of Vessels Act.

"Electronic Chattel Paper" shall mean a type oft@h&aper evidenced by a record or records camgist information stored in an electronic
medium.

"Eligible Account” shall mean an Account of a Bawer that:

(a) constitutes amounts payable by a vendor or faaturer of Inventory for returns, earned volumecpase discounts, earned advertising
rebates, verifiable price protection, warranty waéirned incentives, credits or similar items, titutes a Contract in Transit or other sum
from a Retail Funding Source, or is any other Act@pproved by the Required Lenders from timerteeti
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(b) is subject to a perfected, first priority Lienfavor of Collateral Agent for the benefit of thenders, free from any other Lien;

(c) is not restricted by its terms so that it cahlve assigned or transferred by a Borrower obeaassigned or transferred only with the
consent of the Account Debtor or another Persorsant consent has not been obtained;

(d) has not remained unpaid more than (1) ninedy @@ys past its invoice date with respect to angoint due from a manufacturer, or (2)
thirty (30) days past the date of submission toRb&ail Funding Source with respect to any Contiradtransit or other Account for which a
Retail Funding Source is the Account Debtor;

(e) when aggregated with all other Accounts payhiplseuch Account Debtor, does not exceed five per&6o) of total Accounts, unless the
Required Lenders have specifically approved theeotration level for such Account Debtor; providedwever, that until otherwise
disapproved in good faith by the Required LendBranswick Corporation and its Subsidiaries and Retail Funding Source may exceed
five percent (5%) threshold;

(f) is not owing by an Account Debtor located dnertwise resident outside the United States;

(9) is not payable by an Account Debtor who hapsended business, has made an assignment for teéthdrereditors, is insolvent, or is t
subject of a voluntary or involuntary proceedinglenany bankruptcy Law or other Law for the retétiebtors;

(h) is not subject to any material condition, cogéncy, allowance, defense, dispute, or any offisebunterclaim;
(i) otherwise constitutes collateral reasonablyeatable to the Required Lenders for borrowing psesoand

() is not classified as a discrepancy as a redutie audit activities performed by the Collatekgent from time to time as specified in this
Agreement.

"Eligible New Inventory" shall mean Inventory ofetiBorrowers that (a) is subject to a perfectedt firiority Lien in favor of Collateral Age

for the benefit of the Lenders, free from any Laher than Permitted Liens, (b) is located at anyr@wvers' facilities or is otherwise under
control of a Borrower, (c) consists of complete tdmif New Inventory purchased from Approved Mantifeers, (d) does not constitute Used
Inventory or Eligible Parts Inventory, (e) is nabgect to a Contract in Transit, and (f) otherwdsastitutes collateral reasonably acceptable to
the Required Lenders for borrowing purposes.

"Eligible Parts Inventory" shall mean Inventorytbé Borrowers that (a) consists of parts and aocessfor boats, motors (including Loose
Outboard Motors not included in the Borrowing BaseEligible New Inventory), and trailers purchaedn Approved Manufacturers, (b) is
subject to a perfected, first priority Lien in favaf the Collateral Agent for
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the benefit of the Lenders, free from any Lien othan Permitted Liens, (c) is located at any ef Borrowers' facilities, (d) does not
constitute Eligible New Inventory or Used Inventoand (e) otherwise constitutes collateral reasigretreptable to the Required Lenders
borrowing purposes.

"Eligible Used Inventory" shall mean Used Inventofythe Borrowers that

(a) consists of complete Units of Used Inventoby,i¢ subject to a perfected, first priority Lienfavor of the Collateral Agent for the benefit
of the Lenders, free from any Lien other than P#ediLiens, (c) is located at the Borrowers' féieii or is otherwise under the control of a
Borrower, (d) does not constitute Eligible New Intay or Eligible Parts Inventory, (e) is not sudtjio a Contract in Transit, and (f)
otherwise constitutes collateral reasonably actdpta the Required Lenders for borrowing purposes.

"Environmental Law" shall mean any Law or otherhawization or requirement of any Governmental Boglgting to actual or threatened
emissions, discharges or releases of pollutantgaotnants, or hazardous or toxic materials, oewtise relating to pollution or the
protection of the environment.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended, and the rulingkragulations issued thereunder, as
from time to time in effect.

"Equipment” shall mean all goods of any Borrowdrestthan Inventory, including, without limitatioall equipment, machinery, furniture,
furnishings, fixtures, and motor vehicles, whethew owned or hereafter acquired, or in which a Besr has or hereafter acquires any
rights, wherever located, including without limitat supplies customarily classified as equipmenaté fixtures, and all other tangible
personal property utilized in the conduct of a Barer's business (regardless of whether the samjsct to Article 9 of the Uniform
Commercial Code or whether the same constitutéitare"), parts, supplies, apparatus, appliant@sls, patterns, molds, dies, blueprints,
fittings, and accessories related thereto, allasghents or substitutions therefor, and improvesy@ucessories, and appurtenances thereto,
and all cash and non-cash proceeds of the foredminlyding insurance proceeds).

"Event of Default" shall mean any of the eventsc#fjel in Section 7.01 of this Agreement, provided/ requirement for the giving of notice
or lapse of time has been satisfied.

"Exchange Act" shall mean the Securities Exchangeof 1934, as amended, or any successor statute.
"Excluded Property" shall have the meaning sehfortSection 4.02.

"Ferretti Yachts" shall mean boats, vessels, arstitgamanufactured by Ferretti Group, including heiit limitation, the Ferretti, Pershing,
Riva, Custom Line, Apreamare, Bertram, Mochi Caaftl CRN product lines.
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"Field Audit" shall mean a limited scope field atuoli the accounting records of the Borrowers tgpedormed by the Collateral Agent in
accordance with the parameters outlined in Exi@kdind Section 8.01(b)(4) of this Agreement.

"Fixed Charges Coverage Ratio" shall mean, forgarmjod, the ratio, calculated for Borrowers on asmidated basis and in accordance with
GAAP for such period, of (a) after-tax net incontesgnterest expense, depreciation, amortizatiod,rent (including operating lease
expense) less Maintenance Capital Expendituresliabends on common stock, to (b) net interest agpeplus principal amounts paid or
scheduled to be paid on Total Funded Debt (exctudiimcipal payments on revolving loans owing hadgr and balloon payments due on
real estate loans which the Required Lenders iin thasonable discretion expect to be refinanaedy, (including operating lease expense),
treasury stock acquisitions, and current maturitfie€apital Leases.

"Funded Debt Ratio" shall mean, at any date ofutaton, the ratio of Total Funded Debt to Tangillket Worth, as determined in accorda
with GAAP.

"GAAP" shall mean generally accepted accountinggiples applied on a consistent basis.

"General Intangibles" shall mean all "general igiates" including payment intangibles as that tésrdefined in the Uniform Commercial
Code, regardless of whether also included in dijyrs of Collateral or constituting proceeds ofeotBollateral, whether now owned or
hereafter acquired or arising, or in which any Borer now has or hereafter acquires any rightsuthnl without limitation all causes of
action, corporate or business records, goodwilgllectual Property Collateral, permits, custonmmat aubscriber lists, computer programs,
partnership interests (except in Subsidiaries)mdainder guaranties, tax refund claims, rights @atins against carriers and shippers,
personal property leases, claims under insurankegs rights to indemnification, and all othetangible personal property of every kind i
nature other than Accounts.

"Governmental Body" shall mean any governmentatiafif or state, commonwealth, federal, foreigmriterial, or other court or
governmental body, including any subdivision, ageiepartment, commission, board, bureau or ingniality.

"Hatteras Yachts" shall mean boats, vessels, acittyananufactured by Hatteras Yachts.

"Hazardous Materials" shall mean any substancesaberials subject to any Environmental Law, inahgdithout limitation materials listed
in 49 C.F.R. Section 172.101, hazardous waste fageddn the Clean Water Act, 33 U.S.C. SectionS112t seq., the Comprehensive
Environmental Response Compensation and Liabilidy A2 U.S.C. Sections 9601 et seq., the Resourosdtvation Recovery Act, 42
U.S.C. Sections 6901 et seq. or the Toxic Substa@oatrol Act, 15 U.S.C. Sections 2601 et seq.loskyge or radioactive materials,
hazardous or toxic wastes or substances, petrabeyoatroleum distillates, asbestos or material @iontg asbestos, or any other materials or
substances designated as hazardous or toxic ungéederal, state or local Law.
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"Improvements” shall mean: (a) all buildings, stues, improvements, parking areas, landscapingyimgs, pilings, bulkheads, piers, docks,
ramps, non-moveable marina equipment, fixturedyiing trade fixtures) and articles of Property namhereafter attached to or used or
adapted for use in the operation of the Premisetjding, without limitation: (1) all heating, aipnditioning, and incinerating apparatus and
equipment; and (2) all boilers, engines, motorsiaiyos, generating equipment, piping and plumbixtgifes, racks, lifts, hoists, water
heaters, ranges, cooking apparatus and mechaitca¢i equipment, refrigerators, freezers, coolimptilating, sprinkling and vacuum
cleaning systems, fire extinguishing apparatus agaiselectric fixtures, carpeting, floor coveringaderpadding, elevators, escalators,
partitions, mantels, built-in mirrors, window shagdblinds, draperies, screens, storm sash, awrsiggss; and (b) all interest of any owner of
the Premises in any of such items hereafter atiemeyacquired under conditional sale contract,tehatortgage or other title retaining or
security instrument.

"Indemnified Costs" shall have the meaning sehfartSection 8.05 of this Agreement.

"Inspection Increase Event" shall mean the evattghall have occurred if, as reflected on eadch@felevant monthly Borrowing Base
Certificates submitted during any period of threasecutive calendar months, the unpaid principianee of Advances under this Agreement
plus accrued but unpaid interest thereon shalllemruexceed eighty percent (80%) of the portiothaf Borrowing Base consisting of Eligible
New Inventory and Eligible Used Inventory, as refiéel on such Borrowing Base Certifical

"Inspection Reinstatement Event" shall mean theetmt shall have occurred if at any time after dacurrence of an Inspection Increase
Event (a) as reflected on each of the relevant hipiorrowing Base Certificates submitted during aeriod of three consecutive calendar
months, the unpaid principal balance of Advancateuthis Agreement plus accrued but unpaid intéheston shall be less than eighty
percent (80%) of the portion of the Borrowing Basesisting of Eligible New Inventory and Eligiblesed Inventory, as reflected on such
Borrowing Based Certificates, and (b) the Requiredders, in their discretion, shall have agreedriting to cancel a corresponding
Inspection Increase Event.

"Instrument” shall mean a negotiable instrumerdargr other writing that evidences a right to therpagt of a monetary obligation, is not it:
a security agreement or lease, and is of a typgertladinary course of business is transferreddijwery with any necessary endorsement or
assignment.

"Intellectual Property Collateral" shall mean intiens, designs, patents, patent applications, égpts, copyright applications, trademarks,
service marks, trade names, trademark and senack megistrations and applications, and includithinaome royalties, damages, and
payments with respect thereto (including withomtifation damages for past or future infringemeh&séof and the right to sue or otherwise
recover for any present or future infringementsebg together in each case with the goodwill &f llusiness connected with and symbolized
by such trademark or service mark), but only togkient that a security interest may
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be perfected in any of the foregoing by filing mafincing statement under the Uniform Commercial Code
"Interest Payment Date" shall mean the fifteenth{Llday of each calendar month, commencing Fepri&r2005.

"Inventory" shall mean any and all boats, vessatstors, trailers, and other goods held for salease or furnished under contract for sen
or being processed for sale or lease or furnisingiérucontract for service in any Borrower's bussreasd all "inventory" as that term is defii

in the Uniform Commercial Code, whether now ownetiereafter acquired, or in which any Borrower bakereafter acquires any rights;
wherever located, and whether or not in a Borraygossession or held by others for a Borrower'swattc including without limitation parts,
products, wares, materials, piece goods, raw nadgerivork in process, finished merchandise, an@lgeg goods, incidentals, office supplies,
packaging materials, and items of every naturedmsdription which might be used or consumed imthaufacture, packing, shipping,
advertising, selling, leasing, or furnishing ofifined goods, or otherwise used or consumed in ango®er's business, all finished goods and
other tangible personal property now owned or Hegeacquired (including acquisitions by returmassession, or otherwise) and held for
sale or lease or furnished under contracts forieer used or consumed in any Borrower's busirsegglies customarily classified as
inventory, all returned or repossessed goodsratlycts of and accessions to Inventory and all aesus (including Documents) covering
Inventory, and all cash and non-cash proceedsedfoitegoing (including insurance proceeds).

"Investment” shall mean any advance or capitalrdauition to or other investment in any Person othan Borrowers (except Acquisitions
and advances to employees for moving and travedresgs, drawing accounts and similar expendituréiseiordinary course of business).

"Investment Property" shall mean a security, whetlegtificated or uncertificated, security entitient, securities account, commodity
contract, or commodity account.

"Law" shall mean any law, regulation, order or @éecof any Governmental Body.

"Lenders" shall mean (a) KeyBank, BOA, GE Commérara National City,

(b) any Affiliate or Affiliates to which any of thiastitutions named in (a) above shall assigmitsrests under this Agreement in the manner
permitted by

Section 9.04, (c) any additional lenders hereatinitted in accordance with

Section 9.05 of this Agreement, and (d) any reptaardt lenders hereafter admitted in accordance Setttion 9.06 of this Agreement.

""Leverage Ratio" shall mean, at any date of calttoh, the ratio of total Debt to Tangible Net Woras determined in accordance with
GAAP.

"LIBOR" shall mean the one month London Interbarifefed Rate published in the Eastern Edition of Wedl Street Journal on the last
Business Day of each calendar month; provided, kew¢hat if in any calendar month the Easterni&diof The Wall Street Journal shall
be published on the last Business Day, then fdn saendar month "LIBOR" shall be

Credit Agreement

14



the rate per annum appearing on Telerate Page(873My successor page) as the London Interbardr€ffRate for deposits in dollars for a
term of thirty
(30) days at approximately 11:00 a.m. (London time}he last Business Day of such calendar month.

"LIBOR Margin" shall mean the margin to be addedht® LIBOR to arrive at the LIBOR Rate, which shadly from time to time based on
the Pricing Tier applicable to the Borrowers ascHfe in Section 2.05.

"LIBOR Rate" shall mean, for any calendar montle, tloan Rate equal to the sum of (a) the applicalB©R determined as of the next to
last Business Day of the immediately precedingraide month, and (b) the applicable LIBOR Margin.

"License" shall mean any license, permit or othgharization by any Governmental Body or third Baraecessary or appropriate for any of
the Borrowers to own or operate their respectiva@rmsses or Property.

“"Lien" shall mean any security interest, lien, gledencumbrance, charge or adverse claim of ary kioluding without limitation any
agreement to give or not to give any lien, or angditional sale or other title retention agreement.

"Litigation" shall mean any proceeding, claim ovestigation by or before any Governmental Body.

"Loan Documents" shall mean this Agreement andfale Promissory Notes, financing statements,dpredl Ship's Mortgages, certificates,
instruments and agreements (a) delivered by anyoBer hereunder, or (b) heretofore delivered by Bagrower pursuant to the Original
Agreement, and not expressly superseded by thentras delivered pursuant to this Agreement, in easle as the same shall be modifie
extended in accordance with its terms.

"Loan Rate" shall mean the rate of interest tofy@ieable from time to time to the Advances, whittall be (a) the LIBOR Rate, or (b) the
Default Rate, as applicable.

"Loose Outhoard Motors" shall mean new outboardonsaincluded as separate line items on Borrowecsirds of Inventory because they
not included as part of any particular boat andamobmbination or any particular boat, motor, arilér combination.

"Maintenance Capital Expenditures" shall mean afital expenditures for the Borrowers except fyrc@pital expenditures made in
connection with new facilities, and (b) capital ergditures made in connection with Acquisitions, &)ccapital expenditures made in
connection with additions to or expansions of éxgsfacilities.

"Material Adverse Change" shall mean a materialahterse change in the Borrowers' financial coojtProperty, or business operations,
taken as a whole.

"Material Variance" shall have the meaning sethfamt Section 8.01(b)(3)(C)(ii) of this Agreement.
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"NADA Wholesale Value" shall mean the wholesaleuegbublished in the most recent NADA Small Boat Agigal Guide, but if no
wholesale value is available for the boat in sugidlg, then it shall be the wholesale value pubtishehe most recent BUC Used Boat Price
Guide.

"New Inventory" shall mean Inventory of the Borrawé¢hat (a) consists of complete Units of new Inegnpurchased from Approved
Manufacturers, (b) does not constitute Used Inuwgmio Eligible Parts Inventory, (c) is not subjézta Contract in Transit, and (d) otherwise
constitutes collateral reasonably acceptable t&rémguired Lenders for borrowing purposes.

"Obligations" shall mean all obligations (monetanyotherwise) of the Borrowers arising under ocamnection with this Agreement, the
Promissory Notes and each other Loan Document.

"Old Promissory Notes" shall mean the promissongadssued by one or more of the Borrowers in cotime with the Original Agreement.
"Operating Lease" shall mean any operating leaselolease, as defined in accordance with GAAP.

"Participant” shall have the meaning set forth éet®n 9.04 of this Agreement.

