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x  No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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Asbury Automotive Group, Inc.
2905 Premiere Parkway NW, Suite 300
Duluth, GA 30097
March 23, 2011
Dear Stockholders,

On behalf of the Board of Directors and management of Asbury Automotive Group, Inc., it is our pleasure to invite you to attend our 2011
Annual Meeting of Stockholders.

As you know, an important aspect of the annual meeting process is the vote by stockholders on corporate business. The matters to be voted on
are described in the notice of meeting and the proxy statement which accompany this letter. I urge you to exercise your rights as a stockholder to
vote and participate in the process. Whether or not you plan to attend the meeting, please read the enclosed proxy statement and complete,
sign and date the enclosed proxy and return it as promptly as possible in the accompanying postage paid envelope or vote via telephone
or the Internet. This will ensure that your shares are represented at the meeting.

Sincerely,

Craig T. Monaghan

President and Chief Executive Officer
YOUR VOTE IS IMPORTANT
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ASBURY AUTOMOTIVE GROUP, INC.
2905 PREMIERE PARKWAY NW, SUITE 300
DULUTH, GEORGIA 30097
(770) 418-8200
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS AND IMPORTANT NOTICE
REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING
OF STOCKHOLDERS TO BE HELD ON
APRIL 20, 2011
To Our Stockholders:

The 2011 Annual Meeting of Stockholders of Asbury Automotive Group, Inc. ( Asbury ,the Company , we , our or us ) will be held at our
headquarters located at 2905 Premiere Parkway NW, Suite 300, Duluth, Georgia 30097 on April 20, 2011 at 8:00 a.m. Eastern Daylight Time,
for the purpose of considering and acting upon the following proposals:

1. the election of four nominees to Class III of the Board of Directors to hold office until the 2014 Annual Meeting of Stockholders and until
their successors are duly elected and qualified;

2. an advisory vote on executive compensation;
3. an advisory vote on the frequency of the advisory vote on executive compensation;
4. the ratification of the appointment of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2011;

and any other matters that may properly come before the meeting or any adjournments. The Board of Directors is not aware of any other
business scheduled for the meeting. Any action may be taken on the above proposals at the meeting on April 20, 2011, or on any date or dates to
which the meeting may be adjourned.

Stockholders of record at the close of business on February 28, 2011 are the stockholders entitled to notice of, and to vote at, the meeting and
any adjournments. A complete list of stockholders entitled to notice of, and to vote at, the meeting will be available for inspection by
stockholders during normal business hours during the 10 day period prior to the meeting at our corporate headquarters located at 2905 Premiere
Parkway NW, Suite 300, Duluth, Georgia 30097, as well as at the meeting.

Your vote is important. Please sign and date the enclosed proxy, and return it promptly in the enclosed envelope, or vote via telephone or the
Internet, to ensure your representation at the meeting. The proxy will not be used if you attend and vote at the meeting in person.

This proxy statement and the Company s 2010 Annual Report are available on the Internet and can be accessed directly at the following
Internet address: http://www.envisionreports.com/ABG.

For further information about the meeting, including directions to our headquarters to attend the meeting and vote in person, please contact the
Investor Relations Department at the Company s headquarters. The telephone number is (770) 418-8212 and the e-mail address is
ir@asburyauto.com.

BY ORDER OF THE BOARD OF DIRECTORS,
Elizabeth B. Chandler
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Secretary

Duluth, Georgia

March 23, 2011
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IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE THE COMPANY THE EXPENSE OF FURTHER REQUESTS
FOR PROXIES TO ENSURE A QUORUM AT THE ANNUAL MEETING. A PRE-ADDRESSED ENVELOPE IS ENCLOSED FOR
YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF MAILED WITHIN THE UNITED STATES.
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ASBURY AUTOMOTIVE GROUP, INC.

2905 PREMIERE PARKWAY NW, SUITE 300
DULUTH, GEORGIA 30097

(770) 418-8200

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 20, 2011

This proxy statement is furnished in connection with the solicitation of proxies by Asbury Automotive Group, Inc. ( Asbury , the Company , we ,
us or our )on behalf of the Board of Directors (the Board ) for the 2011 annual meeting of stockholders, and all adjournments of the meeting. The

accompanying Notice of Annual Meeting of Stockholders and Important Notice of Internet Availability of Proxy Materials for the Stockholders

Meeting to be held on April 20, 2011, this proxy statement and proxy card are first being mailed to stockholders, and made available on the

Internet, on or about March 23, 2011. A copy of the Company s Annual Report on Form 10-K for the year ended December 31, 2010 is included

with these materials.

ABOUT THE MEETING
What is the purpose of the annual meeting?
At the annual meeting, stockholders will be asked to consider and vote on the following proposals:
PROPOSAL 1. The election of four nominees to Class III of the Board of Directors;
PROPOSAL 2. An advisory vote on executive compensation;
PROPOSAL 3. An advisory vote on the frequency of holding an advisory vote on executive compensation; and

PROPOSAL 4. The ratification of the appointment of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31,
2011.

The stockholders will also transact any other business that may properly come before the meeting. Representatives from our independent
registered certified public accounting firm, Ernst & Young LLP (also referred to in this proxy statement as our independent auditors), are
expected to be present at the meeting to make a statement if they so desire and to respond to appropriate questions from stockholders.

