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CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS
 
This Quarterly Report on Form 10-Q (this "Quarterly Report”) contains forward-looking statements within the meaning of the federal securities laws concerning our business,
operations and financial performance and condition, as well as our plans, objectives and expectations for our business operations and financial performance and condition. Any
statements contained herein that are not statements of historical facts may be deemed to be forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as "aim,” "anticipate,” "assume,” "believe,” "contemplate,” "continue,” "could,” "due,” "estimate,” "expect,” "goal,” "intend,” "may,”
"objective,” "plan,” "predict,” "potential,” "positioned,” "seek,” "should,” "target,” "will,” "would” and other similar expressions that are predictions of or indicate future events
and future trends, or the negative of these terms or other comparable terminology. These forward-looking statements are based on management’s current expectations, estimates,
forecasts and projections about our business and the industry in which we operate and management’s beliefs and assumptions and are not guarantees of future performance or
development and involve known and unknown risks, uncertainties and other factors that are in some cases beyond our control. Although we believe that the expectations reflected
in the forward-looking statements contained herein are reasonable, our actual results and the timing of selected events may differ materially. Factors that may cause actual results
to differ materially from current expectations include, among other things, those listed under "Risk factors” in Part II, Item 1A of this Quarterly Report and elsewhere in this
Quarterly Report. Potential investors are urged to consider these factors carefully in evaluating the forward-looking statements. These forward-looking statements speak only as of
the date of this Quarterly Report. Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.
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PART I. FINANCIAL INFORMATION
 
Item 1. Financial Statements.
 

NEXTBOAT INC.
Condensed Consolidated Balance Sheets

As of June 30, 2026 and December 31, 2025
 

  June 30, 2026   December 31, 2025  
  (Unaudited)   (Audited)  
Assets         
Current Assets         

Cash and cash equivalents  $ 7,737,601  $ 12,428,774 
Accounts receivable, net   1,333,402   269,938 
Inventory   60,393,869   26,035,844 
Prepaid expense   1,397,605   706,256 
Other current assets   569,048   434,584 

Total Current Assets   71,431,525   39,875,396 
         
Non-Current Assets         

Property, plant and equipment, net   3,998,268   823,231 
Other receivable   -   27,486 
Due from related party   69,912   44,623 
Right-of-use assets   18,920,775   6,516,415 
Goodwill   5,499,795   570,000 
Intangible assets, net   572,829   560,406 

Total Non-Current Assets   29,061,579   8,542,161 
Total Assets  $ 100,493,104  $ 48,417,557 

         
Liabilities and Stockholders’ Equity         
Current Liabilities         

Accounts payable  $ 2,318,679  $ 1,471,198 
Accrued liabilities   1,699,465   790,804 
Lease liabilities, current   2,550,653   963,731 
Current portion of long-term debt   1,969,226   32,453 
Due to related party   2,776,442   315,088 
Customer deposits   2,857,835   1,210,447 
Short-term debt   2,170,000   - 
Floor plan notes payable   51,561,686   25,312,694 
Other current liabilities   576,934   773,821 

Total Current Liabilities   68,480,920   30,870,236 
         
Long-Term Liabilities         

Long-term debt, noncurrent   3,263,451   62,003 
Lease liabilities, noncurrent   16,690,631   5,650,165 

Total Long-Term Liabilities   19,954,082   5,712,168 
Total Liabilities   88,435,002   36,582,404 

Stockholders’ Equity         



Common stock, $0.001 par value; 100,000,000 shares authorized; 25,084,128 and 24,020,000 shares issued
and outstanding as of June 30, 2026, and December 31, 2025, respectively   25,084   24,020 
Additional paid-in capital   23,723,649   17,964,567 
Common stock payable   350,000   350,000 
Non-controlling interest   (200,607)   - 
Accumulated deficit   (11,840,024)   (6,503,434)

Total Stockholders’ Equity   12,058,102   11,835,153 
Total Liabilities and Stockholders’ Equity  $ 100,493,104  $ 48,417,557 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements
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NEXTBOAT INC.
Condensed Consolidated Statements of Operations

(Unaudited)
For the Three and Six Months Ended June 30, 2026 and 2025

 
  For the three months ended June 30,   For the six months ended June 30,  
  2026   2025   2026   2025  
             
Revenues  $ 59,063,204  $ 31,348,061  $ 88,906,943  $ 58,586,843 
Cost of revenues   49,527,606   26,581,626   75,009,541   50,296,398 
Gross profit   9,535,598   4,766,435   13,897,402   8,290,445 
                 
Operating expenses:                 

Depreciation and amortization   163,150   86,837   321,838   123,210 
Selling, general and administrative   1,438,694   399,992   2,732,469   823,852 
Advertising and marketing   349,410   47,609   940,303   376,655 
Professional services   1,422,174   47,193   2,008,374   101,480 
Salaries and wages   6,480,556   2,844,934   10,792,942   4,547,597 
Rent expenses   715,563   227,403   1,003,418   384,561 

Total operating expenses   10,569,547   3,653,968   17,799,344   6,357,355 
                 
(Loss) Income from operations   (1,033,949)   1,112,467   (3,901,942)   1,933,090 
                 
Other income (expenses):                 

Interest expense, net   (1,197,101)   (571,214)   (1,726,231)   (1,116,512)
Other income, net   (507)   12,588   92,126   27,037 

Total other expenses   (1,197,608)   (558,626)   (1,634,105)   (1,089,475)
                 
(Loss) profit before income taxes   (2,231,557)   553,841   (5,536,047)   843,615 
                 
Income tax (benefit) expenses   (161,882)   -   1,150   - 
                 
Net (Loss) Income   (2,069,675)   553,841   (5,537,197)   843,615 
                 
Net Loss attributed to non-controlling interest   (200,607)   -   (200,607)   - 
                 
Net (Loss) Income attributed to Nextboat Inc.   (1,869,068)   553,841   (5,336,590)   843,615 
Basic and diluted net (loss) income per common share   (0.08)   0.03   (0.22)   0.04 
Basic and diluted weighted average common shares outstanding   24,791,031   20,000,000   24,552,176   20,000,000 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements
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NEXTBOAT INC.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)
 

  Common Stocks   
Additional

Paid-in   
Common

Stock   Accumulated  
Non-

controlling  
Total

Stockholders’ 
  Shares   Amount   Capital   payable   losses   interest   Equity  
Balance, December 31, 2024   20,000,000  $ 20,000  $ 2,774,944  $ -  $ (1,827,554)  $ -  $ 967,390 
Member Distribution   -   -   -   -   (1,418,082)   -   (1,418,082)
Net income   -   -   -   -   843,615   -   843,615 
Balance, June 30, 2025, unaudited   20,000,000  $ 20,000  $ 2,774,944  $ -  $ (2,402,021)  $ -  $ 392,923 
                             
Balance, December 31, 2025   24,020,000  $ 24,020  $ 17,964,567  $ 350,000  $ (6,503,434)  $ -  $ 11,835,153 
                             
Share-based compensation   165,000   165   1,761,448   -   -   -   1,761,613 
Stock issued for professional service   135,000   135   354,965   -   -   -   355,100 
Net loss   -   -   -   -   (3,467,522)       (3,467,522)
Balance, March 31, 2026, unaudited   24,320,000  $ 24,320  $ 20,080,980  $ 350,000  $ (9,970,956)  $ -  $ 10,484,344 
                             
Stock issued for acquisition — Apex Marine   679,008   679   1,832,654   -   -   -   1,833,333 
Stock issued for professional service   50,120   50   120,739   -   -   -   120,789 



Share-based compensation   35,000   35   1,689,276   -   -   -   1,689,311 
Net loss   -   -   -   -   (1,869,068)   (200,607)   (2,069,675)
Balance, June 30, 2026, unaudited   25,084,128  $ 25,084  $ 23,723,649  $ 350,000  $ (11,840,024)  $ (200,607)  $ 12,058,102 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements
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NEXTBOAT INC.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
For the Six Months Ended June 30, 2026 and 2025

 
  For the Six Months Ended June 30,  
  2026   2025  
Cash Flows from Operating Activities:         
Net (loss) income  $ (5,537,197)  $ 843,615 
Adjustments to reconcile net (loss) income to net cash used in operating activities:         
Depreciation and amortization   321,838   123,210 
Stock-based compensation   3,450,924   - 
Stock issued for professional fees   475,889   - 
Changes in operating assets and liabilities:         

Accounts receivable   (1,063,464)   (157,170)
Private label receivable   -   190,492 
Other receivable   27,486   6,821 
Inventory   (17,950,151)   (1,981,591)
Prepaid expense   (525,579)   (135,061)
Other current assets   (91,338)   488,999 
Due to and from related party   387,753   11,313 
Right-of-use assets   82,283   215,894 
Accounts payable   735,728   (375,299)
Accrued liabilities   513,015   17,448 
Customer deposits   1,278,505   707,948 
Other current liabilities   (196,887)   33,456 
Lease liabilities   -   (208,784)

Net Cash Used in Operating Activities   (18,091,195)   (218,709)
         
Cash Flows from Investing Activities:         
Capital expenditure for fixed assets   (2,957,803)   (17,297)
Acquisition of intangible assets   (75,714)   (150,000)
Business acquisition, net of cash acquired   (844,701)   - 
Net Cash Used in Investing Activities   (3,878,218)   (167,297)
         
Cash Flows from Financing Activities:         
Member distribution   -   (1,418,082)
Proceeds from short-term loan payable   3,500,000   -
Payment to short-term loan payable   (1,500,000)   (10,827)
Proceeds from floorplan notes payable   60,328,938   39,555,059 
Payment to floor plan notes payable   (47,724,815)   (37,388,111)
Proceeds from long-term debt   1,953,806   59,428 
Payment to long-term debt   (133,689)   (112,294)
Proceeds from related-party debt   1,354,000   9,103 
Repayments of related party debts   (500,000)   (112,194)
Net Cash Provided by Financing Activities   17,278,240   582,082 
         
Net Change in Cash   (4,691,173)   196,076 
Cash and cash equivalents, beginning of period   12,428,774   2,927,126 
Cash and Cash Equivalents, End of Period  $ 7,737,601  $ 3,123,202 
         
Supplemental Disclosure of Cash Flow Information:         
Cash paid for interest  $ 1,461,957  $ 1,079,072 
Cash paid for income tax   -   - 
Non-Cash Investing and Financing Activities:         
Establishment of ROU assets and liabilities  $ 12,996,510  $ 368,620 
Derecognition of ROU assets upon purchase of asset  $ 1,492,416  $ - 
Stock consideration recorded as contingent liability for assets acquisition  $ -  $ 350,000 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements
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NEXTBOAT INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

 
NOTE 1. DESCRIPTION OF BUSINESS, BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

 
Description of Business
 
Off The Hook YS Inc. ("OTH”) was incorporated in Nevada on January 3, 2025 and operates as a holding company with no independent operations. Through its subsidiaries, the



Company is engaged in the retail sale, brokerage, and servicing of new and pre-owned boats, yachts, and trailers, and in arranging related financing and insurance products.
The Company conducts its operations through several subsidiaries, including Off The Hook Yacht Sales NC, LLC, OTH Marine Asset Recovery LLC, Azure Funding, LLC,
Autograph Yacht Group Inc., and OTH MD, LLC.
 
Effective February 10, 2026, the Boat Center’s business operations were transferred to OTH. On February 10, 2026, OTH Simon Marine YF, LLC ("Boat Center”) was liquidated and
is no longer part of the Company’s operating structure.
 
On February 13, 2026, the Company formed OTH MD, LLC, a North Carolina limited liability company and wholly-owned subsidiary of OTH, in connection with the separation of
the Company’s Maryland operations into a dedicated legal entity. The formation and the related transfer of operations were transactions between entities under common control
and had no effect on the Company’s condensed consolidated financial statements.
 
On May 1, 2026, the Company completed the acquisition of 100% of the equity interests of Apex Marine, LLC, Apex Marine Sales, LLC, and Apex Marine Stuart, LLC (collectively,
"Apex Marine”), a premier South Florida marine service, storage, and sales organization with four operating facilities. The total consideration transferred was approximately
$6,149,350, consisting of (i) $1,200,000 in cash, (ii) 679,008 shares of the Company’s common stock valued at $1,833,333, (iii) two promissory notes with aggregate principal amounts
of approximately $2,966,667, and (iv) reimbursement of a deposit of $149,350. Apex Marine holds a 51% membership interest in Apex Haulover, LLC ("Apex Haulover”), which the
Company consolidates as a majority-owned subsidiary. The remaining 49% membership interest not held by the Company is presented as a non-controlling interest in the
Company’s condensed consolidated financial statements. Since completing the transaction, the Company has successfully integrated Apex Marine’s boat inventory into the
Company’s platform.
 
