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Dear West Marine Stockholder:

The past year has been one of growth and change for West Marine. We were successful at opening or expanding
14 stores, including 4 flagships, we grew the products in our merchandise expansion strategy by a factor of 4 times
faster than our core products and we began to gain traction on our most important strategy: To evolve West
Marine into a true omni-channel retailer. We not only grew the top line but also grew the bottom line at a much
faster pace.

And we transitioned West Marine’s CEO. After 4-1/2 years of steady progress leading West Marine, Geoff
Eisenberg retired. I’m grateful for how he left the company - with a strong balance sheet, a healthy culture, and
a focus on the stewardship of our company to achieve long-term value for our stockholders. This long-term focus
is illustrated by the investments we’re making in key growth strategies, our recruiting of top talent to augment our
team and a stronger focus on leadership development and succession planning.

I’'m also grateful for the good work that our Board has done to strengthen West Marine’s governance and
transparency. In recognition of this work, Forbes.com has named West Marine one of America 5 100 Most
Trustworthy Companies for the past two years.

In my 9 months at West Marine, I’ve had the opportunity to visit 55 store locations, both of our distribution
centers, meet over 1,000 Associates, speak face-to-face with dozens of customers and along with our CFO,
Tom Moran, meet with several of our largest investors. Through these interactions a tremendous amount of ideas
and feedback has been captured. Some of these ideas have already been implemented and are reflected in our 201 3
Proxy Statement, such as our share repurchase program and the introduction of Return-On-Invested-Capital as a
key performance metric.

One thing has really stood out for me at West Marine: Boaters are passionate about their activities and their lifestyle.
We’re the leading retailer to serve that passion. Across our company, we have Associates that maintain a focus of
fully-delivering on the West Marine mission. I’'m humbled by the engagement and commitment of our team.

I’'m proud of the results that our Associates delivered in 2012. And we know that we have to continue to do more.
Our focus on the future is to continue to profitably grow our company. We all look forward to reporting on our
progress through the coming year.

Good Boating,

Mart Hyde-

Matt Hyde
CEO
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Dear Fellow Stockholders:
You are cordially invited to attend the 2013 Annual Meeting of Stockholders of West Marine, Inc. to be held at our
company headquarters, S00 Westridge Drive, Watsonville, California, on Thursday, May 16, 2013 at 10:30 a.m., Pacific Time
(“Annual Meeting”).

We are pleased to continue utilizing the Securities and Exchange Commission rules that allow us to furnish proxy materials
to you over the Internet. We believe that this e-proxy process expedites your receipt of our 2013 Proxy Statement and our 2012
Annual Report on Form 10-K (collectively, “Proxy Materials”), lowers our printing and delivery costs, and helps reduce our
impact on the environment. Accordingly, you will receive only a one-page, double-sided notice (the “Notice™), which is being
mailed to stockholders on April 5, 2013, regarding the Internet availability of our Proxy Materials. The Notice and Proxy
Materials explain the matters indicated below to be voted on at our Annual Meeting and provide you with instructions for
accessing the Proxy Materials and for voting in person via the Internet or by phone. This Notice also provides information on
how you may obtain paper copies of our Proxy Materials free of charge, if you so choose. Please read the Notice so you will be
informed about the business to be considered at the meeting. Your vote is important to us.

On behalf of the Board of Directors, I urge you take advantage of our Internet or telephone voting system as soon as
possible, even if you plan to attend the Annual Meeting.

Following are the proposals to be voted upon at the Annual Meeting:
(1) To elect eight directors;

(2) To ratify the selection of Grant Thornton LLP as our independent registered public accounting firm for our fiscal year
ending December 28, 2013;

(3) To approve, on an advisory basis, the compensation of our named executive officers; and
(4) To transact such other business as may properly come before the Annual Meeting.

Our Board of Directors recommends that you vote “FOR” each of the proposals (1) through (3).

Sincerely,

Watsonville, California

. Randolph K. Repass
April 5,2013 Chairman of the Board
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500 Westridge Drive
Watsonville, California 95076-4100
(831) 728-2700

PROXY STATEMENT

2013 Annual Meeting of Stockholders

Q: Why am I receiving these materials?
A: We have made these materials available to you on the Internet or, upon your request, have delivered printed versions of these
materials to you by mail, in connection with soliciting your proxy to vote at our Annual Meeting.
Q: What is included in these materials?
A: These Proxy Materials consist of:
«  This proxy statement for our Annual Meeting (“Proxy Statement”);
«  Our Annual Report on Form 10-K for our fiscal year ended December 29, 2012 (“Annual Report™); and
+  For those receiving printed versions, a proxy card.

Q: What does fiscal year mean?
A: Our fiscal year is the 52 or 53-week period that ends on the Saturday closest to December 31%. Unless otherwise stated, all
information presented in this Proxy Statement is based on our fiscal year.

Q: What items am I being asked to vote on at the Annual Meeting?
A: Our stockholders will vote on three proposals at the Annual Meeting (“Proposals”):
«  The election to our Board of Directors (“Board”) of the eight nominees named in this Proxy Statement;
. Ratification of the selection of Grant Thornton LLP as our independent registered public accounting firm ("Independent
Auditors”) for our fiscal year ending December 28, 2013; and
«  Approval, on an advisory basis, of the compensation of our Named Executive Officers (or "NEOs").

Q: What are the Board's voting recommendations?
A: Our Board recommends that you vote “FOR” each of the Proposals.

Q: Why did I receive a one-page Notice in the mail regarding the Internet availability of Proxy Materials instead of a full
set of Proxy Materials?

A: Under rules adopted by the Securities and Exchange Commission (“SEC”), we use the Internet as the primary means of
furnishing our Proxy Materials to our stockholders, rather than mailing printed copies to each stockholder. We encourage our
stockholders to take advantage of the availability of Proxy Materials on the Internet to help reduce costs associated with, and
the environmental impact of, our Annual Meeting. Our Proxy Materials were first available for our stockholders to access
online at www envisionreports.com/wmar on April 5, 2013.

Q: How can I get electronic access to the Proxy Materials or a paper copy if I prefer?

A: The Notice provides you with instructions regarding how to view our Proxy Materials on the Internet and if you so choose,
how to instruct us to send these and future Proxy Materials to you by email. Alternatively, you can request a paper copy of
the Proxy Materials. Requests for email or paper copies must be made by May 6, 2013 to facilitate timely delivery. If you
choose to receive future proxy materials by email, you will receive an email message next year with instructions containing
a link to those materials and a link to the proxy voting website. If you choose to receive a paper copy of the Proxy Materials,
you also can submit a preference to receive paper copies for future meetings. Your election to receive an email or a paper
copy of proxy materials for future meetings will remain in effect until you change it.

Q: Where and when is the Annual Meeting?
A: Our Annual Meeting will be held at our corporate headquarters located at 500 Westridge Drive, Watsonville, California
95076, on May 16, 2013 at 10:30 a.m. Pacific Time.



Q: Who may vote at the Annual Meeting?
A: Only stockholders who owned shares of our common stock on March 18, 2013 (“Record Date”) are entitled to vote at our
Annual Meeting. On the Record Date, there were 24,152,158 shares of our common stock outstanding and entitled to vote.

Q: Is there a difference between a stockholder of record and a beneficial owner of shares held in street name?

A: Yes
Stockholder of Record: Shares Registered in Your Name. If, at the close of business on the Record Date, your shares were
registered directly in your name with our transfer agent, Computershare Investor Services, LLC, you are considered the
stockholder of record with respect to those shares, and the Notice (or Proxy Materials, if you requested a paper copy) was
sent directly to you.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent. If, at the close of business on the Record
Date, your shares were not held in your name, but rather in an account at a brokerage firm, bank, broker-dealer or other similar
organization, then you are the beneficial owner of shares held in “street name” and a Notice should have been forwarded to
you by that organization. That organization is considered to be the stockholder of record for voting purposes and as the
beneficial owner, you may instruct that organization on how to vote the shares in your account. Those instructions are contained
in a “vote instruction form” that the organization holding your shares should send to you. We urge you to complete that form.
Your vote is important.

Q: If I am a stockholder of record, how do I vote?
A: If you are a stockholder of record, there are four ways to vote:
* INPERSON at the Annual Meeting. We will give you a ballot when you arrive;
*  VIATHE INTERNET at www.envisionreports.com/wmar by following the instructions provided in the Notice;
* BY TELEPHONE using a touch-tone telephone at 1-800-652-8683; or
*  BY MAIL if you requested printed copies, by completing, signing and returning your proxy card to us in the postage-
paid envelope provided with the Proxy Materials.

If you vote by telephone or over the Internet, you must do so by 11:00 p.m. Pacific time the day before our Annual Meeting
and you may incur costs such as telephone and Internet access charges for which you will be responsible. Delaware law
permits electronically transmitted proxies, provided that each such proxy contains, or is submitted with, information from
which the inspector of election can determine that such proxy was authorized by the stockholder. We use a control number
to authenticate each registered stockholder, to allow stockholders to vote their shares, and to confirm that their instructions
have been properly recorded. If you choose to vote by mail, your vote must be received by 10:00 a.m., Pacific Time, on May
16,2013.

Q: What constitutes a quorum and why is a quorum required?

A: Return of your proxy is important because a quorum is required, and a majority of the shares entitled to vote must be present
in person or by proxy at our Annual Meeting for the transaction of business. Your shares will be counted for purposes of
determining if there is a quorum if you are entitled to vote and you are present in person at the Annual Meeting or you have
properly voted on the Internet, by telephone or by submitting a proxy card or vote instruction form by mail. Proxies received
but marked as abstentions, if any, will be included in the calculation of the number of shares considered to be present at the
meeting for quorum purposes. In addition, because this Proxy Statement includes a “routine” management Proposal related to
the ratification of the selection of our Independent Auditors, shares represented by proxies that vote on routine matters, but not
on non-routine matters, also will be counted in determining whether there is a quorum present.

If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.

Q: How are proxies voted?
A: All shares represented by valid proxies received prior to our Annual Meeting will be voted and, where a stockholder specifies
his or her choice with respect to any Proposal, the shares will be voted in accordance with those instructions.

Q: What happens if I do not have specific voting instructions?

A: Stockholders of Record. If you are a stockholder of record and you indicate when voting on the Internet or by telephone that
you wish to vote as recommended by our Board, or if you sign and return a proxy card without giving specific voting instructions,
then the persons named as proxy holders, Randy Repass and Matt Hyde, will vote your shares in the manner recommended by
our Board on all Proposals and they may determine in their discretion with respect to any other matters properly presented for
a vote at our Annual Meeting.