Who is entitled to vote?

The record date for the annual meeting was February 28, 2011. Only stockholders of record at the close of business on that date are entitled to
notice of and to vote at the annual meeting. Attendance at the meeting will be limited to stockholders of record, their proxies, beneficial owners
having evidence of ownership on the record date and our invited guests.

Our sole outstanding class of capital stock is our common stock, par value $0.01 per share. Except as otherwise required by law, or as described
in this proxy statement, each holder of our common stock is entitled to one vote per share on each matter submitted at the meeting. At the close
of business on the record date there were 32,981,907 shares of our common stock outstanding, which number includes 438,168 shares of
unvested restricted stock entitled to voting rights and that are held by members of the Board and our employees, representing a total of
32,981,907 votes eligible to be cast on each matter to be voted upon at the meeting.

Table of Contents 10
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What if my shares are held in street name by a broker?

If you are the beneficial owner of shares held in street name by a bank, broker or other nominee, such other party is the record holder of the
shares and is required to vote those shares in accordance with your instructions. If you do not give instructions to such other party, that party will
only be entitled to (but not required to) vote the shares FOR the ratification of auditors (Proposal 4). Shares that a bank, broker or other nominee
is not entitled to vote with respect to any proposal (the election of directors, the advisory vote on executive compensation and the frequency of
the advisory vote on executive compensation), pursuant to the rules of the New York Stock Exchange, are sometimes called broker non-votes.
The treatment of broker non-votes is described in the Q&A below under How will broker non-votes be treated?

How many shares must be present to hold the meeting?

A quorum must be present at the meeting for any business to be conducted. The presence at the meeting, in person or by proxy, of a number of
shares representing a majority of the shares of voting stock outstanding on the record date will constitute a quorum. Proxies received but marked
as abstentions or broker non-votes will be included in the calculation of the number of shares considered to be present at the meeting.

What if a quorum is not present at the meeting?

If a quorum is not present at the scheduled time of the meeting, the chairman of the meeting may adjourn the meeting until a quorum is present.
The time and place of the adjourned meeting will be announced at the time the adjournment is taken, and, unless such adjournment is for more
than 30 days, no other notice will be given. An adjournment will have no effect on the business that may be conducted at the meeting.

How do I vote?

1. You may vote by mail. If you properly complete and sign the accompanying proxy card and return it in the enclosed envelope, your shares
will be voted in accordance with your instructions. The enclosed envelope requires no additional postage if mailed in the United States.

2. You may vote by telephone or on the Internet. If you hold your shares of record, you may give your voting instructions by telephone or on
the Internet. Please follow the voting instructions on the proxy card. If your shares are held in street name by a broker or other nominee, you
may also be able to give voting instructions by telephone or on the Internet. Please check the voting form provided by your broker or nominee to
see if they offer such options.

3. You may vote in person at the meeting. If you hold your shares of record and attend the annual meeting and wish to vote in person, you will
be given a ballot at the annual meeting. However, if your shares are held in the name of your broker, bank or other nominee, you will need to
obtain a proxy from the institution that holds your shares indicating that you were the beneficial owner of our voting stock as of the record date
for the annual meeting. Please contact your broker or other institution holding your shares directly if you would like to obtain a proxy to vote
your shares directly at the meeting. Even if you plan to attend the meeting, please sign and return your proxy card, or vote via telephone or the
Internet, to ensure that your shares are represented. If you do attend the meeting, any votes you cast at the meeting will supersede your proxy.

Can I change my vote after I submit my proxy?

Yes, you may revoke your proxy and change your vote at any time before the polls close at the annual meeting by:

signing another proxy with a later date;

voting by telephone or the Internet;

Table of Contents 12
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giving written notice of the revocation of your proxy to the Secretary of the Company prior to the annual meeting; or
voting in person at the annual meeting.

How does the Board recommend I vote on the proposals?

The Board recommends that you vote:

FOR Proposal 1: the election of four nominees to Class III of the Board of Directors to hold office until the 2014 Annual Meeting of
Stockholders and until their successors and duly elected and qualified (see page 8);

FOR Proposal 2: the advisory vote to approve the compensation of our named executive officers (see page 53);

ONE YEAR on Proposal 3: the frequency with which our stockholders are provided an advisory vote on executive compensation
(see page 54); and

FOR Proposal 4: the ratification of the appointment of Ernst & Young LLP as our independent auditors for the year ending
December 31, 2011 (see page 55);
What if I do not specify how my shares are to be voted?

If you submit an executed proxy but do not indicate any voting instructions, your shares will only be voted FOR the ratification of the
appointment of Ernst & Young LLP as our independent auditors for the year ending December 31, 2011 (Proposal 4).

Will any other business be conducted at the meeting?

The Board is aware of no other business that will be presented at the meeting. If any other proposal properly comes before the stockholders for a
vote at the meeting, however, the proxy holders will vote the shares for which they have been granted a proxy in accordance with their best
judgment.

What vote is required to elect the director nominees?

Directors are elected by a plurality of the votes cast. This means that each of the four nominees will be elected if they receive more affirmative
votes than any other person. If you vote Withheld with respect to the election of one or more nominees, your shares will not be voted with
respect to the person or persons indicated, although they will be counted for purposes of determining whether there is a quorum.