"Permitted Liens" shall mean:

(a) Liens securing payment of the Obligations, tgdpursuant to any Loan Document;

(b) the existing Liens identified in Exhibit D, the extent that they secure the indebtedness (@gdhe indebtedness) identified in such
Exhibit;

(c) Liens effected by or relating to Approved Ven&mancings, Capital Leases and other Debt pegthithder Section 6.02(c) and (d) her
to the extent such Liens encumber only the Propdrtiie Borrowers leased thereunder or acquirel thi2 proceeds thereof;

(d) Liens on Seller Collateral securing Seller Mdote

(e) Liens for taxes, assessments or other goverianamrges or levies not at the time delinquerthereafter payable without penalty or
being diligently contested in good faith by appriafe proceedings and for which adequate reservasdordance with GAAP shall have been
set aside on the Borrowers' books;

(f) Liens of carriers, warehousemen, mechanicser@inen, and landlords incurred in the ordinanyrse of business for sums not materially
overdue or being diligently contested in good féighappropriate proceedings and for which adegusterves in
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accordance with GAAP shall have been set asida@Borrowers' books; provided, however, that Liehisindlords are permitted only to the
extent that

(1) the same are subordinate to the Collateral Agi&ren on the Collateral for the benefit of thenlders, or (2) the Required Lenders shall
have agreed in writing to waive subordination aftslandlord's Lien to the Collateral Agent's Liantbe Collateral for the benefit of the
Lenders;

(9) Liens incurred in the ordinary course of bussm connection with workers' compensation, unegmpkent insurance or other forms of
governmental insurance or benefits or to securmpeance of tenders, statutory obligations, leasescontracts (other than for borrowed
money) entered into in the ordinary course of bessnor to secure obligations on surety or appead$jo

(h) judgment Liens in existence less than thir®) @ays after the entry thereof or with respeatihich execution has been stayed or the
payment of which is covered in full (subject to #pplicable deductible) by insurance maintainedhwésponsible insurance companies;

(i) Liens on Real Property Interests not createth@time when there is any Event of Default urtber Agreement;

(j) Liens inferior to the Lien of the Collateral Agt (for the benefit of the Lenders) granted tdipamproviding financial derivative products to
the Borrowers (e.g., interest rate swaps or foreixphange forward contracts); and

(k) any other Lien which all of the Lenders may aqme in their reasonable discretion.

"Person” shall mean an individual, partnershimtj@enture, corporation, limited liability compartpist, Governmental Body, association,
unincorporated organization or other entity.

"Plan” shall mean any single employer plan, muti@mployer plan or multi-employer plan, within theaning of ERISA, established by any
of the Borrowers, or otherwise maintained at ametfor any of the Borrowers' employees.

"Preferred Mortgage Act" shall mean the federafdétred Mortgage Act, 46 U.S.C Sections 31301 et seq

"Preferred Ship's Mortgage" shall mean a prefesteéd's mortgage on a Documented Vessel filed wighGoast Guard in the manner
contemplated by the Preferred Mortgage Act.

"Premises" shall mean specific parcel or parcelgalf estate.

"Pricing Tier" shall mean the agreed pricing tifmsthe calculation of LIBOR Margin and Undrawn Caiitment Fees which are based on the
Funded Debt Ratio applicable to the Borrowers liergreceding calendar quarter, with such priciegtt be applicable throughout the
immediately succeeding calendar quarter, as fotlows
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Funded Debt Ratio for Fund ed Debt Ratio for

Calendar Quarters Ending Calen dar Quarters Ending
Pricing Tier 12/31 and 3/31 6/30 and 9/30
Pricing Tier 1 <or=300 <or=2.00
Pricing Tier2  >3.00, but<or=3.25 >2. 00, but <or=2.25
Pricing Tier3  >3.25,but<or=3.50 >2. 25, but < or =2.50
Pricing Tier4  >3.50,but<or=3.75 >2. 50, but < or = 3.00
Pricing Tier 5 >3.75 >3.00

By way of example and not limitation, if the Fund2dbt Ratio for the calendar quarter ended SepteBé greater than 2.25 but less than
or equal to 2.50, then during the calendar quadermencing on October 1 and ending on Decembah8Borrowers would be in Pricing
Tier 3. If for any reason Borrowers fail to provitfe financial statements necessary to calcula&étimded Debt Ratio within thirty (30) days
after written notice from the Administrative Agettie Default Rate shall apply retroactively frore ttate when such necessary financial
statements originally were due (without refererrceuch written notice from the Administrative Agentsuch thirty-day period) until such
necessary financial statements are provided bydBars.

"Prime Rate" shall mean the rate of interest annedioy KeyBank from time to time as its prime rathjch rate is purely a discretionary
benchmark and not necessarily indicative of the bekwest interest rate that KeyBank is chargimgny class of borrowers, and with such
rate to change as and when such prime rate changes.

"Pro Rata Percentage" shall mean, with respeatyd ander, a fraction (expressed as a percenttigehumerator of which is the amount of
such Lender's Commitment and the denominator o€hvisi the Commitments of all of the Lenders. Withiomiting the generality of the
foregoing and subject to the rights of the Lenderset forth in Section 9.04 of this Agreement,ititeal Pro Rata Percentages of the Lenders
are as set forth in Section 2.01 of this Agreement.

"Promissory Notes" shall mean the promissory nistas the Borrowers to the Lenders in the aggregateipal amount of the Commitment,
with one Promissory Note in an initial amount egwadach Lender's Pro Rata Percentage of the Conemitbeing issued to each Lender,
together with any replacement promissory noteshbetafter shall be issued to the Lenders undeiApieement.

"Property" shall mean all types of real, persotaigible or intangible property.
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"Real Estate Subsidiaries" shall mean Bassett Boatpany, Bassett Realty, L.L.C., Gulfwind South IRe&.L.C., Harrison's Realty, L.L.C
Harrison's Realty California, L.L.C., C&N Marine &¢y, L.L.C., Walker Marina Realty, L.L.C., Maridrive Realty I, L.L.C., and Marina
Drive Realty I, L.L.C., together with such othezrBons as may become Real Estate Subsidiaries @dmpany through Acquisitions or
through the formation of new Real Estate Subsiésaby the Borrowers.

"Real Property Interests" shall mean:
(@) all real property and Improvements.

(b) all compensation, awards, damages, rightstaraend proceeds, including interest thereon arité® proceeds of any policies of
insurance therefor, arising out of or relating td ataking or damaging of the Premises or Improaets thereon by reason of any public or
private improvement, condemnation proceeding (iiclg change of grade), sale or transfer in lieaafdemnation, or fire, earthquake or
other casualty, or (2) any injury to or decreasth@value of the Premises or the Improvementarfigrreason whatsoever.

(c) proceeds of any insurance any time providedterbenefit of or naming any holder of a mortglge encumbering the Premises and
Improvements,

(d) all refunds or rebates of taxes or assessnoertise Premises.

(e) all Customer Leases now or hereafter affedtieg°Premises including, without limitation, all tenissues, profits and other revenues and
income therefrom and from the renting, leasingalntent of Improvements, all guaranties of tengmtsformance under the Customer Lei
and all rights and claims of any kind against amant under the Customer Leases or in connectitmtivé termination or rejection of the
Customer Leases in a bankruptcy or insolvency diog.

(f) plans, specifications, contracts and agreemhdsging to the design, construction or reconsitoncof the Improvements; rights under any
payment, performance, or other bond in connectiibth the design, construction or reconstructionhaf improvements; all landscaping and
construction materials, supplies, and equipmend vs¢o be used or consumed in connection withttoaison or reconstruction of the
Improvements, whether stored on the Premisessrae other location; and contracts, agreementsparuthase orders with contractors,
subcontractors, suppliers, and materialmen incade¢atthe design, construction or reconstructiotheflmprovements.

(9) all contracts, accounts, rights, claims or esusf action pertaining to or affecting the Premigethe Improvements, including, without
limitation, all options or contracts to acquire @tliProperty for use in connection with operationlevelopment of the Premises or
Improvements, management contracts, service o\sgpptracts, permits, licenses, governmental fnéses and certificates, and all
commitments or agreements, now or hereafter inente, intended by the obligor thereof to providecpeds to satisfy any mortgage loan
encumbered by the Premises and Improvements,iopimve the Premises or Improvements,
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and the right to receive all proceeds due unddn sammitments or agreements including refundabpmsi¢s and fees.

(h) all additions, accessions, replacements, dulistis, proceeds and products of the real andpatproperty, tangible and intangible,
described in paragraphs (a) through (g) above.

(i) all books, records, surveys, reports and otltomuments related to the Premises, the Improvemthie€ustomer Leases, or other items of
collateral described in paragraphs (a) througlaliove.

"Required Lenders" shall mean, at any time, anydiees holding at least sixty-six and two thirds petq66-2/3%) of the sum of the
Commitments, or if the Commitments have been teausith the then aggregate outstanding principal atmfithe Advances; provided,
however, that "Required Lenders" shall be one heshgiercent (100%) of the Lenders with respect joaation taken or proposed to be taken
by the Lenders: (a) to increase the Commitmenth@ftenders or the Commitment Amount; (b) to reduceaive payment of any principal,
interest, or fees payable to the Lenders (it bamrged, however, that the Administrative Agenther €ollateral Agent, as applicable, without
the consent of any other Lender, may reduce orevaigs payable to the Administrative Agent or tiola@eral Agent, as applicable); (c) to
modify or waive compliance with any of the Borrowdinancial covenants, or to change the mannesiich such financial covenants are
calculated; (d) to make any material extensioncbesluled maturities or times for payment; (e) talgésh or revise any Availability Reserve,
to make changes in the Borrowing Base, to incradsance rates with respect to the Borrowing Bage orake changes in the types of
Collateral eligible for inclusion in the Borrowirgase;

(f) to release any Collateral or any Borrower, otfan as specifically required by the terms ofltban Documents; (g) to sell, transfer,
encumber, or release any assets needing the cafdbrtRequired Lenders under Section 6.07; (lthenge the structure of the financing
contemplated by this Agreement; (i) to change #findion of "Required Lenders"; or (j) to chandeetcomposition of the Lenders in a
manner which would dilute the voting rights of drgnder, except as otherwise provided in Articleothis Agreement.

"Restricted Payments" shall have the meaning st fio Section 6.13.

"Retail Funding Source" shall mean a bank, a fieesampany, or another retail funding source thatipases from the Borrowers Retail
Paper that the Borrowers originate in connectioth whieir credit sales of Units to customers.

"Retail Paper" shall mean Chattel Paper and otefarced payment instruments arising from any Boedsvsale or lease of goods or
provision of services in the ordinary course ofibess, excluding drafts evidencing credit carddeations.

"Rights" shall mean rights, remedies, powers andlpges.

"Seller Collateral" shall mean the Property of Bwrowers which may be pledged as collateral sgctor any Seller Note, with such
Property to consist solely of (a) the name and
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goodwill of the target of the Acquisition, (b) adgalership agreements that the target of the Aituignay have assigned to the Borrowers
(whether by operation of law or otherwise) in cacti@n with the Acquisition, and (c) any other ctdlial approved by all Lenders in their
reasonable discretion.

"Seller Note" shall mean a promissory note fromBloerowers to any seller of a boat dealership &Bbrrowers in connection with an
Acquisition, with such promissory note to represepbrtion of the purchase price payable by the®wers for such Acquisition and to be
either entirely unsecured or secured only by alpse money security interest in the Seller Coliditer

"Solvent" shall mean, with respect to any Persloat, on such date (a) the fair value of the Propairguch Person is greater than the total
amount of liabilities (including Contingent Liakiés) of such Person, (b) the present fair saleblee of the assets of such Person is not less
than the amount that will be required to pay thabpble liability of such Person on its debts ay thecome absolute and matured, (c) such
Person does not intend to, and does not believéttvdl, incur debts or liabilities beyond suckeiRon's ability to pay as such debts and
liabilities mature, and (d) such Person is not gegan business or a transaction, and is not aboerigage in business or a transaction, for
which such Person's Property would constitute arasonably small capital.

"Subsidiary" shall mean, as to any Person, anyasation or limited liability company, general paetahip or limited partnership at least 50%
of whose securities having ordinary voting powehé¢o than securities having such power only byaead the happening of a contingency)
are owned by such Person, or one or more Subsdiafithat Person, or a combination thereof.

"Tangible Net Worth" shall mean, at any date otuHition, the consolidated shareholders' equitjr@Borrowers determined in accordance
with GAAP, minus items treated as intangible assatter GAAP, amounts owing by any employee, offmeother Affiliate, other than dray
to commissioned and seasonally compensated emglayekadvances made for customary travel expenseséd in the conduct of the
Borrowers' business, and any other asset that téeridentified as a tangible asset to the Requisstlers' reasonable satisfaction.

"Taxes" shall mean all taxes, assessments, feather charges imposed by any Law or Governmentdl/Bacluding penalties and interest.

"Termination Date" shall mean January 31, 2008yidex, however, that upon the Company's request date may be extended for two
successive periods of one year each with the pnitten consent of all of the Lenders for each sachual extension.

"Total Funded Debt" shall mean, at any date ofudatmon, (a) all indebtedness of the BorrowersItenders, plus (b) all other interest-
bearing liabilities of the Borrowers, plus (c) @hpital Leases of the Borrowers, minus (d) amoantdeposit in Borrowers' unrestricted
Deposit Accounts with any of the Lenders, minusofgrnight repurchase agreements under
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which the Borrowers have invested their funds, mmbls (f) uncleared deposits to Borrowers' unretgtd Deposit Accounts with any of the
Lenders.

"Undrawn Commitment Fee" shall mean the fee paytbtke Lenders under
Section 2.08 of this Agreement.

"Uniform Commercial Code" shall mean the Uniformn@uercial Code as in effect in the State of Geoogighe date of this Agreement.
"Unit" shall mean:

(a) with respect to New Inventory, a line item be Borrowers' records of Inventory consisting of af (1) a boat, motor, and trailer
combination package; (2) a boat (or vessel) andneambination package: (3) a boat and trailer doation package; (3) a boat (or vessel),
without motor or trailer; (4) a trailer, without &bor motor; or (5) a Loose Outboard Motor; and

(b) with respect to Used Inventory, a line itemtba@ Borrowers' records of Inventory consistingittier: (1) a complete boat, motor, and
trailer package; or (2) with respect to boats agsbels not customarily sold on trailers, a comgdet (or vessel) and motor package.

"Used Inventory" shall mean Inventory of the Boreva/that has been (a) previously sold at retdilkgpistered or titled in any state or
jurisdiction, or registered as a Documented Vegsghurchased or acquired by the Borrowers frasowrce other than the manufacturer
(d) Units of Used Inventory originally acquired Bgrrowers as Eligible New Inventory, but held bg Borrowers for more than two (2)
years from the date of delivery to the Borrowersd(a the case of Inventory covered by this clg@$ethen the Borrowers shall be deeme
have held such Inventory as "Used Inventory" onbyrf such two year date onward).

"Variance Adjustment" shall have the meaning sghfim Section 8.01(b)(3)(C)(ii) of this Agreement.

1.02. USE OF DEFINED TERMS. Unless otherwise definethe context otherwise requires, terms for Whmeanings are provided in this
Agreement shall have the same meanings when usstimPromissory Note, Advance Request, Loan Dogtjmetice and other
communication delivered from time to time in contimt with this Agreement or any other Loan Document

1.03. CROSS REFERENCES. Unless otherwise specifiderences in this Agreement and in each othenlacument to any Article or
Section are references to such Article or Sectfahis Agreement or such other Loan Document, asctise may be, and, unless otherwise
specified, references in any Article, Section dindgon to any clause are references to such eaisuch Article, Section or definition.
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1.04. ACCOUNTING AND FINANCIAL DETERMINATIONS. Unlss otherwise specified, all accounting terms ugzdih or in any other
Loan Document shall be interpreted, all accoundietgrminations and computations hereunder or theleushall be made, and all financial
statements required to be delivered hereundereoetimder shall be prepared in accordance with GAg\Bpplied in the preparation of the
historical financial statements of the Borrowerfened to in Section 5.04 of this Agreement.

ARTICLE Il
ADVANCES
2.01. ADVANCES.

(a) Commitment for Revolving Credit. The Lendergesally agree, subject to the terms and conditgmidorth herein, to make Advances to
the Borrowers in respect of the Commitment frometitm time until the Termination Date. The followinges shall govern the amount of the
Advances:

(1) The aggregate outstanding amount of such Adssantay equal but shall never exceed the lesséy)dhé Commitment Amount, and (B)
the Borrowing Base.