On May 22, 2026, the Company completed the acquisition of 100% of the equity interests of Bellhart Marine Group, LLC, along with its affiliated entities Bellhart Marine Services,
LLC, Specialized Mechanical Services, LLC, and Specialized Mechanical Services, Inc. (collectively, "Bellhart”), a marine service, refit, and mechanical services platform. The
aggregate purchase price was $750,000 in cash plus the assumption of specified seller liabilities of $170,000, for total consideration transferred of $920,000.
 
On May 19, 2026, the Company issued a press release: "Off The Hook YS To Rebrand as NextBoat and Change Ticker Symbol to "NXB”.
 
Basis of Presentation and Significant Accounting Policies
 
The accompanying Unaudited Condensed Consolidated Financial Statements have been prepared in accordance with generally accepted accounting principles in the United States
("U.S. GAAP”) for interim financial information and with the instructions for Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information
and footnotes required by U.S. GAAP for complete financial statements. In the opinion of management, all adjustments, consisting only of normal recurring adjustments necessary
for a fair presentation, have been included. All intercompany balances and transactions have been eliminated in consolidation. These interim results are not necessarily indicative
of the results to be expected for the year ending December 31, 2026, or for any other interim period or for any other future year.
 
There have been no material changes to the Company’s significant accounting policies as described in the Company’s Annual Report on Form 10-K for the year ended December
31, 2025.
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Use of Estimates
 
The preparation of these financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities, as well as disclosures of contingent assets and liabilities, at the date of the condensed consolidated financial statements, and the reported amounts of revenues and
expenses during the reporting period. Actual results may differ from those estimates.
 
Reclassification
 
Certain prior period amounts in the statements of operations have been reclassified to conform to the current period presentation. Such reclassifications relate to floor plan interest
and commissions.
 
These reclassifications had no impact on previously reported total assets, total liabilities, net loss or accumulated deficit in the previously reported consolidated financial
statements for the three and six months ended June 30,2025.
 
Emerging Growth Company Status
 
The Company is an "emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the "Securities Act”), as modified by the Jumpstart our
Business Startups Act of 2012, (the "JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in its periodic reports and proxy statements, and exemptions from the requirements of
holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved.

 
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards until private
companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are
required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has elected not to opt out of such
extended transition period which means that when a standard is issued or revised and it has different application dates for public or private companies, the Company, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of the Company’s
financial statements with another public company which is neither an emerging growth company nor an emerging growth company which opted out of utilizing the emerging
growth company reduced reporting requirements difficult.
 
Recent Accounting Pronouncements Recently Adopted
 
In November 2024, the FASB issued ASU No. 2024-04, Debt—Debt with Conversion and Other Options (Subtopic 470-20): Induced Conversions of Convertible Debt Instruments,
which clarifies the requirements related to accounting for the settlement of a debt instrument as an induced conversion. The amendments in this update are effective for annual
reporting periods beginning after December 15, 2025, including interim periods within those fiscal years. Early adoption is permitted. The Company adopted this ASU on December
31, 2025 and no material impact is observed to the financial statements.
 
In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which provides qualitative and quantitative updates to the
rate reconciliation and income taxes paid disclosures, among others, in order to enhance the transparency of income tax disclosures, including consistent categories and greater
disaggregation of information in the rate reconciliation and disaggregation by jurisdiction of income taxes paid. The amendments in ASU 2023-09 are effective for fiscal years
beginning after December 15, 2025, for emerging growth companies, with early adoption permitted. The amendments should be applied prospectively however, retrospective
application is also permitted. We adopted this ASU on January 1, 2026, no material impact is observed to the financial statements.
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NOTE 2. INVENTORY
 
Inventories consisted of the following:

 
  June 30, 2026   December 31, 2025  
New boats  $ 12,588,129  $ 3,395,451 
Used boats   46,221,913   22,602,275 
Trailers   121,572   38,118 
Parts, accessories and work in process   1,462,255   - 
Total  $ 60,393,869  $ 26,035,844 
 
NOTE 3. PROPERTY, PLANT AND EQUIPMENT
 
Property and equipment, net consisted of the following:
 
  June 30, 2026   December 31, 2025  
Land  $ 46,873  $ - 
Leasehold improvement   587,710   1,041,170 
Buildings   2,493,970   63,600 
Construction in progress   1,040,275   - 
Furniture and Fixtures   133,807   217,342 
Equipment   1,108,258   189,015 
Vehicles   925,125   149,983 
Property, plant and equipment, gross   6,336,018   1,661,110 
Less: accumulated depreciation   (2,337,750)   (837,879)
Property, plant and equipment, net  $ 3,998,268  $ 823,231 
 
During the six months ended June 30, 2026 and 2025, the Company incurred depreciation expense of $0.3 million and $0.1 million, respectively.
 
NOTE 4. GOODWILL
 
Goodwill is an asset representing operational synergies and future economic benefits arising from other assets acquired in a business acquisition that are not individually identified
and separately recognized.
 
  June 30, 2026   December 31, 2025  
Boat Center, Inc (1)  $ 570,000  $ 570,000 
Apex Marine (2)   4,080,429   - 
Bellhart (3)   849,366   - 
Total  $ 5,499,795  $ 570,000 
 
(1) On July 22, 2022, the Company acquired 100% of the outstanding shares of Boat Center, Inc. for total consideration of approximately $0.6 million. The excess of the purchase

price over the fair value of the net assets acquired was recorded as goodwill. The Company did not recognize any separately identifiable intangible assets as the amounts were
not material.

 
(2) On May 1, 2026, the Company completed the acquisition of 100% of the equity interests of Apex Marine, LLC, Apex Marine Sales, LLC, and Apex Marine Stuart, LLC

(collectively, "Apex Marine”), a premier South Florida marine service, storage, and sales organization with four operating facilities. The total consideration transferred was
approximately $6,149,350, consisting of (i) $1,200,000 in cash, (ii) 679,008 shares of the Company’s common stock valued at $1,833,333, (iii) two promissory notes with
aggregate principal amounts of approximately $2,966,667, and (iv) reimbursement of a deposit of $149,350.

 
The Apex Marine acquisition represented an acquisition of a business and was accounted for using the acquisition method, whereby all of the assets acquired and liabilities
assumed were recognized at their fair value on the acquisition date, with any excess of the purchase price over the estimated fair value recorded as goodwill. The goodwill is
primarily attributable to the assembled workforce of Apex Marine’s seasoned "new boat” brokerage team, as well as expected synergies from combining operations, including
expanded South Florida sales and service infrastructure and access to a broader international buyer network. Due to the existence of cumulative losses, no deferred taxes are
recorded for the acquisition transaction. All of the goodwill is expected to be deductible for income tax purposes over a 15 year period.
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The following table sets forth the preliminary allocation of the Consideration.

 
Consideration    
Cash paid   1,200,000 
Common stock issued (679,008 shares × $2.70/share)   1,833,333 
Note 1   2,466,667 
Note 2   500,000 
Reimbursement of Deposit   149,350 
TOTAL CONSIDERATION TRANSFERRED   6,149,350 

 
FAIR VALUE OF ASSETS ACQUIRED  As of May 1, 2026  

Cash and cash equivalents  $ 60,338 
Inventory   15,214,097 
Prepaid expenses   165,770 
Other non-current assets   43,126 
Right-of-use assets   1,645,164 
Property, plant & equipment, net   262,708 

Amount attributable to assets acquired   17,391,203 
     
FAIR VALUE OF LIABILITIES ASSUMED     



Accrued liabilities   395,645 
Customer deposits   331,583 
Lease liabilities   1,754,409 
Floor plan notes payable   12,792,593 
Debt   48,052 

     
Amount attributable to liabilities assumed   15,322,282 
     
Net identifiable assets acquired   2,068,921 
     
GOODWILL     

Total consideration transferred   6,149,350 
Less: net identifiable assets acquired   (2,068,921)

Goodwill recognized  $ 4,080,429 
 
(3) On May 22, 2026, the Company completed the acquisition of 100% of the equity interests of Bellhart Marine Group, LLC, along with its affiliated entities Bellhart Marine

Services, LLC, Specialized Mechanical Services, LLC, and Specialized Mechanical Services, Inc. (collectively, "Bellhart”), a marine service, refit, and mechanical services
platform. The aggregate purchase price was $750,000 in cash plus the assumption of specified seller liabilities of $170,000, for total consideration transferred of $920,000.

 
The Bellhart acquisition represented an acquisition of a business and was accounted for using the acquisition method, whereby all of the assets acquired and liabilities
assumed were recognized at their fair value on the acquisition date, with any excess of the purchase price over the estimated fair value recorded as goodwill. The goodwill is
primarily attributable to the expected synergies from integrating Bellhart’s service operations, including the enhanced ability to efficiently source, recondition, and remarket
inventory, supporting faster transaction cycles and improved capital efficiency, as well as the value of Bellhart’s assembled workforce. Goodwill attributable to the acquisition
of Bellhart Marine Group, LLC, Bellhart Marine Services, LLC, and Specialized Mechanical Services, LLC is expected to be deductible for income tax purposes ratably over a 15-
year period pursuant to Section 197 of the Internal Revenue Code. Goodwill attributable to the acquisition of Specialized Mechanical Services, Inc. is not expected to be
deductible for income tax purposes, as the transaction was not treated as an asset acquisition for federal income tax purposes and no election under Section 338(h)(10) or
Section 336(e) of the Internal Revenue Code was made with respect to this entity.
 
The following table sets forth the preliminary allocation of the Consideration.

 
Cash   750,000 
Assumed liability   170,000 
TOTAL CONSIDERATION TRANSFERRED   920,000 
     
FAIR VALUE OF ASSETS ACQUIRED     

Cash and cash equivalents   294,962 
Inventory   1,193,777 
Property, plant and equipment, net   213,073 
Right-of-use assets   662,496 

Amount attributable to assets acquired   2,364,308 
     
FAIR VALUE OF LIABILITIES ASSUMED     
Accounts payable   1,296,293 
Long-term debt   303,385 
Lease liabilities   693,996 
Amount attributable to assume liabilities   2,293,674 
     
Net identifiable assets acquired   70,634 
     
GOODWILL     

Total consideration transferred   920,000 
Less: net identifiable assets acquired   (70,634)

Goodwill recognized   849,366 
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(4) Supplemental Unaudited Pro forma Results of Operations:
  

  
For the Six Months Ended

June 30, 2026   
For the Six Months Ended

June 30, 2025  
  (Unaudited)   (Unaudited)  

Revenues  $ 100,899,861  $ 79,981,400 
(Loss) income from operations   (4,916,497)   1,631,898 
Net (loss) income attributed to NextBoat Inc.   (7,242,296)   198,451 
Basic and diluted weighted average common shares outstanding   25,073,624   20,679,008 
Pro forma basic and diluted net (loss) income per common share  $ (0.29)  $ 0.01 
 
Pro forma financial information is presented as if the operations of the acquisitions had been included in the consolidated results of the Company since January 1, 2025 and gives
effect to transactions that are directly attributable to the acquisitions, including adjustments to:
 
a) Include an adjustment to interest expense of $49,333 and $74,000 related to the promissory notes issued at closing for the six months ended June 30, 2026 and 2025,

respectively.
b) Include the common stock issued on January 1, 2025, in connection with the Apex acquisition.
c) No pro forma income tax adjustment has been recorded. The combined entity generated a pre-tax loss in each pro forma period presented, and Apex Marine was historically a

pass-through limited liability company that was not subject to entity-level income tax for United States federal income tax purposes. Following the acquisition, Apex Marine’s
results would have been included in NextBoat’s consolidated income tax return. Given NextBoat’s history of cumulative losses and the full valuation allowance maintained
against its deferred tax assets, no income tax benefit has been recognized in the pro forma financial information. The blended statutory rate of 26.5% that would otherwise
apply to the combined company is not necessarily indicative of its effective income tax rate.

d) No pro forma adjustments have been recorded in respect of the Bellhart Acquisition, as no such adjustments were material.
 



NOTE 5. INTANGIBLE ASSETS
 
On April 25, 2025, the Company entered into a Stock Purchase Agreement with the shareholders of Boats and Buyers, Inc. (the "Acquiree”), pursuant to which the Company
acquired 100% of the issued and outstanding shares of the Acquiree, including all related websites (including www.boatscollective.com) and intellectual property assets. The total
consideration for the acquisition was approximately $0.6 million, consisting of $0.2 million in cash and 100,000 shares of the Company’s common stock valued at $3.50 per share.
Included in the purchase price was a gross-up for the tax component of approximately $0.1 million.
 
The transaction has been accounted for as an asset acquisition. Substantially all of the fair value of the gross assets acquired was concentrated in a group of similar identifiable
assets, specifically, website and related intellectual property. Accordingly, the purchase price was allocated to intangible assets and an intangible asset of approximately $ 0.6
million was recognized.
 
The common stock consideration related to this acquisition has not been issued as of June 30, 2026 and was recorded as a Common Stock Payable on the consolidated balance
sheet.
 