What happens if a nominee is unable to stand for election?

If a nominee is unable to stand for election, the Board may either reduce the number of directors to be elected or select a substitute nominee. If a
substitute nominee is selected, the proxy holders will vote your shares for the substitute nominee, unless you have withheld authority with
respect to the election of the nominee who will not stand for election.

What vote is required to approve, on an advisory basis, the compensation paid to our named executive officers?

The approval, on an advisory basis, of the compensation paid to our named executive officers requires the affirmative vote of a majority of the
voting power of the Company s common stock present at the meeting in person or by proxy and entitled to vote as of the record date.

Table of Contents 13
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How is the advisory vote on the frequency of the advisory vote on executive compensation determined?

You may vote, on an advisory basis, for ONE YEAR, TWO YEARS, THREE YEARS, or ABSTAIN from voting on the frequency of the
advisory vote on executive compensation. The choice that receives a plurality of the votes cast will represent the stockholders advisory vote on
the frequency of the advisory vote on executive compensation.

How many votes are required to ratify the appointment of our independent auditors?

The ratification of the appointment of Ernst & Young LLP as our independent auditors requires the affirmative vote of a majority of the voting
power of the Company s common stock present at the meeting in person or by proxy and entitled to vote as of the record date.

How will abstentions be treated?

If you abstain from voting on a proposal, your shares will still be included for purposes of determining whether a quorum is present. Because
directors are elected by a plurality of votes, an abstention will have no effect on the outcome of the vote with respect to the election of directors.
If you abstain from voting on Proposals 2 and 4, then your abstention will have the same practical effect as a vote against the proposals. If you
abstain from voting on Proposal 3, your abstention will have no effect on the outcome of the vote.

How will broker non-votes be treated?

If your shares are held by a broker or other nominee in street name, your broker will generally be prohibited from voting your shares on any
matter other than with respect to the ratification of the Company s independent auditors, unless you inform your broker how your shares should

be voted. If you do not provide instructions to your broker, your shares will be treated as broker non-votes with respect to any other proposals
raised at the meeting. Additionally, your broker may elect not to vote your shares with respect to Proposal 4, in which case your shares would

also be treated as  broker non-votes. All broker non-votes will be included for purposes of calculating the presence of a quorum, but otherwise
will be treated as shares not entitled to vote on a proposal.

Who pays for the costs of soliciting proxies?

We will pay the cost of soliciting proxies. We will reimburse brokerage firms and other custodians, nominees and fiduciaries for reasonable
expenses incurred by them in sending proxy materials to the beneficial owners of voting stock. In addition to solicitation by mail, directors,
officers and employees of the Company may solicit proxies without additional compensation.
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SECURITIES OWNED BY MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth information with respect to the beneficial ownership of shares of the Company s common stock by each director
and named executive officer listed in the Summary Compensation Table and by all directors and executive officers of the Company as a group.
In addition, the table sets forth information about all other persons known to the Company to be the beneficial owner of more than five percent
of the Company s common stock.

Except as set forth below, the following information is given as of March 15, 2011. In the case of percentage ownership, the information is based
on 32,981,907 shares of the Company s common stock being outstanding, which number includes 438,168 shares of unvested restricted stock
that have voting rights and are held by members of the Board or the Company s employees. Shares issuable upon exercise of options within 60
days of the record date are deemed to be outstanding for the purpose of computing the percentage ownership and overall voting power of each
person deemed to beneficially own such securities, but are not deemed to be outstanding for the purpose of computing the percentage ownership
of any other person.

Shares Beneficially
Owned

Name of Beneficial Owner Number %
Principal Stockholders
FMR LLC(1) 4,923,648 14.9%
MSD Capital, L.P.(2) 3,686,273 11.2%
QVT Financial LP(3) 2,863,571 8.7%
BlackRock, Inc.(4) 1,728,970 5.2%
Current Directors and Nominees
Janet M. Clarke(5) 39,898 i
Dennis E. Clements 35,038 *
Thomas C. DeLoach, Jr. 73,014 i
Michael J. Durham(6) 68,926 *
Juanita T. James 24,339 i
Vernon E. Jordan, Jr.(7) 44,015 *
Eugene S. Katz 32,835 i
Philip F. Maritz(8) 57,014 *
Craig T. Monaghan(9) 552,919 1.7%
Charles R. Oglesby(10) 519,407 1.6%
Jeffrey I. Wooley 27,577 o
Officers Who Are Not Directors
Michael S. Kearney(11) 369,767 1.1%
Elizabeth B. Chandler(12) 74,993 *
Joseph G. Parham, Jr.(13) 28,700 &
Keith Style(14) 41,745 *
All directors and executive officers as a group (15 persons)(15) 1,990,187 5.9%

() The number of shares beneficially owned is determined under rules promulgated by the Securities and Exchange Commission (the SEC ),
and the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership
includes any shares as to which the individual has sole or shared voting power or investment power and also any shares which the individual
has the right to acquire within 60 days after the record date through the exercise of any stock option or other right. Inclusion in the table of
such shares, however, does not constitute an admission that the director, nominee, named executive officer or principal stockholder is a
direct or indirect beneficial owner of such shares. Except as set forth above, the persons listed have sole voting and investment power with
respect to the shares referred to in the table.