(2) In addition to the other restrictions set farttithis Agreement (whether in the definition ofdfBowing Base" or elsewhere):

(A) the amount includable in the Borrowing Baseagoount of Eligible Used Inventory shall never edtéventy-five percent (25%) of the
aggregate funded amount of the outstanding AdvaiiBg¢she amount includable in the Borrowing Baseagcount of Eligible Accounts sh
never exceed twenty million dollars ($20,000,0qQ); the amount includable in the Borrowing Baseaoocount of both the Eligible New
Inventory of Hatteras Yachts and the Eligible Usadbntory of Hatteras Yachts shall not exceed abgregate seventy million dollars
($70,000,000); (D) the amount includable in therBating Base on account of both the Eligible Newdntory of Ferretti Yachts and the
Eligible Used Inventory of Ferretti Yachts shalteaceed in the aggregate seventy million doll&#(000,000); (E) the amount includabl
the Borrowing Base on account of (i) the EligibleWNInventory of Hatteras Yachts and Ferretti Yaeimd (ii) the Eligible Used Inventory of
Hatteras Yachts and Ferretti Yachts shall not exée¢he aggregate one hundred million dollars (3200,000); (F) the amount includable in
the Borrowing Base on account of Loose Outboardd¥oin the Eligible New Inventory shall never exdeme million, five hundred
thousand dollars ($1,500,000); (G) the amount phalle in the Borrowing Base on account of EligiBéets Inventory shall never exceed the
lesser of eight million dollars ($8,000,000) ortgipercent (60%) of the cost (excluding freightrges) of Eligible Parts Inventory net of any
reserve required by GAAP for damaged, obsoletslaw-moving items in such inventory; and (H) itthé end of any of Borrowers' first
through third fiscal quarters or the end of anofrowers' fiscal years, the Tangible Net Worttitef Borrowers, based on the financial
information reported in the Borrowers'
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Form 10-Q for the Borrowers' first through thirddal quarters, and the Borrowers' Form 10-K forBberowers' fiscal year, as applicable,
filed with the Securities and Exchange Commiss@rstich fiscal quarter or fiscal year, as applieabhall have been less than eighty-five
million dollars ($85,000,000), during the immedlgteucceeding calendar quarter

(i) the amount included in the Borrowing Base ftigible New Inventory of Hatteras Yachts and Feiréachts that is aged not more than
three hundred sixtjive (365) days from date of delivery to the Bormw shall be ninety percent (90%) of the originabice price (includin
freight charges, but excluding, to the extent thatsame are included in the Borrowing Base as éasp any earned volume purchase
rebates, earned advertising rebates, verifiabtegotection, and earned incentives, creditsinoifag items) of such Eligible New Inventory,
and (ii) the amount included in the Borrowing B&seEligible New Inventory of Hatteras Yachts anefifetti Yachts that is aged more than
three hundred sixty-five (365) days, but not mdwntseven hundred thirty (730) days, from dateetif’dry to the Borrowers shall be eighty
percent (80%) of the original invoice price (indlugl freight charges, but excluding, to the extéiat the same are included in the Borrowing
Base as Accounts, any earned volume purchase seleat®ed advertising rebates, verifiable pricégotmn, and earned incentives, credit:
similar items) of such Eligible New Inventory; pided, however, that the reductions described mdhiuse (H) shall terminate and shall not
apply with respect to any subsequent calendar guianimediately following any of Borrowers' firstrttugh third fiscal quarters or any of
Borrowers' fiscal year ends with respect to whieh Tangible Net Worth of the Borrowers, based effitiancial information reported in the
Borrowers' Form 10-Q for the Borrowers' first thgbuthird fiscal quarters, and the Borrowers' FofivKlifor the Borrowers' fiscal year, as
applicable, filed with the Securities and Excha@genmission for such fiscal quarter or fiscal yeerapplicable, shall have equaled or
exceeded eighty-five million dollars ($85,000,000).

(3) No Lender shall be permitted or required to enaky Advance in respect of the Commitment if,rafteing effect thereto, the principal
amount of such Lender's total outstanding Advamemdd exceed such Lender's Pro Rata Percentage @ammitment Amount.

Because the Commitment creates a revolving cradilitf/, the Borrowers may borrow under the Comneitry repay such Advances without
premium or penalty, and reborrow prior to the Teration Date in accordance with this Agreement.

(b) Lenders and Pro Rata Percentages. Until soahdis additional or replacement Lenders are addggtimanner contemplated by
Section 9.05 or Section 9.06 of this Agreement réspective initial Pro Rata Percentages of th@lrienders in the Commitment shall be as
follows:

Lender Pro Rata Percentage
KeyBank 29.411764706%
BOA 29.411764706%

GE Commercial 26.470588235%
National City 14.705882353%
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TOTAL 100.000000000%

Each Lender shall have the right to participaterign of its Pro Rata Percentage of the Advanoelstae Commitment and to assign their
Rata Percentage in the Advances and the Commitiméim¢ manner permitted by Section 9.04 of thisefsgnent.

(c) Use of Advances. The Borrowers may use thegats of Advances to fund the Borrowers' acquisibibimventory, for working capital
purposes and for other general corporate purpdsée @orrowers.

(d) Periodic Statements. The Administrative Ageiit send the Company statements from time to tiisiing the amount of each Advance. If
Borrowers do not agree with a statement, they mnustediately notify the Administrative Agent in wirigy of the objections. The Borrowers'
failure to notify the Administrative Agent of anjebtion within ten (10) Business Days shall congtitan acceptance of the statement.

2.02. PROCEDURE FOR ADVANCES. By delivering a coetpt Advance Request to the Administrative Agentrobefore 10:00 a.m.,
Cleveland time, on a Business Day, the Companyfnoay time to time irrevocably request, on a sameg{atsis, that an Advance be made in
a minimum amount of one million dollars ($1,000,p@ad in integral multiples of one hundred thousdaliars ($100,000) above such
minimum, or in the maximum unused or available antai the Commitment. The Administrative Agent $ipaibvide notice of such Advan
Request to the Lenders, on or before 12:00 noaeldnd time, and before 3:00 p.m., Cleveland timnesuch Business Day each Lender
shall deposit with the Agent same day funds inraount equal to such Lender's Pro Rata Percentate oéquested Advance. Such deposit
will be made to an account which the Administrathgent shall specify from time to time by noticeth@ Lenders. Subject to Section 8.03 of
this Agreement, the Administrative Agent shall makeAdvance available to the Borrowers by wiredfanof same-day funds to the
accounts the Company shall have specified in itgafide Request. If an Advance Request is deliverdaet Administrative Agent after 10:00
a.m., Cleveland time, then the Administrative Agamt the Lenders shall be obligated to fund suckeAde on the next Business Day.

2.03. PROMISSORY NOTES. Each Lender's AdvancesmuhgeCommitment initially shall be evidenced bramissory Note payable to
the order of such Lender in a maximum principal anteequal to such Lender's Pro Rata Percentade ahitial Commitment Amount. The
principal amount outstanding under each Lendedsiasory Note from time to time shall be the aggteginpaid principal amount of all
Advances made by the Lender and shown by the readrihe Administrative Agent and the Lender.

2.04. PREPAYMENT AND REPAYMENT OF ADVANCES.

(a) The Borrowers may terminate the Commitment ol or reduce the Commitment in part upon thig®)(days' prior written notice to the
Administrative Agent, and on the date so specif@dermination or reduction of the Commitment, @litstanding Advances in excess of the
Commitment Amount as so reduced, accrued intezbatges, any Commitment Reduction Fee, and otheuats owing to the Lenders and
the Agents will be due
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and payable in full. The only effect of any partiedluction of the Commitment shall be to reduceGbenmitment Amount, it being
specifically agreed that all of the other termshi§ Agreement and the Loan Documents shall reinaiull force and effect with respect to
such reduced Commitment. Any termination of the @atment or reduction of the Commitment Amount bg Borrowers pursuant to this
Section shall be irrevocable.

(b) Each Borrower acknowledges and agrees thatisgeimtly, severally and unconditionally liablerfall Advances, accrued interest and
charges and all other amounts owing to the Lenalelshe Agents under this Agreement, regardlesghah Borrower requested the
financing or received the funds and regardlesstadther such Advances, accrued interest and chargesther amounts owing to Lenders
exist as of the date of this Agreement or shoukkdrereafter. The Administrative Agent and thedes are authorized (in their reasonable
discretion) to demand payment and performance lidations hereunder from any entity executing thigeement, in any order.

(c) The Administrative Agent or the Collateral Agemay from time to time with the consent of the Rieed Lenders (except as otherwise

provided in this Agreement) modify, waive, or rededahe obligations of any Borrower, release or imgay security for the performance of
obligations of any Borrower, or otherwise take oritoto take any action with respect to any suchr®eer, in every case without affecting

liability of any other Borrower.

2.05. INTEREST ON ADVANCES.

(&) All Advances shall bear interest at the applied.oan Rate in effect from time to time, with thean Rate to be determined based upol
LIBOR Margin applicable at the date of determinatio

(b) The Loan Rate applicable at any time shall Etheasum of
(1) the LIBOR, and (2) the LIBOR Margin determinadl the basis of the Borrowers' Pricing Tier. Thplaable LIBOR Margin for each
Pricing Tier shall be as follows:

Borrowers' Pricing Tier LIBOR Margin
Pricing Tier 1 1.50%
Pricing Tier 2 1.75%
Pricing Tier 3 1.90%
Pricing Tier 4 2.00%
Pricing Tier 5 2.60%

(c) Interest will be calculated on a simple intétessis for a year of three hundred sixty (360)sdéased on actual days elapsed.

(d) Notwithstanding any other provisions of thisten, during the continuance of any Event of Défthe Borrowers shall pay interest at the
Default Rate on (1) the unpaid principal balancéhefAdvances, and (2) to the fullest extent peediby Law, any interest, fee, or other
amount payable hereunder that is not paid when due.
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2.06 REQUIRED PAYMENTS; PREPAYMENTS. The Borrowsisall make payments of interest and principal éoltenders as follows:
(a) Interest shall be payable on each Interest Baybate.

(b) If at any time the outstanding amount of thev&ates in respect of the Commitment shall exceedhén applicable Borrowing Base, the
Borrowers immediately shall make such principalrpants to the Lenders as shall be required to retthéceutstanding balance of the
Advances to an amount not exceeding the then aiidBorrowing Base.

(c) The entire unpaid principal balance of the Athas, together with accrued interest thereon,tifnoner paid as aforesaid, shall be due
payable in full on the Termination Date.

The Borrowers shall have the right to prepay theaktes in whole or in part at any time without pitgmor penalty.

2.07. MANNER OF PAYMENTS. All payments on accoufirderest and principal of the Advances shall ldmto the Administrative
Agent on or before 12:00 noon, Cleveland time,lmnBusiness Day on which such payment is due, ara before 3:00 p.m., Cleveland
time, on such Business Day, the Administrative Agrall remit each such payment to the Lenderséom@ance with their Pro Rata
Percentages of the Commitment. If any such paymsentde to the Administrative Agent after 12:00 magBleveland time, and such paym
is not remitted to the Lenders by the Administrathgent on or before 3:00

p.m., Cleveland time, on such Business Day, theders (and not the Administrative Agent) shallsliéely responsible for interest on such
payment until the next Business Day; provided, hawgthat if such payment were made to the Adniaiiste Agent on or before 3:00 p.m.,
then no additional interest shall be due to the iistrative Agent in its capacity as a Lender.nfgpayment is due on a date that is not a
Business Day, the due date will be extended taéix¢ Business Day. The Administrative Agent, onadebf the Lenders may, at any time
and without notice to Borrowers, apply monies reediin payment of Borrowers' obligations in suctiesrof application as the
Administrative Agent shall determine. All paymestwll be made in immediately available United Statellars and without set-off,
counterclaim or other defense. The Borrowers sjpadiij agree that they will not delay payment of abligations to Lenders, or assert any
defense or set-off with respect to said obligatiamsaccount of a dispute between the Borrowerdlamdendor or manufacturer of any
Inventory.

2.08 UNDRAWN COMMITMENT FEE. The Borrowers shallypto the Administrative Agent for the account of thenders an Undrawn
Commitment Fee calculated as follows:

(&) The Undrawn Commitment Fee shall be payabidemmount by which the Commitment Amount shalleextthe average principal
amount of Advances outstanding under the Commitrderihg such calendar month.

(b) For all months during which the interest on ftvances shall be calculated on the basis ofriryi€ier 1 or Pricing Tier 2, the rate at
which such Undrawn
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Commitment Fee shall be calculated shall be anaim®ad amount equal to ten basis points (i.e. 0)18%r all months during which the
interest on the Advances shall be calculated omasés of Pricing Tier 3, the rate at which suchdtdmvn Commitment Fee shall be calcule
shall be an annualized amount equal to fifteenshaints (i.e. 0.15%). For all months during whileh interest on the Advances shall be
calculated on the basis of Pricing Tier 4, the edterhich such Undrawn Commitment Fee shall beutatied shall be an annualized amount
equal to twenty basis points (i.e. 0.20%). Fonadhths during which the interest on the Advanced! &fe calculated on the basis of Pricing
Tier 5 or the Default Rate, the rate at which suddrawn Commitment Fee shall be calculated shadirbannualized amount equal to twenty-
five basis points (i.e. 0.25%). The calculationlsba performed on the basis of a three hundrety $860) day year for actual days elapsed.

(c) The Undrawn Commitment Fee shall be calculated monthly basis but shall be payable quartergriears on the Interest Payment
Dates in February, May, August, and November.

2.09 COMMITMENT REDUCTION FEE. If the Borrowers shirminate or reduce the Commitment in wholeropart at any time or times
prior to the first anniversary of the date of tAigreement, at the effective date of each such tetitin or reduction they shall pay to the
Lenders a Commitment Reduction Fee; provided, hewetiat the Borrowers shall not be required to @&ommitment Reduction Fee more
than once on the same reduced portion of the Camenit. Such Commitment Reduction Fee shall equdltidrawn Commitment Fee
calculated in accordance with Section 2.08 fortittne period from the effective date of the redutti termination to the first anniversary of
the date of this Agreement, using the reduced Camaenit Amount after giving effect to the reductiartermination as the outstanding
principal amount of Advances under the Commitmenstich period. For purposes of such calculationtHe entire period from the effective
date of each reduction or termination to the farstiversary of the date of this Agreement the Beers shall be deemed to be in whatever
Pricing Tier they were in at the effective datetad reduction or termination.

2.10. SHARING OF PAYMENTS. If any Lender shall obbtany payment or other recovery (whether voluntaryoluntary, by application «
setoff or otherwise) on account of any Advancexicess of its Pro Rata Percentage of payments thiéreetofore obtained by all Lenders,
such Lender shall purchase from the other Lendeas participations in Advances made by them ad beatecessary to cause such
purchasing Lender to share the excess paymenher mcovery ratably with each of them; providealybver, that if all or any portion of the
excess payment or other recovery is thereaftewered from such purchasing Lender, the purchadelsheescinded and each Lender which
has sold a participation to the purchasing Lental sepay to the purchasing Lender the purchaise po the ratable extent of such recovery
together with an amount equal to such selling Leéadatable share [according to the proportioradfifie amount of such selling Lender's
required repayment to the purchasing Lender toh@}Yotal amount so recovered from the purchasemer] of any interest or other amount
paid or payable by the purchasing Lender in respieitte total amount so recovered. Each Borrowesegythat any Lender so purchasing a
participation from another Lender pursuant to estion may, to the fullest extent permitted by | axercise all its rights of payment with
respect to such participation as fully as if suemder were the direct creditor of
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such Borrower in the amount of such participatibander any applicable bankruptcy, insolvency tireo similar Law, any Lender receives a
secured claim in lieu of a setoff to which this @t applies, such Lender shall, to the extentfarable, exercise its rights in respect of such
secured claim in a manner consistent with the sigifithe Lenders entitled under this Section toeshathe benefits of any recovery on such
secured claim.

2.11. LENDERS' RIGHT OF SET-OFF. The Borrowers bgrgrant the Lenders a lien on, and a securityéstan, the deposit balances,
accounts, items, trusts (as permitted by Law)jfazates of deposit and monies of the Borrowerthi possession of or on deposit with any of
the Lenders, or any of their Affiliates to secuard as collateral for, the payment and performafitiee Obligations. The Lenders may at any
time and from time to time after the occurrencamEvent of Default, without demand or notice, appiate and set-off against and apply the
same to the Obligations when and as due and payable

2.12. LIABILITY OF THE REAL ESTATE SUBSIDIARIES. Tl Real Estate Subsidiaries are Borrowers undeAthisement. The Real
Estate Subsidiaries are not be required to gran€Ctiilateral Agent a Lien on any of their Propebiyt no Real Estate Subsidiary shall own
any Property other than Real Property Interests.

ARTICLE Il
CONDITIONS PRECEDENT

3.01. CONDITIONS PRECEDENT TO EFFECTIVENESS. Unlegsved by all of the Lenders, other than subpaplgi(j) as to which only
the Borrowers may waive, the effectiveness of iseement is subject to fulfillment of the follovgrconditions precedent:

(a) The Lenders shall be satisfied, in their reabtndiscretion, with the Borrowers' financial ciiwh, Property, business, affairs or prosp
as of the effective date.

(b) The Borrowers shall have executed and delivaydalde Administrative Agent and the Documenta#igent on behalf of the Lenders all of
Borrowers' Loan Documents, in form and substantisfaetory to the Lenders.

(c) Except to the extent that financing statemantslien filings already have been filed, the Bareos shall have delivered such financing
statements and lien filings as the Collateral Agerthe Lenders shall request to record and petifiectiens granted to the Collateral Agen
behalf of the Lenders under the Loan Documentgestibnly to Permitted Liens.

(d) The Administrative Agent shall have receiveckdificate of a duly authorized officer of the Cpamy, certifying to the Administrative
Agent and the Lenders that (1) no Default or Evdiidefault exists to the best of the knowledgehef officer executing the certificate, (2) the
representations and warranties set forth in Articlgereof are true and correct in all material exs$p, (3) the Borrowers have complied with
all agreements and conditions to be complied wjtthem under the Loan Documents by such date,

(4) no Borrower has any
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outstanding Debt, Contingent Liability, or Lienlfet than a Permitted Lien) on any of its assetsgjgixas expressly permitted under this
Agreement, (5) no Borrower has any tax lien or judgt (other than a Permitted Lien) that with noticéapse of time or both could ripen i
an Event of Default hereunder, and (6) there has be Material Adverse Change in the businesstsasseprospects of the Borrowers
considered as a whole.

(e) The Administrative Agent and the Documenta#gent shall have received a certificate of the sy, manager, member, or general
partner, as applicable, of each of the Borrowesgjfging (1) that its articles of incorporationylbws or other organizational documents as
heretofore delivered to the Administrative Agentl dime Documentation Agent remain true and compéetd,in full force and effect, without
amendment, (2) that an attached copy of resoluiotisorizing execution and delivery of the Loan Dments is true and complete, and that
such resolutions are in full force and effect, weuty adopted, have not been amended, modifiedbvaked, and constitute all resolutions
adopted with respect to this loan transaction, and

(3) to the incumbency, name and signature of effcdepor representative authorized to sign ther8@cuments on behalf of the entity. The
Lenders may conclusively rely on this certificatgilthey are otherwise notified by Borrowers initimg.

() The Administrative Agent shall have receivedaoginion of counsel to Borrowers, addressed toAttheinistrative Agent, the Collateral
Agent, and the Lenders, (1) to the effect thatBherowers have full power and authority to exeaurtd deliver the Loan Documents; (2) to
the effect that the Loan Documents constitute e¢lgall valid and binding respective obligationshaf Borrowers, enforceable in accordance
with their terms; and (3) as to such other matiams, otherwise in form and substance, satisfactotlye Lenders.