  
Estimated Useful Life

(years)   June 30, 2026   December 31, 2025  
Website and intellectual property  5   $ 632,911  $ 632,911 
Software(1)  5    98,146   22,432 
Accumulated amortization  　   (158,228)   (94,937)
Net book value     $ 572,829  $ 560,406 
 
(1)  Software has not yet been placed in service and therefore is not subject to amortization
 
Amortization expense related to the Company’s intangible assets was $63,291 and $18,333, respectively, for the six months ended June 30, 2026 and 2025. Estimated future
amortization expense for the intangible assets is as follows:
 
Calendar Year  Amount  
2026  $ 73,106 
2027   146,211 
2028   146,211 
2029   146,211 
2030   51,275 
2031   9,815 
Total Intangible Asset Amortization  $ 572,829 
 
NOTE 6. ACCOUNTS PAYABLE
 
Accounts payable consisted of the following as of June 30, 2026 and December 31, 2025:

 
  June 30, 2026   December 31, 2025  
Accounts Payable  $ 2,005,501  $ 912,821 
Credit Card Payable   313,178   558,377 
Total  $ 2,318,679  $ 1,471,198 
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NOTE 7. NOTES PAYABLE – FLOOR PLAN
 
Red Oak Inventory Finance
 
The Company has a floor plan agreement with Red Oak Inventory Finance ("the Lender”), which has a stated borrowing capacity of $60.0 million for new and used marine
inventory. From time to time, total borrowings may exceed stated limits due to the timing of floor plan draws for inventory shipments. The agreement is collateralized by new and
used boat inventory.
 
Borrowings bear interest at Secured Overnight Financing Rate ("SOFR”) plus a margin that varies based on whether the inventory is new or used and the length of time the
inventory is held. The maximum interest rates for inventory held beyond 541 days are SOFR plus 8.85% for new inventory and SOFR plus 9.10% for used inventory.
 
Outstanding borrowings under the agreement were $39.7 million and $25.3 million as of June 30, 2026 and December 31, 2025, respectively.
 
Wells Fargo Commercial Distribution Finance
 
In connection with the acquisition of Apex Marine, the Company assumed a floor plan financing program with Wells Fargo Commercial Distribution Finance, LLC and Wells Fargo
Bank, N.A. (collectively, "Wells Fargo CDF”), which has a stated borrowing capacity of $15 million. The agreement is collateralized by the financed marine inventory. Borrowings
bear interest at a base rate derived from the 30-day average Secured Overnight Financing Rate ("SOFR”), subject to certain adjustments, plus a margin ranging from 3.99% to 5.99%
depending on the age of the financed inventory. Outstanding borrowings under the agreement were $7.1 million as of June 30, 2026.
 
Yamaha Motor Finance
 
During the three months ended June 30, 2026, the Company entered into a floor plan agreement with Yamaha Motor Finance Corp., U.S.A. ("Yamaha Motor Finance”), which has a
stated borrowing capacity of $10 million. The agreement is collateralized by the financed boat and engine inventory. Borrowings bear interest at a variable base rate (ranging from
3.59% to 3.65% during the period) plus a margin of 5.95% to 8.20%, depending on the length of time the financed unit has been carried under the facility. Outstanding borrowings
under the agreement were $1.0 million as of June 30, 2026.
 
Northpoint Commercial Finance
 
During the three months ended June 30, 2026, in connection with the acquisition of Bellhart Marine Services, LLC ("Bellhart”), the Company assumed a floor plan agreement with
Northpoint Commercial Finance ("Northpoint”), which has a stated borrowing capacity of $1 million. The agreement is collateralized by the financed boat, engine, and trailer
inventory. Borrowings bear interest at a variable base rate (approximately 3.76% during the period) plus a margin ranging from 6.39% to 8.99%, depending on the financed product
and the length of time the unit has been carried under the facility. Outstanding borrowings under the agreement were $0.5 million as of June 30, 2026.
 
In addition, in connection with the acquisition of Apex Marine, the Company assumed a floor plan agreement with Northpoint. Outstanding borrowings under this agreement were



$3.3 million as of June 30, 2026.
 
NOTE 8. LOANS PAYABLE
 
Long -Term Debt
 
  June 30, 2026   December 31, 2025  
Payable to Wells Fargo bearing interest at 3.99%. Requires monthly principal and interest payment. The
original loan amount was $26,666 with a term of 84 months beginning November 21, 2021.  $ 9,727  $ 9,174 
Payable to GMC Financial, secured by a Company vehicle. Monthly payments of principal and interest
totaling $425 are due on the 19th of each month. Interest accrues at a rate of 3.09% annually. Loan matures
in November 2026.   -   1,348 
Payable to Land Rover Financial Group, secured by a Company vehicle. Monthly interest payments are due
at the beginning of each month. Interest accrues at a rate of 8.59% annually. Loan matures in July 2029.   73,710   83,934 
Promissory note payable to the former member of Apex Marine, issued on May 4, 2026 as part of the
consideration for the acquisition of Apex Marine. The note is unsecured, bears no interest and matures on
May 5, 2027. Payments under this note rank in priority to the $2,466,667 note described below, and the two
notes are cross-defaulted.   500,000   - 
Promissory note payable to the former members of Apex Marine, dated April 30, 2026 and issued as part of
the consideration for the acquisition of Apex Marine. The original principal amount is $2,466,667 and
interest accrues at a rate of 6.00% annually. Principal of $96,991 was repaid during the six months ended
June 30, 2026. The note is payable in monthly installments of principal and interest of $109,324 beginning
June 1, 2026, is fully amortized over twenty-four months with no remaining principal balance due at
maturity, and the final payment is due on May 1, 2028. The note may be prepaid in whole or in part at any
time without premium or penalty and is secured by a pledge and security agreement and certain collateral
assignments.   2,369,676   - 
Payable to First Carolina Bank, secured by the Company’s property at 400 Piney Narrows Road and boat
slip units 2J and 4H, Kent Island, Queen Anne’s County, Maryland. Monthly payments of principal and
interest of $13,700 are due on the 2nd of each month, based on a twenty-year amortization, with the
remaining principal due at maturity on May 2, 2031. Interest accrues at a fixed rate of 5.75% annually.   1,946,578   - 
Payable to m² Equipment Finance LLC, secured by a marina forklift. Monthly payments of principal and
interest of $1,209 are due on the 22nd of each month, based on a seven-year amortization, with final
maturity in April 2028. Interest accrues at a fixed rate of approximately 5.00% annually.   43,005   - 
Vehicle note assumed in connection with the acquisition of Bellhart Marine, Payable to GM Financial,
secured by a vehicle owned by the Company. Monthly payments of principal and interest of $1,288 are due
on the 21st of each month through May 2032. Interest accrues at a fixed rate of 5.90% annually.   149,057   - 
Buyout obligation assumed in connection with the acquisition of Bellhart Marine. The obligation is non-
interest bearing.   140,924   - 
Total Long-term debt  $ 5,232,677  $ 94,456 
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Maturity of long-term debt is as follows:
 
As of June 30:  Amount  
2027  $ 1,969,226 
2028   1,329,498 
2029   103,287 
2030   87,045 
2031   1,732,936 
Thereafter   10,685 
Total  $ 5,232,677 
 
Short-Term Debt
 
On March 25, 2026, the Company issued a promissory note to Blueprint Business Communications in the principal amount of $1,500,000 in connection with a property transaction.
The note matured on May 24, 2026 and was repaid in full during the three months ended June 30, 2026.
 

On June 22, 2026, the Company issued a promissory note to RLLT Capital, LLC in the principal amount of $2,000,000, which is presented as short-term debt on the condensed
consolidated balance sheets. The promissory note bears interest at a fixed rate of 15% per annum, calculated on the basis of a 365-day year and the actual number of days elapsed.
The note was scheduled to mature on the earlier of December 19, 2026 or the closing of the sale of the related boat. On July 6, 2026, the Company repaid the note in full.

 
In connection with the acquisition of Bellhart, the Company assumed obligations of the sellers aggregating $170,000, which are presented as short-term debt pending

finalization of the underlying loan documentation.
 
As of June 30, 2026 and December 31, 2025, short-term debt outstanding was $ 2,170,000 and nil, respectively.

 
NOTE 9. LEASES
 
The balances for operating leases where the Company is the lessee are presented within the condensed balance sheets as follows:
 
Operating Leases  June 30, 2026   December 31, 2025  
Right of use-assets  $ 18,920,775  $ 6,516,415 
         
Lease liability-current   2,550,653   963,731 
Lease liability-non-current   16,690,631   5,650,165 
Total Operating Lease Liabilities  $ 19,241,284  $ 6,613,896 
         
Weighted average remaining lease term (in years)   7.82   7.19 
Weighted average discount rate (%)   7.83   6.50 
 



The components of lease expenses for the six months ended June 30, 2026 and 2025 were as follows:
 
  For the Six Months Ended June 30,  
  2026   2025  
Operating lease cost  $ 764,471  $ 215,862 
Cost of other leases with period less than one year and variable lease costs   238,947   168,699 

 $ 1,003,418  $ 384,561 
 

The components of lease expenses for the six months ended June 30, 2026 and 2025 were approximately $0.8 million and $0.4 million, respectively.
 
During the six months period ended June 30, 2026, the Company purchased the property located at 400 Piney Narrows Road, Chester, Maryland, which it had previously leased
from the seller under an operating lease that commenced on December 1, 2025. The purchase price was $2.5 million in cash. Upon closing, the lease terminated and the Company
derecognized the related right-of-use asset of $1.5 million.
 
Supplemental cash flow information related to leases for the six months ended June 30, 2026 and 2025 were as follows:
 
  For the Six Months Ended June 30,  
Cash Paid for Amounts Included in the Measurement of Lease Liabilities:  2026   2025  
Operating cash flows from operating leases  $ 1,003,418  $ 384,561 
 
As of June 30, 2026, the maturities of operating lease liabilities (excluding short-term lease) are as follows:

 
  Operating Lease  
Remainder of 2026  $ 1,827,924 
2027   3,548,679 
2028   3,290,436 
2029   2,988,142 
2030   2,477,012 
2031 and thereafter   11,377,381 
Total Lease Payments   25,509,574 
Less: imputed interest   (6,268,290)
Present Value of Lease Liabilities  $ 19,241,284 
Less: current portion   (2,550,653)
Lease Obligations, Noncurrent   16,690,631 
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NOTE 10. REVENUE
 
Net revenue by category:
 
  For the Six Months Ended June 30,  
  2026   2025  
Pre-owned boat sales  $ 72,810,289  $ 47,614,565 
New boats sales   12,167,677   9,280,707 
Finance income   1,285,865   1,245,504 
Service, parts & other sales   2,643,112   446,067 
Total  $ 88,906,943  $ 58,586,843 
 
As of June 30, 2026 and December 31, 2025, trade-in boats recorded as inventory totaled $4.2 million and $3.1 million, respectively. For the six months ended June 30, 2026 and 2025,
the Company recognized $6.3 million and $1.5 million, respectively, in revenue from the sale of trade-in boats.
 
Customer deposits are recorded as deferred revenue and recognized as revenue upon transfer of control to the customer, generally upon delivery or acceptance.
 
Of the customer deposits recorded as of June 30, 2026 and December 31, 2025, $1.2 million and $2.4 million, respectively, were recognized as revenue during the six months ended
June 30, 2026 and 2025, respectively. Additional deposits received during the six months ended June 30, 2026 and 2025 were recognized as revenue in the respective periods
received.
 
The movement in customer deposits is as follows:
 
  June 30, 2026   December 31, 2025  
Balance at Beginning of Period  $ 1,210,447  $ 2,350,219 
Decrease due to revenue recognized during the period   (71,739,622)   (61,972,660)
Increase from customer deposits received in advance of performance obligations   73,125,627   61,081,388 
Customer deposits assumed through business combination   286,383   - 
Others   (25,000)   - 
Refunds to customers   -   (248,500)
Balance at the End of Period  $ 2,857,835  $ 1,210,447 

 
NOTE 11. RELATED PARTIES TRANSACTIONS
 
The principal related parties with which the Company had transactions for the six months ended June 30, 2026, and 2025 are as follows:
 
Amounts Due To Related Parties

 
  June 30, 2026   December 31, 2025  
Tom Ruegg (2)   315,088   315,088 
Jason Ruegg (1)   600,000   - 
Brian John (3)   254,000   - 



Due to sellers of acquired businesses, net   1,607,354   - 
Total  $ 2,776,442  $ 315,088 
 
 (1) The Company entered two substantially similar Boat Inventory Investment Agreements with Jason Ruegg. Under the agreement, the Investor advances funds solely to

purchase a specified boat (the "Boat”) as inventory for resale. Upon sale of the Boat, the Investor is repaid the investment amount plus a fixed return of 6.5% of annual
percentage yield of the investment amount.