Beneficial Owners of shares Held in Street Name. 1f you are a beneficial owner of shares held in street name and do not provide
the organization that holds your shares with specific voting instructions, then under applicable rules, the organization that holds
your shares may generally vote on “routine” matters but cannot vote on “non-routine” matters. As a result, if that organization
does not receive voting instructions from you on a non-routine matter, it will inform the inspector of election that it does not
have the authority to vote on this matter with respect to your shares. This generally is referred to as a “broker non-vote.”
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: The preliminary voting results will be announced at our Annual Meeting and the final voting results will be tallied by our
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Which Proposals are considered “routine” or “non-routine”?

Under applicable rules, the ratification of the selection of our Independent Auditors for 2013 is a matter considered routine,
but the election of Directors and the non-binding advisory resolution approving the compensation of our NEOs (commonly
referred to as "Say-on-Pay") are matters considered “non-routine.”

: What is the voting requirement to approve each Proposal?
: Of the shares present at the Annual Meeting, in person or by proxy, and entitled to vote, the affirmative majority of votes cast

is required to approve each Proposal.

: How are broker non-votes and abstentions treated?
: Only “FOR” and “AGAINST” votes are counted and, therefore, broker non-votes and abstentions will have no effect on the

vote.

: Can I change my vote after I have delivered my proxy?
: Yes. You may revoke your proxy and change your vote at any time before the final vote at our Annual Meeting by changing

your vote on a later date via the Internet or by telephone, by signing and returning a new proxy card or vote instruction form
with a later date, or by attending our Annual Meeting and voting in person. Your attendance alone will not automatically revoke
your proxy unless you properly vote at our Annual Meeting or specifically request that your prior proxy be revoked by delivering
to our Secretary, at 500 Westridge Drive, Watsonville, CA 95076-4100, a written notice of revocation prior to the Annual
Meeting.

Who will serve as the inspector of election?

A West Marine representative will serve as the inspector of election.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects
your voting privacy. Your vote will not be disclosed either within the company or to third parties, except as necessary to meet
applicable legal requirements, to allow for the tabulation and certification of votes and to facilitate a successful proxy solicitation.

Where can I find the voting results of the Annual Meeting?

inspector of election and published in a Current Report on Form 8-K.

: Who is paying for the cost of this proxy solicitation?
: West Marine will pay all expenses in connection with the solicitation of this proxy, including the charges of brokerage houses

and other custodians, nominees or fiduciaries for forwarding documents to stockholders.

: What is the deadline to propose actions for consideration or to nominate individuals to serve as Directors at the 2014

annual meeting of stockholders?

A: Requirements for Stockholder Proposals to Be Considered for Inclusion in the company 's Proxy Materials.

> Q

We anticipate that our 2014 annual meeting of stockholders (“2014 Annual Meeting”) will be held in May 2014. Any stockholders
who intend to present proposals at, and who wish to have them included in the proxy statement for, the 2014 Annual Meeting
must ensure that such proposals are addressed to West Marine at the address stated above and received no later than December
3,2013. In addition, all proposals will need to comply with our Bylaws and Rule 14a-8 under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), which lists the requirements for the inclusion of stockholder proposals in company-
sponsored proxy materials.

Requirements for Stockholder Proposals to Be Brought Before the 2014 Annual Meeting and Director Nominations.

Any stockholder proposals that a stockholder intends to present at the 2014 Annual Meeting, other than through the inclusion
in the proxy materials, should be received no earlier than 90 days and no later than 120 days prior to the corresponding date
on which the annual proxy statement is mailed in connection with our most recent annual meeting. Any stockholder wishing
to submit a proposal at the 2014 Annual Meeting must include the information required by our Bylaws.

: May I request a printed copy of the Annual Report?
: We will provide upon request and without charge to each stockholder receiving the Notice or a paper copy of the Proxy

Materials a copy of our Annual Report. Copies can be obtained by writing to our Secretary.



Under the Bylaws of West Marine, Inc. ("West Marine" or the "Company"), our Board has the authority to determine the size
of the Board and to fill vacancies. Currently, our Board is comprised of eight Directors who serve one-year terms and are elected
to hold office until their successors are elected and qualified, or until resignation or removal in the manner provided in our Bylaws.

The eight Directors named below are nominees for election this year and each is currently a Director elected by stockholders
at our 2012 Annual Meeting of Stockholders (“2012 Annual Meeting™), other than Mr. Nordstrom, who was appointed by our
Board on December 28, 2012, and Mr. Olsen, who is being recommended by our Board as a nominee for election at this Annual
Meeting.

Our Board has no reason to believe that any nominee for Director would be unable or unwilling to serve as a Director if
elected. If at the time of the Annual Meeting, or any adjournment thereof, any nominee is unable or unwilling to serve as a Director,
the persons named as proxies intend to vote for such substitute nominee as may be nominated by our Nomination and Governance
Committee and approved by our Board or as otherwise directed by our Board, unless directed by the stockholder to do otherwise.

DIRECTOR QUALIFICATIONS AND EXPERIENCE; DIRECTOR NOMINEES

West Marine requires its Directors to possess the experience and skills necessary to oversee the management of the Company
in the interest of West Marine and its stockholders. Our Nomination and Governance Committee and our Board will consider,
among other factors, the experiences, qualifications, attributes and skills of each new candidate or incumbent Director in nominating
them for election at each annual meeting. For more information see "Director Nomination Process" under "Corporate Governance
Framework" below.

The following chart sets forth the description of each nominee for election at our Annual meeting, including his or her
biographical information, qualifications and skills considered and each nominee's current occupation, employment history, business
experience, public company director positions held and information regarding involvement in certain legal or administrative
proceedings, if applicable, that caused our Nomination and Governance Committee to recommend, and our Board to conclude,
that each Director should serve on the Board.

" Other Public Company
Board / Committee
. Berviee | |

Randolph K. * Chairman of the None Experience
Repass Board Mr. Repass served as West Marine's Chief Executive Officer,

("Chairman") from 1968 to April 1995 and from July 1998 to November
1 * Does not serve 1998, and as President, from 1968 to 1990 and from August

ncumbent on any 1993 to March 1994.
Director since: Committees
1968 Qualifications for Board Service
Mr. Repass, as the founder of West Marine and one of its major

Age: 69 stockholders, defines the Company and its mission statement

and values. He is being re-nominated as a Director because his
vision, knowledge of the industry, understanding of the
business and our customers' needs, combined with his strategic
insight, are invaluable in guiding our Board and management
in realizing our mission, in balancing short and long term goals,
and in enhancing value for all of our stockholders.

Boating Experience
Mr. Repass has an extensive boating background including

sailboat racing and cruising on sail and power boats.




Matthew L.
Hyde

Director since:

2012

Age: 50

*Inside Director
 Chief Executive
Officer ("CEO")
and President

* Does not serve
on any
Committees

Zumiez Inc.

¢ Board Member/Lead
Independent Director

« Member - Governance/
Nominating Committee

Experience
Mr. Hyde has served as our CEO and President since June 19,

2012. Previously, he was the Executive Vice President of
Recreational Equipment Inc. (“REI”), a retailer and online
merchant of outdoor gear and equipment. Beginning his career
with REI in 1986, Mr. Hyde held various positions, and most
recently until joining West Marine, as their Executive Vice
President, he oversaw marketing, e-commerce and direct
sales, real estate, store development, retail and customer
experience functions. Mr. Hyde previously led REI's online
division, championing its award-winning omni-channel
strategy.

Qualifications for Board Service

Mr. Hyde's specialty retail background, along with his online
retail, brand-building, marketing, merchandising and
operational expertise, provide valuable insight to our
Company and our Board. In addition, Mr. Hyde's service on
the Board of a leading multi-channel specialty retailer of action
sports related apparel, footwear, equipment and accessories
not only aligns well with West Marine's merchandise
expansion strategy, but also provides comparative expertise
for our operational plans as well as for our compensation and
leadership development programs.

Boating Experience
Mr. Hyde has been boating all of his life. From fishing with

his family on a wooden skiff, to kayaking, to an annual trek
to Alaska to go salmon fishing, Mr. Hyde loves all things
outdoors.

Dennis F.
Madsen

Incumbent

Director since:

2010

Age: 64

* Independent
Director

From 2010 -

March 2013

e Member -
Governance and
Compensation
Committee

Since March

2013

* Chair -
Compensation
and Leadership
Development
Committee

Alaska Air Group

(including subsidiaries:

Alaska Airlines &

Horizon Airlines)

* Board Member

« Member - Compensation
and Leadership
Development Committee

* Member - Audit
Committee Member

Experience
Mr. Madsen served as President and Chief Executive Officer

from April 2000 to March 2005, of REL Mr. Madsen also
served as REI's Executive Vice President and Chief Operating
Officer from 1987 to March 2000, and prior to that, held
numerous positions throughout REL

Qualifications for Board & Committee Service
Mr. Madsen is being re-nominated as a Director because,

among his other qualifications, he has demonstrated proven
leadership capability and knowledge of the complex
operational and financial issues facing an organization such
as West Marine. His experience on other public company
boards and in leading a customer-setvice driven organization,
and his knowledge of compensation and governance trends
and best practices, also makes him a valuable contributor in
all operational risks and strategies facing West Marine, and in
executive compensation and leadership development.

Boating Experience
Mr. Madsen has spent the last 22 years sailing throughout

the Pacific Northwest and Canadian waters. Recently
spending five years as a live-aboard, Mr. Madsen has a keen

understanding of boater needs and lifestyle.