(g) The Administrative Agent shall have receivedloall have on file evidence of insurance as reguimder Sections 4.05 and 6.09 hereof.

(h) Either the Administrative Agent or the Docunaditn Agent shall have received evidence satisfgdtoit and to the Lenders that the
Borrowers are duly organized, validly existing amdjood standing in their respective jurisdictidrooganization, and are duly qualified and
in good standing in all other appropriate jurisidics.

(i) There shall be no action, suit, investigatiorpooceeding pending or threatened in any coubedore any arbitrator or Governmental Body
that purports (1) to represent a Material Adverbari@e, or (2) to materially affect any transactontemplated hereby or the ability of the
Borrowers taken as a whole to perform their respeabligations under the Loan Documents.

(j) Contemporaneously with the delivery of the Pigsory Notes, or, at the option of the Lendershinififteen (15) days thereafter, the
Lenders shall deliver to Borrowers all of the OldiRissory Notes heretofore delivered in connectiith the Original Agreement.

All proceedings of the Borrowers taken in connettidth the transactions contemplated hereby, andbauments incidental thereto, shall be
satisfactory in form and substance to the Lendérs.Administrative Agent, the Collateral Agent, aaath Lender shall have received copies
of
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all documents or other evidence that it may reasignaquest in connection with such transactions.

3.02. ADVANCE REQUESTS. Each Advance Request agtl &nding of an Advance by the Lenders (includimg disbursement of an
Advance directly to an Approved Manufacturer atriaguest of the Borrowers) shall constitute a regméation by Borrowers that on each of
the dates of the request and funding, the follovaretrue:

(a) the representations and warranties containédgticle V hereof are true and correct in all makrespects on such date, as though mac
and as of such date;

(b) no event has occurred or exists, or would tdsuin such Advance, that could constitute a matéefault or an Event of Default; and

(c) under the terms of this Agreement and the Lacuments, the Borrowing Base is adequate to stispoh Advance, after giving effect
the restrictions set forth in this Agreement, athdther conditions precedent to the Advance shalle been satisfied or waived by the
Lenders.

The Lenders may condition any Advance upon the Adbtrative Agent's receipt, in form and substamasonably acceptable to the
Administrative Agent, of such other informationthe Administrative Agent or the Required Lendeesmnably may deem necessary or
appropriate.

ARTICLE IV
SECURITY INTEREST

4.01. SECURITY INTERESTS IN COLLATERAL. As securitgr the Obligations, the Borrowers (other than Real Estate Subsidiaries)
hereby grant to the Collateral Agent for the barafthe Lenders a continuing security interesdia Lien on all of the Borrowers' Accounts,
Chattel Paper, Inventory, Equipment, General Initdag, Investment Property, Instruments, Depositodmts, and Documents, whether now
owned or existing or hereafter acquired or ariswigerever located, all insurance policies, insuegmoceeds, books and records relating to
the foregoing, and all cash and non-cash procestlp@ducts thereof, all exclusive of the Excluéedperty (collectively, the "Collateral").

4.02. EXCLUDED PROPERTY. The Collateral shall nutlude, however, any of the following property lo¢ Borrowers (collectively, the
"Excluded Property"):

(a) any Property of any of the Real Estate Subsatia
(b) all Real Property Interests;

(c) any Accounts, Chattel Paper, General Intangjilevestment Property, or Instruments that byeitsms can not be assigned or transferred
by a Borrower or can be assigned or transferreg with the consent of another Person;
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(d) all ownership interests in Subsidiaries, inahgdany Investment Property, membership interegpaotnership interests evidencing such
ownership interests in Subsidiaries, all Rightdwiiispect to such ownership interests, and alltRighSubsidiaries; and

(e) Property of customers, including boats, mo&d, trailers, in Borrowers' possession (1) foamgmr (2) on consignment for sale, but only
to the extent that the same are not included (gible Used Inventory or otherwise) in the BorrogiBase, it being specifically agreed that
such Property is not to be included in the Borrapiase.

4.03. DUTIES RELATING TO COLLATERAL. So long as thAgreement is in effect or any amounts are owinigenders, the Borrowers
agree that they shall:

(a) Keep accurate and complete records of the tecdlia keep all books and records relating to thaferal at Company's address specified
under or pursuant to Section 9.02 hereof; and fdeoat least thirty (30) days advance written ndticthe Collateral Agent of any change in
the location of any such books and records;

(b) Promptly report and pay all Taxes and othergdsagainst the Collateral; maintain a perfediest,priority Lien in favor of the Collater:
Agent on behalf of the Lenders in the Collaterabjsct only to other Permitted Liens; and dischatjether Liens that from time to time
attach to or are asserted against the Collateral,

(c) Pay all transportation and storage chargeserCbllateral; and pay all rents and other amoufnasyy, for the use of premises on which
any of the Collateral is kept; and

(d) Take all actions appropriate for the collectan enforcement of Accounts, and for the perfeatibany liens securing Accounts; permit
the Administrative Agent upon reasonable requesbtdact Account Debtors to verify information piged by Borrowers, and assist the
Administrative Agent in such verification proceasd after a Default or Event of Default, not adjssttle or compromise the amount,
payment or performance of any obligations relatmgccounts, without the prior consent of the ReegiiLenders.

4.04. CONCERNING DOCUMENTED VESSELS. The partiekramvledge and agree that certain of the vesselsdad in the Borrowers'
Inventory from time to time are of such a size &k as would qualify them to be Documented Vesssl$o which Liens may be recorded
with the Coast Guard in accordance with the PrefeMortgage Act. As a result of the foregoing, Buerower and the Lenders hereby agree
as follows:

(a) The Borrowers will not, without the prior watt consent of the Collateral Agent, which consaatlsiot be unreasonably withheld: (1)
allow any new vessel that any Borrower has purahdgectly from the manufacturer thereof to becar@ocumented Vessel; or (2) allow
any other vessel that any Borrower has purchasadarired from anyone that theretofore was not eud®nted Vessel to become a
Documented Vessel unless, in either such caseh@kgtshall be executed by such Borrower and redosdth the Coast Guard in the
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manner contemplated by the Preferred Mortgage &dBreferred Ship's Mortgage in favor of the Cotktégent for the benefit of the
Lenders encumbering such Documented Vessel agarallaecurity for the Obligations, and (B) suckfBrred Ship's Mortgage in favor of
the Collateral Agent for the benefit of the Lendersates a first priority Lien on such Documentexs$€l, subject only to Permitted Liens.

(b) If at any time the three (3) immediately prdogdnonthly Borrowing Base Certificates shall rebat the unpaid principal amount of
Advances under this Agreement plus accrued butidripirest thereon shall equal or exceed ninetggre (90%) of the aggregate amount
included in the Borrowing Base in respect of Eligibew Inventory and Eligible Used Inventory onlsi8orrowing Base Certificates, then
the Collateral Agent on behalf of the Lenders mequest from the Borrowers in writing, and the Barees shall provide to the Collateral
Agent within five (5) Business Days of such requastritten list of all Documented Vessels in tHigjilale Used Inventory that are included
in the Borrowing Base (it being acknowledged thmsnch Documented Vessel would be includable irBibreowing Base if any Person otl
than the Collateral Agent should have a Prefertég'SMortgage on such Documented Vessel that batleen extinguished by payment in
full and delivery of a written satisfaction of sueheferred Ship's Mortgage, irrespective of wheslush satisfaction had been filed with the
Coast Guard), and the value at which each suchbented Vessel has been included in the BorrowirgeBgollowing receipt of such list,
the Required Lenders may, by written notice toBberowers, require that the Borrowers (1) file witle Coast Guard in the manner
contemplated by the Documentation of Vessels Achslocumentation as shall be necessary to trareferd ownership of each such
Documented Vessel to a Borrower (to the extent statsfer theretofore shall not have been madel)(2nexecute and record with the Coast
Guard in the manner contemplated by the Preferredddge Act a Preferred Ship's Mortgage in favahefCollateral Agent for the benefit
of the Lenders encumbering each such DocumentesiV/as collateral security for the Obligations arehting in favor of the Collateral
Agent for the benefit of the Lenders a first pripiiien on each such Documented Vessel, subjegttoriPermitted Liens. In lieu of requiring
the filing with respect to all Documented Vessdlevgn on such list of (A) such documentation asldi®hecessary to transfer record
ownership to the Borrowers, and (B) Preferred Shifivrtgages in favor of the Collateral Agent, thegRired Lenders in their discretion may
direct the Borrowers to make such filings on otlg particular Documented Vessels on such listttteaRequired Lenders shall designate to
the Borrowers in writing.

(c) If at any time the three (3) immediately preogdmonthly Borrowing Base Certificates shall revtbat the unpaid principal amount of
Advances under this Agreement plus accrued butidripirest thereon shall equal or exceed ninetggre (90%) of the aggregate amount
included in the Borrowing Base in respect of Eligiblew Inventory and Eligible Used Inventory onlsi8orrowing Base Certificates, then
the Collateral Agent on behalf of the Lenders mequest from the Borrowers in writing, and the Barees shall provide to the Collateral
Agent within five (5) Business Days of such requastritten list of all vessels in the Eligible Némventory and the Eligible Used Inventory
that have a value in the Borrowing Base of oneiomllfive hundred thousand dollars ($1,500,000nore, and the value at which each such
vessel has been included in the Borrowing BasdoWwilg receipt of such list, the Required Lendeesynby written notice to the Borrowers,
require that the
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Borrowers: (1) file with the Coast Guard in the mancontemplated by the Documentation of VessetssAch documentation as shall be
necessary to make each vessel shown on suchDist@mented Vessel (to the extent such filing tredoee shall not have been made), anc
execute and record with the Coast Guard in the eractontemplated by the Preferred Mortgage Act éeed Ship's Mortgage in favor of
the Collateral Agent for the benefit of the Lendensumbering each such Documented Vessel as callateurity for the Obligations, and
creating in favor of the Collateral Agent for thenlefit of the Lenders a first priority Lien on sugbcumented Vessel, subject only to
Permitted Liens. In lieu of requiring the filing tivirespect to all vessels shown on such list ofd@gumentation of Borrowers' record
ownership, and (B) Preferred Ship's Mortgagesworfaf the Collateral Agent, the Required Lenderthieir discretion may direct the
Borrowers to make such filings on only the particulessels on such list that the Required Lendet designate to the Borrowers in writit

(d) Whenever the Borrowers shall certify to thel@elral Agent that a Documented Vessel theretdfarieided in the Inventory and subject to
a Preferred Ship's Mortgage in favor of the Cotlatédgent for the benefit of the Lenders is to bklgo a customer, the Collateral Agent
promptly shall execute and deliver a satisfactibauzh Preferred Ship's Mortgage upon receipt @fence of either (1) payment of the
purchase price of such Documented Vessel, or @jabeipt of a Contract in Transit as to such Damuted Vessel, and, in either such case,
the elimination of such Documented Vessel fromBberowing Base.

(e) All costs and expenses incurred in connectiith the documentation of Documented Vessels, tistratting of Coast Guard records, and
the preparation and filing of Preferred Ship's Mages on Documented Vessels shall be borne bydahewsers.

4.05. INSURANCE OF COLLATERAL. Borrowers shall kealb tangible Collateral (including, particularlijzventory) insured for full value
against all insurable risks, on terms and with iasireasonably acceptable to the Administrativerigand with the Collateral Agent for the
benefit of the Lenders as the loss payee, assignadditional insured, as appropriate. The Compsnal provide notice to the Administrati
Agent in writing at least ten

(10) days before changing or canceling any polach policy shall require the insurer to give maisl than thirty (30) days prior written
notice to the Administrative Agent of cancellatiamd shall provide that the Collateral Agent'srie$és on behalf of the Lenders will not be
impaired by any act or neglect of Borrowers or ather Person nor by any use of such Collaterdi®ptemises on which it is located for
purposes more hazardous than are permitted byoliey p

4.06. FURTHER ASSURANCES. The Borrowers shall execuch financing statements and other instrumamdsagreements, and shall t
such actions, as the Collateral Agent on behatfief_enders shall request from time to time to enak or perfect any Lien granted under the
Loan Documents. Unless prohibited by Law, the Beexs specifically authorize the Collateral Agenete@cute and file any financing
statement, Preferred Ship's Mortgage required loyic®@e4.04, or other instrument or agreement oralietf the Borrowers for the foregoing
purposes. Without limiting the generality of thedgoing, the parties also agree that a copy ofAgieement, or any financing statement may
be filed as a financing statement in any approgijiatisdiction, to the extent permitted by Law.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
Borrowers represent and warrant that the follovérgtrue and correct:
5.01. ORGANIZATION AND QUALIFICATION.

(a) Each Borrower is an entity duly organized, digliexisting, and in good standing under the Laiissostate of organization. Each Borro
is qualified to do business in all jurisdictionsevl the nature of its business or Property recuiol qualification. As of the date of this
Agreement, the name listed for each Borrower abdginning of this Agreement is the exact nameasheBorrower, and the jurisdiction
under the Laws of which each Borrower has beennizgd as set forth at the beginning of this Agreet®the correct jurisdiction of
organization.

(b) All of the Borrowers other than the Company @bsidiaries of the Company, and the Company b&ubsidiaries other than the
Borrowers named herein.

5.02. DUE AUTHORIZATION; VALIDITY. The Board of Diectors, managers, members, or partners of the Bersoas applicable, have
duly authorized the execution, delivery and perfance of the Loan Documents. No consent of any bb#ters of those Borrowers that are
corporations are required as a prerequisite todlidity and enforceability of the Loan Documenssta such corporate Borrowers. The
Borrowers have full legal right, power and authota execute, deliver and perform under the Loaoubeents. Such Loan Documents
constitute the legal, valid and binding obligatiaishe Borrowers, enforceable in accordance viithirtterms (subject as to enforcement of
remedies to any applicable bankruptcy, reorgamimatnoratorium, or similar Laws or principles ofudy affecting creditors' rights
generally).

5.03. CONFLICTING AGREEMENTS AND OTHER MATTERS. Thxecution or delivery of any Loan Documents, aedgrmance
thereunder, do not conflict with, or result in @é&ch of the terms, conditions or provisions ocamstitute a default under, or result in any
violation of, or result in the creation of any Lien any Property of any Borrower under, or reqaing consent, approval or action by or nc
to any Governmental Body or other Person (othar tttmsents already obtained) pursuant to, thdestaf incorporation, bylaws or other
organizational documents of any Borrower, or any lom material agreement to which any Borrower, oy af their respective Property is
subject.

5.04. FINANCIAL STATEMENTS. The financial statemertf the Borrowers delivered to the Lenders fgirgsent the results of operation
and the financial condition of the Borrowers ashaf dates and for the periods shown, all in acearelavith GAAP. Such financial statements
(and notes thereto) reflect all material liabiktigirect and contingent, of the Borrowers thatratgiired to be disclosed in accordance with
GAAP. No Borrower has material Contingent Liabddj liabilities for Taxes, forward or long-term cmitments, or unrealized or anticipated
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losses from any unfavorable commitments that ateeflected in such financial statements. Each @mser is Solvent.

5.05. LITIGATION. Except as disclosed to the Lerglen Exhibit E attached hereto, as of the dathisfAgreement there is no Litigation
pending or, to the best of the Borrowers' knowledigesatened against any Borrower on the date h#rabinvolves a claim for damages or
reasonably expected potential liability of one railldollars ($1,000,000) or more. There is no pegdir, to the best of the Company's
knowledge, threatened Litigation against any Boeothat could result in a Material Adverse Change.

5.06. LAWS REGULATING INCURRENCE OF DEBT.

(a) No proceeds of any Advance will be used diyeatlindirectly to acquire any securities (othearttcommon stock of the Company as
permitted by Section 6.13(d) of this Agreementtheut the prior written consent of the Required dexs.

(b) No Advance will be used to purchase or carrygimestock (as defined in applicable Federal Reseggulations), nor to extend credit to
others to do so.

(c) No Borrower is subject to regulation under &ayv that prohibits or restricts its incurrence @b in any material respect, including
(1) the Public Utility Holding Company Act of 193&s amended, (2) the Federal Power Act, as amended.

(d) No Borrower is an "investment company" or a pamy “controlled" by an "investment company" witklie meaning of the Investment
Company Act of 1940, as amended, or an "investméwisor" within the meaning of the Investment AdvssAct of 1940, as amended.

5.07. LICENSES, TITLE TO PROPERTY, ETC.

(a) Each Borrower: (1) possesses all material lsesrand is not in violation thereof in any matenéabpect; (2) has full power, authority and
legal right to own and operate its Property, andaioduct its business; and
(3) has good and indefeasible title (fee or leakklas applicable) to its Property, subject to menLof any kind, except Permitted Liens.

(b) No Borrower is in violation of its articles mfcorporation, bylaws or other organizational doemts, any award of any arbitrator, or any
Law or material agreement to which it or any offteperty is subject. No business or Property gfBarrower or is affected by any strike,
lock-out or other labor dispute, material casuagrthquake, embargo or act of God.

5.08. OUTSTANDING DEBT AND LIENS. No Borrower hasyoutstanding Debt, Contingent Liability, or Lien any of its assets, except
as expressly permitted hereunder.

5.09. TAXES. Each Borrower has filed all Tax rewend reports which are required to be filed, aaslgaid all Taxes, to the extent due and
payable. All Tax liabilities of the
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Borrowers are adequately provided for on their lso@hkcluding interest and penalties) and adequeserves have been established therefor in
accordance with GAAP. Except as disclosed to thmiAtstrative Agent, no taxing authority has notifieny Borrower of any material
deficiency in a Tax return nor asserted any mdt&€aa liability in excess of that already paid gopided for in the Borrowers' Financial
Statements.