(*) Denotes less than 1% of the Company s common stock.
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Based on a Schedule 13G/A filed with the SEC on February 14, 2011. Represents shares owned by Fidelity Management & Research
Company ( Fidelity ), a wholly-owned subsidiary of FMR LLC ( FMR ) and investment advisor to various investment companies (collectively,
the Fidelity Funds ), Pyramis Global Advisors Trust Company ( Pyramis ), an indirect, wholly-owned subsidiary of FMR, and Edward C.
Johnson III, who is the Chairman of FMR. The business address of FMR is 82 Devonshire Street, Boston, Massachusetts 02109. The
business address of Pyramis is 900 Salem Street, Smithfield, Rhode Island 02917. Mr. Johnson and FMR, through its control of Fidelity and
the Fidelity Funds, have the sole power to dispose of 4,363,942 shares owned by the Fidelity Funds. Neither FMR nor Mr. Johnson has the
sole power to vote or direct the voting of the shares owned directly by the Fidelity Funds, which power resides with the Funds Board of
Trustees. The number of shares of the Company s common stock owned by the Fidelity Funds reported in this Beneficial Ownership Table
includes 88,942 shares of common stock resulting from the assumed conversion on December 31, 2010 of $3,000,000 principal amount of
the Company s 3.00% Senior Subordinated Convertible Notes due 2012 (29.6472 shares of the Company s common stock for each $1,000
principal amount of notes).

Based on a Schedule 13G/A filed with the SEC on March 19, 2009. Represents shares owned by and on behalf of each of MSD Capital, L.P.
( MSD Capital ) and MSD SBI, L.P. ( MSD SBI ). MSD SBI is the record and direct beneficial owner of the shares. MSD Capital is the
general partner of MSD SBI and may be deemed to indirectly beneficially own the shares owned by MSD SBI. MSD Capital Management
LLC is the general partner of MSD Capital. Both MSD Capital and MSD SBI disclaim beneficial ownership of the shares. The business
address of MSD Capital and MSD SBI is 645 Fifth Avenue, 21% Floor, New York, New York 10022.

Based on a Schedule 13G/A filed with the SEC on February 11, 2011. Represents shares owned by QVT Fund LP (the Fund ) and
Quintessence Fund L.P. ( Quintessence ). The business address of the Fund is Walkers SPV, Walker House, 87 Mary Street, George
Town, Grand Cayman, KY1 9001 Cayman Islands. The business address for QVT Financial LP ( QVT Financial ), QVT Financial
GP LLC ( QVT Financial GP ), and QVT Associates GP LLC ( QVT Associates ) is 1177 Avenue of the Ameriédsldbr, New
York, New York 10036. QVT Financial is the investment manager of the Fund, which beneficially owns 2,587,669 shares of the
Company s common stock. QVT Financial is also the investment manager of Quintessence, which beneficially owns 275,902 shares
of the Company s common stock. QVT Financial has the power to direct the vote and disposition of the common stock held by the
Fund and Quintessence and may be deemed to be the beneficial owner of an aggregate amount of 2,863,571 shares of common
stock. QVT Financial GP, as the general partner of QVT Financial, may be deemed to beneficially own the same number of shares
reported by QVT Financial. QVT Associates, as general partner of the Fund and Quintessence, may be deemed to beneficially own
the aggregate amount of 2,863,571 shares of common stock owned by the Fund and Quintessence.

Based on a Schedule 13G filed with the SEC on February 2, 2011. The principal business address of BlackRock is 40 East 52" Street,
New York, New York 10022.

Includes (i) 5,000 options granted in connection with director compensation exercisable within 60 days after the record date.

Includes (i) 10,000 options granted in connection with director compensation exercisable within 60 days after the record date.

Includes (i) 5,001 options granted in connection with director compensation exercisable within 60 days after the record date.

Includes (i) 18,000 options granted in connection with director compensation exercisable within 60 days after the record date.

Includes (i) 183,333 options exercisable within 60 days after the record date and (ii) 110,913 shares of unvested restricted stock.

Mr. Monaghan has the right to vote, but no right to dispose of, the shares of unvested restricted stock. Also includes 8,996 shares of
common stock vested in March 2011 under the 2010 performance share unit program, after 6,637 shares of common stock were forfeited for
the payment of taxes upon such issuance. Mr. Monaghan has the right to dispose of these shares, but no right to vote such shares at the 2011
Annual Meeting of Stockholders, as such shares were issued to him after the record date.
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(10) Includes (i) 436,044 options exercisable within 60 days after the record date and (ii) 48,000 shares of unvested restricted stock, 24,000
shares of which will vest within 60 days after the record date. Mr. Oglesby has the right to vote, but no right to dispose of, the shares of
unvested restricted stock. Also includes 14,387 shares of common stock issued under the 2008 performance share unit program, and 16,648
shares of common stock issued under the 2010 performance share unit program, in March 2011, after 10,613 shares of common stock and
12,281 shares of commons stock were forfeited for the payment of taxes upon each respective issuance. Mr. Oglesby has the right to dispose
of these shares, but no right to vote such shares at the 2011 Annual Meeting of Stockholders, as such shares were issued to him after the
record date.