Barbara L. * Independent ICURRENT Experience
Rambo Director PG&E Corporation Since October 2009, Ms. Rambo has served as the Chief
* Board Member Executive Officer of Taconic Management Services, a
Incumbent From September | |+ Chair - Finance management consulting and services company. Prior to
Director since: 2008 - November Committee joining Taconic Management Services, she was Chief
2009 2009 * Member - Compensation Executive Officer, Vice Chair and a director of Nietech
* Board Consultant Committee Corporation (payments technology company) during the
Age: 60 * Member - Nominating and | {period 2001 to 2009, and Chief Executive Officer of
From 2009 - Governance Committee OpenClose Technologies (financial services technology
March 2013 company) during the period 2000 to 2002. Ms. Rambo
* Chair- International Rectifier previously held various executive and management
Governance and | | Corporation positions at Bank of America, including head of national
Compensation * Board Member commercial banking. She has developed skills in corporate
Committee * Member - Compensation finance, capital markets, sales, strategic planning,
* Member-Audit Committee marketing, operations and executive management.
Committee » Member - Nominating and
Governance Committee. Qualifications for Board & Committee Service
Since March Ms. Rambo is being re-nominated as a Director because of
2013 PAST the depth of her executive management and leadership
* Chair- From 1995-2007: experience with companies in the financial services and
Nomination and | | Gymboree Corporation technology sectors and her experience on other public
Governance * Board Member company boards. She brings a wealth of knowledge in
Committee * Member - Audit corporate governance and risk management practices, which
* Member - Committee enables her to serve as a member of our Audit and Finance
Compensation * Member - Executive and Compensation and Leadership Development
and Leadership Compensation Committees, as Chair of our Nomination and Governance
Development Committee Committee and as our Lead Independent Director.
Committee
* Member-Audit Boating Experience
and Finance Ms. Rambo is a sculler and sails in San Francisco and the
Committee Caribbean.
* Lead
Independent
Director
Alice M. Richter | |+ Independent G&K Services, Inc. Experience
Director * Board Member Ms. Richter was a certified public accountant with KPMG LLP
Incumbent * Chair - Audit Committee for 26 years, until her retirement in June 2001. She joined

Director since:
2005

Age: 59

From January

2005 - January

2006

* Member - Audit
Committee

From January
2006 - March
2013

¢ Chair-Audit
Committee

Since March

2013

¢ Chair - Audit and
Finance
Committee

* Member -

Nomination and

Governance

Committee

KPMG's Minneapolis office in 1975 and was admitted to the
KPMG partnership in 1987. During her tenure at KPMG, Ms.
Richter served as the National Industry Director of KPMG's
U.S. Food and Beverage practice and also served as a member
of the Board of Trustees of the KPMG Foundation from 1991
to 2001.

Qualifications for Board & Committee Service

Ms. Richter is being re-nominated as a Director because with
her long career in public accounting and expertise in the
accounting and finance areas, including a client-base in the
retail industry, her experience in international operations, her
service on another public company board, and her experience
in reviewing internal controls, tax saving strategies, potential
fraud, acquisitions and reorganizations, she possesses a keen
understanding of complex financial accounting issues which
provides the Board with an overall business and financial
leadership perspective. In addition, Ms. Richter has vast
experience in financial planning and investment and capital
structure strategies, along with risk management and
compliance matters, which enables her to make valuable
contributions in her role as Chair of our Audit and Finance
Committee. In 2012, Ms. Richter received her Board
Leadership Fellow certification from the National Association
of Corporate Directors.

Boating Experience
An avid water skier, Ms. Richter is never far from a boat.




Age: 40

Christiana Shi * Independent None Experience
Director Since April 2012, Ms. Shi has served as Vice President and
Incumbent General Manager of NIKE, Inc. Global E-Commerce. In this
. u From 2011 - role, she is responsible for the performance and growth of
Director since: March 2013 Nike.com around the world, including merchandising,
2011 * Member - Audit experience design, consumer services, and digital commerce
Committee technology. Prior to that, Ms. Shi was the Vice President and
Age: 53 Chief Operating Officer of NIKE, Inc.'s global direct-to-
: Since March consumer division. In this role, she was responsible for the
2013 division's global store, real estate, finance, information
* Member - Audit technology and supply chain operations. From 2000 to 2010,
and Finance Ms. Shi was director and senior partner of McKinsey &
Committee Company, Inc., a global management consulting firm, and she
* Member - was a principal (partner) at McKinsey from 1994 to 2000. Prior
Compensation to 1994, she held numerous positions throughout McKinsey.
and Leadership From 1981 to 1984, Ms. Shi also held numerous positions at
Development Merrill Lynch & Company, Inc.
Committee
Qualifications for Board & Committee Service
As Vice President and General Manager of Nike's global e-
commerce business, her past roles as Chief Operating Officer
of NIKE, Inc.'s direct-to-consumer division, and as a former
senior partner at McKinsey & Company, Ms. Shi has a unique
global perspective acquired through 20 years of work on four
continents across an extensive array of consumer brands and
retail operations. Further, her expertise in global retail
expansion, category strategy, new concept development, store
operations, inventory management, performance
transformation and the direct/e-commerce business makes her
well-qualified to serve on our Board and as a member of our
Audit and Finance Committee and our Compensation and
Leadership Development Committee.
Boating Experience
Ms. Shi is an enthusiastic sailor and boater.
James F. « Independent None Experience
Nordstrom, Jr. Director Mr. Nordstrom has been Executive Vice President and
President of Nordstrom Direct for Nordstrom, Inc. since
* Member- February 2005. His position supports Nordstrom.com, mobile,
Incumbent Compensation catalogs and fulfillment center operations. He previously
Director since: and Leadership served as Corporate Merchandise Manager - Children's Shoes
2012 Development from May 2002 to February 2005, and as a project manager
Committee for the design and implementation of Nordstrom's inventory

management system from 1999 to May 2002. Mr. Nordstrom
is a great-grandson of the company founder and has been
employed by Nordstrom's since 1986.

Qualifications for Board & Committee Service
Mr. Nordstrom is being re-nominated to the Board because his

e-commerce insights and expertise, coupled with his extensive
executive and operational experience, provides us with
information and advice on leadership development and
compensation matters relevant to the retail industry. In
addition, as one of the industry's leading spokesmen, Mr.
Nordstrom's expert guidance is sought by our management and
Board on omni-channel retailing as we continue to evolve and
grow our business. Additionally, his senior executive status
provides our Compensation and Leadership Development
Committee with key insights into relevant compensation
practices in the retail industry and in executive development.

Boating Experience
Mr. Nordstrom grew up boating in the San Juan Islands and

British Columbia with his family, and has continued that
tradition with his wife and children aboard their 36 foot sports
fisher.




Robert D. Olsen

New Director
Nominee

Age: 60

If elected,
anticipated
appointment to
Audit and
Finance
Committee

Experience
Between 2000 and his retirement in January of 2013, Mr. Olsen

worked in numerous roles at AutoZone, Inc. Most recently Mr.
Olsen served as Corporate Development Officer, Customer
Satisfaction. In this role, he was responsible for the Mexico
and ALLDATA businesses and strategic growth initiatives that
included AutoZone's store expansion into Brazil and
ALLDATA's entry into Europe. He previously served as
Executive Vice President, Store Operations, Commercial,
Mexico and ALLDATA from 2007 to 2009, as Executive Vice
President, Supply Chain, IT, Mexico and Store Development
from 2005 to 2007, as Senior Vice President, Mexico and Store
Development from 2001 to 2005, and as Senior Vice President,
Planning and Store Development from 2000 to 2001. Prior to
that, Mr. Olsen was Executive Vice President and Chief
Financial Officer for Leslie's Poolmart, a specialty retailer of
swimming pool supplies and accessories from 1993 to 2000.
From 1990 to 1993 he served as Executive Vice President and
ChiefFinancial Officer of Tuneup Masters, a California-based
chain of quick tuneup and lube outlets. Prior to that, he held
various positions at AutoZone, including the role of Senior
Vice President, Finance Administration and Chief Financial
Officer, and at Pepsico.

Qualifications for Board & Committee Service

Mr. Olsen is being nominated to our Board because, in addition
to his broad based retail operational experience, he will bring
a hard goods retailing perspective to the Board. In addition,
Mr. Olsen's recent experience with compensation and
management succession planning activities at AutoZone,
together with his experience in team and leadership
development planning, will be valuable to our Board in its
focus onthese areas. Additionally, Mr. Olsen's prior experience
as a Chief Financial Officer makes him well qualified to serve
on the Board's Audit and Finance Committee and if elected,
Mr. Olsen will join Ms. Richter as our second financial expert.

Boating Experience
Mr. Olsen enjoys pleasure boating and fishing with his

family and friends at his home on Pickwick Lake in
Tennessee.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR”
THE ELECTION OF EACH OF THE EIGHT DIRECTOR NOMINEES NAMED ABOVE.




I11. CORPORATE GOVERNANCE FRAMEWORK
e —— e

ROLE OF THE BOARD; CORPORATE GOVERANCE PRINCIPLES

In accordance with the Delaware General Corporation Law and the Company's Articles of Incorporation and Bylaws, our

business affairs are managed under the direction of our Board. In this regard, our Board and our management team have long
believed that good governance is important to ensure that West Marine is managed for the long-term benefit of our stockholders
and have put into place good business practices designed to support this commitment and to maintain the highest level of governance.
See "Governance Principles" and "Code of Ethics" sections below which describe the framework for governance of West Marine.

BOARD & COMMITTEE INDEPENDENCE

It is the intent of our Board that a majority of its members qualify as independent Directors. Our Board has affirmatively
determined (i) that six of our eight Director nominees (or 75%) qualify as independent Directors as defined by the applicable
NASDAQ listing standards, SEC rules and other applicable law (ii) that each member of the Audit and Finance Committee
and Mr. Olsen meet the heightened independence requirements of Section 10A(m)(3) of the Exchange Act and (iii) that Ms.
Richter and, if elected, Mr. Olsen both qualify as financial experts under SEC rules.

Our Board considers all relevant facts and circumstances related to transactions and relationships between each Director or
Director nominee (and his or her immediate family and affiliates) and West Marine and its management to determine whether
any such relationships or transactions would prohibit an incumbent Director or nominee from being able to exercise independent
judgment in carrying out the responsibilities of a Director.

Our Audit and Finance Committee has determined the independence of, and selected Grant Thornton to serves as, our
Independent Auditors for fiscal year 2013.

Our Compensation and Leadership Development Committee has retained a compensation consultant, Frederic W. Cook &
Co., Inc. ("FW Cook"), that is independent of West Marine and management. FW Cook provides no services to West Marine
other than consulting services provided to the Committee.

SEPARATE CEO & CHAIRMAN POSITIONS; LEAD INDEPENDENT
DIRECTOR

By policy, we separate the roles of CEO and Chairman in recognition of the differences between the two roles. Our CEO,
Matthew L. Hyde, is responsible for setting our strategic direction and the day to day leadership and performance goals, while
our Chairman, Randy Repass, provides guidance to the CEO, sets the agenda for Board meetings and generally presides over
meetings of the full Board.

Recognizing that Mr. Repass has a significant ownership stake in West Marine and has other relationships with the Company,
he is not considered an independent Director. Accordingly, our Board has appointed the Chair of our Nomination and
Governance Committee, Barbara L. Rambo, as the Board's Lead Independent Director.

Our Lead Independent Director's authority and responsibilities include: collaborating with our Chairman and CEO on setting
the agenda for Board meetings; calling, setting the agenda for, and leading the executive sessions of the independent Directors;
serving as a liaison between our CEO, Chairman and/or independent Directors; being available for consultation and direct
communication with our major stockholders; calling special meetings of the Board on an as-needed basis; briefing the Chairman
and CEO on issues that arise in executive session meetings; and presiding over other matters as directed by the Board.