5.10. EMPLOYEE BENEFITS. All employee benefits @anployees of the Borrowers are provided in accardavith all applicable Laws.
Each Plan satisfies the minimum funding standandievall applicable Laws, and has no accumulatédieiecy. No Borrower has incurred
any withdrawal liability nor engaged in any proléda transaction with respect to a Plan. No Borroweer failed to make any payment to a
Plan as required under applicable Laws, and nortaiple event (as defined under ERISA) has occuidedBorrower has received any notice
from any Governmental Body or administrator of @ayential termination of a Plan, and no circumstanicevent exists that could constitute
grounds for the termination of or appointment dfstee to administer any Plan.

5.11. ENVIRONMENTAL LAWS. The Borrowers have delieel to the Administrative Agent copies of all emvimental studies and reports
conducted or received by any Borrower in connectiith any of their respective Real Property Intésgas reasonably requested by the
Required Lenders. All Licenses have been obtaimditied that are required under any Environmentalk, unless the failure to obtain or file
same could not result in a Material Adverse ChaMgematerial amounts of Hazardous Materials aregead or produced at or in
connection with any Property or operations of aoyrBwer, and no Hazardous Materials in any matanabunts are released onto any
Property of any of them.

5.12. DISCLOSURE. The Borrowers have not made &rnatmisstatement of fact, or failed to disclosg &act necessary to make the facts
disclosed not misleading, to Lenders during thes®wof application for and negotiation of this Agmeent or the Loan Documents. There is
nothing known to the Borrowers that could mateyialliversely affect the Borrowers' financial coraditi Property or business operations, or
that could result in a Material Adverse Change,clli§ not set forth herein or in notices hereafivered to Lenders.

ARTICLE VI
COVENANTS

So long as this Agreement is in effect or any ant®are owing to the Lenders pursuant to this Agegithe Borrowers jointly and severally
agree as follows:

6.01. FINANCIAL COVENANTS.

(a) The Borrowers shall maintain, on a consolid&@sis, a Current Ratio of at least: (1) 1.15 torthe calendar quarters ending June 30 and
September 30 of each year, and (2) 1.10 to 1 soc#trendar quarters ending December 31 and Mardf &4ch year.
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(b) The Borrowers shall maintain, on a consoliddiasis, a Leverage Ratio of not more than (1) toDfor the calendar quarters ending «
30 and September 30 of each year, and (2) 5.@dothe calendar quarters ending December 31 anghMzil of each year.

(c) The Borrowers shall maintain, on a consoliddtasis, a Fixed Charges Coverage Ratio of at ke@stto 1, tested quarterly on the basis of
a rolling period of twelve (12) calendar months.

6.02. DEBT; OPERATING LEASES. Without the prior ttein consent of the Required Lenders, which theuRed Lenders shall give upon
the exercise of their reasonable discretion, thed®eers shall not incur, assume, guarantee, oiabéelin any manner for any Debt without
the consent of Required Lenders, except:

(a) Debt under the Loan Documents;
(b) existing Debt shown on Exhibit D hereto;
(c) any Approved Vendor Financing;

(d) Capital Leases and Debt incurred to acquirépaaent used in the Borrowers' business (includeftqancings thereof), in an amount nc
exceed the least of (1) the cost of such assetthéZair market value of such assets, or (3) fiukion dollars ($5,000,000) in the aggregat
any time outstanding;

(e) Debt to parties providing financial derivatim®ducts to the Borrowers (e.g., interest rate svaagoreign exchange forward contracts);
(f) Debt under Seller Notes;

(9) other Debt subordinated to repayment of amoowisg hereunder on terms satisfactory to the Reduienders, and otherwise acceptable
to the Required Lenders in their reasonable digeret

(h) trade payables, accrued expenses, and custi@pesits incurred and paid in the ordinary coufdausiness of Borrowers, or incurred in
the ordinary course of business of any Person esdjudr the assets of whom are acquired, as part éfcquisition; and

(i) real estate mortgage Debt of the Borrowers ¢(whmay be guaranteed by other Borrowers) incurreglaranteed either (1) at a time when
there is no Event of Default under this Agreement2) with the prior written consent of the ReguirLenders in the exercise of their
reasonable discretion.

The Borrowers shall not enter into or be partie®perating Leases (including, without limitatioeases for boat show space and equipment
rental) requiring total rental payments during &iegal year during the term of this Agreement icess of twelve million dollars
($12,000,000) in the aggregate.
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6.03. CONTINGENT LIABILITIES. None of the Borroweshall incur, assume or be liable in any manneafgr Contingent Liabilities
without the consent of the Required Lenders, whimsent shall not be unreasonably withheld, except

(a) those resulting from the endorsement of neglatisnstruments for collection in the ordinary ceiof business, (b) Contingent Liabilities
of the Borrowers relating to Debt secured soleR@al Property Interests of the Borrowers, (c)dkisting Contingent Liabilities shown on
Exhibit D hereto,

(d) Contingent Liabilities of any of the Borrowemeated in connection with an Acquisition, as apptbby the Required Lenders in their
reasonable discretion, and (e) Contingent Liab8gitof any Borrower for the obligations of any otBerrower.

6.04. LIENS. The Borrowers shall not create oresutb exist any Lien upon any of their respectiveprty without the consent of the
Required Lenders except for Permitted Liens.

6.05. AMENDMENT OF ORGANIZATIONAL DOCUMENTS. The Boowers shall not amend or modify, or permit theeadment or
modification of, any of their respective articlgsmcorporation, bylaws or other organizational deents in any material respect (including
particularly for the purpose of changing the narhany Borrower), without the prior written conseftthe Required Lenders, which consent
will not be unreasonably withheld.

6.06. LAWS, LICENSES AND MATERIAL AGREEMENTS.

(a) The Borrowers shall (1) obtain and comply imadterial respects with all applicable Laws andernises, and (2) maintain all Plans such
that the representation and warranty in Sectiofl Bereof is true at all times.

(b) The Borrowers shall maintain and comply innadlterial respects with all material agreements sgsg or appropriate for their businesses
and Property; provided, however, that the Borrovedia! not be in breach of this covenant if theyenaot and do not comply with due on ¢
clauses in the mortgages and deeds of trust igkhtid Exhibit F hereto; provided further, thattie holder of any such mortgage or deed of
trust shall seek to enforce any such due on salese| the Borrowers shall either (a) honor suchatehfior payment, or (b) contest the san
good faith by appropriate proceedings and establigitopriate reserves as to the amounts in conBpvExcept as permitted by the foregc
sentence, the Borrowers shall not take any acticuffer to exist any circumstance that could i®laaterially, or constitute a material
breach under or grounds for termination of, anyhsmaterial agreement.

6.07. DISPOSITION OF ASSETS. No Borrower shall setinsfer, encumber or lease any of its assetwuitthe consent of the Required
Lenders, which consent shall not be unreasonalilyheid, except (a) sales or leases of Inventothiénordinary course of business, (b)
dispositions of obsolete or useless assets, (@3fees of assets between Borrowers not violatirgi®e6.16, (d) dispositions of Retail Paper
in the ordinary course of business, (e) transfexstter dispositions of Real Property Interestsna¢s when there is no Event of Default, and
(f) Permitted Liens. Upon any sale of Retail Pameany of the Borrowers in the ordinary course of
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business, the Collateral Agent's Liens in such iRB&per for the benefit of the Lenders shall bematically released, without any further
action by the Lenders or the Collateral Agent.

6.08. MERGERS, ACQUISITIONS, AND INVESTMENTS; OTHEREW SUBSIDIARIES.

(a) The Company shall not merge into, or consadiseith any other Person, or permit any other Petsanerge into or consolidate with it,
without the Required Lenders' prior written conggvttich consent shall not be unreasonably withheggept for mergers or consolidations
of a wholly-owned Subsidiary of Company with orar@ompany. The Borrowers shall not make any Investrm excess of two million
dollars ($2,000,000) in the aggregate at any tiotstanding in any Person (other than in the Borrsjyavithout the Required Lenders' prior
written consent (which consent shall not be unrealsty withheld).

(b) The Lenders expressly acknowledge that it is®eers' growth strategy to pursue strategic Adtjaiss that are beneficial to their
business. As long as the Borrowers comply withrtbbligations under Section 6.08(c) and there ismaterial Default or Event of Default
either before or after giving effect to any prombgequisition, the consent of the Lenders shallbmtequired for any proposed Acquisition.
None of the Acquisitions shall have the effectiwduieging the nature of the business of the Borroagsnsow conductes

(c) Unless waived by the Required Lenders, the ®@wers shall notify the Lenders in writing of anyndéng Acquisition at least thirty (30)

days prior to the scheduled closing. In connectith such notice, the Borrowers shall provide tlemtlers the information necessary to cause
the newly acquired company(ies) to become obligaddtle Lenders as additional Borrower(s) undeité¢nms of this Agreement and the L«
Documents at the closing of such Acquisition byhaging to the Administrative Agent a Joinder Agreent in the form of Exhibit G to this
Agreement. Such notice shall be accompanied bytdicate of the Company's chief financial offiderthe effect that, upon closing, as
illustrated by applicable pro forma financial statnts, the Borrowers will be in compliance withtalims and conditions of this Agreement
and the Loan Documents and such further certificatias the Required Lenders reasonably may require.

(d) If any Borrower shall form any new Subsidiatye Borrowers shall cause each such new Subsittidsgcome obligated as a Borrower
under this Agreement by delivering to the Admirasitre Agent a Joinder Agreement in the form of Bih® to this Agreement. If the new
Subsidiary owns only Real Property Interests, iy i@ designated by the Borrowers to the Lendevgiting as an additional Real Estate
Subsidiary, in which case it will not be requiredgrant the Collateral Agent for the benefit of ttenders a security interest in the Collateral.
In all other cases such new Borrower shall grdirsapriority security interest in its Propertyrestituting Collateral to the Collateral Agent
the benefit of the Lenders.

6.09. INSURANCE. Except as otherwise required bgtiSa 4.05 hereof, the Borrowers shall (a) keejir tinsurable Property adequately
insured at all times by financially sound and reple insurers to such extent and against such iisisiding fire and other risks insured
against by extended coverage, as is customaryowitipanies similarly situated and in the same oilairbusinesses, (b) maintain in full
force and effect public liability and workers
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compensation insurance, in amounts customary fdr similar companies to cover normal risks, by iessisatisfactory to the Administrative
Agent, and (c) maintain such other insurance aslmagquired by Law or reasonably requested bytiministrative Agent. The Borrowers
shall deliver evidence of renewal of each insurgmaiey on or before the date of its expirationgd drom time to time shall deliver to the
Administrative Agent, upon demand, evidence ofrttaéntenance of such insurance. The Borrowers dilller promptly to the
Administrative Agent copies of all reports providednsurers by any of the Borrowers.

6.10. INSPECTION RIGHTS. The Borrowers shall perth@& Administrative Agent or the Collateral Ageott,other Lenders after obtaining
approval of the Required Lenders, upon behalf efithnders, upon reasonable notice and during ndsosahess hours, to examine and make
copies of and abstracts from any of their booksrardrds, to inspect their Property and to disthiss affairs with any of their directors,
officers, managerial employees or accountantgsathe Administrative Agent or the Collateral Agedsonably may request in order to
perform their duties under this Agreement. Any Lem@cting in its reasonable discretion at entieglits own expense, upon reasonable
notice and during normal business hours, may exawi make copies of and abstracts from any ofoBanrs' books and records, inspect
Borrowers' Property and to discuss their affairhwainy of Borrowers' directors, officers, manadesiaployees or accountants.

6.11. RECORDS; CHANGES IN GAAP. The Borrowers shakp adequate books and records in conformity @AMP. Borrowers' records
with respect to Accounts (other than Contractsrengit) shall be kept or shall be accumulated byr@®weers on a centralized basis at the
Company's headquarters. The Company shall not ehigsifiscal year nor change, or permit any ofithsidiaries to change its method of
financial accounting except in accordance with GAKPconnection with any change in accounting mesh@sulting from a change in
GAAP, the Borrowers and the Required Lenders shake appropriate alterations to the covenantsstt in Section 6.01 hereof, reflecting
such change.

6.12. REPORTING REQUIREMENTS. The Borrowers shathfsh to the Lenders:

(a) By the fifteenth (15th) day of each calendanthpand at other times at the reasonable reqéi¢s¢ @dministrative Agent, a Borrowing
Base Certificate prepared on a consolidated basihé& Borrowers as of the close of business feptteceding Business Day and
accompanied by detailed Inventory and accountsvaike aging reports, in form and substance satisfa to the Required Lenders and
certified as true and complete by an officer of @anmy;

(b) Within five (5) Business Days after any writtequest by the Administrative Agent or the Colaté\gent, an accounts payable aging
report.

(c) As soon as available and in any event withinytl{30) days after the end of each fiscal quaddralance sheet and statement of income of
Borrowers for such fiscal quarter and for the mortdf the fiscal year ending with such fiscal qaarprepared on a consolidated basis in
accordance with GAAP in reasonable detail, andftitby an officer of
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Company (in a manner satisfactory to the Requirenters) as fairly presenting the financial condiémd results of operations of the
Borrowers, together with a Compliance Certificate;

(d) As soon as available and in any event withia bundred twenty (120) days after the end of eizcllfyear of the Borrowers, an audited
balance sheet and statements of income and cagh dlicthe Borrowers for such fiscal year, prepare@ consolidated basis in accordance
with GAAP in reasonable detail and accompaniedrbyraqualified opinion of independent certified gatalccountants acceptable to the
Required Lenders, together with a Compliance Geati¢;

(e) Promptly upon receipt thereof, copies of altenal reports or letters submitted to the Borrasgy any auditors or accountants in
connection with any annual, interim, or specialigud

(f) As soon as possible but at least thirty (30)sdarior to the commencement of each fiscal yearpathly business plan of Borrowers for
such year, including a projected balance sheetrammine statements, accompanied by a statemenswoifnggions and certified by an officer
the Company in a manner reasonably acceptabletBequired Lenders;

(9) Promptly upon the filing thereof, copies of fdlhgs made by the Borrowers with the Securitesl Exchange Commission;

(h) As soon as possible and in any event withia {&) Business Days after knowledge thereof byficeo of any of the Borrowers, a notice
of the occurrence of any material Default or Ev&riDefault, setting forth the details thereof, dhd action being taken or proposed to be
taken with respect thereto;

(i) As soon as possible and in any event withie f{§) Business Days, notice of any Litigation pegdhgainst the Borrowers which, if
determined adversely, could result in liabilityasfe million dollars ($1,000,000) or more or any bf&l Adverse Change, together with a
statement of an officer of Company describing tlegations of such Litigation, and the action befaken or proposed to be taken with
respect thereto;

()) Promptly after filing or receipt thereof, copief all reports and notices that any of the Boamfurnishes to or receives from any holde
any Debt or Contingent Liability, in any such caslkating to a material breach, material defauktwent of default thereunder, or otherwise
relating to any event or circumstance that cousdiiteén a material Default or Event of Default; and

(k) Promptly upon request, such information concgrnhe Borrowing Base, Accounts, Inventory, themwers' financial condition,
Property, business, affairs or prospects, and otladters, as the Required Lenders from time to timasonably may request.

6.13 RESTRICTED PAYMENTS. Without the prior writteonsent of the Required Lenders, the Borrowerl sbadeclare or pay any
dividends or make any other payments on their abpit

Credit Agreement

42



stock or purchase, redeem, or otherwise retireegojty securities or any warrant, option, or ottight to acquire such equity securities, or
make any other payment or distribution (other thatividend payable solely in the Company's comniames), either direct or indirect, to its
shareholders (whether in respect of stock or ipaetsof indebtedness) ("Restricted Payments") exfoep

(a) payments between the Borrowers, except forsanf payment that would violation Section 6.16hid Agreement;

(b) payments by any Subsidiary of any dividendtbeodistribution to the Company or to another $libsy (other than a Real Estate
Subsidiary) as long as the Company does not dig&rito shareholders any such dividend or otheriligion, except as otherwise permitted
by this Section;

(c) payments of dividends to the owners of comntonksnot in excess of ten percent (10%) of the 8wars' consolidated net income after
tax for the immediately preceding fiscal year; and

(d) payments for stock redemptions or for retiretrefrwarrants, options, or other rights to acqeigeiity securities of the Borrowers not
exceeding fifteen million dollars ($15,000,000)iny fiscal year.

6.14. LIMITATIONS ON CAPITAL EXPENDITURES. The Boowers shall not without the prior written consehth® Required Lenders,
which consent shall not be unreasonably withhelaken

(a) capital expenditures for leasehold improvemehtrore than three million dollars ($3,000,000pimy year;
(b) other capital expenditures exceeding twenty4twition five hundred thousand dollars ($22,500,006r year.

6.15. TRANSACTIONS WITH AFFILIATES. Except as petttaid herein, no Borrower shall enter into or bety#tr a transaction with an
Affiliate (except another Borrower), except on terno less favorable than could be obtained onmfsdength basis with a Person that is not
an Affiliate. No Borrower shall make any loans dwances to any of its officers, shareholders oeoiffiliates (except another Borrower),
except for draws for commissioned and seasonallypemsated employees and advances made for custtnanaglexpenses incurred in the
conduct of the Borrower's business. No Borrowefl shake any loans or advances to any Subsidiatii@Company that is not a Borrower.