 (2) This operating loan was obtained from Mr. Tom Ruegg on February 3, 2023, with a principal amount of $500,000 and a fixed annual interest rate of 7.00%. Interest is
accrued and will be paid together with the principal upon repayment. The loan will mature on July 1, 2027.

 (3) The Company had a payable of $254,000 due to Brian John, the Company’s Chief Executive Officer, consisting of accrued compensation for services rendered and
unreimbursed business expenses incurred on behalf of the Company. The payable is non-interest bearing, unsecured, and due on demand.
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Amounts Due From Related Parties
 
Amounts due from related parties consisted of the following for the periods indicated:
 
  June 30, 2026   December 31, 2025  
OTH Equipment   9,245   9,245 
OTH Realty II, LLC   41,857   25,920 
OTH Sloop Point LLC   13,246   9,458 
Jason Ruegg   5,189   - 
Lewis Landing LLC   375   - 
Total  $ 69,912  $ 44,623 

 
Member Distribution
 
Prior to the Company’s initial public offering ("IPO”), the Company made distributions to members of $1.4 million during the six months ended June 30, 2025. Following the IPO, the
Company has not declared or paid any dividends.
 
NOTE 12. INCOME TAXES
 
OTHYS, Boat Center, and Azure, each limited liability companies since inception, were taxed as partnerships for U.S. federal and applicable state income tax purposes. Accordingly,
taxable income or loss was passed through to the respective members, and no provision for income taxes was recorded at the entity level.
 
OTH incorporated on January 3, 2025 and is taxed as C corporation under the Code. AYG was incorporated in the State of Florida on August 8, 2025 and is taxed as C corporation
under the Code. Income tax liability as of June 30, 2026 was $0.2 million. Income tax liability for December 31, 2025 was immaterial. OTH and AYG are subject to U.S. federal and
state income tax in certain jurisdictions.
 
The Company is an Emerging Growth Company and has elected to use the extended transition period for complying with new or revised accounting standards. The Company
adopted ASU 2023-09, effective January 1, 2026. The adoption did not have a material impact on the Company’s condensed consolidated financial statements for the interim period.
 
On July 4th, 2025, the President signed into law significant federal tax legislation, H.R.1 (the "Tax Reform Act of 2025”). The legislation includes numerous changes to U.S.
corporate income tax law, including but not limited to: permanent 100% bonus depreciation for qualified property, immediate expensing of domestic research and experimental
expenditures, modifications to the limitation on business interest expense, increased Section 179 expensing limits, changes to the international tax regime, and expanded limitations
on the deductibility of executive compensation under IRC Section 162(m). Most provisions are effective for tax years beginning after December 31, 2024, with certain transition
rules and exceptions. The Company does not expect the Tax Reform Act of 2025 to have a material impact on its effective tax rate for the fiscal year ended December 31, 2026.
 
The income tax provision for the six months ended June 30, 2026 and 2025 consisted of the following:
 

  
As of

June 30, 2026   
As of

December 31, 2025  
Entity Level State Income Tax on LLC Income  $ 163,988  $ 956 
Income tax payable   163,988   956 
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For the
Six Months Ended

June 30, 2026    

For the
Six Months Ended

June 30, 2025  
Current  $              $             
Federal   -   - 
State   1,150   - 
Total Current Income Tax Provision   1,150   - 
Deferred         
Federal   -   - 
State   -   - 
Total deferred taxes   -   - 
Total Provision for Income Taxes  $ 1,150  $ -
 
The tax effect of temporary differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases that give rise to deferred tax
assets and liabilities is as follows:
 
  June 30, 2026   December 31, 2025  
Deferred Tax Assets:  $              $             
Stock based compensation   689,788   242,535 
Interest deduction limitation   73,054   10,678 
Net operating loss carryforward   993,322   310,414 



Accruals and reserves   -   1,163 
Operating lease liabilities   3,500,506   1,710,130 
Other assets   -   58,631 
Charitable contribution carryforward   441   - 
Less: valuation allowance   (1,198,211)   (509,525)
Total Deferred Tax Assets  $ 4,058,900  $ 1,824,026 
Deferred Tax Liabilities:         
Depreciation and allowance   (619,342)   - 
Goodwill and identifiable intangible assets   -   (139,102)
Operating lease, right-of-use assets   (3,439,558)   (1,684,924)
Total Deferred Tax Liabilities  $ (4,058,900)  $ (1,824,026)
Net Deferred Tax Asset (Liability)  $ -  $ - 
 
* In connection with the Company’s 2025 incorporation and related acquisition/accounting, the Company recorded deferred tax liabilities associated with purchase accounting

adjustments (primarily identifiable intangible assets). These deferred tax liabilities were recorded as part of acquisition accounting and did not affect the current-year income
tax provision.
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The Company’s effective tax rates for the six months ended June 30, 2026 and 2025 were (33.5)% and 0.0% respectively, the effective tax rate for the six months ended June 30, 2026
and 2025 varied from the United States statutory rate primarily due to valuation allowance activity.
 
Net operating losses and tax credit carryforwards as of June 30, 2026 were as follows:
 

  As of June 30, 2026  
  Amount   Expiration Year  

Net operating losses, federal  $ 1,220,368   Do not expire 
Net operating losses, state   1,238,366   Various, starting in 15 years 
Tax credits, federal   -   - 
Tax credits, state   -   - 
 
Pursuant to Sections 382 and 383 of the U.S. Internal Revenue Code of 1986, as amended (the "Code”), annual use of the Company’s net operating losses ("NOLs”) and research
and development ("R&D”) credit carryforwards may be limited in the event that a cumulative change in ownership of more than 50% occurs within a three-year period. The
Company has not undergone an analysis to determine whether this limitation would apply to the utilization of the NOL carryforward. However, as the federal NOLs do not expire,
the Company does not believe that any potential limitations to federal or state NOLs, or federal credit carryforwards, if applicable, would be material to the financial statements.
 
Uncertain Tax Positions
 
The Company evaluates each uncertain tax position (including the potential application of interest and penalties) based on the technical merits, and measures the unrecognized
benefits associated with the tax positions. As of June 30, 2026 and December 31, 2025, the Company did not have any significant unrecognized uncertain tax positions. The
Company did not incur any interest and penalties related to potential underpaid income taxes for the six months ended June 30, 2026 and 2025.
 
As of June 30, 2026, there were no active taxing authority examinations in any of the Company’s major tax jurisdictions.
 
On July 4, 2025, President Trump signed into law the legislation commonly referred to as the One Big Beautiful Bill Act ("OBBBA”). The OBBBA includes various provisions, such
as the permanent extension of certain expiring provisions of the Tax Cuts and Jobs Act, modifications to the international tax framework and the restoration of favorable tax
treatment for certain business provisions. The OBBBA has multiple effective dates, with certain provisions effective in 2025 and others implemented through 2027. While the
OBBBA did not have a significant impact on the Company’s total tax provision as of December 2025, the Company is still evaluating the Company’s position on the elective
provisions of the law and the potential impacts of those elections on the condensed consolidated financial statements.
 
For the six months ended June 30, 2026, there was no cash paid for federal or state taxes.
 
NOTE 13. STOCKHOLDERS’ EQUITY
 
Common Stock
 
On January 3, 2025, Off The Hook YS Inc. was incorporated in Nevada and became the holding company pursuant to a reorganization. The total authorized shares of common stock
were 100,000,000 shares, and each common stock is entitled to one vote.
 
Each share of common stock has a par value of $0.001. As of June 30, 2026 and December 31, 2025, the Company had 25,084,128 and 24,020,000 shares of common stock issued and
outstanding, respectively.
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Common Stock Issued
 
During the six months ended June 30, 2026, the Company issued 200,000 shares of common stock upon the settlement of vested restricted stock units under 2025 Equity Incentive
Plan and 135,000 shares of common stock to service providers as compensation for professional services with an aggregate fair value of $355,100.
 
In May 2026, the Company issued 679,008 shares of common stock with an aggregate fair value of $1,833,333 as part of the consideration for the acquisition of Apex Marine (see
Note 4. Goodwill).
 
On May 15, 2026, the Company entered into an addendum to its service agreement dated April 17, 2026 with Greentree Financial Group, Inc., pursuant to which the Company issued
50,120 shares of common stock as an additional professional service fee. The shares were fully earned upon execution of the addendum, and the aggregate fair value of $120,789
was recognized as professional services expense during the three months ended June 30, 2026.
 
Preferred Stock
 
The Company authorized 100,000 shares of blank check preferred stock in one or more series or classes and to designate the rights, preferences and privileges of each series or



class, which may be greater than the rights of our Common Stock. There are no shares of preferred stock designated or outstanding as of June 30, 2026 and 2025.
 
Additional Paid-in Capital
 
During the six months ended June 30, 2025, the Company did not receive any member contributions.
 
On November 14, 2025, the Company completed its initial public offering ("IPO”) of 3,750,000 shares of common stock, par value $0.001 per share, at a public offering price of $4.00
per share, resulting in net proceeds of approximately $13.4 million, after deducted underwriting discounts and offering expenses. Following the IPO, member contributions are no
longer applicable.
 
Member Distribution
 
Prior to the Company’s IPO, the Company made distributions to members of $1.4 million during the six months ended June 30, 2025. Following the IPO, the Company has not
declared or paid any dividends.
 
Common Stock Payable
 
On April 25, 2025, The Company committed 100,000 shares of common stock with a fair value of $3.50 per share in connection with the purchase of an intangible asset. These
shares have not been issued and therefore remain as a Common Stock Payable in Stockholders’ Equity.
 
NOTE 14. STOCK COMPENSATION
 
Equity Incentive Plan
 
On April 29, 2025, the Company’s Board of Directors and stockholders approved the 2025 Equity Incentive Plan (the "2025 Plan”). The Compensation Committee of the Board of
Directors has the authority to administer the 2025 Plan and to determine the recipients and terms of awards granted thereunder. The 2025 Plan provides for the issuance of up to
4,000,000 shares of the Company’s common stock to employees, directors, and consultants.
 
Restricted Stock Unit
 
Following the Company’s initial public offering on November 14, 2025, the Company granted restricted stock units ("RSUs”) to employees and contractors under the 2025 Plan.
The vesting terms of these awards range from immediate vesting to five years, and more than 50% of the awards include performance-based conditions. The fair value of RSUs is
determined based on the Company’s stock price on the grant date.
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During the six months ended June 30, 2026, the Company recognized $3.5 million of stock-based compensation expense related to RSUs and issued 200,000 shares of common stock
upon the settlement of vested restricted stock units. No stock-based compensation expense was recognized during the six months ended June 30, 2025.
 
A summary of RSU activity is as follows:
 

  Total RSUs Issued   

Total Fair Market Value of
RSUs Issued as

Compensation (1)  
RSUs Granted but Not Vested at January 1, 2026   3,311,500  $ 10,711,755 
RSUs granted   166,100   364,673 
RSUs forfeited   (27,500)   (76,300)
RSUs vested and released   (165,000)   (556,050)
RSUs Granted but Not Vested at June 30, 2026   3,285,100  $ 10,444,078 
 
 (1)  Aggregate grant-date fair value determined using the closing market price of the Company’s common stock on the grant date.
 
The Company had no restricted stock units outstanding and no restricted stock unit activity during the six months ended June 30, 2025, as the Company’s 2025 Equity Incentive
Plan had not yet been adopted.
 
As of June 30, 2026, 470,000 RSUs had vested, all of which had been settled through the issuance of shares of common stock, including 200,000 shares issued during the six
months ended June 30, 2026.
 
Stock Options
 
During the six months ended June 30, 2026, the Company granted 10,000 stock options, all of which vested immediately. The fair value of these options was determined using the
Black-Scholes option pricing model, and the related compensation expense was recognized in full on the grant date. The impact of these options was not material to the Company’s
condensed consolidated financial statements.
 
Equity Issued for Services
 
During the six months ended June 30, 2026, the Company entered into multiple consulting and service arrangements with third-party providers. As consideration for services, the
Company issued shares of its common stock upon execution of the respective agreements. These shares were not subject to vesting conditions and were deemed fully earned
upon issuance.
 
The Company measured these awards at the grant-date fair value of its common stock. As the awards were not subject to substantive future service requirements, the total fair
value of the equity consideration was recognized as share-based compensation expense on the respective grant dates.
 
