
October 9, 2020 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office of Chief Counsel 

100 F Street, N.E. 

Washington, D.C. 20549 

Re: Shareholder Proposal from Pro Cap NYC lie 

Ladies and Gentlemen: 

I am writing on behalf of MarineMax, Inc., a Florida corporation ("MarineMax" or the "Company"), 

pursuant to Rule 14a-8(J) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), to 

request that the Staff of the Division of Corporation Finance (the "Staff') of the Securities and Exchange 

Commission concur with Marine Max's view that, tor the reasons stated below, the Company may exclude 

tt1e shareholder proposa: and supporting statement (the "Proposal") submitted by Pro Cap NYC lie (the 

"Proponent") from the proxy materials to be distributed by the Company in connection with its 2021 

annual meeting of shareholders (the "2021 Proxy Materials"). 

Pursuant to Rule 14a-8(J), this ietter is being submitted to the Comrniss1oc1 no later than eighty days before 

the Company files its definitive 2021 Proxy Materials. In accordance with Staff Legal Bulletin No. 14D 

(November 7, 2008), this letter 1s also being submitted by email to shareholderproposals(wsec.gov. A copy 

of this letter is also being sent by email to the Proponent as notice of the Company's intention to omit the 

Proposal from the Company's 2021 proxy materials. 

A copy of the Proposal and related correspondence is attached to this letter as 

THE PROPOSAL 

The Proponent requests that the Company include a proposal to declassify the Company's Board of 

Directors on the ballot for the Company's upcoming annual meeting of shareholders. The Proposal 

continues with a lengthy position paper providing information and ana:y,is that supports the Proponent's 

argument for declassification. We have included a copy of this communication pursuant to 

Rule 14a-8(j)(2)(i). 

BASIS FOR EXCLUDING THE PROPOSAL 

The Company believes that the Proposal May be Excluded from the 2021 Proxy Materials for failure to 

comply with Rule 14a-8(b) and Rule 14a-8{d), Because No Proof of Ownership Was Provided to Establish 

Eligibility and Because the Proposal Exceeded the Five Hundred Word limit. 

In accordance with Rule 14a-8(f){l) and Section C.6.c of Staff Legal Bulletin No. 14 (July 13, 2001), the 

Company provided the Proponent with not;cp of thP Propmai's defects in a letter dated August 27, 2020 


