6.16 NO TRANSFERS TO REAL ESTATE SUBSIDIARIES. Eptéor payments of rent and other amounts requiduk paid under the
Borrowers' leases with the Real Estate Subsidigaibsf which shall be reasonable), the Borrowarall not transfer any Property whatsoe
(other than Real Property Interests) to the RettESubsidiaries without the prior written consefithe Required Lenders.
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ARTICLE VII
EVENTS OF DEFAULT

7.01. EVENTS OF DEFAULT. Each of the following shiaé an "Event of Default" hereunder, if the samallsoccur for any reason
whatsoever, whether voluntary or involuntary, bei@ion of Law or otherwise, unless waived in wgtby the Required Lenders:

(a) Borrowers shall either (1) fail to pay any gipal owing hereunder when due (without any graexéop); or (2) Borrowers shall fail to pay
any interest or other amounts payable under any Dmcuments within fifteen (15) days after the dage therefor;

(b) Any material representation or warranty of &oyrower made in connection with this Agreemenagy transactions contemplated hereby
shall be incorrect or misleading in any materiabect when given;

(c) Borrowers shall fail to perform or observe arlyer term or covenant contained in any of thespeetive Loan Documents, and such
Default shall not be cured within thirty (30) dafer the earlier of knowledge thereof by an offioEBorrowers, or after written notice of t
Default is delivered by the Administrative Agenttbee Company, but if the Default is subject to dlireeing agreed that for this purpose
Defaults under Sections 6.01(a), 6.01(b) and 6)Cdrc among the Defaults that are subject to @md)the cure is being diligently pursued by
appropriate means at the end of such thirty (393 daen the Borrowers shall have an additionatyti{BO) days thereafter to complete the
cure of the Default (which shall mean, in the cafsany Defaults under Sections 6.01(a), 6.01(bJ, &@01(c), that such financial covenants
will be tested as of the end of the calendar maettt succeeding the last month included in theirmaigperiod with respect to which the cure
of a Default is required); provided, however, tiidhe same Default shall occur more than two &gk in any twelve (12) month period, tt
that Default no longer shall be subject to curerdusuch twelve (12) month period without the verittconsent of the Required Lenders.

(d) Any provision of any Loan Documents shall, &y reason, not be valid and binding on any Borrpasy Borrower shall not have been
Solvent when it delivered this Agreement to Lengersany material breach, material Default or exafrdefault shall occur or exist under any
Loan Documents after any applicable grace period,;

(e) Any of the following shall occur: (1) any Bower shall make an assignment for the benefit afitwes, be insolvent or unable to pay its
debts as they come due, or cease to be SolvenhgZyompany ceases doing business as a goingropfggany Borrower other than the
Company shall cease doing business as a going rrowithout the consent of the Required Lendersgchvigionsent shall not be unreasonably
withheld; (4) any Borrower shall petition any Gowerental Body for the appointment of a trustee, iveeeor liquidator of it or any of its
assets, or shall commence any proceedings unddyaarkyuptcy, reorganization, insolvency, moratoriliquidation or other debtor relief
Laws; (5) any petition
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shall be filed, or any such proceedings shall bernenced, against any Borrower under any such Laddle same is not dismissed or
otherwise discharged within ninety (90) days, ooatter, judgment or decree shall be entered appgasich petition or appointing any
trustee, receiver or liquidator for any Borroweraay of their assets; or (6) any final order, jondt, or decree shall be entered decreeing the
dissolution, split-up or divestiture of assets 0§ 8orrower;

(f) Any lender(s) under any of the real estate Dxaiwn on Exhibit F hereto shall declare such Dieletand payable prior to its stated
maturity as a result of breach of a due-on-saleselaand such action shall result in a Materialekde Change; the Borrowers shall fail to
make any payment when due with respect to any @kbt or Contingent Liability of one million dolisi($1,000,000) or more in the
aggregate, and such failure shall continue aftgragaplicable grace period; the Borrowers shalltfaibbserve any material term or condition
of any agreement relating to any other Debt or {Dgent Liability of one million dollars ($1,000,0p6r more in the aggregate, and such
failure shall continue after any applicable graeeqd; or any such other Debt or Contingent Li&pitif one million dollars ($1,000,000) or
more in the aggregate shall be declared to be ndi@ayable, or required to be prepaid, prior tostfaded maturity thereof; provided, howe
it shall not be an Event of Default if the Borroweshall fail to make any payment when due with @esfo any Debt to a manufacturer or
vendor of Inventory if such Borrowers are in goadtf contesting the payment of such Debt and tigeemte amount of all such contested
Debt does not exceed two million, five hundred gand dollars ($2,500,000);

(9) The Borrowers shall have any final judgment(sistanding against them for the payment of twdienildollars ($2,000,000) or more in
excess of insurance, and such judgment(s) shadlireumstayed and unpaid for over thirty (30) days;

(h) There shall be an issuance of an order of latt@nt against the Borrowers or any material porbibtheir Property, or there shall be
damage to or destruction of a substantial pat@Borrowers' assets that is not covered by insetan

(i) Any investigation or proceeding shall be ingt#d against any of the Borrowers under or witlpeesto any Environmental Laws that ca
reasonably be expected to result in any penattg, fiemediation costs or other damages of twoaniltiollars ($2,000,000) or more in excess
of insurance;

()) Company shall have any material change in #magement, without prior written consent of the lieg Lenders, or there shall be a
Change of Control, without prior written consentioé Required Lenders; or

(k) The Required Lenders shall determine that thesebeen a Material Adverse Change.

7.02. REMEDIES UPON EVENT OF DEFAULT. If an Everftefault described in

Section 7.01(e) hereof shall occur with respeetrtp Borrower all amounts owing to the Lenders shalthe extent permitted by applicable
Law, become immediately due and payable withoutatipn by the Lenders, and without diligence, enésient, demand, protest, notice of
protest or
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intent to accelerate, or notice of any other kadtof which are hereby waived to the fullest extearmitted by Law. If any other Event of
Default shall occur and be continuing, the Lendeay do any one or more of the following from tiroetime:

(a) Cease making Advances under the Commitment;

(b) Declare all Advances, interest and other an®anting to the Lenders immediately due and payatitereupon they shall be due and
payable without diligence, presentment, demandgptpnotice of protest or intent to accelerateaiice of any other kind, all of which are
hereby waived to the fullest extent permitted byla

(c) Terminate or reduce the Commitment; and/or

(d) Exercise any other Rights afforded under amgement, by Law, at equity or otherwise, includingse Rights of a secured party unde
Uniform Commercial Code. Such Rights shall incltige right to cancel any unfunded Advances, to dittez Borrowers to return any
Inventory to a vendor or manufacturer thereof fedd or refund, to enter any of Borrowers' premiggth or without legal process, but
without force, and/or to take possession of andorentCollateral, and books and records relatingdlia@ral. At the Collateral Agent's
request during an Event of Default, the Borroweilsagsemble, prepare for removal and make avalaithe Collateral Agent at a place to
be designated by the Collateral Agent which is@aably convenient to both parties such items ofdf@lal as the Collateral Agent may from
time to time request. During the continuance oEsant of Default, the Collateral Agent may taketcohof any funds generated by the
Collateral, notify Account Debtors to make paymienan account or location designated by the Caliatkgent, and in the Collateral Agent's
name or any Borrower's name, demand, collect, petai, settle, compromise, sue for, repossesgmaeturns of, foreclose or realize upon
any Collateral, including without limitation Accotsnand related instruments and security therefoe. Borrowers waive any and all rights
any of them may have to a notice prior to seizyramy Lender of any Collateral. Ten (10) days' teritnotice of a public sale date or the date
after which a private sale may occur shall be ageable notice. The Lenders shall not be chargddresponsibility for the accuracy or
validity of any document or for the existence olugaof any Collateral, and shall not be liableffgture to collect any amounts owing on an
Account or instrument. The Borrowers waive allegfrom all appraisement, valuation, deficiencyememption Laws now in force or
hereafter enacted. The Lenders shall not be redjaind Borrowers hereby waive any and all rightetpuire the Lenders, (1) to prosecute or
seek to enforce any remedies against any parti@deower and/or (2) to require the Lenders to deednforce or resort to any remedies v
respect to any security interests, liens or encamt®s granted to Collateral Agent for the benéfihe Lenders by any particular Borrower.
The Lenders, in their discretion, may enforce fggseement against any Borrower or any Collaterarof Borrower.

NO LENDER SHALL BE LIABLE FOR ANY ACT OR OMISSION © ITS OFFICERS, AGENTS OR EMPLOYEES, ABSENT GRC
NEGLIGENCE OR WILLFUL MISCONDUCT

7.03. POWER OF ATTORNEY. The Borrowers hereby io@ably appoint the Administrative Agent, includiagy officer or employee of tl
Administrative Agent as the Administrative Agentyrdesignate, as the Borrowers' true and lawfuriagg-in-fact with
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power of substitution to do the following acts ahhlf of the Borrowers' during the continuancerof Bvent of Default: to prepare, execute
and deliver in the name of Borrowers security instents (but not expanding the definition of anyl&elal), financing statements, lien filir
and certificates of title relating to Collateral;endorse any Borrower's name upon any notes, shackfts, money orders and other forms of
instruments made payable to any Borrower and ngjdt Collateral; and generally to perform all aatsl do all things necessary and prop
connection with the transactions contemplated heoelin discharge of the powers hereby confernecluiding the making of affidavits and
the acknowledgment of instruments as fully as iieby the Borrowers. The foregoing powers are axiplith an interest and shall be
irrevocable, as long as the Commitment or any @libgs of Borrowers to the Lenders remain outstamdi

7.04. CUMULATIVE RIGHTS. All Rights available to ¢hLenders under the Loan Documents shall be cuimellat and in addition to all

other Rights under any other agreement, at Law equity. The acceptance by the Lenders at anydimefrom time to time of partial
payment of any amount owing under any Loan Documsinall not be deemed to be a waiver of any Eviebetault then existing. No waiwvi

by the Lenders of an Event of Default shall be degto be a waiver of any Event of Default othenthach Event of Default. No delay or
omission by the Lenders in exercising any Rightairtie Loan Documents shall impair such Right ocdrestrued as a waiver thereof or an
acquiescence therein, nor shall any single orgdatiercise of any Right preclude other or furtixegrcise thereof, or the exercise of any other
Right under the Loan Documents or otherwise.

7.05. PERFORMANCE BY LENDERS; EXPENDITURES. Shoalty covenant of Borrowers fail to be performeddnadance with the
terms of the Loan Documents, the Lenders may et tption, attempt to perform such covenant orelfedf Borrowers. It is expressly
understood, however, that the Lenders do not assunghahall never have any liability or respondipifor the performance of any obligations
of Borrowers. Any amounts expended or incurredty leender in the performance of any such act ahénenforcement of this Agreement
(including reasonable attorneys' fees) shall ctutstpart of the obligations secured hereundet,b&#r interest at the Default Rate and wil
payable upon demand.

7.06. CONTROL. None of the provisions hereof shaldeemed to give the Lenders any right to exeodsérol over the affairs and/or
management of the Borrowers, which the partieseagrestained by the Borrowers.

ARTICLE VIII
THE AGENTS
8.01. APPOINTMENT OF AGENTS.

(a) Each Lender hereby appoints KeyBank as the Adtnative Agent and authorizes the Administrathgent to take such action as agen
its behalf and to exercise such powers and disecretder this Agreement and the Loan Documentseadedegated to
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the Administrative Agent by the terms hereof orélod, together with such powers and discretionrage@asonably incidental thereto. As to
any matters not expressly provided for by this A&gnent or the Loan Documents (including, withoutitétion, enforcement or collection of
the Promissory Notes), the Administrative Agentlishat be required to exercise any discretion &etany action, but shall be required to act
or to refrain from acting (and shall be fully pretied in so acting or refraining from acting) upbe tnstructions of the Required Lenders, and
such instructions shall be binding upon all Lenderd all holders of the Promissory Notes; providenlyever, that the Administrative Agent
shall not be required to take any action that eepdle Administrative Agent to personal liabilitytbat is contrary to this Agreement, the
Loan Documents or applicable Law. The Administrathgent agrees to give to each Lender prompt nofieach notice given to it by the
Borrowers pursuant to the terms of this Agreement.

(b) Each Lender hereby appoints BOA as the Colatggent on the following terms:

(1) Each Lender hereby authorizes the Collateramdo take such action as agent on its behalt@esatercise such powers and discretion
under this Agreement and the Loan Documents adedegiated to the Collateral Agent by the termsdfesethereof, together with such
powers and discretion as are reasonably incidémtatto.

(2) The Collateral Agent shall be named as thersecparty holding the Lenders' security interesthée Collateral as security for the
Obligations.

(3) The following rules and procedures shall agplZollateral inspections by the Collateral Agent:

(A) In the absence of an Inspection Increase Eardf after any Inspection Increase Event, followthryoccurrence of a corresponding
Inspection Reinstatement Event:

(i) The Collateral Agent will complete an inspectiof the Eligible New Inventory and the Eligible édsinventory every other month.

(i) During each inspection, the Collateral Agenllimspect Units having an aggregate value onBberowers' books at least equal to fifteen
percent (15%) of the portion of the Borrowing Basesisting of Eligible New Inventory and Eligibleseéd Inventory described in the most
recent Borrowing Base Certificate.

(iii) At least once during each rolling twelve-margeriod, the Collateral Agent will inspect all gible New Inventory and Eligible Used
Inventory at each location at which Eligible Neweémtory and Eligible Used Inventory are located.
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(B) After the occurrence of an Inspection IncreBsent and prior to the occurrence of a correspantiispection Reinstatement Event:
(i) The Collateral Agent will complete an inspectiof the Eligible New Inventory and the Eligible édsinventory every month.

(il) During each inspection, the Collateral Agenllimspect Units having an aggregate value onBberowers' books at least equal to fifty
percent (50%) of the portion of the Borrowing Basesisting of Eligible New Inventory and Eligibleseéd Inventory described in the most
recent Borrowing Base Certificate.

(iii) At least once during each rolling six-montarjpd, the Collateral Agent will inspect all EliggobNew Inventory and Eligible Used
Inventory at each location at which Eligible Neweémtory and Eligible Used Inventory are located.

(C) In connection with all inspections of Eligiktiew Inventory and Eligible Used Inventory content@thby this Section 8.01(b)(3):

(i) The source document for the inspection of BligiNew Inventory and Eligible Used Inventory wi# the documentation provided by the
Borrower with its Borrowing Base Certificate foletimspection month.

(if) Once an inspection is completed and reconcilled Collateral variance will be calculated anel tlenders and Borrowers will be notified
of the variance amount. The variance amount wik&leulated using the total dollars reported. Ttaedard time to be used for the remove
items from the Borrowing Base will be two (2) Busés Days after the sale date. Any downward varianueunt of more than three percent
(3%) (with such percentage to be rounded to theastéenth of one percent) (a "Material Varianc#iall be applied to the total collateral
value for all types of Collateral shown by the emtrBorrowing Base Certificate and all BorrowingsBaCertificiates submitted prior to the
time when a new variance is calculated at the msgtection of Eligible New Inventory and Eligiblesed Inventory (a "Variance
Adjustment").

(iii) Any of Borrowers' locations found to have awnward Collateral variance of more than five patd®%) will be re-inspected within the
next thirty (30) days. If a Material Variance wouldt have occurred but for a single location of Breerowers found to have a downward
Collateral variance of more than five percent (5&t)d the variance for that location is found tdalbee percent (3%) or less upon re-
inspection, then the Variance Adjustment resulfiogn the Material Variance shall terminate immeeliat
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(D) The Collateral Agent will not conduct any rowdiinspection or inventory of Eligible Parts Invanyt If at any time the unpaid principal
balance of Advances under this Agreement plus adcbut unpaid interest thereon shall be equal remter than one hundred percent
(100%) of the portion of the Borrowing Base consgbf Eligible New Inventory and Eligible Used kentory, as reflected on the most recent
Borrowing Base Certificate, the Collateral Agentymat the request of the Required Lenders andeaBthrowers' expense, engage a third-
party inventory company to test (by statistical ping or otherwise) the Borrowers' Eligible Partséntory described in such Borrowing
Base Certificate.

(E) The Collateral Agent will not conduct any ragiconfirmation or inspection of Contracts in Tiar§at any time the unpaid principal
balance of Advances under this Agreement plus adcbut unpaid interest thereon shall be equal remter than one hundred percent
(100%) of the portion of the Borrowing Base consgbf Eligible New Inventory and Eligible Used kentory, as reflected on the most recent
Borrowing Base Certificate, the Collateral Agentymat the request of the Required Lenders andeaBthrowers' expense, engage a third-
party auditor to confirm or inspect (by statistisaimpling or otherwise) the Borrowers' Contract§ransit described in such Borrowing Base
Certificate.

(4) The Collateral Agent will visit the Companysadquarters from time to time to conduct a Fieldlifwith a view toward assuring that the
Company's representations in the Borrowing BaséfiCates are reasonable and are presented usimpens derived in accordance with
GAAP. Such Field Audit may include or consist eglirof sampling of invoices representing inventptychases and Accounts. The
frequency of such Field Audits shall be as follows:

(A) If any two successive monthly Borrowing Baseat@ieates shall reveal that the unpaid principalance of Advances under this
Agreement plus accrued but unpaid interest thesball equal or exceed ninety percent (90%) of tigregate amount included in the
Borrowing Base in respect of Eligible New Inventanyd Eligible Used Inventory, such Field Auditslsba conducted on a quarterly basis
until such time as any two successive monthly Beimg Base Certificates shall reveal that the unpaidcipal balance of Advances under
this Agreement plus accrued but unpaid interesetireshall equal less than ninety percent (90%)@fggregate amount included in the
Borrowing Base in respect of Eligible New Inventanyd Eligible Used Inventory.

(B) If any two successive monthly Borrowing Basetifieates shall reveal that the unpaid principaldmce of Advances under this
Agreement plus accrued but unpaid interest thesbaii be less than ninety percent (90%) of the eggge amount included in the Borrowing
Base in respect of Eligible New Inventory and HllgiUsed Inventory but shall equal or exceed eigletgent (80%) of the aggregate amount
included in the Borrowing Base in respect of Eligibew Inventory and Eligible Used Inventory, siild Audits shall be conducted on a
semi-annual basis until such time as any two ssogesnonthly Borrowing Base Certificates shall r@ve
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that the unpaid principal balance of Advances umliisrAgreement plus accrued but unpaid intereseibn shall equal less than eighty
percent (80%) of the aggregate amount includederBorrowing Base in respect of Eligible New Invagtand Eligible Used Inventory.