During the six months ended June 30, 2026, the Company issued an aggregate of 185,120 shares to nonemployees for services, resulting in total share-based compensation expense
for the period of $0.5 million. 
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NOTE 15. EARNINGS PER SHARE
 



The following table sets forth the computation of basic and diluted earnings per share for the three and six months ended June 30, 2026 and 2025:
 

  For the three months ended June 30,  
  2026   2025  

Net (loss) profit attributable to the Company   (1,869,068)   553,841 
Weighted average number of shares *   24,791,031   20,000,000 
(Loss) earnings per share - Basic and Diluted  $ (0.08)  $ 0.03 
 
The following table sets forth the computation of basic and diluted earnings per share for the six months ended June 30, 2026 and 2025:
 

  For the Six Months Ended June 30,  
  2026   2025  

Net (loss) income attributable to the Company   (5,336,590)   843,615 
Weighted average number of shares *   24,552,176   20,000,000 
(Loss) earnings per share - Basic and Diluted  $ (0.22)  $ 0.04 
 
*  Due to the anti-dilutive effect, the computation of basic and diluted earnings per share did not include the shares underlying the exercise of RSUs as the Company had a net

loss for the six months ended June 30, 2026.
 
*  For the six months ended June 30, 2026, 100,000 shares of common stock issuable in connection with the acquisition of Boats and Buyers, Inc. (see Note 5. Intangible Assets)

have been included in the computation of basic earnings (loss) per share, as all necessary conditions for issuance have been satisfied.
 
NOTE 16. SEGMENT INFORMATION
 
The Company operates primarily in two distinct business segments: Dealerships and Financial Services.
 
Dealerships: Specializing in the buying, selling, servicing and wholesaling of yachts and boats.
 
Financial Services: A recreational loan broker and lender providing financing solutions for individuals, dealerships, and brokerages.
 
The Company’s segments are evaluated based on operating income (loss), which is the primary measure used by the chief operating decision maker ("CODM”) to assess
performance and allocate resources. The CODM is the Company’s President and Founder.
 
Gross profit, defined as revenue less direct costs, is also reviewed for operational purposes.
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Segment information is as follows:
 

  For the Six Months Ended June 30, 2026  
  Dealerships   Financial Services   Consolidated  

Revenues  $ 87,621,078  $ 1,285,865  $ 88,906,943 
Cost of revenues   74,523,876   485,665   75,009,541 
Gross profit   13,097,202   800,200   13,897,402 
Operating Expenses             
Depreciation and amortization   321,724   114   321,838 
Selling, general and administrative   2,675,583   56,886   2,732,469 
Advertising and marketing   879,246   61,057   940,303 
Professional services   2,004,749   3,625   2,008,374 
Salaries and wages   10,257,329   535,613   10,792,942 
Rent expenses   1,001,759   1,659   1,003,418 
Total operating expenses   17,140,390   658,954   17,799,344 
Other Income (Expenses)             
Interest expense, net   (1,728,562)   2,331   (1,726,231)
Other income   92,126   -   92,126 
Total Other (Expense) Income   (1,636,436)   2,331   (1,634,105)
Income tax benefit   1,136   14   1,150
Net Loss  $ (5,680,760)  $ 143,563  $ (5,537,197)
 

  For the Six Months Ended June 30, 2025  
  Dealerships   Financial Services   Consolidated  

Revenues  $ 57,341,339  $ 1,245,504  $ 58,586,843 
Cost of revenues   49,783,655   512,743   50,296,398 
Gross profit   7,557,684   732,761   8,290,445 
Operating Expenses             
Depreciation and amortization   123,096   114   123,210 
Selling, general and administrative   763,590   60,262   823,852 
Advertising and marketing   327,767   48,888   376,655 
Professional services   85,972   15,508   101,480 
Salaries and wages   4,074,508   473,089   4,547,597 
Rent expenses   342,875   41,686   384,561 
Total Operating Expenses   5,717,808   639,547   6,357,355 
Other income (expenses)             
Interest expense, net   (1,112,527)   (3,985)   (1,116,512)
Other income   23,185   3,852   27,037 
Total Other Expenses   (1,089,342)   (133)   (1,089,475)
Net Income  $ 750,534  $ 93,081  $ 843,615 
 
The total assets for each segment are presented in accordance with segment reporting requirements of ASC 280-10, which requires the disclosure of total assets for each reportable
segment.



 
  As of June 30, 2026  
  Dealerships   Financial Services   Consolidated  

Assets          
Cash and cash equivalents  $ 7,305,173  $ 432,428  $ 7,737,601 
Accounts receivable, net   1,191,663   141,739   1,333,402 
Inventory   60,367,819   26,050   60,393,869 
Prepaid expense   1,305,903   91,702   1,397,605 
Other current assets   569,048   -   569,048 
Property, plant and equipment, net   3,996,559   1,709   3,998,268 
Other receivable   -   -   - 
Due from related party   69,912   -   69,912 
Intangible assets, net   572,829   -   572,829 
Right-of-use assets   18,920,775   -   18,920,775 
Goodwill   5,499,795   -   5,499,795 
Total Assets  $ 99,799,476  $ 693,628  $ 100,493,104 

 
  As of December 31, 2025  
  Dealerships   Financial Services   Consolidated  

Assets          
Cash and cash equivalents  $ 12,051,377  $ 377,397  $ 12,428,774 
Accounts receivable, net   177,122   92,816   269,938 
Inventory   26,009,794   26,050   26,035,844 
Prepaid expense   664,287   41,969   706,256 
Other current assets   263,811   170,773   434,584 
Property, plant and equipment, net   821,408   1,823   823,231 
Other receivable   27,486   -   27,486 
Due from related party   44,623   -   44,623 
Intangible assets, net   560,406   -   560,406 
Right-of-use assets   6,516,415   -   6,516,415 
Goodwill   570,000   -   570,000 
Total Assets  $ 47,706,729  $ 710,828  $ 48,417,557 
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NOTE 17. COMMITMENTS AND CONTINGENCIES
 
Commitments
 
As of June 30, 2026 and December 31, 2025, the Company did not have any significant capital and other commitments.
 
Contingencies
 
Legal Proceedings
 
From time to time, the Company may become involved in litigation and other legal proceedings arising in the ordinary course of business. While the Company does not currently
believe that any pending legal proceeding will have a material adverse effect on its financial position, results of operations, or cash flows, litigation is inherently uncertain and
adverse outcomes could occur.
 
Although we cannot predict the outcome of legal or other proceedings with certainty, where there is at least a reasonable possibility that a loss may be incurred, GAAP requires us
to disclose an estimate of the reasonably possible loss or range of loss or make a statement that such an estimate cannot be made. We follow a process in which we seek to
estimate the reasonably possible loss or range of loss, and only if we are unable to make such an estimate do we conclude and disclose that an estimate cannot be made.
Accordingly, unless otherwise indicated below in our discussion of legal proceedings, a reasonably possible loss or range of loss associated with any individual legal proceeding
cannot be estimated.
 
Carl Austin Rosen v. Off The Hook yacht Sales NC LLC
 
Carl Austin Rosen v. Off The Hook Yacht Sales NC, LLC et al (Case No. 2024-004493-CA-01), pending in Miami-Dade’s Complex Business Litigation Division, Plaintiff Carl Rosen
alleges he was fraudulently induced into purchasing a $2.6 million Yellowfin 54 yacht that had sustained damage during a manufacturer-authorized seatrial prior to delivery. The
defendants—Yellowfin Yachts, Off The Hook Yacht Sales, broker Corey Simon, and Warbird Marine Holdings—deny all wrongdoing, maintaining that the grounding was a
routine, low-speed "soft grounding” during testing, that any cosmetic damage was promptly repaired, and that the vessel was delivered in seaworthy condition following multiple
post-repair inspections and sea trials. The parties plan to actively defend themselves against this claim.
 
Reistad et al v. Off The Hook YS, Inc.
 
In March 2026, three former employees filed a civil action against the Company in the Southern District of Florida. The complaint asserts a breach of employment agreements and
the Stock Purchase Agreement. The plaintiffs seek lost compensation, severance benefits, totaling $0.6 million and the issuance of 100,000 shares of the Company’s common stock.
The Company recognized an obligation to issue 100,000 shares of common stock pursuant to the April 2025 Stock Purchase Agreement, and that obligation is reflected in the
Company’s financial statements.

 
Regarding the remaining claims, the Company believes it terminated the plaintiffs for cause in accordance with the applicable employment agreements and therefore, no severance
or additional compensation is owed. The Company has filed its answer in the matter and has asserted counterclaims. The Company intends to defend the matter fully.
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OneWater Marine Inc. v. Off The Hook YS Inc. et al
 
The Company and two of its subsidiaries are named as defendants in OneWater Marine Inc. v. Off The Hook YS Inc. a civil case pending in the State of Florida in the Circuit Court
for Palm Beach County wherein claims have been made against the Company and such subsidiaries for tortious interference with contract and related claim. The Company has filed



its answer and intends to fully defend the matter.
 
NOTE 18. SUBSEQUENT EVENTS
 
The Company evaluated subsequent events and transactions that occurred after the balance sheet date through the date that the unaudited condensed consolidated financial
statements were issued. Other than as set forth below, there were no material subsequent events that required recognition or additional disclosure in the unaudited condensed
consolidated financial statements presented.
 
On June 25, 2026, the Company entered into a five-year Strategic Partnership and Revenue Sharing Agreement (the "Partnership Agreement”), by and among MarineMax, Inc.
("MarineMax”), Off The Hook Yacht Sales NC, LLC, a North Carolina limited liability company, and the Company, pursuant to which the parties will collaborate on pre-owned
vessel transactions, financing, insurance and related services using the Company’s platform, and MarineMax will route a significant share of its trade-in and pre-owned inventory
through the platform to the Company’s nationwide wholesale buyer network. The Partnership Agreement may be terminated by either party upon 90 days’ prior written notice.
 
As additional consideration under the Partnership Agreement, the Company expects to issue to MarineMax, on a date to be determined, a Common Stock Purchase Warrant (the
"MarineMax Warrant”) to purchase up to 1,250,000 shares of the Company’s common stock, par value $0.001 per share (the "Warrant Shares”). The MarineMax Warrant has not
yet been issued, and the timing of its issuance has not been finalized. Upon issuance, the MarineMax Warrant will be exercisable solely to the extent the applicable Warrant Shares
have vested and will expire five years from the date of issuance. The aggregate exercise price may be paid in cash, by net exercise, or any combination thereof.
 
Upon issuance of the MarineMax Warrant, the Warrant Shares will vest in the following tranches, subject to an aggregate cap of 1,250,000 shares. 250,000 Warrant Shares (the
"Sign-On Warrant Shares”) will vest at an exercise price of $3.25 per share upon the later of (i) execution of the Partnership Agreement and (ii) public issuance of the Initial
Announcement (as defined in the Partnership Agreement).
 
Additional Warrant Shares (the "Performance Warrant Shares”) will vest based on annual Wholesale Volume (as defined in the Partnership Agreement) achieved by MarineMax in
a calendar year, as follows: (i) 100,000 Warrant Shares at an exercise price of $3.75 per share upon achievement of $50,000,000 annual Wholesale Volume; (ii) 200,000 Warrant Shares
at an exercise price of $4.50 per share upon achievement of $75,000,000 annual Wholesale Volume; (iii) 250,000 Warrant Shares at an exercise price of $5.00 per share upon
achievement of $125,000,000 annual Wholesale Volume; (iv) 300,000 Warrant Shares at an exercise price of $6.00 per share upon achievement of $175,000,000 annual Wholesale
Volume; and (v) 350,000 Warrant Shares at an exercise price of $7.00 per share upon achievement of $200,000,000 annual Wholesale Volume.  Each tier will vest independently upon
the first calendar year in which the applicable threshold is achieved, and once vested, such tier will not vest again in subsequent years. Because the sum of the Sign-On Warrant
Shares and all Performance Warrant Share tiers exceeds the aggregate cap, Warrant Shares will vest in the chronological order in which they are earned, beginning with the Sign-
On Warrant Shares, followed by the Performance Warrant Shares in ascending order by Wholesale Volume threshold. If achievement of a threshold would cause the aggregate
number of vested Warrant Shares to exceed the aggregate cap, only the number of Warrant Shares that would bring the aggregate to the cap will vest.
 
Warrant Shares that vest prior to the effective date of termination of the Partnership Agreement will remain exercisable in accordance with the MarineMax Warrant. Unvested
Performance Warrant Shares will be forfeited upon termination of the Partnership Agreement, except that if the Partnership Agreement is terminated by MarineMax as a result of
the Company’s uncured breach or default, or by the Company without cause, the Performance Warrant Shares tied to any performance tier for which at least 75% of the applicable
Wholesale Volume threshold has been achieved as of the effective date of termination will be deemed to have vested.
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The MarineMax Warrant, when issued, will contain a beneficial ownership limitation of 4.99% of the number of shares of Common Stock outstanding immediately after giving effect
to the exercise, which limitation may be increased by the Holder to up to 9.99% upon not less than 61 days’ prior written notice to the Company. The exercise prices will be subject
to adjustment for stock dividends, stock splits, combinations, reclassifications, subsequent rights offerings, pro rata distributions, and certain reorganization, consolidation or
merger transactions. In the case of a Fundamental Transaction (as defined in the MarineMax Warrant), the Company will be required to provide the Holder with at least 30 days’
advance written notice, during which period the Holder may exercise or convert the MarineMax Warrant or elect for it to remain outstanding and be exercisable for the securities or
assets of the successor entity; if the Holder does not act prior to consummation, the MarineMax Warrant will automatically convert into the right to receive, upon exercise, the kind
and number of shares or other securities or assets the Holder would have received had it exercised immediately prior to the Fundamental Transaction.
 