BOARD & COMMITTEE MEETING ATTENDANCE

Each Director is expected to attend and participate in, either in person or by means of telephonic conference, all scheduled
Board meetings and meetings of Committees on which such Director serves.

During fiscal year 2012, our Board met six times, our Audit Committee met nine times and our Governance and Compensation
Committee met six times; 100% of our Directors attended all Board and applicable Committee meetings as well as our 2012
Annual Meeting.

ONE-YEAR TERMS & DIRECTOR RESIGNATION POLICY BASED ON
STOCKHOLDER VOTE

Terms for all Directors are set at one year, rather than staggered.

In lieu of a mandatory age or term limits, Board and Committee performance is evaluated annually.

Our Bylaws contain provisions for a simple majority stockholder vote for election of our Board, for Charter or Bylaw
amendments and for special meetings called by, and action to be taken by written consent of, stockholders.
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*  Our Bylaws also require that any Director nominee who does not receive the affirmative vote of a majority of the votes cast
at our Annual Meeting is required to promptly submit in writing his or her irrevocable offer of resignation, subject to the
Board's acceptance.

COMMITTEE STRUCTURE & CHARTERS

*  Pursuant to our Bylaws, our Board established two standing committees, the Audit Committee and the Governance and
Compensation Committee, which were in effect during fiscal 2012. Recognizing the increased responsibilities and time
commitments necessary in connection with audit, governance, compensation and succession planning matters, at its March
14, 2013 meeting, the Board re-organized its standing Committees and established the following three Committees:

°  Audit and Finance Committee (comprised of our independent Directors who are financially literate with public audit
committee experience);

o Compensation and Leadership Development Committee (comprised of our independent Directors who are active
executives and/or have other public compensation committee experience); and

> Nomination and Governance Committee (comprised of our independent Directors who are the most seasoned West Marine
Directors and who have the most public board experience).

*  Unless otherwise expressly stated, references in this Proxy Statement to any Board Committee include the former and the
newly-formed Committee structures.

*  The Board has adopted a written Charter for each Committee and each updated Charter was approved by our Board in March
2013. The Charters canbe accessed, free of charge, at http://www.westmarine.com under “Investor Relations” and are available
in print to any stockholder who submits a written request to our Secretary.

*  Each Committee meets at least quarterly.

The following table reflects the membership of each Committee for fiscal years 2012 and 2013:

‘ Daﬁd McComas Member ’ em 2
Alice M. Richter Chair Chair Member
Barbara L. Rambo Member Chair Member Chair Member
Dennis F. Madsen Member Member Chair
Christiana Shi Member Member Member
James F. Nordstrom, Jr. Member Member
Robert D. Olsen Proposed Mernber

m
@

Included the nominating function.

Also served as Lead Independent Director until March 14, 2013. Mr. McComas was not re-nominated for clection to the Board for 2013 and will serve on
the Board and this Committec in 2013 until the Annual Mceting date.

® Was appointcd by the Board as Lead Independent Director on March 14, 2013,

PRINCIPAL FUNCTIONS OF EACH BOARD COMMITTEE

Audit and Finance Committee. As more fully described in its Charter, the primary responsibilities of the Audit and Finance

Committee are to:

¢ Annually review the qualifications and performance of the Independent Auditors, including whether to retain or replace such
firm (subject, if applicable, to stockholder ratification) and of our head of internal audit ("Internal Auditor"), both of whom
report directly to our Committee;

*  Pre-approve all audit and non-audit services (including the Independent Audit Plan) to be performed by, and all fees to be
paid to, the Independent Auditors;

¢ Review West Marine's accounting, auditing and financial reporting processes, including annual and quarterly review of
financial statements and filings made with the SEC and recommend to the Board inclusion each year of audited financial
statements in the Annual Report on Form 10-K;

*  Meet with management, our Independent Auditors and our Internal Auditor prior to the filing of officers' certifications with
the SEC to receive and review information concerning, among other things, business and financial risks and the control
environment, including significant deficiencies, if any, in the design or operation of internal control over financial reporting;
and communications required from the Independent Auditors under applicable rules and standards;

*  Establish clear hiring policies for employees and former employees of the Independent Auditors;
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Review and approve the Internal Audit Plan and Internal Audit Charter and assess the performance of the Internal Auditor
annually;

Review reports resulting from the performance of audits by the Independent Auditors and the Internal Auditor;

Review West Marine's financial plans, capital structure, key investment objectives and strategies and review with management
policies and practices covering significant financial matters;

Meet regularly, including in separate executive sessions, with our Independent Auditors, Chief Financial Officer ("CFO"),
Internal Auditor and other key management on relevant accounting, financial reporting and risk management, including
compliance with laws and regulations;

Assess the adequacy of the Commiittee's performance, annually;

Assess the adequacy of the Committee's Charter annually;

Assess the independence of, and retain and oversee, the work of other consultants and advisors as it may deem appropriate
and approve related fees and other retention terms; and

Prepare the Committee report for inclusion in the annual proxy statement.

Compensation _and Leadership Development Committee. As more fully described in its Charter, the primary
responsibilities of the Compensation and Leadership Development Committee are to:

Set performance goals and objectives relevant for our compensation programs. See "Compensation Discussion and Analysis"
"Executive Summary" and "Executive Compensation Philosophy & Principles."

Annually review and approve the compensation of our NEOs and other members of our senior management (collectively,
with the NEOs, “Executives”) and assess our CEO's performance in light of established goals;

Approve any benefit and/or severance, retirement or deferred compensation plans and other perquisites offered to our NEOs
and other eligible employees (who we refer to as our "associates");

Approve the West Marine, Inc. Omnibus Equity Incentive Plan ("Equity Incentive Plan") and the West Marine, Inc. Associates
Stock Buying Plan ("Stock Buying Plan") and grant equity awards permitted thereunder;

Approve the Stock Ownership Policy for our Directors, and Executives at the Sr. Vice Presidential level and above;
Recommend Director compensation and benefits policies;

Develop and/or approve leadership development and succession plans, initiatives and programs;

Assess the adequacy of the Committee's performance, annually;

Assess the adequacy of the Committee's Charter annually;

Assess the independence of, retain and oversee the work of consultants and advisors as it may deem appropriate and approve
related fees and other retention terms; and

Prepare the Committee report required for the annual proxy statement.

Nomination and Governance Committee. As more fully described in its Charter, the primary responsibilities of the

Nomination and Governance Committee are to:

Evaluate the nature, structure and composition of the Board and its Committees;

Recommend individuals for nomination as members of the Board and its Committees;

Make recommendations to the Board regarding membership and the appointment of Committee Chairs, Chairman of the
Board and Lead Independent Director;

Recommend to the Board revisions to the Company's Governance Principles, Code of Ethics, Committee Charters and other
policies and practices of the Company in the area of corporate governance;

Establish guidelines and procedures for evaluating new Director nominees;

Produce and provide to the Board an annual performance evaluation of the Board and each of its Committees;

Assess the adequacy of the Committee's Charter annually; and

Retain and oversee the work of consultants and advisors as it may deem appropriate and approve related fees and other
retention terms.

OTHER GOVERNANCE PRACTICES

Directors must submit a letter of resignation upon a job change;

Members of our Board may not serve as directors for more than four public companies;

Our CEO may not serve as a director for more than one other public company;

Our organizational documents do not contain “poison pill” provisions;

We offer no pension plans or other retirement benefits for Directors;

We provide a new Director orientation program which outlines the role and responsibilities of the Board, provides an overview
of West Marine's operations, and provides Directors with opportunities to meet with our management team; and

A number of our Directors attend continuing education programs.

11



In recommending Director nominees, our Nomination and Governance Committee has developed certain general and specific
guidelines to assist in developing a Board and Committees that are comprised of experienced and seasoned advisors. Generally,
each Director should: be an individual of high character and integrity in their personal and professional life; have experience that
is of particular relevance to the Company; be committed to overseeing and fostering sound, long-term growth and has previously
demonstrated the exercise of good business judgment; and have the ability and willingness to devote the necessary amount of time
to the affairs of the Company. Our Committee also evaluates candidates based on specific criteria including, without limitation,
a Director's experience with businesses and other organizations of comparable size and industry sector, the interplay of the
candidate's experience with the experience of other Board members, financial literacy, boating experience and special talents or
personal attributes, which would make the candidate a desirable addition to the Board and any Committee. As well, the candidate's
independence, skills, expertise and corporate experience, the current composition of our Board, the balance of management and
independent Directors and the needs for any Committee expertise are considered. Although our Committee does not have a formal
diversity policy, it believes that diversity (including factors such as race, ethnicity, gender, age and geographic orientation, as well
as diversity of opinions, perspectives, and professional and personal experience) is an important factor in determining the
composition of the Board. Our current Director demographic composition includes three women, Messes. Richter, Rambo and
Shi, all of whom bring gender diversity to our Board along with their business experience and expertise.

When evaluating a current Director for re-nomination, the Board also will consider, among other factors, the length of service,
attendance, preparedness, participation and candor of the individual, as well as the individual's recent service as a Director in light
of the above-mentioned criteria.

Various potential candidates for Director may come to the attention of our Nomination and Governance through current Board
members, professional search firms, our associates, stockholders or other industry sources. Candidates are evaluated at regular or
special Committee meetings and may be considered at any time during the year. No third party search firms were used in connection
with any director nominations and, therefore, no fees were paid.

DIRECTOR NOMINATION PROCESS & PROCEDURES

As to each candidate that our Nomination and Governance Committee believes merits consideration, the Committee will:
gather information concerning the background, qualifications and appropriate references of the candidate, including information
concerning the candidate required to be disclosed in the proxy statement under the SEC rules, and any relationship between the
candidate and the person or persons recommending the candidate; determine if the candidate satisfies the qualifications set forth
above; conduct interviews with the candidate and Board members and, as deemed appropriate, with our Executives; and conduct
reference and background checks and review independence questionnaires completed by the candidate to ensure that he/she meets
the requirements to be an independent Director for service on the Board or any of its Committees and that the candidate's positions
do not conflict in any material way with West Marine's business.

Following the completion of this evaluation and interview process, our Nomination and Governance Committee, after
consultation with our Chairman, will then meet to evaluate and finalize the Committee's list of recommended candidates for the
Board's consideration, and our Board determines the nominees after considering such recommendation.