(C) In all cases not described in Section 8.01{¢or Section 8.01(b)(4)(B) above, such Field Aaghall be conducted every twelve (12)
months after the preceding Field Audit.

(5) As to any matters not expressly provided fothig Agreement or the Loan Documents (includiniggheut limitation, enforcement or
collection of the Promissory Notes), the Collaté&gent shall not be required to exercise any dtsmmeor take any action, but shall be
required to act or to refrain from acting (and kbalfully protected in so acting or refrainingrnaacting) upon the instructions of the
Required Lenders, and such instructions shall bdibij upon all Lenders and all holders of the Pesmiiy Notes; provided, however, that the
Collateral Agent shall not be required to take aoton that exposes the Collateral Agent to perdatality or that is contrary to this
Agreement, the Loan Documents or applicable Lave Chllateral Agent agrees to give to each Lendempt notice of each notice given to
it by the Borrowers pursuant to the terms of thigeement.

(6) The Collateral Agent will communicate the reéswf the foregoing reviews to the Lenders withiteén (15) Business Days of the
conclusion of the related field work.

(7) From time to time at the request of the Reqluirenders made in the exercise of their reasordibteetion, but not more than once in any
twelve (12) month period in the absence of a malt&efault, the Collateral Agent shall obtain a Borrowers' expense such UCC, tax lien,
and judgment searches as the Required Lenderséquested.

(c) Each Lender hereby appoints BOA as the Docuatient Agent and authorizes the Documentation Ageetdike such action as agent or
behalf and to exercise such power and discretiaieutinis Agreement and the Loan Documents as degated to the Documentation Agent
by the terms hereof or thereof, together with qumlvers and discretion as are reasonably incidémtabto. As to any matters not expressly
provided for by this Agreement or the Loan Docursdiricluding, without limitation, enforcement orllection of the Promissory Notes), the
Documentation Agent shall not be required to esereiny discretion or take any action, but shafieogiired to act or to refrain from acting
(and shall be fully protected in so acting or refirag from acting) upon the instructions of the Riegd Lenders, and such instructions sha
binding upon all Lenders and all holders of therfissory Notes; provided, however, that the Docuiatén Agent shall not be required to
take any action that exposes the Documentation t&ggpersonal liability or that is contrary to tligreement, the Loan Documents or
applicable Law. The Documentation Agent agreesve tp each Lender prompt notice of each noticeito it by the Borrowers pursuant to
the terms of this Agreement. Notwithstanding thedwing, the Documentation Agent shall have nchfurt

Credit Agreement

51



duties and shall perform no other services afterctbsing of the transactions contemplated byAlgieement.

8.02. AGENTS' RELIANCE, ETC. An Agent, its directpofficers, agents or employees shall not bediédal any action taken or omitted to
be taken by it or them under or in connection whils Agreement or any other Loan Document, excepit$ or their own gross negligence or
willful misconduct. Without limitation of the geredity of the foregoing, each Agent: (a) may tréwt payee of any Promissory Note as the
holder thereof until such Agent receives conclugviglence of a legally effective transfer in aceorce with Section 9.04 of this Agreement;
(b) may consult with legal counsel (including coeirfer the Borrowers), independent public accourstamd other experts selected by it and
shall not be liable for any action taken or omittedbe taken in good faith by it in accordance wfith advice of such counsel, accountants or
experts; (c) makes no warranty or representati@nyoLender and shall not be responsible to anyleefor any statements, warranties or
representations (whether written or oral) maderiim@onnection with this Agreement or any otheahdocument; (d) shall not have any
duty to ascertain or to inquire as to the perforoeamr observance of any of the terms, covenantsmitions of this Agreement or any other
Loan Document on the part of the Borrowers or spéctt the Property (including the books and redasfithe Borrowers; provided, howewv:
that the Collateral Agent has certain duties wétpect to the inspection of certain of the Colkdtas set forth in Section 8.01(b) of this
Agreement; (e) shall not be responsible to any keerfal the due execution, legality, validity, erdeability, genuineness, sufficiency or value
of, or the perfection or priority of any lien orcsity interest created or purported to be creatadkr or in connection with, this Agreement or
any other Loan Document or any other instrumemtomument furnished pursuant hereto; provided, hewdkat the Collateral Agent and 1
Documentation Agent (with respect to the Documémtafgent, solely as to the period prior to thesahg of the transactions contemplatec
this Agreement) have certain duties with respefiit@y and continuation of financing statementsl &referred Ship's Mortgages (in certain
cases) covering the Collateral; and (f) shall inoifiability under or in respect of this Agreemeniany other Loan Document by acting upon
any notice, consent, certificate or other instruhmgwriting (which may be by telecopier, telegrastectronic mail or telex) believed by it to
be genuine and signed or sent by the proper paggmies.

8.03. FUNDING RELIANCE, ETC. Unless the Administret Agent shall have been naotified by telephonaficmed in writing, by any
Lender by 10:30 a.m., Cleveland time, at leastdmeprior to an Advance, that such Lender will matke available the amount which would
constitute its Pro Rata Percentage of such Advandée date specified therefor, the Administrathgent may assume that such Lender has
made such amount available to the Administrativemtgand, in reliance upon such assumption, makiablato the Borrowers a
corresponding amount. If and to the extent thah diender shall not have made such amount avaitatitee Administrative Agent, such
Lender and the Borrowers severally agree to refpayAtdministrative Agent forthwith on demand suchresponding amount together with
interest thereon, for each day from the date theniAtstrative Agent made such amount available éoBbrrowers to the date such amount is
repaid to the Administrative Agent, at the interegé applicable at the time to Advances. Notwéhdtng the foregoing, if the Administrative
Agent shall have been notified in any fashion liyeader that such Lender will not be making anyipatar Advance (irrespective of whether
under the circumstances the Administrative Agent
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would have been entitled, under the first sentafi¢kis Section, to assume that such Lender woeldchbking the Advance) or if a Lender has
not deposited same day funds with the Administeafigent as required by Section 2.02, the AdmintistaAgent shall not be required to
make an Advance on behalf of such Lender. No Lénddtigation to make an Advance shall be affebigdny other Lender's failure to me
any Advance.

8.04. LENDER CREDIT DECISION. Each Lender acknowjesl that it has, independently and without reliaumen any Agent or any other
Lender and based on the financial statements esféorin Section 5.04 and such other documentsrdiodnation as it has deemed
appropriate, made its own credit analysis and d&ti® enter into this Agreement. Each Lender aldmowledges that it will, independently
and without reliance upon any Agent or any otharder and based on such documents and informatitrslaall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under this Agreement.

8.05. INDEMNIFICATION. The Lenders agree to indefgréach Agent (to the extent not reimbursed byBbaowers to the extent provided
in the Loan Documents), according to Pro Rata Peages of each of them (or if no Promissory Notesaathe time outstanding or if any
Promissory Notes are held by Persons that are erudérs, according to the Pro Rata Percentagegiof@bmmitments), from and against ¢
and all liabilities, obligations, losses, damages)alties, actions, judgments, suits, costs, exggems disbursements of any kind or nature
whatsoever that may be imposed on, incurred bgsserted against any Agent in any way relating ®rising out of this Agreement or any
other Loan Document or any action taken or omittgény Agent under this Agreement or any other Lbanument (collectively, the
"Indemnified Costs"); provided that no Lender shwlliable for any portion of the Indemnified Costsulting from an Agent's gross
negligence or willful misconduct. Without limitaticof the foregoing, each Lender agrees to reimbeasé Agent promptly upon demand for
its ratable share of any out-of-pocket expenseadu@ing counsel fees) incurred by such Agent innemtion with the preparation, execution,
delivery, administration, modification, amendmeneaforcement (whether through negotiations, Iggateedings or otherwise) of, or legal
advice in respect of rights or responsibilities @emndhis Agreement or any other Loan Documenthéoextent that such Agent is not
reimbursed for such expenses by the Borrowersag@xtent provided in the Loan Documents. In the cdsany investigation, litigation or
proceeding giving rise to any Indemnified Costgs Bection 8.05 applies whether any such investigalitigation or proceeding is brought
by an Agent, a Lender or a third party.

8.06. ADVANCES AND LOANS BY AGENTS AND THEIR AFFILATES; OTHER AGENTS AND AFFILIATES. If at any timengt

Lender is also an Agent hereunder, then, with rspats Commitment, the Advances made by it dredRromissory Note issued to it, such
Lender shall have the same rights, powers, obtigatand duties under this Agreement as any othadldreand may exercise the same as
though it were not an Agent; and the term "Lender"Lenders" shall, unless otherwise expresslydatdid, include such Lender in its
individual capacity. If at any time any Lender isaan Agent hereunder, such Lender and its Afi§anay accept deposits from, lend money
to, act as trustee under indentures of, accepsimant banking engagements from and generally enigaany kind of business with, the
Borrowers, any of their Affiliates, and any Persamo may do business with or own securities of tber®wvers or any
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of their Affiliates, all as if such Lender were rat Agent and without any duty to account ther&ddhe Lenders.
8.07. COMPENSATION OF AGENTS. Each Agent shall hétked to certain compensation for its servicesoiisws:

(a) The Borrowers shall pay the Administrative Aggnarterly in advance for each calendar quartekadministrative Agent fee dependent
upon the Pricing Tier of the Borrowers for suchecalar quarter, as follows:

Pricing Tier 1 $ 7,500 per calendar qua rter
Pricing Tier 2 $ 7,500 per calendar qua rter
Pricing Tier 3 $ 7,500 per calendar qua rter
Pricing Tier 4 $10,000 per calendar quar ter
Pricing Tier 5 $12,500 per calendar quar ter

(b) For every month that the Collateral Agent cazidan inspection, the Lenders will pay the Cottdltdgent a fee of five hundred dollars
($500) plus fifty-two dollars ($52) per locatiorspected, other than the Company's headquartersolecand two dollars ($2) for each Unit
inspected in the manner contemplated by Sectiah(8)0The Collateral Agent will bill the Administige Agent on a quarterly basis for such
services and the Administrative Agent then will biich Lender its Pro Rata Percentage of such ebarg

(c) The Borrowers will pay the Collateral Agente fof seven hundred fifty dollars ($750) per daysplut of pocket expenses for (1) the F
Audits contemplated by Section 8.01(b)(4), andaf®) additional Field Audits that the Required Lensd@n their reasonable discretion, deem
it necessary for the Collateral Agent to conducbehalf of the Lenders at the Company's headqgsarter

(d) In consideration of the services performedodne performed by BOA in its capacity as Collatérgént and Documentation Agent, the
Borrowers will pay BOA annually in advance a sinfgle of five thousand dollars ($5,000), with thstfisuch annual payment to be paid a
closing of the transactions contemplated by thise&gent. The Documentation Agent shall have ndvéurtiuties and shall perform no other
services after the closing of the transactionseroptated by this Agreement, so all payments suleseda the payment made at the closin
the transactions contemplated by this Agreemerit sbaolely in respect of service as the Colldtégent.

8.08. SUCCESSOR AGENTS. An Agent may resign attamg by giving at least thirty (30) days' prior tten notice thereof to the Lenders
and the Borrowers and may be removed at any tirtte aviwithout cause by all of the Lenders othenttiee Lender being removed. Upon
such resignation or removal, all of the Lenderbéothan any Lender that has been removed as ant)Aged the Borrowers, if not then in
material Default, shall have the right to appoisuacessor Agent. If an Agent is being removedntitece of removal shall include the
designation of a successor Agent approved by timer dtenders and by the Borrowers if the Borroweesret then in material Default. If an
Agent shall have given notice of its resignation
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and within thirty (30) days after the giving of $ueotice no successor Agent shall have been sarapddy the other Lenders and the
Borrowers (or solely by the other Lenders if themwers are then in material Default) and shallehagcepted such appointment, then the
retiring Agent may, on behalf of both the Lendard ¢he Borrowers appoint a successor Agent to sgemt's capacity. In no event shall the
term of any Agent end until the successor Agentiteges appointed and shall have accepted such dap@oin Any successor Agent shall be
one of the Lenders or a financial institution origad under the Laws of the U.S. (or any State tf¢i@ a U.S. branch or agency of a
commercial banking institution, in either case hgva combined capital and surplus of at leastHiwedred million dollars ($500,000,000) or
being a wholly owned subsidiary of a financial ington that on a consolidated basis has combitagital and surplus of at least five hundred
million dollars ($500,000,000). Upon the succegsgent's acceptance of any appointment as an Agartihder, such successor Agent shall
be entitled to receive from the retiring or removagent such documents of transfer and assignmesuassuccessor Agent reasonably may
request, and thereupon shall succeed to and beeested with all rights, powers, privileges and dsitof the retiring or removed Agent, and
the retiring or removed Agent shall be dischargedhfits duties and obligations under this AgreemaAfter any Agent's resignation or
removal hereunder as an Agent, the provisionsisfAtticle VIII shall inure to its benefit as to yactions taken or omitted to be taken by it
while it was an Agent under this Agreement.

ARTICLE IX
MISCELLANEOUS

9.01. AMENDMENTS AND WAIVERS. No amendment or waiwa any provision of any Loan Documents, nor conse any departure by
any Borrower therefrom, shall be effective unlégsgame shall be in writing and signed by the Reduienders, or if so provided in this
Agreement, by the Administrative Agent or the Cfal Agent, and then any such waiver or consesit bk effective only in the specific
instance and for the specific purpose for whickegivun the cases of any actions specified in ci(gthrough (h) of the definition of
"Required Lenders" and in any other case in which Agreement prescribes approval by all Lendessgpproval, waiver, consent, or
amendment shall be deemed given by the Lenderssualeof the Lenders shall have approved suclorsti

9.02. NOTICES. Unless otherwise provided hereimaiices, demands and other communications umgekdan Documents shall be in
writing and shall be personally delivered, or d@nfacsimile, national overnight courier servicegertified mail (postage prepaid), to the
following addresses:

(a) If to Borrowers:

MarineMax, Inc.
18167 U.S. 19 North, Suite 300 Clearwater, FloB8#&64 Attention: Michael McLamb Fax: (727) 531-0123
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with a copy to:
Robert S. Kant, Esq.

Greenberg Traurig, LLP

2375 East Camelback Road Suite 700
Phoenix, Arizona 85016 Fax: (602) 445-8100

(b) If to KeyBank as the Administrative Agent oL@nder:

KeyBank National Association 800 Superior Avenué, Bloor Mail Code OH-01-02-0920 Cleveland, Ohid 44
Fax: (216) 272-7336
Attn: Kevin P. von Busch Senior Vice President

with a copy to:

Forrest Stanley, Esq.

Sr. Vice Pres. & Assoc. General Counsel Mail Cotle@-27-0200 KeyBank National Association 127 Pulflguare
Cleveland, Ohio 44144

Fax: (216) 689-4107

(c) If to BOA as the Collateral Agent or as a Lende

Bank of America, N.A., successor by merger to Bafndmerica Specialty Finance, Inc. 1355 Windwarch€@murse Mail Code GA7-903-04-
21 Alpharetta, GA 30005

Fax: (678) 339-9513

Attn: John Burns

Vice President
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with a copy to:
John D. Evans, Jr., Esq.

Bank of America Corporation
9000 Southside Blvd.

Building 100, 7th Floor
Jacksonville, Florida 32256

Fax: (904) 464-5048
(d) If to GE Commercial:

GE Commercial Distribution Finance Corporation 59%#lium Boulevard Hoffman, Estates, lllinois 60 %ax: (847) 747-7461
Attn: Michelle Rice

with a copy to:

GE Commercial Distribution Finance Corporation 59%#lium Boulevard Hoffman, Estates, lllinois 60 %ax: (847) 747-7455
Attn: General Counsel

(e) If to National City Bank:

National City Bank
1900 East 9th Street
Locator 01-2052
Cleveland Ohio 44114
Fax: (216) 222-2325
Attn: Alan M. Zang
Senior Vice President

with a copy to:

General Counsel

National City Bank

1900 East 9th Street

Locator 01-2174

Cleveland, Ohio 44114

Fax: (216) 222-9219

Attn: Lucile G. Weingartner, Esq.
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or to such other address as any party shall hereddsignate in written notice to the other paiynotices, demands and other
communications will be effective when so persondtyivered or sent by facsimile, one (1) Busineay Bfter being sent by national
overnight courier service, or five (5) days aftemy so mailed; provided, however, that noticethéoLenders pursuant to Article Il hereof
shall only be effective when received.

9.03. PARTIES IN INTEREST. The Loan Documents shaitl and inure to the benefit of the parties heerand their successors and assigns.
The Borrowers may not assign or transfer any df Rights or obligations hereunder (whether voluihtar by operation of Law), without

the prior written consent of all of the Lendersnters may assign or participate their rights aryations under this Agreement as provided
in Section 9.04.

9.04. ASSIGNMENTS AND PARTICIPATIONS.

(a) Assignments. No Lender shall have the riglagsign its interest in the Advances or the Commitpaovided, however, that any Lender
may at any time, without the consent of the Borneaa the other Lenders, assign all, but not lkeas &ll, of its Advances and Commitments
to one or more Affiliates. Although the assignerdar this Section shall become Lenders, no sudgrament to Affiliates shall relieve the
assigning Lender of its obligations under this Amgnent.

(b) Participations.

(1) Any Lender may at any time, without the cons#rthe Borrowers or the other Lenders, sell oeothse transfer to one or more of its
Affiliates all or any part of its participating Erests in any of the Advances, Commitments, orrattierests of such Lender hereunder.