Upon issuance of the MarineMax Warrant, the Company will agree to register the Warrant Shares under the Securities Act by filing a registration statement within 30 days of
written request by the Holder, on terms mutually agreed by the Company and the Holder and subject to applicable law and the rules of the Trading Market, and to use commercially
reasonable efforts to cause such registration statement to be declared effective within 90 days thereafter. The Company is evaluating the accounting treatment of the contemplated
MarineMax Warrant, including the appropriate classification and measurement under ASC 815 and ASC 480.
 
Issuance of Shares Upon Vesting of Restricted Stock Units 
 
On July 13, 2026, the Company issued an aggregate of 58,767 shares of common stock upon the vesting and settlement of previously granted restricted stock units, including
33,767 shares issued to Chad Corbin, the Company’s Chief Financial Officer.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (the "MD&A”) should be read in conjunction with our financial
statements and the related notes thereto included elsewhere herein. The MD&A contains forward-looking statements that involve risks and uncertainties, such as statements of
our plans, objectives, expectations, and intentions. Any statements that are not statements of historical fact are forward-looking statements. When used, the words "believe,”
"plan,” "intend,” "anticipate,” "target,” "estimate,” "expect,” and the like, and/or future-tense or conditional constructions ("will,” "may,” "could,” "should,” etc.), or similar
expressions, identify certain of these forward-looking statements. These forward-looking statements are subject to risks and uncertainties that could cause actual results or events
to differ materially from those expressed or implied by the forward-looking statements in this Quarterly Report. Our actual results and the timing of events could differ materially
from those anticipated in these forward-looking statements as a result of several factors.

 
Historical results may not indicate future performance. Our forward-looking statements reflect our current views about future events, are based on assumptions and are subject to
known and unknown risks and uncertainties that could cause actual results to differ materially from those contemplated by these statements. We undertake no obligation to
publicly update or revise any forward-looking statements, including any changes that might result from any facts, events, or circumstances after the date hereof that may bear
upon forward-looking statements. Furthermore, we cannot guarantee future results, events, levels of activity, performance, or achievements.

 
Overview and Business Trends

 
We are a premier yacht and boat dealership specializing in the buying, selling, and wholesaling of yachts and boats. As one of the largest boat buyers and sellers in the industry,
NextBoat Inc. has become a nationally recognized leader in the marine industry, offering a comprehensive suite of services that spans the entire boat value chain from purchasing,
financing, servicing, to selling, disposing, asset recovery, and repossession of boats. The Company has eight physical locations strategically located across the United States and
with brokers operating nationwide, that the Company believes that it provides unparalleled reach and accessibility to clients around the country, and believes that it is the largest
used boat buyer and seller in the United States.



 
The Company has approximately 111 brokers, positioned throughout the United States, who specialize in navigating the pre-owned regional markets while maintaining a client-
focused approach. By leveraging its nationwide broker network, advanced AI-enabled CRM technology, and synergistic portfolio of entities, the Company delivers exceptional
value to clients. 

 
Our research indicates that buyers are taking a more deliberate, research-driven approach, engagement remains strong as consumers recognize the lasting value of pre-owned
boats compared to new models. We believe that we are ideally suited to servicing this pre-owned boating market with our digital tools and virtual sales platforms that empower
smoother connections between buyers and sellers, streamlining the experience and expanding reach of opportunities. As the price maker in our markets, we can respond to
changes in pre-owned boat pricing, and we are able to quickly capitalize on the changing market conditions, providing for consistency and predictability in our margins. Our
investment in innovative technology and customer engagement tools allows us to connect with new audiences, nurture relationships, and deliver an exceptional ownership
experience that builds long-term loyalty.

 
In addition to our corporate website, we own and operate www.webuyboats.com, a proprietary lead-generation platform that sources pre-owned boat inventory from sellers on a
national basis. The site attracts private sellers and dealers looking to quickly liquidate trade-in boats and pre-owned vessels. These leads directly fuel the Company’s wholesale
and brokerage operations, supporting our high volume, showroom-free model.
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On May 1, 2026, the Company completed the acquisition of 100% of the equity interests of Apex Marine, LLC, Apex Marine Sales, LLC, and Apex Marine Stuart, LLC (collectively,
"Apex Marine”). The acquisition was undertaken to obtain the assembled workforce of Apex Marine’s seasoned "new boat” brokerage team, as well as to realize expected
synergies from combining operations, including expanded South Florida sales and service infrastructure and access to a broader international buyer network. On May 22, 2026, the
Company completed the acquisition of 100% of the equity interests of Bellhart Marine Group and its affiliated entities in order to expand the Company’s in-house marine service,
refit, and maintenance capabilities. Management believes the acquisition will further support the Company’s vertically integrated operating model and enhance inventory
reconditioning and service capacity.

 
Looking ahead, our established market position, proprietary software platform, and forward-looking operating model position the Company to capitalize on opportunities within the
pre-owned boating market in 2026 and beyond.
 
Corporate Structure and Background
 
NextBoat Inc. ("NXB”) is a Nevada holding company formed on January 3, 2025 with no independent operations. The Company conducts its business through its subsidiaries,
which are engaged in the retail sale, brokerage, and servicing of new and pre-owned boats, yachts, and trailers, and in arranging related financing and insurance products.
 
The Company’s operations include yacht and boat sales and brokerage, marine servicing and storage, and financing activities conducted through its subsidiary, Azure Funding,
LLC.
 
The Company completed a corporate reorganization in connection with its initial public offering in 2025. For additional information regarding the Company’s organizational
structure, see Item 1. Business and Note 1. Nature of Business and Organization to the Consolidated Financial Statements included in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2025.
 
Results of Operations
 
Comparison of the Three Months Ended June 30, 2026 and 2025
 
Revenue

 
Overall, revenue increased by $27.7 million, or 88.4%, to $59.1 million for the three months ended June 30, 2026, from $31.3 million for the three months ended June 30, 2025. The
increase was primarily attributable to the contribution of the Apex Marine and Bellhart businesses acquired during the quarter, an increase in our floor plan limit that supported
higher inventory utilization throughout the period, and the continued expansion of our broker network at OTHYS and our premier brokerage division, Autograph Yacht Group.
These factors contributed to an increase in the number of pre-owned boats sold and brokerage deals closed.

 
New Boat Sales

 
New boat sales increased by $7.1 million, or 189.3%, to $10.9 million for the three months ended June 30, 2026, from $3.8 million for the three months ended June 30, 2025. The
increase was primarily attributable to new boat brands added through the Apex Marine and Bellhart acquisitions, including Pursuit, Solace, Fountain, NauticStar and Sportsman,
together with higher new boat volume at our legacy operations.

 
Pre-owned Boat Sales

 
Pre-owned boat sales increased by $18.5 million, or 69.5%, to $45.0 million for the three months ended June 30, 2026, from $26.6 million for the three months ended June 30, 2025,
with both periods presented inclusive of pre-owned inventory and brokerage transactions. The increase primarily reflects higher pre-owned boat transaction volume and the
contribution of the Apex Marine operations acquired during the quarter. Brokerage commission income, which is not included in pre-owned boat sales, benefited from the
contribution of our premier brokerage division, Autograph Yacht Group.
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Finance Income – Azure
 

Revenue from arranging financing products, including financing, insurance and extended warranty contracts, to customers through various third-party financial institutions and
insurance companies increased by $0.3 million, or 48.8%, to $1.0 million for the three months ended June 30, 2026, from $0.6 million for the three months ended June 30, 2025. The
increase reflects a higher volume of units delivered during the quarter and a greater proportion of finance-dependent buyers in the customer mix.

 
Service, Parts & Other Sales 
 
Revenue from service, parts and other sales increased by $1.8 million, or 465.6%, to $2.2 million for the three months ended June 30, 2026, from $0.4 million for the three months
ended June 30, 2025. The increase in service, parts and other sales was attributable primarily to the marine service, refit and mechanical services operations acquired with Bellhart,
the service center acquired with Apex Marine, expanded marine asset recovery services and increased trailer sales.
 
Gross Profit

 
Gross profit increased by $4.8 million, or 100.1%, to $9.5 million for the three months ended June 30, 2026, compared to $4.8 million for the three months ended June 30, 2025. Gross



profit as a percentage of revenue was 16.1% for the three months ended June 30, 2026 compared to 15.2% for the three months ended June 30, 2025. The increase was driven
primarily by the higher-margin service, brokerage and finance revenue added through the Apex Marine and Bellhart acquisitions.
 
New Boat Gross Profit

 
Gross profit from new boat sales increased by $0.9 million, or 291.4%, to $1.2 million for the three months ended June 30, 2026, from $0.4 million for the three months ended June 30,
2025. Gross profit as a percentage of new boat sales was 10.7% for the three months ended June 30, 2026 compared to 7.9% for the three months ended June 30, 2025, reflecting the
higher-margin new boat brands added through the Apex Marine and Bellhart acquisitions.

 
Pre-owned Boat Gross Profit

 
Gross profit from pre-owned boat sales was approximately $6.7 million for the three months ended June 30, 2026, representing a margin of approximately 15.0%, compared to pre-
owned gross profit of $3.7 million (a 13.9% margin) for the three months ended June 30, 2025.
 
Finance Income – Azure

 
Gross profit from finance income increased by $0.2 million, or 55.8%, to $0.6 million for the three months ended June 30, 2026, from $0.4 million for the three months ended June 30,
2025, representing a margin of 63.4% compared to 60.5% for the prior-year period.
 
Service, Parts & Other Sales
 
Gross profit from service, parts and other sales, was approximately $1.0 million for the three months ended June 30, 2026, representing a margin of approximately 46.5%, compared to
$0.4 million for the three months ended June 30, 2025,
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Selling, General and Administrative Expenses
 

Selling, general, and administrative expenses consist primarily of insurance, utilities, and other customary operating expenses. SG&A increased $1.0 million, or 259.7%, to $1.4
million for the three months ended June 30, 2026, compared to $0.4 million for the three months ended June 30, 2025. The increase was primarily attributable to the operating cost
base of the Apex Marine and Bellhart businesses acquired during the quarter, higher indirect marketing expenses, and higher insurance costs related to increased inventory levels
under floorplan financing arrangements, each in line with the Company’s planned business expansion for 2026.
 
Salaries and Wages

 
Salaries and wages expense increased $3.6 million, or 127.8%, to $6.5 million for the three months ended June 30, 2026, compared to $2.8 million for the three months ended June 30,
2025. Leading into and following our initial public offering, salaries and wages increased as we aligned our compensation with public-company market benchmarks and enhanced
retention packages to ensure we can attract, motivate, and retain the talent required to deliver long-term shareholder value, and as we added the employee base of the businesses
acquired during the quarter. Further, the Company recognized share-based compensation of $1.7 million for the three months ended June 30, 2026. These equity awards have
several vesting conditions including service-based and performance-based requirements and vest between one and five years.

 
Advertising and Marketing

 
Advertising and marketing expenses increased $0.3 million, or 633.9%, to $0.3 million for the three months ended June 30, 2026, compared to less than $0.1 million for the three
months ended June 30, 2025, reflecting increased digital lead-generation spend and the marketing cost base of the acquired businesses.

 
Professional Services

 
Professional services expense increased $1.4 million, to $1.4 million for the three months ended June 30, 2026, compared to less than $0.1 million for the three months ended June 30,
2025. The increase relates principally to legal, accounting, valuation and advisory fees incurred in connection with the acquisitions completed during the quarter and to the
additional audit, legal and compliance costs of operating as a public company.

 
Rent Expenses

 
Rent expense increased $0.5 million, or 214.7%, to $0.7 million for the three months ended June 30, 2026, compared to $0.2 million for the three months ended June 30, 2025,
reflecting leases assumed in connection with the acquisitions and additional facilities added since the second quarter of 2025.
 
Interest Expense, Net

 
Interest expense, net increased $0.6 million, or 109.6%, to $1.2 million for the three months ended June 30, 2026, compared to $0.6 million for the three months ended June 30, 2025,
driven primarily by higher average floor plan borrowings outstanding during the quarter and by acquisition-related debt assumed and issued in connection with the Apex Marine
and Bellhart transactions.