(11)Includes (i) 210,605 options exercisable within 60 days after the record date and (ii) 57,452 shares of unvested restricted stock. Mr. Kearney
has the right to vote, but no right to dispose of, the shares of unvested restricted stock. Also includes 2,877 shares of common stock issued
under the 2008 performance share unit program, and 8,996 shares of common
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stock issued under the 2010 performance share unit program, in March 2011, after 2,123 shares of common stock and 6,637 shares of
commons stock were forfeited for the payment of taxes upon each respective issuance. Mr. Kearney has the right to dispose of these shares,
but no right to vote such shares at the 2011 Annual Meeting of Stockholders, as such shares were issued to him after the record date.

(12) Includes (i) 25,000 options exercisable within 60 days after the record date and (ii) 36,271 shares of unvested restricted stock. Ms. Chandler
has the right to vote, but no right to dispose of, these shares of unvested restricted stock. Also includes 6,788 shares of common stock issued
in March 2011 under the 2010 performance share unit program, after 3,262 shares of common stock were forfeited for the payment of taxes
upon such issuance. Ms. Chandler has the right to dispose of these shares, but no right to vote such shares at the 2011 Annual Meeting of
Stockholders, as such shares were issued to her after the record date.

(13)Represents 28,700 shares of unvested restricted stock. Mr. Parham has the right to vote, but no right to dispose of, these shares of unvested
restricted stock.

(14)Includes (i) 17,667 options that are exercisable within 60 days after the record date and (ii) 16,577 shares of unvested restricted stock.
Mr. Style has the right to vote, but no right to dispose of, these shares of unvested restricted stock. Also includes 844 shares of common
stock issued under the 2008 performance share unit program, and 2,262 shares of common stock issued under the 2010 performance share
unit program, in March 2011, after 406 shares of common stock and 1,088 shares of common stock were forfeited for the payment of taxes
upon each respective issuance. Mr. Style has the right to dispose of these shares, but no right to vote such shares at the 2011 Annual
Meeting of Stockholders, as such shares were issued to him after the record date.

(15)See also footnotes (5) through (14).
Equity Ownership Guidelines

The following are the equity ownership guidelines for our directors and named executive officers:

each director should own at least the value of shares of our equity equal to three times his or her annual retainer;

the Chief Executive Officer should own at least the value of shares of our equity equal to three times his base salary; and

the Chief Financial Officer and the other named executive officers should own at least the value of shares of our equity equal to two

times his or her base salary.
The specific number of shares that each director and named executive officer must own was set using the 36-month average share price of our
common stock on October 21, 2008, the adoption date of these guidelines, which share price was $19.33. The share price for these guidelines
has not been reset since that date, but may be reset in the event of significant changes in the price of our common stock. Unvested restricted
shares are counted toward the achievement of these guidelines, but vested and unvested options are not applicable. We expect that our directors
and named executive officers appointed after the date of adoption of these guidelines to comply with the requirements of these guidelines within
three years from the date of their appointment. For directors who were already serving on the Board and the named executive officers serving in
their positions at the time these guidelines were adopted, we expect such persons will comply with these requirements three years after the
adoption date. We believe that our directors and named executive officers will be able to meet these guidelines through standard equity grants
awarded to them. In addition, in 2010, we implemented equity ownership guidelines for employees that are director-level and above.

Our Equity Ownership Guidelines are located in our Corporate Governance Guidelines, which can be found on our web site at
www.asburyauto.com under Investor Relations at Corporate Governance.
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PROPOSAL NO. 1.
ELECTION OF DIRECTORS
There are no arrangements or understandings between any of the nominees and any other person pursuant to which such nominee was selected.

Four nominees are nominated to hold office as Class III directors for a term of three years and until their respective successors have been duly
elected and qualified. If a proxy votes FOR all of the nominees for director or withholds a vote from one or more nominees for director, the
proxy holders will follow the instructions. If a proxy does not give instructions as to how the shares represented thereby should be voted for each
of the nominees, the shares represented by such proxy will not be voted. Any such shares not voted will have no effect on the outcome of the
election of directors.

Each director-nominee has consented to being named in this proxy statement and has agreed to serve if elected. Management has no reason to
believe that any of the director-nominees will not serve if elected. If a nominee is unable to stand for election, the Board will designate a
substitute nominee or choose to reduce the size of the Board. If a substitute nominee is designated, the proxy holders will vote your shares for
the substitute nominee, unless you have withheld authority for the nominee who is not standing for election.

Directors and Nominees for Election as Directors

The Board is divided into three classes, with the members of each class serving three-year terms on the Board. The term of each Class III
director expires at the 2011 Annual Meeting of Stockholders, the term of each Class I director expires at the 2012 Annual Meeting of
Stockholders, and the term of each Class II director expires at the 2013 Annual Meeting of the Stockholders.

On February 10, 2011, we announced the retirement of Charles R. Oglesby, our former President and Chief Executive Officer and the election of
Craig T. Monaghan to the position of President and Chief Executive Officer, effective February 9, 2011. In conjunction with Mr. Oglesby s
planned retirement and for transition purposes, Mr. Oglesby was appointed as Executive Chairman until the date of his retirement on July 31,
2011. Mr. Oglesby, who was a Class III director, resigned as a member of such class and was immediately thereafter elected by the Board as a
Class I director.