ELECTION AT ANNUAL MEETING

Our Bylaws permit our Board to change its size and to appoint Directors between annual stockholder meetings. In this regard,
following the criteria and process outlined above, our CEO identified and our Nomination and Governance Committee
recommended the appointment of Mr. Nordstrom to our Board in 2012. Mr. Olsen was recommended by his former employer to
our Nomination and Governance Committee and he is being recommended to stockholders as a new Director nominee.

Our Committee uses the same process to evaluate whether to re-nominate incumbent directors who, along with new nominees,
must stand for re-election by our stockholders at each annual meeting.

STOCKHOLDERS PROPOSALS

Our Nomination and Governance Committee also will consider qualified nominees recommended by stockholders who may
submit recommendations to our Secretary at West Marine, Inc., 500 Westridge Drive, Watsonville, CA 95076.

Nominees for Director who are recommended by our stockholders will be evaluated in the same manner as any other nominee
for Director. To date, no stockholder who is not also a Director, or any group of stockholders owning more than 5% of West
Marine's common stock for at least one year, have put forth any Director nominees or other stockholder proposals.

Stockholder recommendations should include the following information: The name, age, residence, personal address and
business address of the stockholder who intends to make the nomination and of the person(s) to be nominated; the principal
occupation or employment, the name, type of business and address of the organization in which such employment is carried on
of each proposed nominee and of the stockholder who intends to make the nomination; a representation that the stockholder is a
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holder of record of our stock, including the number of shares held and the period of holding; a description of all arrangements or
understandings between the stockholder and the recommended nominee; such other information regarding the recommended
nominee as would be required to be included in a proxy statement filed pursuant to Regulation 14A promulgated under the Exchange
Act; and the consent of the reccommended nominee to serve as a Director if so elected. Our Nomination and Governance Committee
may require that the proposed nominee furnish the Committee with other information as it may reasonably request to assist it in
determining the eligibility of the proposed nominee to serve as a Director.

To submit a recommendation for Director for an upcoming annual stockholder meeting, it is necessary that a proposing
stockholder notify us and provide the information set forth previously within the time period and in compliance with the notice,
information and consent provisions contained in Article II, Sections 6 and 7 of our Bylaws as summarized above. See also under
the "General Information - Q&A: What is the deadline to propose actions for consideration or to nominate individuals to serve as

Directors at the 2014 annual meeting of stockholders?" Our Secretary will send a copy of the Bylaws to any interested stockholder
who requests them.

We are subject to a variety of risks, which generally include any undesired event or outcome that could affect our ability to
achieve our strategic objectives or adversely impact our business, operations or financial condition. Some risks can be readily
perceived and even quantified, while others are unexpected or unforeseeable.

Recognizing that it is neither possible nor prudent to eliminate all risk, we have a comprehensive, structured approach to
evaluating risks, which are are identified, assessed, prioritized and managed at all levels within the Company through an enterprise |
risk management process. Under this framework, management is responsible for assessing our risk tolerance and managing exposure
to risks and our Board and its Committees oversee and review certain aspects of our risk management efforts throughout the year,
particularly when reviewing operating and strategic plans and when considering specific actions for approval. We believe the
division of risk management responsibilities described below is an effective approach for addressing the risks facing West Marine.

Management

« Periodically performs an enterprise risk assessment designed to assist in the identification, assessment and monitoring of high
risk areas, including, without limitation, strategic, financial, operating and regulatory compliance risks, and to share information
and efforts to mitigate these risks;

+ Formed several steering committees/advisory boards, including a real estate steering committee to monitor our real estate
optimization strategy and an information technology advisory board to oversee our overall IT strategy, which includes capital
expenditures and capital project management; and

« Established a number of other policies including a Delegation of Authority Policy and a Contract Review and Signing Authority
Policy, which provide proper levels of review and control of expenditures designed to safeguard assets, to minimize risks and
to ensure the appropriate segregation of duties.

Full Board

« Provides risk oversight by reviewing our strategic business plans, which includes evaluating the objectives ofand risks associated
with these plans and their potential impact (e.g., competitive, industry, economic, financial and other operating risks); and

« Reviews other significant risks, such as pending or threatened litigation, business development risks, succession planning and
overall policies and practices for enterprise risk management.

Audit and Finance Committee

« Reviews financial risk exposures, including credit and liquidity risks;

+ Discusses with management, our Internal Auditor and our Independent Auditors our policies with respect to risk assessment
and risk management, including the risk of fraud, our financial statements, our certification process for periodic reports and the
adequacy and effectiveness of our internal control over financial reporting;

« Monitors risk related to our internal accounting staff, our Internal Auditor and our Independent Auditors;

+ Meets periodically with management to review our major financial exposures and the steps management has taken to monitor
and control such exposures;

» Reviews and approves related party transactions; and

« Monitors our compliance and ethics programs, including administration of our Whistleblower Policy and Procedures.

Nomination and Governance Committee

« Manages risks associated with corporate governance, including risks associated with Board leadership, independence and
effectiveness; and

« Monitors compliance with our Code of Ethics and Governance Principles, including risks associated with potential conflicts
of interest affecting our Directors and Executives.
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Compensation and Leadership Development Committee

* Monitors risks arising from our compensation policies and programs, including incentive compensation; and

* Overseesrisks related to Executive recruitment, assessment, development, retention and succession planning programs to ensure
that we attract and retain a pool of qualified associates to accommodate future growth.

STOCKHOLDER ENGAGEMENT

Because our stockholders are key participants in the governance of our Company, we continually seek to expand our outreach
efforts to better understand our stockholders' views and concerns about our strategic direction, financial performance and key
governance matters. We provide multiple avenues for our stockholders to communicate with our Executives and our Board.

* In 2012, our stockholder outreach efforts included active dialog with investors and proxy advisory firms on corporate
governance issues.

*  We continued our “Say-on-Pay" vote for a second year and the results reflect stockholder approval of our Executive
Compensation programs. For more information on last year's voting results see “Executive Compensation - Proposal #3:
Advisory Vote on the Compensation of our NEOs.”

*  We issue annual guidance and host quarterly earnings calls to discuss our results of operations and progress made on our
strategic growth initiatives.

*  Wemaintain a Corporate Governance section on our website that provides current information, such as our governance policies
and practices, a link to real time filings with the SEC and the ability for investors and other interested parties to receive
automatic email notification of all such filings.

STOCKHOLDER COMMUNICATION POLICY & PROCESS

West Marine has developed the following policy statements: Internal Process for Handling Communications to Directors
(Non-Audit and Finance Committee) and Internal Process for Handling Communications to the Audit and Finance Committee.
These policy statements describe West Marine's process for collecting, organizing and relaying communications from its associates,
stockholders and other interested parties to members of the Board or members of the Board's standing Committees. A copy of
each director communication policy statement is available on our website at http://www.westmarine.com/ under “Investor
Relations,” or a printed copy can be obtained by writing to our Secretary.

Our Secretary will summarize all correspondence, if any, directed to our Board and forward summaries to the Board if and
when such correspondence is received (Directors may, at any time, request copies of any such correspondence); communications
may be addressed to the attention of the Board, a standing Committee of the Board, or any individual member of the Board or a
Committee; communication that is primarily commercial in nature or relates to an improper or irrelevant topic may be filtered out
and disregarded (without providing a copy to the Directors or advising them of the communication), or may otherwise be handled
in the Secretary's discretion; and our Secretary may handle routine business communications and will provide a copy of the original
communication to our Chairman (or to our Lead Independent Director, or to the Chair of the appropriate Committee) and advise
such Director of any action taken. Communications can be sent by e-mail to the Board at bod@westmarine.com or by writing to
our Secretary at: West Marine, Inc., 500 Westridge Drive, Watsonville, California 95076.

___ GOVERNANCE PRINCIPLES & CODE OF ETHICS

Our Governance Principles provide the framework for corporate governance matters and cover areas such as Director
responsibilities and qualifications, management leadership and succession, and Board access to management. Our Governance
Principles are reviewed at least annually by our Board to assess the adequacy of its provisions and compliance with regulations.
Management and the Board periodically review our governance policies and practices, monitoring changes in the law and
developments in this area by various authorities active in governance.

Our Code of Ethics (also known as Living Our Values) applies to all of our Directors and associates, including our Senior
Financial Officers (which covers our CEO, CFO, Controller, Assistant Controller and other associates performing similar functions)
and includes provisions regarding proper business conduct and ethics ranging from restrictions on gifts, compliance with applicable
law and avoidance of conflicts of interest. We intend to disclose any amendments (other than technical, administrative or non-
substantive amendments) to, and any waivers from, a provision of the Code of Ethics for Directors or NEOs. To date no such
disclosures have been made.

Our Governance Principles and Code of Ethics are available, free of charge, on our website at http://www.westmarine.com
under “Investor Relations” and are available in print to any stockholder who submits a written request to our Secretary.
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During our 2012 fiscal year, no member of the Governance and Compensation Committee was, and currently no member of
the Compensation and Leadership Development Committee is, an employee, officer or former officer of West Marine or any of
its subsidiaries, and no Executive served on the board of directors or compensation committee of any entity that includes one or
more Directors, or on a compensation committee of any entity that has one or more executive officers that serve as a member of
West Marine's Board.

»  Our Insider Trading Policy:

s Prohibits all associates, including our NEOs and members of our Board, from engaging in any hedging transactions with
respect to West Marine equity securities, which includes the purchase of any financial instrument (including prepaid
variable forward contracts, equity swaps, collars and exchange funds) designed to hedge or offset any decrease in the
market value of such equity securities;

o Prohibits all of our associates, including our NEOs and members of our Board, from pledging or using as collateral West
Marine securities in order to secure personal loans or other obligations, which includes holding shares of our common
stock in a margin account; and

o Establishes trade pre-clearance requirements for Directors, Executives and other key associates, and procedures for
compliance with the reporting requirements of the SEC.

+  Our disclosure committee, comprised of certain Executives and other management-level associates, assists our CEO and our
CFO in the design, development, implementation and maintenance of our internal control over financial reporting and
disclosure controls and procedures, which are designed to ensure that information required to be disclosed in the reports that
we file with or submit to the SEC is recorded, processed, summarized and reported accurately and on a timely basis.

«  Our West Marine Information Disclosure Policy-Investment Community, which is posted on our website, is designed to ensure

the fair and timely public disclosure of material information about West Marine in compliance with Regulation FD.