 
Net (Loss) Income

 
As a result of the foregoing, the Company recorded a net loss of $2.1 million for the three months ended June 30, 2026, compared to net income of $0.6 million for the three months
ended June 30, 2025.
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Comparison of the Six Months Ended June 30, 2026 and 2025
 

Revenue
 

Overall, revenue increased by $30.3 million, or 51.8%, to $88.9 million for the six months ended June 30, 2026, from $58.6 million for the six months ended June 30, 2025. The increase
was driven primarily by the contribution of the Apex Marine and Bellhart businesses acquired in May 2026, a higher floor plan limit that allowed us to sustain greater inventory
utilization throughout the period, and the continued build-out of our broker network at OTHYS and our premier brokerage division, Autograph Yacht Group.

 
New Boat Sales

 
New boat sales increased by $2.9 million, or 31.1%, to $12.2 million for the six months ended June 30, 2026, from $9.3 million for the six months ended June 30, 2025. The increase



was driven primarily by the new boat brands added through the Apex Marine and Bellhart acquisition, including Pursuit, Solace, Fountain, Sportsman and NauticStar.
 

Pre-owned Boat Sales
 

Pre-owned boat sales were $72.8 million for the six months ended June 30, 2026, compared to pre-owned boat sales of $47.6 million for the six months ended June 30, 2025, which
were presented inclusive of pre-owend inventory and brokerage transactions, an increase of $25.2 million, or 52.9%. The increase reflects higher wholesale transaction volume.
 
Finance Income – Azure

 
Revenue from arranging financing products, including financing, insurance and extended warranty contracts, to customers through various third-party financial institutions and
insurance companies increased less than $0.1 million, or 3.2%, to $1.3 million for the six months ended June 30, 2026, from $1.2 million for the six months ended June 30, 2025.

 
Service, Parts & Other Sales

 
Revenue from service, parts and other sales increased by $2.2 million, or 492.5%, to $2.6 million for the six months ended June 30, 2026, from $0.4 million for the six months ended
June 30, 2025. This increase was attributable primarily to the marine service, refit and mechanical services operations acquired with Bellhart, the service center acquired with Apex
Marine, expanded marine asset recovery services and increased trailer sales.
 
Gross Profit

 
Gross profit increased by $5.6 million, or 67.6%, to $13.9 million for the six months ended June 30, 2026, compared to $8.3 million for the six months ended June 30, 2025. Gross profit
as a percentage of revenue was 15.6% for the six months ended June 30, 2026 compared to 14.2% for the six months ended June 30, 2025. The increase was driven primarily by the
higher-margin service, brokerage and finance revenue added through the Apex Marine and Bellhart acquisitions and by a greater number of brokerage transactions, which
generally carry higher margin profiles due to lower direct costs.

 
Gross Profit by Category

 
Gross profit from new boat sales increased by $0.6 million, or 114.4%, to $1.2 million for the six months ended June 30, 2026, from $0.5 million for the six months ended June 30, 2025,
representing a margin of 9.7% compared to 5.9% for the prior-year period.
 
Gross profit from pre-owned boat sales was approximately $10.6 million for the six months ended June 30, 2026, representing a margin of approximately 14.5%, compared to pre-
owned gross profit of $6.6 million (a 13.8% margin) for the six months ended June 30, 2025, which included brokerage transactions under the prior-year presentation.
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Gross profit from finance income increased less than $0.1 million, or 9.2%, to $0.8 million for the six months ended June 30, 2026, from $0.7 million for the six months ended June 30,
2025, representing a margin of 62.2% compared to 58.8% for the prior-year period.
 
Gross profit from service, parts and other sales, was approximately $1.4 million for the six months ended June 30, 2026, representing a margin of approximately 51.5%, compared to
$0.4 million for the six months ended June 30, 2025, for which no cost of revenues was allocated to the category and brokerage transactions were included within pre-owned boat
sales.

 
Selling, General and Administrative Expenses

 
Selling, general, and administrative expenses consist primarily of lease expense, insurance, utilities, and other customary operating expenses. SG&A increased $1.9 million, or
231.7%, to $2.7 million for the six months ended June 30, 2026, compared to $0.8 million for the six months ended June 30, 2025. The increase was primarily attributable to the
operating cost base of the Apex Marine and Bellhart businesses acquired in May 2026, higher indirect marketing expenses associated with our attendance at boat shows during the
period, and higher insurance costs related to increased inventory levels under floorplan financing arrangements.

 
Salaries and Wages

 
Salaries and wages expense increased $6.2 million, or 137.3%, to $10.8 million for the six months ended June 30, 2026, compared to $4.5 million for the six months ended June 30,
2025. Leading into and following our initial public offering, salaries and wages increased as we aligned our compensation with public-company market benchmarks and enhanced
retention packages to ensure we can attract, motivate, and retain the talent required to deliver long-term shareholder value, and as we added the employee base of the businesses
acquired in May 2026. Further, the Company recognized share-based compensation of $3.5 million for the six months ended June 30, 2026. These equity awards have several
vesting conditions including service-based and performance-based requirements and vest between one and five years.
 
Advertising and Marketing

 
Advertising and marketing expense increased $0.6 million, or 149.6%, to $0.9 million for the six months ended June 30, 2026, compared to $0.4 million for the six months ended June
30, 2025, reflecting increased attendance at boat shows during the first quarter, increased digital lead-generation spend and the marketing cost base of the acquired businesses.

 
Professional Services

 
Professional services expense increased $1.9 million, to $2.0 million for the six months ended June 30, 2026, compared to $0.1 million for the six months ended June 30, 2025. The
increase relates principally to legal, accounting, valuation and advisory fees incurred in connection with the acquisitions completed during the period and to the additional audit,
legal and compliance costs of operating as a public company.

 
Rent Expenses

 
Rent expense increased $0.6 million, or 160.9%, to $1.0 million for the six months ended June 30, 2026, compared to $0.4 million for the six months ended June 30, 2025, reflecting
leases assumed in connection with the acquisitions and additional facilities added since 2025.
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Interest Expense, Net
 

Interest expense, net increased $0.6 million, or 54.6%, to $1.7 million for the six months ended June 30, 2026, compared to $1.1 million for the six months ended June 30, 2025, driven
primarily by higher average floor plan borrowings outstanding and by acquisition-related debt assumed and issued during the period.

 
Net (Loss) Income



 
As a result of the foregoing, the Company recorded a net loss of $5.5 million for the six months ended June 30, 2026, compared to net income of $0.8 million for the six months
ended June 30, 2025. Of the net loss for the six months ended June 30, 2026, $0.2 million was attributable to the non-controlling interest and $5.3 million was attributable to NextBoat
Inc.

 
Comparison of Non-GAAP Financial Measures
 
In addition to our results of operations and measures of performance determined in accordance with U.S. Generally Accepted Accounting Principles ("GAAP”), we believe that
certain non-GAAP financial measures are useful in evaluating and comparing our financial and operational performance over multiple periods, identifying trends affecting our
business, formulating business plans, and making strategic decisions, as they are similar to measures reported by our public competitors.

 
Adjusted EBITDA is a key performance measure that our management uses to assess our financial performance and for internal planning and forecasting purposes. These metrics
are not intended to be substitutes for any GAAP financial measures and, as calculated, may not be comparable to other similarly titled measures of performance of other companies
in other industries or within the same industry. Additionally, investors should not solely rely on our non-GAAP financial measures as they do not reflect our current or future cash
requirements and working capital needs.
 
There are limitations to non-GAAP financial measures because they exclude charges and credits that are required to be included in GAAP financial presentation. The items
excluded from GAAP financial measures to arrive at non-GAAP financial measures are significant components for understanding and assessing our financial performance. Non-
GAAP financial measures should be considered together with, and not alternatives to, financial measures prepared in accordance with GAAP.

 
Adjusted EBITDA
 
We define and calculate Adjusted EBITDA as GAAP net income (loss) before interest income or expense, income tax (benefit) expense, depreciation and amortization, and further
adjusted for the items as described in the reconciliation below. We believe this information will be useful for investors to facilitate comparisons of our operating performance and
better identify trends in our business.

 
Adjusted EBITDA excludes certain expenses that are required to be presented in accordance with GAAP because management believes they are non-core to our regular business.
These include, but are not limited to the following:

 
 ● Non-cash expenses, such as depreciation, amortization and stock-based compensation;
 ● Non-floorplan related interest expense; and
 ● Income tax expense or benefit.
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The following tables present a reconciliation of Adjusted EBITDA to our net (loss) income, which is the most directly comparable GAAP measure for the periods presented.
 

The Three Months Ended June 30, 2026, Compared to The Three Months Ended June 30, 2025
 
  June 30, 2026   June 30, 2025   $ Change  
Net (loss) income  $ (2,069,675)  $ 553,841  $ (2,623,516)
Interest expense – other   507,893   172,561   335,332 
Income tax expenses   (161,882)   -   (161,882)
Depreciation and amortization   163,150   86,837   76,313 
Stock-based compensation   1,689,311   -   1,689,311 
Non-recurring expense   701,008   -   701,008 
Adjusted EBITDA  $ 829,805  $ 813,239  $ 16,566 
 
Adjusted EBITDA was an income of $0.8 million for the three months ended June 30, 2026, compared to income of $0.8 million for the three months ended June 30, 2025, a slight
increase less than $0.1 million.

 
The Six Months Ended June 30, 2026, Compared to The Six Months Ended June 30, 2025
 
  June 30, 2026   June 30, 2025   $ Change  
Net (loss) income  $ (5,537,197)  $ 843,615  $ (6,380,812)
Interest expense – other   521,484   172,561   348,923 
Income tax expenses   1,150   -   1,150
Depreciation and amortization   321,838   123,210   198,628 
Stock-based compensation   3,450,924   -   3,450,924 
Non-recurring expense   701,008   -   701,008 
Adjusted EBITDA  $ (540,793)  $ 1,139,386  $ (1,680,179)
 
Adjusted EBITDA was a loss of $0.5 million for the six months ended June 30, 2026, compared to income of $1.1 million for the six months ended June 30, 2025, a decrease of $1.7
million. The decrease resulted primarily from an increase in operating expenses, including additional headcount, share-based compensation and professional fees necessary to
operate as a public company and to execute and integrate the acquisitions completed during the period.

 
Liquidity and Capital Resources
 
The following table summarizes key liquidity and capital resources information as of June 30, 2026 and December 31, 2025: 
 

  June 30, 2026   December 31, 2025   $ Change  
Cash  $ 7,737,601  $ 12,428,774  $ (4,691,173)
Current assets   71,431,525   39,875,396   31,556,129 
Current liabilities   68,480,920   30,870,236   37,610,684 
Working capital  $ 2,950,605  $ 9,005,160  $ (6,054,555)
 
As of June 30, 2026, the Company had $7.7 million in cash and working capital of $3.0 million, compared to $12.4 million in cash and working capital of $9.0 million as of December
31, 2025. Current liabilities were primarily comprised of floor plan notes payable of $51.6 million, which are repaid as inventory is sold, as well as accounts payable, customer
deposits, lease liabilities and short-term obligations.

 
Management believes that existing cash, operating cash flows, and available borrowing capacity under its floor plan facility are sufficient to meet the Company’s short-term



liquidity needs.
 

Working capital decreased by $6.1 million to $3.0 million as of June 30, 2026 from $9.0 million as of December 31, 2025. The decrease was primarily driven by a $4.7 million reduction
in cash and a $37.6 million increase in current liabilities, partially offset by a $34.4 million increase in inventory, which was financed largely by a $26.2 million increase in floor plan
notes payable.
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Income Tax Expenses
 

Historically, the OTH Companies were treated as a partnership for U.S. federal and certain state income tax purposes and, as such, were not subject to entity-level income taxes.
Upon completion of the Reorganization, the OTH Companies, together with the Company, became subject to U.S. federal income tax and state income taxes in the jurisdictions in
which they operate. The Company recorded an income tax expenses of $1,150 for the six months ended June 30, 2026, compared to no income tax expense for the six months ended
June 30, 2025.

 
Cash Flow Changes for the Six Months Ended June 30, 2026, and 2025
 
The following table summarizes our cash flows for the periods indicated:

 
  For the Six Months Ended     
  June 30, 2026   June 30, 2025   $ Change  

Net cash used in operating activities  $ (18,091,195)  $ (218,709)  $ (17,872,486)
Net cash used in investing activities   (3,878,218)   (167,297)   (3,710,921)
Net cash provided by financing activities   17,278,240   582,082   16,696,158 
Net change in cash   (4,691,173)   196,076   (4,887,249)

 
Cash Flow from Operating Activities

 
For the six months ended June 30, 2026, net cash used in operating activities totaled $18.1 million compared to $0.2 million for the six months ended June 30, 2025. The increase in
cash used in operating activities was primarily attributable to an $18.0 million increase in inventory, reflecting higher inventory purchases supported by increased floor plan
financing capacity and proceeds from the Company’s initial public offering, as well as seasonal inventory build in advance of the spring and summer selling periods, together with
the net loss for the period, a $1.1 million increase in accounts receivable and a $0.5 million increase in prepaid expenses. These uses were partially offset by non-cash share-based
compensation and stock issued for services of $3.9 million, a $1.3 million increase in customer deposits and a $0.7 million increase in accounts payable.