Pursuant to our Restated Certificate of Incorporation and resolutions of the Board, the size of the Board is currently set at ten directors.
However, at a meeting of the Board on February 16, 2011, the Board approved the expansion of its size to eleven members, effective as of the
date of the 2011 Annual Meeting of Stockholders. The expansion of the Board size was approved in anticipation of the election of four nominees
at the 2011 Annual Meeting of Stockholders, including our new President and Chief Executive Officer.

Stockholders are entitled to one vote for each director-nominee. Shares cannot be voted for a greater number of persons than the total number of
director-nominees.

Below is certain information about our directors, including the director-nominees, their principal occupation, business experience as well as

other matters, and the Board s assessment of their individual qualifications to serve on our Board. For certain additional information regarding

the directors, including the director-nominees, see the sections entitled Securities Owned by Management and Certain Beneficial Owners,
Governance of the Company, and Related Person Transactions in this proxy statement.

Nominees for Election as Class III Directors

Except for Craig T. Monaghan, our President and Chief Executive Officer, who has been nominated for election to the Board, all of the Class III
director-nominees are currently directors of the Company. The other

Table of Contents 22



Edgar Filing: ASBURY AUTOMOTIVE GROUP INC - Form DEF 14A

Table of Conten

nominees for election to Class III of the Board are Juanita T. James, Vernon E. Jordan, Jr., and Eugene S. Katz. If elected or re-elected at the
2011 Annual Meeting of Stockholders, as applicable, terms of these individuals will expire at the 2014 Annual Meeting of Stockholders or when
their respective successors are duly elected and qualified.

The Board recommends you vote FOR each of these nominees.

JUANITA T. JAMES (58) has served as a member of the Board since October 2007, as a member of the Compensation and Human Resources
Committee (also referred to in this proxy statement as the Compensation Committee ) since May 2008, and as a member of the Audit Committee
since January 2009. Ms. James served as the Vice President and Chief Marketing and Communications Officer for Pitney Bowes, Inc. ( Pitney
Bowes ) from May 2007 until November 2010, during which time she also served on its CEO Council and its Corporate Social Responsibility
Committee. From October 2006 to May 2007, Ms. James served as the Vice President and Chief Communications Officer for Pitney Bowes.

From October 2004 until October 2006, Ms. James served as the Vice President of Direct Marketing Strategy and Business Development for
Pitney Bowes. From 2002 until 2004, Ms. James served as the Vice President, Project Leader of Human Resources Transformation for Pitney
Bowes, where she led a global SAP Human Resources and Payroll implementation and launched the company s first shared services initiative.
Prior to joining Pitney Bowes in 1999, Ms. James was the Executive Vice President, Marketing and Editorial of Doubleday Direct, Inc.

Ms. James had a distinguished 20-year career at Time Warner, Inc., including 12 years in senior management positions.

Based on her management experience at Pitney Bowes and Doubleday Direct, the Board has determined that Ms. James brings to the Board
demonstrated senior-level leadership experience. Through her various positions at Pitney Bowes, Ms. James also brings to the Board a broad
understanding of sales, marketing, brand management, investor relations and general communications matters that affect large companies, which
are areas that are critical to the automotive retail business and to which she can provide valuable insight. As a former member of the audit
committee of The Rouse Company, the Board believes that Ms. James has gained valuable experience dealing with accounting principles and
financial reporting rules and regulations, evaluating financial results and generally overseeing the financial reporting processes of a public
company that are useful in her service on the Audit Committee. In addition, the Board also believes that Ms. James service as former Chair of
the nominating and governance committee of The Rouse Company, former Board President of the Stamford Museum & Nature Center, and on
the boards of Reading is Fundamental, Lesley University, the First County Bank Board Corporators, and as Trustee Emeritus of Princeton
University, provides her with additional experience upon which she can draw upon as a member of our Board, the Audit Committee and the
Compensation Committee.

VERNON E. JORDAN, JR. (75) has served as a member of the Board since April 2002, and was a member of the Audit Committee from
April 2002 to February 2003. He has served as a Senior Managing Director of Lazard Freres & Co. since January 2000 and serves as a member
of the board of Lazard, Ltd. Prior to joining Lazard, Mr. Jordan was a senior executive partner with the law firm of Akin, Gump, Strauss,

Hauer & Feld, L.L.P., where he currently remains Senior Counsel. Mr. Jordan serves on the International Advisory Board of Barrick Gold and as
a Senior Advisor to the boards of American Express Company and Xerox Corporation. During the past five years, Mr. Jordan served on the
boards of the following public companies: America Online Latin Communications, Inc., American Express Company, Dow Jones & Company,
Inc., J.C. Penney Company, Inc., Xerox Corporation and Sara Lee Corporation. Mr. Jordan also served on the International Advisory Board of
DaimlerChrysler, and he was also a Senior Advisor to Shinsei Bank, Ltd. during the past five years.