LB ELATED PARTIE

Related Party Transaction Review Policy

Our Board recognizes that related party transactions may create the appearance that decisions are based on considerations
other than the best interests of West Marine and its stockholders. However, our Board also recognizes that there are situations
where a transaction with a related party is appropriate or even necessary, particularly if we would be able to obtain products or
services of a nature, quality or quantity on terms that are not readily available from other sources. In order to ensure that the best
interests of West Marine and its stockholders are considered prior to entering into transactions between West Marine and any
Director, Director nominee, NEO, greater than five (5%) percent beneficial owner of our common stock or any of their respective
immediate family members or affiliates, our Board has adopted a written policy requiring our Audit and Finance Committee to
review and pre-approve each such related party transaction, including every new or modified transaction, without regard to a dollar
threshold. The policy also requires our Audit and Finance Committee to annually review and assess ongoing transactions to ensure
that they remain in compliance with policy guidelines.

In addition, our Audit and Finance Committee Chair has been delegated authority to pre-approve, on an interim basis, a related
party transaction if it is not practicable to wait until the next scheduled meeting. Any interim approval taken by the Audit and
Finance Committee Chair must be reported and ratified by the full Audit and Finance Committee (or the Board) at the next scheduled
meeting.

In reviewing related party transactions under the policy, our Audit and Finance Committee considers all material information
relevant to the transaction, including:

+  The nature and business purpose of the transaction, including its potential benefits to West Marine;

«  Whether the transaction is proposed to be (or was) entered into on terms no less favorable to West Marine than terms that
could have been reached with an unrelated third party;

«  The material terms of the transaction, such as the financial interest to, and the impact on, the related party involved,
including impact on independence, if the related party is a Director;

+  The results of market comparables and/or independent appraisals of the value of the property or services which are subject
of the related party transaction; and

»  The availability of other sources for comparable products or services.

All of the transactions, including lease renewals, described below were reviewed and approved by the former Audit Committee
in accordance with the policy described above.
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Related Party Transactions

At the end of fiscal 2012, there were three related party transactions, and all were real estate leases between West Marine and
entities in which our founder and Chairman of the Board, Randolph K. Repass, together with certain members of his family, own
substantially all of the interests. One of these leases is for our corporate headquarters (which we call our Support Center) and
adjacent warehouse space located in Watsonville, California, and the remaining are for two (2) out of our three hundred (300)
retail stores. One store is located in Santa Cruz, California, and the other is in Braintree, Massachusetts. The Santa Cruz store and
the Watsonville Support Center/warehouse leases have been in effect since 1982 and 1988, respectively (i.e., soon after West
Marine was founded and before it went public) and the Braintree, Massachusetts lease has been in effect since 1996. These all
have fixed terms and were negotiated at arms' length by independent representatives for each party after assessing market data for
comparable properties at the time the leases were entered into.

We did not enter into any new related party transactions in 2012, and there are no related party transactions with any other
current Director, any Director nominee, any NEO or any other 5% beneficial owners.

Additionally, in the last few years, we have been unwinding related party lease transactions with Mr. Repass and his family
members where and when appropriate. For example, in 2011, we terminated our store lease in Palo Alto, California, and in June
0f2012, we elected to not renew a lease for our New Bedford, Massachusetts, store. Instead, we relocated these stores to neighboring
areas and entered into leases with unrelated parties. As a result the aggregate net amounts paid to related parties during each of
the fiscal years 2012, 2011 and 2010, respectively were $1.8 million, $1.8 million, and $1.9 million.

In addition, when options to extend existing leases are triggered, we engage third party brokers and appraisers to examine
market conditions and comparable properties, taking into account location, foot traffic, proximity of competitors, composition of
co-tenants, age and condition of the property, rental rates and other relevant factors, including relocation costs and impact on
associates, to assist management in determining whether to renew or renegotiate the existing lease or to relocate our support center,
the adjacent warehouse storage space or the retail store. Our Watsonville Support Center lease was renegotiated in 2009, our Santa
Cruz store lease was up for renewal in 2010, and our Braintree lease was up for renewal in 2012. During 2009 and 2010, the real
estate market was soft, and in all three cases, we engaged third party appraisers to conduct market studies for each location
considering the factors outlined above.

Only one other suitable property was identified in 2009 for our Support Center and, although the alternate property was of
newer construction, its size exceeded our needs and would have resulted in a higher rental rate than our existing headquarters. In
addition, other factors, such as potential loss of key personnel, disruption of business operations and costs associated with the
move weighed against relocation. Accordingly, in 2009, although under no compulsion to do so because the lease was not up for
renewal, Mr. Repass nonetheless agreed to a rent reduction, the terms of which were negotiated at arms' length between Mr. Repass'
and West Marine's independent brokers. Then, in July 2011, a lease amendment was signed that reduced the amount of Watsonville,
California, Support Center storage space we lease. The Amendment also extended the warehouse space lease term from November
2011 to October 2016, which makes that lease coterminous with the adjacent Support Center lease. The rent reduction was not
material, but the amendment met our primary objective of aligning the warehouse space lease term with that of our Support Center.

In 2010, our third party brokers determined that comparable store locations in the Santa Cruz area would have rents
approximately 11% higher than the renewal rate under the related party lease. Given the store's location near the Santa Cruz harbor,
the lower relative rental rate and the fact that we had invested in leasehold improvements to convert the store to solar energy, we
renewed the Santa Cruz store lease in December 2010.

Finally, our Braintree, Massachusetts, lease was set to expire in December 2012 and in anticipation of the lease termination
date, we reviewed other locations in the market, with an optimal size of between 13,000 to 15,000 square feet. We were unable
to identify an alternative location that met our requirements and, given the positive financial performance of the store, a new center
in the vicinity scheduled to open in two years, and no other viable options currently available in the market, we determined that
the best course of action was to renew the current Braintree lease for two years. In that way, the Braintree lease will expire when
the new center is scheduled to open, thus allowing us to relocate the store to the new center. The new center will be owned and
operated by an unrelated party.

The following illustrates our current lease terms versus comparable properties:

‘Lease Amendment Expiration,  Comparable Prop
. Date  Avg RentalRate
Watsonville Support Center 2009 2016
30% higher $1.3 million
Adjacent Warehouse 2011 2016
Santa Cruz Retail Store 2010 2015 11% higher $0.1 million
Braintree Retail Store 2012 2014 No suitable locations in the N/A
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IV. AUDIT AND FINANCE COMMITTEE MATTERS
e

Our Audit and Finance Committee has selected Grant Thornton LLP as the Independent Auditors for our 2013 fiscal year.
Grant Thornton also served as our Independent Auditors for fiscal 2012.

Although stockholder ratification of the Audit and Finance Committee's action in this respect is not required, our Board
considers the selection of the Independent Auditors to be an important matter of stockholder concern and as a matter of good
governance practice and therefore is submitting the selection of Grant Thornton for stockholder ratification, subject to the review,
oversight and discretion of our Audit and Finance Committee. Such ratification shall be effective upon receiving the affirmative
vote of the holders of a majority of the votes cast at our Annual Meeting. If our stockholders do not ratify the selection of Grant
Thornton, the engagement of Independent Auditors will be reevaluated by our Audit and Finance Committee.

A representative of Grant Thornton will be present at the Annual Meeting, will be offered the opportunity to make a statement
if the representative so desires, and will be available to respond to appropriate questions.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE RATIFICATION OF GRANT THORNTON LLP AS INDEPENDENT AUDITORS.

OTHER AUDIT AND FINANCE COM, MATTER

FEES PAID TO OUR INDEPENDENT AUDITORS

The following table summarizes the fees of Grant Thornton billed to us for our last two fiscal years.

Audit Fees. .. ... e . ..l 8 650 $

Audit-Related Fees . . ... ... .. ... .. oo 14 18
Tax Fees @ oo 7 5
AlLOtherFees. . . ..ot i — —

m
@

Includes fees primarily related to statutory audits.
Includes fees for tax advice and tax return assistance.

Our Audit and Finance Committee considered whether the provision of the services covered under the captions “Audit-

Related Fees” and “Tax Fees” above is compatible with maintaining Grant Thornton's independence, and no services were
rendered pursuant to the pre-approval exception provided in Rule 2-01(c)(7)(i)(C) of Regulation S-X.

PRE-APPROVAL OF INDEPENDENT AUDITOR SERVICES

Pursuant to our Policy for Pre-Approval of Independent Auditor Audit and Non-Audit Services adopted by our Audit and
Finance Committee:

«  We may engage our Independent Auditors to provide audit and permissible non-audit services that have been pre-approved
by our Committee with monetary limits on each service, before the services are rendered, except that no services may be
provided to West Marine or any of its subsidiaries which would cause the SEC or the NASDAQ Stock Market to no longer
consider our Independent Auditors to be independent or if such engagement would otherwise cause West Marine or any of
its subsidiaries to violate any other applicable laws, regulations or policies.

«  Our Audit and Finance Committee has designated our CFO to monitor the performance of all services provided by our
Independent Auditors and to determine whether such services are in compliance with the policy. Our CFO will report
promptly to our Audit and Finance Committee Chair any non-compliance (or attempted non-compliance) with this policy
of which our CFO becomes aware.

«  Before approving any services, our Committee considers the appropriate ratio between the total amount of fees for audit,
audit-related and tax services and the total amount of fees for certain permissible non-audit fees paid to the Independent
Auditor to ensure that they are not excessive.

+  Ms. Richter has been delegated the authority, as necessary and appropriate between regularly scheduled Audit and Finance
Committee meetings to pre-approve additional services or increases in previously approved monetary limits for such services,
provided that such services would not impair the independence of our Independent Auditors, that fees relative to such
services do not exceed $50,000 per project and that Ms. Richter report any such interim approvals at the next regularly
scheduled meeting.
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WHISTLEBLOWER POLICY AND PROCEDURES

Our Audit and Finance Committee also has approved a Whistleblower Policy and Procedures relating to corporate reporting
and disclosure, accounting and auditing controls and procedures, securities compliance, violation of Company policies, violation
of laws and other matters pertaining to fraud against stockholders. This policy was last reviewed in December 2012. It provides
details for reporting such concerns or violations to a number of internal resources, including our General Counsel or our Internal
Auditor, or directly to any regulatory agency having jurisdiction over the reported concern or anonymously through our “Network
Hotline” operated by a third party (by calling 1-800-241-5689) and the procedures through which any such reporting is forwarded
to the Audit and Finance Committee. The policy prohibits any retaliation for any complaints reported in good faith. At each Audit
and Finance Committee meeting, our Secretary presents a summary of all communications received directly or anonymously since
the last Committee meeting, including how the matter was handled. The Secretary will make those communications available to
any Director on request.