 
Net cash used in operating activities amounted to $0.2 million for the six months ended June 30, 2025, mainly derived from an increase in inventory of $2.0 million, partially offset by
net income of $0.8 million, an increase in customer deposits of $0.7 million and a decrease in other current assets of $0.5 million.
 
Cash Flows from Investing Activities

 
For the six months ended June 30, 2026, net cash used in investing activities totaled $3.9 million, compared to $0.2 million for the six months ended June 30, 2025. The increase was
primarily attributable to $3.0 million of purchases of fixed assets, $0.8 million of cash paid for business acquisitions, net of cash acquired, and $0.1 million of intangible asset
additions.

 
Cash Flows from Financing Activities

 
Net cash provided by financing activities amounted to $17.3 million for the six months ended June 30, 2026, mainly derived from proceeds from floor plan notes payable of $60.3
million, partially offset by payments to floor plan notes payable of $47.7 million. Financing activities also included $3.5 million of proceeds from short-term loans payable (offset by
$1.5 million of repayments), $2.0 million of proceeds from long-term debt and $1.4 million of proceeds from related-party debt (offset by $0.5 million of repayments).

 
Net cash provided by financing activities amounted to $0.6 million for the six months ended June 30, 2025, mainly derived from proceeds from floor plan notes of $39.6 million,
mainly offset by payments to floor plan notes payable of $37.4 million and member distributions of $1.4 million.
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Contractual Obligations and Other Commitments
 
The following table sets forth a summary of our material contractual obligations and commercial commitments as of June 30, 2026:
 
  Payments Due by Period as of June 30, 2026  
  Total   Less Than 1 Year   1-3 Years   4-5 Years   More Than 5 Years  
Long-term debt (1)  $ 5,232,677  $ 1,969,226  $ 1,432,785  $ 1,819,981  $ 10,685 
Operating leases (2)   25,509,574   1,827,924   9,827,257   2,477,012   11,377,381 
Total  $ 30,742,251  $ 3,797,150  $ 11,260,042  $ 4,296,993  $ 11,388,066 
 
(1) The amounts included in long-term debt refer to future cash principal payments. Refer to Note 8. Long-Term Loan Payable of the Notes for disclosure of borrowing availability,
interest rates, and terms of our long-term debt.
 
(2) Amounts for operating lease commitments do not include certain operating expenses such as maintenance, insurance, and real estate taxes.
 
The Company utilizes a floor plan financing facility to fund inventory purchases. Borrowings under this facility were $51.6 million as of June 30, 2026 and are repaid as inventory is
sold. As such, repayment timing is dependent on inventory turnover and borrowing activity and is not included in the tabular presentation above. For details regarding borrowing
availability, interest rates, and terms related to our floor plan notes payable, refer to Note 7. Notes Payable – Floor Plan of the Notes.
 
In addition, the Company had $2.0 million of current portion of long-term debt outstanding as of June 30, 2026. Refer to Note 8. Long-Term Loan Payable of the Notes.
 
Off Balance Sheet Arrangements
 
We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in our financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to our stockholders as of June 30, 2026 and December 31,



2025.
 

Critical Accounting Policies, Significant Judgments and Estimates
 

The preparation of our financial statements requires that we make estimates and judgments. We base these on historical experience and on other assumptions that we believe to be
reasonable. Except as disclosed in Note 1. Description of Business, Basis of Presentation and Significant Accounting Policies, included in Item 1, Part I, Financial Statements of this
Quarterly Report on Form 10-Q, there have been no material changes to our critical accounting policies and estimates as compared to the critical accounting policies and estimates
described in Critical Accounting Policies and Significant Judgments and Estimates, included in Part II, Item 7, Management’s Discussion and Analysis of Financial Condition and
Results of Operations and in Note 2. Basis of Presentation and Summary of Significant Accounting Policies, included in Part II, Item 8, Financial Statements and Supplementary
Data, of our Annual Report on Form 10-K for the year ended December 31, 2025.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk
 
As a smaller reporting company, we are not required to provide disclosure regarding quantitative and qualitative market risk.
 
Item 4. Controls and Procedures.
 
Evaluation of Disclosure Controls and Procedures Over Financial Reporting
 
As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the "Exchange Act”), we carried out an evaluation, under the supervision and with the
participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of June 30,
2026.
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Disclosure controls and procedures are designed to ensure that information required to be disclosed by a company in the reports it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to the
company’s management, including its principal executive and principal financial officers, as appropriate, to allow timely decisions regarding required disclosure.
 
Based on their evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of June 30, 2026, our disclosure controls and procedures were not effective at a
reasonable assurance level due to aspects of our disclosure control framework that are still being formalized and documented, including processes for accumulating and
communicating information required to be disclosed in our reports filed under the Exchange Act that are not yet fully implemented or consistently applied. As a newly public
company we are in the process of designing and implementing our disclosure controls and procedures to comply with the requirements of the Exchange Act. We are taking steps
to establish formal processes and controls and documenting our internal controls and procedures.
 
Changes in Internal Control Over Financial Reporting
 
There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that occurred during the quarter ended June 30, 2026
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. During the quarter, management continued efforts to design
and document formal internal controls; however, these efforts have not yet resulted in changes that materially affect internal control over financial reporting.
 
As we continue to mature as a public company, we expect to further formalize and enhance our internal control environment. As an "emerging growth company” under the
Jumpstart Our Business Startups Act of 2012, we are not required to provide an auditor’s attestation report on management’s assessment of internal control over financial
reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act.
 
PART II. OTHER INFORMATION
 
Item 1. Legal Proceedings.
 
We are from time to time subject to legal proceedings, claims and litigation arising in the ordinary course of business. We are not currently a party to any matters that management
expects will have a material adverse effect on our condensed consolidated financial position, results of operations or cash flows.
 
Item 1A. Risk Factors.
 
Our business, financial condition, and results of operations are subject to various risks and uncertainties, including those described in Part I, Item 1A, Risk Factors in our Annual
Report on Form 10-K for the year ended December 31, 2025.
 
There have been no material changes to those risk factors except as set forth below. You should carefully consider those risk factors, together with the other information contained
in this Quarterly Report on Form 10-Q.
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We may not successfully integrate acquisitions or realize their anticipated benefits, which could adversely affect our business, financial condition, and results of operations.
 
We have completed strategic acquisitions as part of our growth strategy, including the acquisition of Apex Marine Sales, LLC and its affiliates, which was completed on May 1,
2026 for approximately $6.1 million, and the acquisition of Bellhart Marine Group, LLC and its affiliated entities, which was completed on May 22, 2026 for approximately $0.9 million.
These completed acquisitions present integration challenges, including difficulties in combining operations, technology systems, and personnel, retaining key employees, and may
result in the assumption of unknown or contingent liabilities. We may also be required to record goodwill and other intangible assets that are subject to impairment testing on a
regular basis and potential periodic impairment charges. In addition, we may not realize the anticipated benefits of such acquisitions, including expected synergies, cost savings, or
revenue growth, and the costs of integrating acquired businesses may exceed our current estimates. On June 25, 2026, the Company entered into a Strategic Partnership and
Revenue Sharing Agreement with MarineMax, Inc. ("MarineMax”), pursuant to which the Company and MarineMax will collaborate on certain sales, service, and operational
initiatives. In connection with the Partnership Agreement, the Company expects to issue to MarineMax, on a date to be determined, a Common Stock Purchase Warrant to
purchase up to 1,250,000 shares of common stock at exercise prices ranging from $3.25 to $7.00 per share, subject to performance-based vesting conditions tied to MarineMax’s
Wholesale Volume. The warrant has not yet been issued, and the timing of its issuance has not been finalized. The partnership involves significant operational coordination and
resource-sharing, the successful execution of which is subject to risks including, but not limited to, potential conflicts in strategic priorities, management distraction, reliance on the
partner’s performance and reputation, and the possibility that the anticipated benefits may not be realized on the timeline or at the scale expected. The future issuance of the
warrant and the potential exercise thereof would result in dilution to existing stockholders. Any of these factors could adversely affect our business, financial condition, and
results of operations.
 
We are subject to litigation that could adversely affect our business and financial condition.
 



We are, and may in the future become, subject to various legal proceedings, claims, and governmental investigations in the ordinary course of business and otherwise. Such
matters are subject to many uncertainties, and outcomes are not predictable. An adverse outcome in one or more of these matters could have a material adverse effect on our
financial condition, results of operations, or cash flows. Even where we ultimately prevail, litigation can be costly and time-consuming and may divert the attention of management
and key personnel from business operations. See Note 17. Commitments and Contingencies to our Condensed Consolidated Financial Statements included in this Quarterly Report
for additional information regarding our pending legal proceedings.
 
Our convertible debt and related securities may result in significant dilution to existing stockholders and may impose restrictive covenants on our operations.
 
On August 5, 2026, the Company entered into a Loan Agreement with Greentree Financial Group, Inc. pursuant to which the Company issued a 10% Convertible Promissory Note
in the principal amount of $510,000, together with a Common Stock Purchase Warrant to purchase up to 100,000 shares of common stock, and 20,000 commitment shares. The
Greentree Note is convertible into shares of common stock at a conversion price of $1.785 per share, subject to a semi-annual downward reset to the closing bid price and
adjustment for certain dilutive issuances. The Greentree Warrant exercise price is also subject to "down round” anti-dilution protection. These features could result in significant
dilution to existing stockholders, particularly if the market price of our common stock declines. In addition, the Greentree Loan Agreement contains a covenant restricting the
Company from issuing any securities with a variable conversion or exercise rate for a period of 12 months, which may limit the Company’s ability to raise capital through certain
financing structures. In the event of a Qualified Financing (as defined in the Greentree Loan Agreement), the Company may be required to apply proceeds from such financing to
repay the Greentree Note. These restrictions and obligations could adversely affect the Company’s financial flexibility, liquidity, and results of operations.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 
None.
 
Item 3. Defaults Upon Senior Securities.
 
None.
 
Item 4. Mine Safety Disclosures.
 
None.
 
Item 5. Other Information.
 
None.
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Item 6. Exhibits.
 

INDEX TO EXHIBITS
 

4.1  Promissory Note dated May 13, 2026 in the amount of $500,000 (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed May 14,
2026).

4.2  Promissory Note dated May 13, 2026 in the amount of $2,466,667 (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed May
14, 2026).

31.1*  Section 302 Certification of Chief Executive Officer.
31.2*  Section 302 Certification of Chief Financial Officer.
32.1**  Section 906 Certifications of Chief Executive Officer and Chief Financial Officer.
101.  INS Inline XBRL Instance Document - this instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline

XBRL document.
101.SCH  Inline XBRL Taxonomy Extension Schema Document.
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Filed herewith.
** Exhibit 32.1 is being furnished and shall not be deemed to be "filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, nor

shall such exhibit be deemed to be incorporated by reference in any registration statement or other document filed under the Securities Act of 1933, as amended, or the
Exchange Act, except as otherwise specifically stated in such filing.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 
  NextBoat Inc.
    
August 13, 2026  By: /s/ Brian John
Date   Brian John

Chief Executive Officer
(Principal Executive Officer)

    
August 13, 2026  By: /s/ Chad Corbin
Date   Chad Corbin

Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

 
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER

PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Brian John, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of NextBoat Inc. for the quarterly period ended June 30, 2026;
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of

the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of

operations and cash flows of the registrant as of, and for, the periods presented in this report;
  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

   
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

   
 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
   
 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors

and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and
   
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 
Date: August 13, 2026
 
/s/ Brian John  
Brian John  
Chief Executive Officer  
(Principal Executive Officer)  
 
 

 
 



 
Exhibit 31.2

 
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER

PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13A-14(A) AND 15D-14(A)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Chad Corbin, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of NextBoat Inc. for the quarter ended June 30, 2026;
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of

the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of

operations and cash flows of the registrant as of, and for, the periods presented in this report;
  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

   
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

   
 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
   
 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors

and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and
   
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 
Date: August 13, 2026
 
/s/ Chad Corbin  
Chad Corbin  
Chief Financial Officer  
(Principal Financial Officer and Principal Accounting Officer)  
 
 

 



 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of NextBoat Inc. (the “Company”) on Form 10-Q for the quarterly period ended June 30, 2026, as filed with the Securities and Exchange
Commission (the “Report”), Brian John, Chief Executive Officer of the Company, and Chad Corbin, Chief Financial Officer of the Company, each hereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 
 ● The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
   
 ● The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: August 13, 2026
 
/s/ Brian John  
Brian John  
Chief Executive Officer  
(Principal Executive Officer)  
  
/s/ Chad Corbin  
Chad Corbin  
Chief Financial Officer  
(Principal Financial Officer and Principal Accounting Officer)  
 
 

 