(2) Any Lender may at any time, with the consenthef Company, which shall not be unreasonably \eithhsell to one or more commercial
banks, finance companies, funds, or other Per¢misate not Affiliates of the Lender, participatingerests in any of the Advances,
Commitments, or other interests of such Lenderureter; provided, however, that:

(A) the amount of the participating interest sadtich Person that is not an Affiliate of the Larslwll not exceed thirty percent (30%) of
such Lender's Pro Rata Percentage of the Commitment

(B) unless otherwise agreed by all of the Lendamg,Lender that serves as the Administrative Agetihe Collateral Agent must hold for its
own account, net of any such approved participatiorPersons other than Affiliates, at least twéinvgy percent (25%) of the aggregate
Advances and Commitment under this Agreement.

(3) No participation contemplated in this Sectiod49shall relieve such Lender from its Commitmenrtts other obligations hereunder or
under any other
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Loan Document. Such Lender shall remain solelyorsible for the performance of its Commitments smch other obligations.

(4) The Borrowers and the Administrative Agent shahtinue to deal solely and directly with suclHter in connection with such Lender's
rights and obligations under this Agreement andhedi¢he other Loan Documents and shall not detd thie Person (whether or not an
Affiliate of the Lender) purchasing or otherwisejaring such participation (a "Participant”); and

(5) No Participant shall be entitled to requiretsuender to take or refrain from taking any acti@reunder or under any other Loan
Document, except that such Lender may agree wigHPanticipant that such Lender will not, withouthkuParticipant's consent, agree to
extend the due date of any Advances under thisekgeat.

9.05 ADDITION OF LENDERS. If the Borrowers shallugest an increase in the Commitment Amount andfahe existing Lenders
approve the increase of the Commitment Amount butat want to commit for such increase for theinaecounts, then, with the approval
of all Lenders, new Lenders may be admitted urlierAgreement. The aggregate amount of the Commiisraf such new Lenders shall not
exceed the lesser of (a) the addition to the Comarit Amount, or (b) the portion of the additiorthe Commitment Amount that the existi
Lenders do not want to take for their own accoufitdhe time when any such new Lenders are addeth existing Lender shall assign to the
Lenders a portion of its outstanding Advances shail result in the new Lender's having a portibthe outstanding Advances that is the
same as its Pro Rata Percentage of the CommitmantAt, as increased.

9.06 REPLACEMENT OF LENDERS.

(a) If any Lender defaults in the performance sfobligations under this Agreement, the Borrowett) the consent of all of the Lenders
other than the defaulting Lender, shall have tgktrio replace the defaulting Lender.

(b) If the Borrowers (if not in material Defaulth@all of the other Lenders shall desire to repkte Lender, they may, upon thirty (30) days
prior written notice to the Lender and with or vatt cause, replace such Lender with another Leselected and approved by the Borrowers
(if not in material Default) and all such other ldems and named in such notice to the Lender beipigced. If such replacement shall occur
prior to the first anniversary of the date of tAigreement, the Borrowers, if they shall have sumggbsuch replacement, or the other Lenders
(based on their respective Pro Rata Percentagesaloulated as hereinafter provided), if the Bareos shall not have supported such
replacement (by virtue of the fact that the Borrsweere in material Default) shall pay to the rephLender a Commitment Reduction Fee
from the effective date of such Lender's replacdn@the first anniversary of the date of this Agreent on the full amount of such replaced
Lender's Pro Rata Percentage of the Commitmeiaiddiition, the Borrowers, if they shall have suppdrsuch replacement, or the other
Lenders (based on their respective Pro Rata Pagesitbut calculated as hereinafter providedheifBorrowers shall not have supported ¢
replacement (by virtue of
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the fact that the Borrowers were in material Deffaghiall pay to the replaced Lender all costs, agps, and reasonable attorneys' fees that th
replaced Lender incurs in connection with assigninthe replacement Lender without recourse iesr@dts as a Lender under the Loan
Documents. Any payments required to be made bytther Lenders to the replaced Lender shall be dipped among the other Lenders
based on their respective Pro Rata Percentagéisatseach other Lender's share of the amounts f@bglihe Lenders under this Section <
equal that fraction of the total of which (1) thenmerator is such other Lender's Pro Rata Percerdagg2) the denominator is the total Pro
Rata Percentages of all such other Lenders.

(c) If any Lender replaced under this Section shalle been an Agent (other than the Documentatgenf which has no duties after the date
of this Agreement), then such Agent shall be deeraptbved at the effective date of such Lender'mogment, and the procedure for
selection of a successor Agent shall be as sét iioiection 8.08 of this Agreement.

9.07. COSTS, EXPENSES AND TAXES.

(a) Expenses for Initial Closing. The expensegherdocumentation and closing of the transactionteraplated hereby shall be borne as
follows:

(1) the legal fees and expenses of counsel to toaientation Agent will be payable by the Borrowers

(2) Except for the Documentation Agent, each pattich chooses to engage counsel on its own bahalinnection with the documentation
and closing of the transactions contemplated ts/Algreement shall be responsible for its own legaenses.

(3) Travel expenses associated with closing andddigence are for the account of each individuahder.

(b) Other Expenses. Other expenses incurred inemiom with the transactions contemplated by thgsegment or the other Loan Docume
shall be borne as follows:

(1) Borrowers, jointly and severally, agree to paydemand (A) all costs and expenses (includingamable attorneys' fees) of the
Administrative Agent or the Collateral Agent in e@ttion with any extension, modification, waiverelease of any Loan Documents or any
Collateral, and (B) all costs and expenses of #eders incurred in any work-out or enforcementrgf Boan Documents, including
reasonable attorneys' fees and the costs and egehsnvironmental or other consultants.

(2) Borrowers shall pay any stamp, debt, recordatidthholding and other Taxes payable in connectiith any Loan Documents or
payments thereunder (other than Taxes on the dévmiaincome of any Lender), and agrees to savééheers harmless from and against all
liabilities relating to any Taxes.
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All payments by Borrowers shall be made free aedrcbf and without deduction for any Taxes of aature now or hereafter existing.

9.08. INDEMNIFICATION BY BORROWERS. BORROWERS, JOINY AND SEVERALLY, AGREE TO INDEMNIFY, DEFEND AND
HOLD HARMLESS LENDERS, THEIR AFFILIATES, AND ALL OHHEIR DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES, AGENTS, SUCCESSORS, ATTORNEYS ANSSIGNS, FROM AND AGAINST ANY AND ALL LIABILITIES,
OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONSUDGMENTS, SUITS, CLAIMS, COSTS, EXPENSES AND
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHIE MAY BE IMPOSED ON, INCURRED BY OR ASSERTED
AGAINST ANY OF THEM IN ANY WAY RELATING TO OR ARISNG OUT OF ANY LOAN DOCUMENTS, ANY TRANSACTION
RELATED HERETO OR THERETO, OR ANY ACT, OMISSION ORRANSACTION OF THE BORROWERS OR ANY OF THEIR
AFFILIATES, OR ANY OF THEIR DIRECTORS, OFFICERS, ABITS, EMPLOYEES OR REPRESENTATIVES; PROVIDED,
HOWEVER, THAT BORROWERS SHALL NOT INDEMNIFY, DEFENIBND HOLD HARMLESS ANY INDEMNIFIED PERSON FOR
LOSSES OR DAMAGES THAT BORROWERS PROVE WERE CAUSB® SUCH PERSON'S WILLFUL MISCONDUCT, GROSS
NEGLIGENCE OR OTHER NEGLIGENCE. THE LENDERS SHALLON BE LIABLE TO THE BORROWERS FOR AN’
CONSEQUENTIAL DAMAGES. This indemnity shall survivepayment of the Obligations to the Lenders.

9.09. HAZARDOUS WASTE INDEMNIFICATION. The Borrowsy jointly and severally, shall indemnify and hblafmless the Lenders,
their Affiliates, and all of their directors, offics, employees, representatives, agents, succeatioraeys and assigns, from and against any
loss, damage, cost, expense or liability directlindirectly arising out of or attributable to thee, generation, manufacture, treatment,
production, storage, release, threatened relessfadge, disposal or presence of any HazardousrMkt on, under or about the Borrowers'
real property or operations or real property leasetie Borrowers, including but not limited toaatteys' fees (including the reasonable
estimate of the allocated cost of in-house couasdlstaff). This indemnity shall survive repaymefthe Obligations to the Lenders.

9.10. DISCLAIMER OF WARRANTY. BORROWERS ACKNOWLEDGEHAT LENDERS HAVE MADE NO EXPRESS OR IMPLIED
WARRANTIES WITH RESPECT TO ANY INVENTORY OR OTHER@LLATERAL, INCLUDING ANY WARRANTY OF
MERCHANTABILITY. BORROWERS IRREVOCABLY WAIVE ANY CLAIMS AGAINST LENDERS WITH RESPECT TO THE
INVENTORY AND OTHER COLLATERAL WHETHER FOR BREACH BWARRANTY OR OTHERWISE. Any such claims shall not
alter, diminish or otherwise impair Borrowers' littes or obligations to the Lenders under the h&ocuments. The Lenders do not assume
any obligations of Borrowers relating to the Invagt any Accounts, any contract obligations, or ather obligations or duties arising from
the Collateral.
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9.11. RATE PROVISION. It is not the intention ofygparty to any Loan Document to make an agreemietdtive of the Laws of any
applicable jurisdiction relating to usury. In noeet shall Borrowers be obligated to pay any amguekcess of the maximum amount of
interest permitted under applicable Law. If frony @ircumstance any Lender ever shall receive angtbf value deemed excess interest
under applicable Law, an amount equal to such exstesll be applied to the reduction of the prinicgraount of outstanding Advances and
any remainder shall be refunded to the payor.

9.12. SEVERABILITY; COUNTERPARTS. If any provisiaf any Loan Documents is held to be illegal, indar unenforceable under
present or future Laws during the term thereofhgquovision shall be fully severable, and the L&atuments shall be construed and
enforced as if such illegal, invalid or unenfordegtrovision had never comprised a part thereois Mgreement and the other Loan
Documents may be executed in any number of cousutisip

9.13. GOVERNING LAW. This Agreement and the otheah Documents shall be governed by and construaddordance with the Laws
the State of Georgia. The state and federal ctagtded in Atlanta, Georgia, including the U.S.tB¢d Court for the Northern District of
Georgia, shall have jurisdiction to determine alayne or dispute pertaining to this Agreement. Thetips expressly submit and consent to
such jurisdiction, and waive any claim of inconwaartiforum.

9.14. WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT ERMITTED BY THE LAWS OF ANY FORUM STATE, THE
PARTIES HERETO WAIVE ANY RIGHT TO A TRIAL BY JURY ® ANY DISPUTE ARISING UNDER OR RELATING TO THIS
AGREEMENT, THE OTHER LOAN DOCUMENTS OR ANY RELATEMATTERS.

9.15. ENTIRE AGREEMENT. THIS AGREEMENT REPRESENTHH FINAL AGREEMENT BETWEEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMP@RIEOUS OR SUBSEQUENT ORAL AGREEMENTS OF Tt
PARTIES. THIS AGREEMENT AND THE EXHIBITS HERETO SWHRSEDE THE ORIGINAL AGREEMENT AND THE
CORRESPONDING EXHIBITS THERETO, AND THE PROMISSORYOTES BEING DELIVERED UNDER THIS AGREEMENT
SUPERSEDE ALL OLD PROMISSORY NOTES HERETOFORE EXEXED AND DELIVERED. ALL OTHER EXISTING LOAN
DOCUMENTS NOT SPECIFICALLY SUPERSEDED SHALL REMAIN FULL FORCE AND EFFECT EXCEPT TO THE EXTENT
THAT SUCH LOAN DOCUMENTS ARE INCONSISTENT WITH THIBGREEMENT, THE EXHIBITS HERETO, OR THE NEW
PROMISSORY NO TES BEING DELIVERED HEREUNDER. THERRE NO ORAL AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF, this Amended and Restated Craati Security Agreemehts been executed and delivered by the partiekthe
day and year first above written. Insert here

"BORROWERS"
MARINEMAX, INC., a Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chi ef Financi al

Oficer

MARINEMAX OF SOUTHEAST FLORIDA,
LLC, a Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

MARINEMAX OF MINNESOTA, INC., a
Minnesota corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Presi dent

MARINEMAX OF SOUTHWEST FLORIDA,
LLC, a Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

MARINEMAX OF CENTRAL FLORIDA,
LLC, a Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

Credit Agreement

S-1



MARINEMAX OF SARASOTA, LLC, a
Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

MARINEMAX OF CALIFORNIA, INC., a
California corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Assi stant Vice President

MARINEMAX OF ARIZONA, INC., an Arizona
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX MIDATLANTIC, LP, a Delaware
limited partnership

By: MarineMax New Jersey GP, Inc., its general
partner

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President
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MARINEMAX MOTOR YACHTS, LLC, a
Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

MARINEMAX OF LAS VEGAS, INC., a
Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX OF NORTH CAROLINA, INC.,
a North Carolina corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX OF OHIO, INC., a Delaware
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX OF UTAH, INC., a Delaware
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President
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MARINEMAX TX, L.P., a Texas limited partnership
By: Dumas GP, L.L.C., its general partner
By: 11502 Dumas, Inc., its sole member

By: /s/ Kurt M Frahn

Kurt M Frahn
Secretary

MARINEMAX OF GEORGIA, INC., a Georgia
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

BASSETT BOAT COMPANY, a Florida
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

BASSETT REALTY, L.L.C., a Delaware limited liab§itcompany
By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer
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C & N MARINE REALTY, L.L.C., a Delaware limited ligility company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial Oficer

GULFWIND SOUTH REALTY, L.L.C.,a
Delaware limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer

HARRISON'S REALTY, L.L.C., a Delaware
limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer

HARRISON'S REALTY CALIFORNIA, L.L.C.,
a Delaware limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer
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MARINA DRIVE REALTY I, L.L.C., a
Delaware limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer

MARINA DRIVE REALTY I, L.L.C.,a
Delaware limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer

WALKER MARINA REALTY, L.L.C., a
Delaware limited liability company

By: MarineMax, Inc., its sole member

By: /s/ Mchael H MLanb

M chael H MLanb
Executive Vice President and Chief
Fi nancial O ficer
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DUMAS GP, L.L.C., a Delaware limited liability corapy
By: 11502 Dumas, Inc., its sole member

By: /s/ Kurt M Frahn

Kurt M Frahn
Secretary

MARINEMAX NEW JERSEY GP, INC., a
Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX NJ PARTNERS, INC., a
Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX OF NEW JERSEY HOLDINGS,
INC., a Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President
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MMX GP, LLC, a Delaware limited liability company

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

MMX HOLDINGS, LLC, a Delaware limited liability copany

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

MMX INTERESTS, LLC, a Delaware limited liability copany

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

MMX MEMBER, INC., a Delaware corporation

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

MMX PARTNERS, INC., a Delaware corporation

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative
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MMX VENTURES, LP, a Delaware limited partnership

By: MMX GP, LLC, its general partner

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

11502 DUMAS, INC., a Nevada corporation

DUMAS GP, INC., a Nevada corporation

By: /s/ Kurt M Frahn

Kurt M Frahn
Secretary

By: /s/ Kurt M Frahn

Kurt M Frahn
Secretary

NEWCOAST FINANCIAL SERVICES, INC., a
Delaware corporation
/sl M chael

By: H MLanb

M chael H MLanb
Vi ce President

MARINEMAX SERVICES, INC., a Delaware
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President
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MARINEMAX U.S.A., INC., a Nevada
corporation

By: /s/ Kurt M Frahn

Kurt M Frahn
Secretary

DELAWARE AVLEASE, LLC, a Delaware
limited liability company

By: /s/ Kurt M Frahn

Kurt M Frahn
Aut hori zed Representative

MARINEMAX OF COLORADO, INC., a
Delaware corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President

MARINEMAX INTERNATIONAL, LLC, a
Delaware limited liability company

By: /s/ Mchael H MLanb

M chael H MLanb
Manager

BOATING GEAR CENTER, INC., a Delaware
corporation

By: /s/ Mchael H MLanb

M chael H MLanb
Vi ce President
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"LENDERS"

KEYBANK NATIONAL ASSOCIATION

By: /s/ Kevin P. von Busch

Name: Kevin P. von Busch

Title: SVP

BANK OF AMERICA, N.A., successor by merger to BasfcAmerica Specialty Finance, Inc.

By: /s/ L. Ransom Burts

Nanme: L. Ransom Burts

Title: Sr. Vice President

GE COMMERCIAL DISTRIBUTION
FINANCE CORPORATION, a Delaware
corporation

By: /s/ Christopher C. Meals

Name: Christopher C. Meals

Title: Executive Vice President

NATIONAL CITY BANK, a national banking associatic

By: /s/ Peter G Shaw

Name: Peter G Shaw

Title: AVP
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"ADMINISTRATIVE AGENT"

KEYBANK NATIONAL ASSOCIATION

By: /s/ Brian T. MDevitt

Name: Brian T. MDevitt

Title: Vice President

"COLLATERAL AGENT" AND
"DOCUMENTATION AGENT"

BANK OF AMERICA, N.A., successor by merger
to Banc of America Specialty Finance, Inc.

By: /s/ L. Ransom Burts

Name: L. Ransom Burts

Title: Sr. Vice President
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Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under #ion “Experts” in Post-Effective Amendment Naolthe Registration Statement (Form S-
3 Reg. No. 333-122091) and related Prospectus ofkldlax, Inc. for the registration of 3,361,200 igsa0f its common stock and to the
incorporation by reference therein of our repotedaNovember 3, 2004, with respect to the constaitifinancial statements of MarineMax,
Inc. included in its Annual Report (Form 10-K) thie year ended September 30, 2004, filed with #mifties and Exchange Commission.

/sl Ernst & Young LLF

Tampa, Florida
February 16, 2005