A copy of our Audit and Finance Committee Charter, our Whistleblower Policy and Procedures, our Audit and Finance
Committee Complaint Process and our Director Complaint Communication Process are available, free of charge, on West Marine's
website at http.//www.westmarine.com/ under “Investor Relations,” or a printed copy of each of these policies can be obtained by

writing to our Secretary.

Management is responsible for the financial reporting process, including the system of internal control over financial reporting,
and for the preparation of consolidated financial statements in accordance with accounting principles generally accepted in the
United States (“GAAP”). Our Independent Auditors are responsible for auditing these financial statements and expressing an
opinion as to their conformity to GAAP. Our Audit and Finance Committee's responsibility is to monitor and review these processes,
acting in an oversight capacity, and our Committee does not certify the financial statements or guarantee the Independent Auditors'
report. Our Committee relies, without independent verification, on the information provided to it, including representations made
by management and the Independent Auditors, including its audit report.

In connection with the financial statements for the fiscal year ended December 29, 2012, the Audit and Finance Committee:
(1) reviewed and discussed with management, our Internal Auditor and Grant Thornton, the audited consolidated financial
statements; (ii) discussed with Grant Thornton the matters required by the Statement on Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1 AU section 380), as adopted by the Public Accounting Oversight Board in Rule 3200T;
and (iii) received the written disclosures and the letter from Grant Thornton required by applicable requirements of the Public
Company Accounting Oversight Board regarding the Independent Auditors' communications with the Audit and Finance
Committee concerning independence, and discussed such matters with Grant Thornton, including their independence and the
compatibility of non-audit services with such independence.

Based on these reviews and discussions, the Audit and Finance Committee recommended to the Board of Directors that the
audited consolidated financial statements be included in West Marine's Annual Report on Form 10-K for the year ended December
29, 2012, as filed with the SEC on March 7, 2012.

The Audit and Finance Committee has selected and approved the engagement of Grant Thornton as West Marine's
Independent Auditors for fiscal year 2013.

April 2,2013 Audit and Finance Committee

Alice M. Richter, Chair
Barbara L. Rambo
Christiana Shi

The Audit and Finance Committee Report set forth above will not be deemed to be incorporated by reference into any filing
under the Securities Act of 1933 or under the Exchange Act, except to the extent that West Marine specifically incorporates
such reports by reference, and such report will not otherwise be deemed to be soliciting materials or to be filed under such
Acts.
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V. EXECUTIVE COMPENSATION

e

As of the end of our 2012 fiscal year, our NEOs were:

+ Matthew Hyde, our Chief Executive Officer and President (effective as of June 19, 2012);

« Thomas R. Moran, our Chief Financial Officer and Senior Vice President - Finance;

« Bruce Edwards, our Executive Vice President of Stores, Port Supply and Direct-to-Consumer; and
+ Ronald Japinga, our Executive Vice President of Merchandising, Replenishment and Logistics.

The chart below includes additional information about our non-director NEOs and the section entitled “Director Matters -
Director Qualifications and Experience; Director Nominees™ contains information related to Mr. Hyde who also is an
incumbent Director and Director nominee at this Annual Meeting.

No family relationships exist among any of our Directors or NEOs. For purposes of the compensation tables and related

narrative disclosure on pages 32 of this Proxy Statement and in certain other places where the context requires, NEOs include
Geoffrey A. Eisenberg, our former CEO.

Thomas R. Position: Work Experience
Moran Chief Financial Tn his role as Chief Financial Officer, Mr. Moran oversees all of West Marine's financial activities
Officer, Senior including all accounting functions, preparation of financial statements, monitoring expenditures and
Age: 52 Vice President liquidity, managing investment and taxation issues and recommending capital structure of the
ge: and Assistant business. Previous to joining West Marine in 1997, Mr. Moran served as the Chief Financial Officer
Secretary of the Wearguard-Crest Division of ARAMARK Corporation, ARAMARK's work apparel and
uniform division, from June 2004 until January 2007. Prior to joining ARAMARK, Mr. Moran was
Hired: 2007 a Director of Finance of Limited Brands, Inc. from 2000 to 2004 and was the Director of Planning
for CarMax Auto Superstores from 1995 to 2000.
Boating Experience
Mr. Moran and his wife have many years of power-boating experience and enjoy California’s year-
round boating season and exploring the sights of the Monterey Bay area.
Bruce Position: Work Experience
Edwards Executive Vice Mr. Edwards is responsible for the sales and operations of our 300 stores, Port Supply wholesale
President of division and Direct-to-Consumer division (i.e., retail ecommerce website operations, direct mail,
Age: 50 Stores, Port catalogs and virtual call center operations). He joined West Marine in December 1986, and prior to
ge: Supply and his promotion to Executive Vice President in May 2007, he held the positions of Executive Vice
Direct-to- President of Stores and Port Supply, Senior Vice President of Stores, Vice President of Retail
Consumer Operations, Regional Vice President, Director of Store Operations and District Manager for West
Marine.
Hired: 1986
Boating Experience
Mr. Edwards has been actively involved in the marine industry for more than 20 years, and has
been a lifelong boater, racing sailboats competitively for over 30 years.
Ronald Position: Work Experience
Japinga Executive Vice Mr. Japinga oversees all of West Marine's merchandising and supply chain activities, including
President of product procurement, development, replenishment and transportation. Prior to Mr. Japinga's
Age: 50 Merchandising, promotion in June 2007 to his current role, he had served as our Senior Vice President of
ge: Replenishment Merchandising. Previously, Mr. Japinga served as Vice President/Divisional Merchandise Manager
and Logistics of Kohl's Department Stores from 2001 until he joined West Marine in February 2006. Prior to joining
Kohl's, he held several positions with Duty Free Shops Group Limited from 1997 to 2001, including
Hired: 2006 Vice President/Divisional Merchandise Manager/Director of Stores, Vice President/General
Merchandise Manager/Visual and Divisional Merchandise Manager. Prior to that, Mr. J apinga served
as President of a start-up specialty apparel store, Wish Superstore, from 1996 to 1997, served as Vice
President/Divisional Merchandise Manager for Federated Department Stores from 1991 to 1996 and
was a Buyer for Macy's Department Stores prior to 1991.
Boating Experience
Mr. Japinga has been an avid boater since his youth and enjoys taking his powerboat out on the
weekends with his wife and children for fishing, waterskiing and basic pleasure boating.
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At our 2012 Annual Meeting, we held our second stockholder Say-on-Pay vote. A significant majority of our
stockholders approved the compensation of our NEOs, with 84.2% of shares present and eligible to be voted cast in favor
of our Say-on-Pay resolution. The 84.2% includes broker non-votes and abstentions which counted as a vote “against” the
proposal as required under our then current Bylaws. Excluding these broker non-votes and abstentions, our stockholder
Say-on-Pay vote increased to 99.4%. In December 2012, we amended our Bylaws to align with the practices of most other
public companies which exclude abstentions and broker non-votes as affirmative votes cast for any proposal.

We are asking our stockholders to approve, on an advisory basis, the compensation of our NEOs as reported in this
Proxy Statement. We urge you to read the Compensation Discussion and Analysis ("CD&A") below, which describes in
more detail how our policies and procedures related to the compensation of our Executives ("Executive Compensation")
operate and are designed to achieve our compensation objectives, as well as the Summary Compensation Table and other
related compensation tables and narrative appearing elsewhere in this Proxy Statement, which provide detailed information
on the compensation of our NEOs. We believe our Executive Compensation program strikes the appropriate balance between
utilizing responsible, measured pay practices and effectively aligning the interests of our Executives to dedicate them fully
to value creation for our stockholders.

THE BOARD STRONGLY ENDORSES THE COMPANY'S EXECUTIVE COMPENSATION PROGRAM
AND RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE FOLLOWING RESOLUTION:

“RESOLVED, that the stockholders hereby approve, on an advisory basis, the compensation paid to West
Marine Inc.'s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, the compensation tables and the related narrative disclosure
contained in this proxy statement.”

Because your vote is advisory, it will not be binding on our Board. However, our Board and its Compensation and
Leadership Development Committee value the opinions of our stockholders and will continue to consider voting results
when making future decisions regarding our Executive Compensation program.

After consideration of the vote of stockholders at our 2012 Annual Meeting and consistent with our Board's
recommendation, our Board has determined to hold an advisory vote on the approval of Executive Compensation on an
annual basis until the next advisory vote on frequency occurs. An advisory vote on frequency of stockholder advisory votes
on Executive Compensation is required to be held at least once every six years. Accordingly, the next advisory vote on
Executive Compensation will be held at our 2016 annual meeting of stockholders.
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In this CD&A section of our Proxy Statement, we focus on our Executives and describe our Executive Compensation philosophy
and program, as well as the compensation decisions we have made under our program.

This CD&A begins with an “Executive Summary” that provides the highlights of our business performance, our Executive
Compensation structure, and the relationship between the two. This section also summarizes key actions taken by our Governance
and Compensation Committee in 2012 and some proposed by its successor Committee, the Compensation and Leadership
Development Committee, for 2013.

1t is important to read this CD&A in conjunction with the narrative descriptions and detailed tables beginning on page 32 of
this Proxy Statement.

A. EXECUTIVE SUMMARY

Company Overview and Summary of 2012 Business Results

West Marine is the largest specialty retailer of boating supplies and accessories with 2012 net revenues of $675.3 million. We
offer a broad assortment of core merchandise for boats, including maintenance items, sailboat hardware, electrical parts and boating
safety products. We also offer a wide variety of merchandise for people who enjoy recreational activities on or around the water,
such as, apparel, footwear, clothing accessories, fishing products, cabin and galley items and paddle sports equipment. We strive
to meet the needs of individual boaters and boating businesses, provide great customer experiences, and offer the convenience of
omni-channel shopping.

2012 Financial Performance:

»  Pre-tax income for the full year increased by 14.6% over the prior year;

«  Twelve consecutive quarters of year-over-year growth in net revenues and comparable store sales;

»  Strong balance sheet and liquidity;

+  Debt free, with over $56 million in cash at year-end;

+  Approximately $92 million in available borrowings at year-end;

«  Continued strength in our stores, driven by our key strategies of adding larger store formats, targeted expansions of our
merchandise assortments, and pursuit of more Port Supply wholesale business through our store locations; and

+  Continued growth in our Direct-to-Consumer division (i.e., our domestic and international e-Commerce, direct mail and
call center businesses).

The following table sets forth the key performance metrics in fiscal 2012 relative to performance in fiscal 2011.