With the various directorships he has held over the last 35 years, Mr. Jordan has gained a significant depth and breadth of knowledge relating to
public company boards and the implementation and execution of their oversight responsibilities. In addition to holding the positions stated
above, Mr. Jordan has held key leadership positions with prominent not-for-profit corporations and has held various presidential appointments.
As such, the Board has determined that Mr. Jordan s diverse experiences appropriately qualify him as a skilled director.
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EUGENE S. KATZ (65) has served as a member of the Board and a member of the Audit Committee since January 2007. Mr. Katz has also
served as the Chair of the Audit Committee since January 2009, served as a member of the Risk Management Committee (also referred to in this
proxy statement as the Risk Committee ) from January 2009 until February 2011, and became a member of the Compensation and Human
Resources Committee in February 2011. He is a former partner of PricewaterhouseCoopers ( PwC ), where he began his career in 1969, and
became a partner in July 1980. Mr. Katz retired from PwC in June 2006. From 2002 and through his retirement in June 2006, Mr. Katz served as
the west region risk management partner of PwC. In addition, Mr. Katz was a member of the PwWC Governing Board from 1992 to 1997, and
from 2001 to 2005.

Mr. Katz has over 37 years of experience in public accounting, during which he was responsible for leading audit engagements of private and
public companies and served a variety of clients ranging from start-up companies to larger public companies. Because of Mr. Katz s significant
exposure to complex financial reporting, accounting and risk management matters as a former public accountant, the Board has determined that
Mr. Katz is well-positioned to be both the Chair of our Audit Committee, assisting the Audit Committee in fulfilling its responsibility of
overseeing our independent auditors, and a valuable member of the Compensation Committee.

CRAIG T. MONAGHAN (54) has served as our President and Chief Executive Officer since February 2011. Prior to becoming our President
and Chief Executive Officer, Mr. Monaghan served as our Senior Vice President and Chief Financial Officer since May 2008, and continues as
our principal financial officer until we hire a new chief financial officer. Prior to joining us, Mr. Monaghan served as the Chief Financial Officer
at Sears Holding Corp., a national broadline retailer, between September 2006 and January 2007. From May 2000 to August 2006, he served as
Executive Vice President and Chief Financial Officer of AutoNation, Inc., the largest automotive retailer in the United States. Previously,

Mr. Monaghan served as Chief Financial Officer of iVillage.com, which he helped take public in 1999. Earlier in his career, he was employed by
Reader s Digest Association, Bristol-Myers Squibb Co. and General Motors Corp.

Mr. Monaghan has over two decades of experience as a finance executive at large public companies, including AutoNation, Inc., the nation s
largest automotive retailer. Mr. Monaghan brings to our Board broad executive management skills, as well as in-depth experience in responding
to financial, strategic and operational challenges, which skills he has demonstrated throughout his career, including by successfully navigating
the Company through the significant challenges it faced during the recent economic downturn and downturn in the automotive retailing industry.
The Board believes that Mr. Monaghan s significant experience in overseeing financial reporting, accounting and risk management matters for
the Company and other public companies well-positions him to serve as a member of the Board.

Current Class I Directors

The Class I directors are not standing for re-election at the upcoming annual meeting. Their terms expire at the 2012 Annual Meeting of
Stockholders.

JANET M. CLARKE (58) has served as a member of the Board since April 2005 and as a member of the Audit Committee from April 2005 to
January 2009. Ms. Clarke has served as a member of the Compensation Committee since April 2005 and was appointed Chair of the
Compensation Committee in August 2006. Ms. Clarke was also appointed as a member of the Governance and Nominating Committee (also
referred to in this proxy statement as the Governance Committee ) in November 2006. Ms. Clarke is the founder of Clarke Littlefield LLC, a
marketing technologies advisory firm, and has served as its President since June 2003 and previously from 2001 to 2002. She was the Chief
Marketing Officer of DealerTrack, Inc., a privately held automotive finance technology services company from September 2002 to June 2003.
Ms. Clarke was the Chair and Chief Executive Officer of KnowledgeBase Marketing, a subsidiary of Young and Rubicam, Inc., from

February 2000 through February 2001. Ms. Clarke served as Managing Director, Global Database Marketing at
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Citibank for Citigroup s consumer business from May 1997 until February 2000. Within the last five years, Ms. Clarke was a director and a
member of the Audit Committee and the Chair of the Compensation Committee of ExpressJet Holdings, Inc., a director and Chair of the
Compensation Committee of eFunds Corporation, and a director and the Chair of the Governance and Nominating Committee of Gateway, Inc.

Ms. Clarke offers significant business experience to our Board particularly in the areas of marketing and marketing technology, as a result of the
various senior management positions she has held in large corporations and at Clarke Littlefield. In addition, given the public and private
company directorships that she has held during her career, the Board has determined that Ms. Clarke has a broad range of experience as a
director and a deep understanding of board oversight and the exercise of appropriate diligence, which makes her an appropriate and valuable
member of our Governance Committee. Furthermore, the Board believes that Ms. Clarke s prior positions as Chair of the Compensation
Committee of eFunds and Chair of the Compensation Committee of ExpressJet Holdings provides her with valuable experience with respect to
compensation of senior executives appropriate for her to serve as the Chair of our Compensation Committee.