Net sales 675.3 $ 643.4 49
Gross profit 198.1 $ 185.0 7.1
Pre-bonus, pre-tax profit 30.0 $ 25.1 19.7
Pre-tax income 243 $ 21.2 14.6
Non-GAAP adjusted net income 15.5 $ 13.5 14.6
Non-GAAP adjusted net income per share (diluted) M 0.65 $ 0.58 12.4
Total assets 354.3 $ 335.7 5.5
Non-GAAP Return on Invested Capital (ROIC) @ 7.9% 7.6%

™" 2011 net Income has been adjusted to exclude the large tax benefit recorded during the sccond quarter of 2011. Adjusted net income removes income tax

expensc (benefit) as reported and applies our 2012 effective tax ratc of 44.6% and 36.2% to fiscal fourth quarter 2011 and fiscal 2011 pre-tax income,
respectively.
@ ROIC s defincd as adjusted nct income divided by average total capital. Net income is adjusted to normalize our income tax ratc and to exclude interest and
fixed rent cxpense as well as any one-time or unusual items, such as impairment charges and gains or losses on the sale of assets. The exclusions from nct
income are calculated on an after-tax basis. Total capital is calculatcd by adding total debt, operating lcases capitalized at eight times annual rent expense
and total stockholders' cquity, minus cash and cash equivalents.

Our Executive Compensation program supported the achievement of these improved financial results, and, as further described
below, the results exceeded our 2012 pre-bonus, pre-tax profit and sales thresholds. We continue to believe that our Executive
Compensation program remains appropriate and effective in motivating and rewarding behaviors that create long-term stockholder
value.
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Executive Compensation Philosophy & Principles.

The philosophy underlying our Executive Compensation program is to:
Maintain a performance-based and risk appropriate compensation package that aligns with long-term stockholder values;
Provide a competitive level of total compensation necessary to attract and retain talented and experienced Executives with
relevant retail and boating experience who are enthusiastic about our mission and culture; and
Appropriately motivate and reward our Executives to deliver high performance to our stockholders, customers and the
communities in which we operate, to contribute to our short-and long-term success and to help drive total return to our
stockholders.

Effective Corporate Governance Reinforces Our Compensation Program

We believe the following features of our Executive Compensation program demonstrate pay-for-performance, stockholder
alignment, risk mitigation and competitive package principles:

Annual Say-on-Pay vote; meaningful stock ownership requirements (see "Stock Ownership Policy” below);

Having a significant portion of Executive Compensation be stock-based;

Using compensation plan goals that are tied to key financial metrics;

Adopting a $10 million share repurchase program primarily to mitigate the dilutive impact of shares issued under our

Equity Incentive Plan and the Stock Buying Plan;

Having an Insider Trading Policy applicable to all associates, including our NEOs and members of our Board;

Annual cash bonus tying to multiple performance goals;

Evaluating our peer group annually for demonstrated best practices and positive financial returns to their investors;

Active oversight and risk management of compensation-related risk;

Detailed and transparent financial reporting to provide strong, timely insight into operating performance;

Engagement of an independent compensation consultant by our Committee;

No tax gross-ups (including no tax gross-ups for option exercises or restricted stock vesting);

No employment agreements;

No Executive defined benefit pension plan;

CEO compensation (as measured by base salary, target bonus and equity-based incentives) compared to that of our next

highest paid Executive is well under the Institutional Shareholders Services threshold;

Reasonable post-employment severance plan for our Executives at the vice-president level and above:

> No change-in-control provisions;

= Well under 3x the Executive's base salary plus bonus;

> No automatic acceleration of vesting of equity awards upon termination; Equity Award Grant Policy and our Equity
Incentive Plan provide:

o Nore-pricing of underwater stock options and stock appreciation rights (including no cash buyouts and voluntary surrender
of underwater options, without prior stockholder approval);

o Fixed grant dates;

> No equity grants below 100% of fair market value;

° No hedging or pledging transactions of West Marine equity securities permitted pursuant to our Insider Trading Policy;

* No liberal share counting (for example, the share pool is reduced by shares withheld on option exercise);

° “Fungible share pool design” in plan (where “full value” awards count as 2x compared to stock options and stock
appreciation rights); and

> No evergreen provisions;

Risk oversight on compensation policies and practices; and

Stockholder accessibility to our Board in general and to Compensation and Leadership Development Committee in particular.
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A summary of the principal components of our Executive Compensation program and the purpose of each component are
presented in the following table, with specifics of our program, including our compensation decision-making process, discussed
in the sections following this table.

B. ROLES & RESPONSIBILITIES

Role of Qur Compensation and Leadership Development Committee

Annually, our Committee reviews our Executive Compensation program in accordance with the principles summarized above,
and more fully described in the Compensation and Leadership Development Charter found on our website at http://
www.westmarine.com under the “Investor Relations.” Generally, our Committee reviews peer group and internal performance
data, management recommendations based on evaluations of individual and overall performance, and recommendations from the
compensation consultant retained by our Committee. As our Committee members make their compensation decisions, they are
careful to ensure that compensation paid to our Executives is not excessive as compared with peers and does not encourage
unreasonable risk-taking, and that their decisions are transparent and easily understood.

Our Compensation and Leadership Development Committee reviewed each component of Executive Compensation for 2012,
including salaries, annual incentive awards, value of outstanding equity awards (vested and unvested), perquisites and other
benefits, and believes that compensation was reasonable in its totality. Our Committee will continue to review total Executive
Compensation at least annually.
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Role of the Committee's Independent Compensation Consultant

Our Compensation and Leadership Development Committee is authorized to retain any consultants as necessary or appropriate
in making compensation decisions. In 2012, our Committee retained FW Cook to provide advice regarding our Director and
Executive Compensation programs, including peer group practices for base salary, performance-based bonus, long-term incentives
and other compensation elements. FW Cook also advises our Committee on compensation program design, including stock
ownership guidelines, regulatory requirements related to Executive Compensation, plans submitted to stockholders for approval,
governance responsibilities and such other matters as assigned by the Committee.

Prior to engaging the compensation adviser employed by FW Cook (“Compensation Adviser”) to provide compensation-
related services, our Committee, at its March 2013 meeting, considered the six independence factors set forth in the new NASDAQ
listing rules adopted pursuant to Exchange Act Rule 10C-1and determined that the Compensation Adviser was independent.

The Compensation Adviser participates in Committee meetings, reports directly to our Committee and supports the
Committee's role by providing independent expertise on market practices, compensation program design and related subjects as
described in the Section entitled "Principal Functions of Each Board Committee - Compensation and Leadership Development
Committee -  found on page 11 FW Cook provides services only as directed by the Committee and has no other relationship with
West Marine. There were no fees paid to FW Cook for services that were not related exclusively to Director and Executive
Compensation during fiscal year 2012.

Role of Management

Our CEO and Vice President of Human Resources provide input to the Committee on the level and design of Executive
Compensation elements, including analyses and recommendations developed internally. Our CEO meets with the other Board
members to review the performance of Executives at the vice-president level and above for the prior year. Our Board, without the
CEO being present, also meets to review the CEO's performance and to discuss his compensation package.

C. DECISION MAKING PROCESS

Market Data Provides a Reference Point for Compensation

Our Compensation and Leadership Development Committee believes that knowledge of market practices, particularly those
of the peer group listed below, provides a framework for designing targeted levels for our Executive Compensation package. When
our Committee reviews market data, they consider the 50™ percentile (median) of our peer group as a reference point, as opposed
to a policy, for positioning targeted total direct compensation. Our Committee generally considers a range within plus or minus
15% and 20% of the S0™ percentile for total cash compensation (base salary plus target bonus) and for long-term incentive awards,
respectively, to be an appropriate competitive range.

Our Committee does not have a formal policy or formula for allocating our Executives' total compensation between cash and
non-cash compensation or between short-term and long-term compensation. Instead, our Committee follows a flexible approach,
evaluating each element of Executive Compensation separately and then assessing the total against the comparative compensation
data provided by FW Cook. This data is compiled from peer group companies described below ("Peer Group Benchmark
Companies") as well as the companies with revenues ranging between $300 million and $700 million contained in the annual
Mercer LLC/National Retail Federation US Retail Compensation and Benefits Survey' to ensure that total compensation is within
the norms of the retail industry and for companies of the same relative size.

Our Committee also will evaluate other factors particular to a given NEQ's situation, including an evaluation of the NEO's
abilities and historic and anticipated future contributions, management's experience with recruiting and retaining such NEO in a
given role relative to both the industry and the Company's geographic location, competitive survey data, internal equity
considerations and other factors our Committee deems relevant at the time.

M W Cook reviewed recent proxy statements filed by our 14 peer companics referenced below and the base salary, annual cash compensation and total cash

compensation data from the annual Mercer LLC/National Retail Federation 2011 US Retail Compensation and Benefits Survey with respect to companics
with revenues between $300 million and $700 million, which covered 125 retail companies of which eight arc in the Morningstar Industry Group - Specialty
Retail index that we usc as peer groups for the performance graph that appears in our Annual Report. The Mercer survey covered 7-Eleven, Inc., addidas
America, Acropostale, Inc., Ahold USA, Alex Lec, Inc., Ashland, Inc. - The Valvoline Company, AutoZonc, Inc., Avis Budget Group, Inc., Axcess Financial
Scrvices, BI-LO, LLC, Belk, Inc., Big Lots, Inc., Boy Scouts of America, Brookstone, Inc., Brown Shoc Company, Inc., Build-A-Bear Workshop, Burlington
Coat Factory, CVS/Carcmark, Caribou Coffcc Company, Carter’s Inc., Charming Shoppes, Inc., Chevron Stations, Inc., Chico's FAS, Inc., Chipotle Mexican
Grill, Inc., Christopher & Banks, Circle K Stores, Inc., Collective Brands, Inc., Cracker Barrel Old Country Store, Inc., Crate and Barrel, DFS, Deckers
Outdoor Corporation, Dick's Sporting Goods, Disncy Stores, Dollar General Corporation, Dollar Tree, Inc., Eastern Mountain Sports, Exxon Mobil
Corporation, FedEx Officc, Foot Locker, Inc., Fossil, Inc., GameStop, Inc., General Nutrition, Inc., Genesco, Inc., HDS Retail North America, HSN, Inc.,
Half Price Books, Inc., Hallmark Cards, Inc., Hancsbrands, Inc., Harley-Davidson, Inc., Harris Teeter, Inc., Helzberg's Diamond Shops, Inc., Hennes and
Mauriz, LP, Hess Corporation, Hot Topic, Inc., InMotion Entertainment, Ingles Markets, Inc., J.C. Penney Company, Inc., J. Crew, J. Jill, Jo-Ann Fabric &
Craft Stores, Inc., Jockey International Inc., Knowledge Learning Corporation,