DENNIS E. CLEMENTS (66) has served as a member of the Board since September 2006. Mr. Clements became a member of the
Compensation Committee and the Governance Committee in October 2006, and a member of the Executive Committee in January 2007. He was
appointed Chair of the Governance Committee in May 2007, and Chair of the Executive Committee in January 2009. In addition, Mr. Clements
was appointed a member of the Succession Planning Committee in October 2010, a temporary committee of the Board which was disbanded in
February 2011. Mr. Clements is currently a consultant with Discretionary Effort L.L.C., which he founded in 2005. From June 2000 to June
2005, Mr. Clements was an officer of Toyota Motor Sales, USA, serving as Group Vice President and General Manager of Lexus USA. He was
President of Toyota s Central Atlantic division from June 1991 to June 2000, and held a number of other senior sales management positions at
Toyota. Earlier in his career, Mr. Clements worked with Ford Motor Co. for 15 years, progressing through a variety of sales and management
positions in the Ford and Lincoln-Mercury divisions. Mr. Clements also serves on the advisory boards of Noribachi L.L.C. and its affiliate,
Qnuru.

Mr. Clements has over 40 years of experience, including executive level appointments, in the automotive business. Most notably, with his
twenty-five years of experience at Toyota and fifteen years of experience at Ford, the Board has determined that Mr. Clements brings a vast
knowledge of the automotive industry and a valuable perspective on automotive manufacturers to the Board. Given his significant executive
experience, the Board believes that Mr. Clements has a broad understanding of board oversight within the automobile industry, giving him
experience upon which to draw as he serves as the Chair of our Executive and Governance Committees, and as a member of our Compensation
and Human Resources Committee.

MICHAEL J. DURHAM (60) has served as a member of the Board since February 2003 and as the Company s Non-Executive Chairman from
January 2004 until February 2011. He has also served on the Governance Committee since February 2005 and the Risk Committee since January
2009, becoming the Chair of the Risk Committee in February 2011. In addition, Mr. Durham served as a member of the Executive Committee
from March 2004 until February 2011, a member of the Succession Planning Committee, a temporary committee of the Board, from October
2010 until February 2011 when such Committee was disbanded, a member of the Audit Committee from February 2003 until July 2006, and
served as the Chair of the Governance Committee from April 2005 until May 2007. He is the Chief Executive Officer and founder of Cognizant
Associates, Inc., a consulting firm, which he founded in August 2000. From July 1996 until October 1999, Mr. Durham served as the President
and Chief Executive Officer of Sabre, Inc., and as President from March 1995 to July 1996. Prior to joining Sabre, Inc., Mr. Durham spent
sixteen years with AMR/American Airlines, serving as Senior Vice President and Treasurer of AMR and Senior Vice President of Finance and
Chief Financial Officer of American Airlines. Mr. Durham is currently the Non-executive Chairman of the board of Acxiom Corporation, and a
member of the board and a member of the Audit Committee of Hertz Global Holdings. Other public company directorships held by Mr. Durham
during the past five years include AGL Resources, Inc., where he served at various times as a member of the Audit Committee, the
Compensation Committee and the Environment and
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Corporate Responsibility Committee; Bombardier Inc., where he served as a member of the Audit Committee and the Pension and Oversight
Committee, and Northwest Airlines Corp., where he served as the Chairman of the Audit Committee.

The Board has determined that Mr. Durham s broad executive and board experience provides him with key skills in working with directors,
understanding board processes and functions, responding to financial, strategic and operational challenges and opportunities of our business and
overseeing management. Furthermore, the Board believes that the depth and breadth of Mr. Durham s exposure to complex financial issues
throughout his various senior management positions at other large corporations and his service on other public company audit committees, and
in assessing the business and financial risks associated with such service, makes him a valuable asset to our Risk Committee. The Board has
concluded that all of these attributes, coupled with his service on a number of large public company boards, positions him well to serve as a
member of the Board.

CHARLES R. OGLESBY (64) served as our President and Chief Executive Officer from May 2007 until February 2011. In February 2011,
Mr. Oglesby retired from his position as our President and Chief Executive Officer, and was appointed to serve as the Executive Chairman of the
Board while transitioning his duties. He is expected to retire, and resign from the Board, in July 2011. Mr. Oglesby has served as a member of
the Board since September 2006 and as a member of the Executive Committee since May 2007. From September 2006 until May 2007,

Mr. Oglesby served as our Senior Vice President and Chief Operating Officer, and from August 2004 until March 2007, he served as Chief
Executive Officer of our former South Region. Mr. Oglesby joined us as President and Chief Executive Officer of Asbury Automotive Arkansas
in February 2002. From July 1998 to February 2000, Mr. Oglesby served as President and Chief Operating Officer of the First America
Automotive Group in San Francisco.

Mr. Oglesby brings to the Board a deep knowledge of the automobile retail industry. With over 30 years of experience in the automotive retail
industry in numerous sales, management and ownership-level positions in multiple geographies, the Board believes that Mr. Oglesby not only
possesses extensive management skills, but also significant knowledge in the important areas of sales and marketing. In addition, Mr. Oglesby
has held various leadership roles on National and Regional Dealer Councils, which provide him additional insight into the automotive retail
industry and the important current trends and risks related thereto. As our recently retired President and Chief Executive Officer and now
Executive Chairman, the Board has determined that Mr. Oglesby remains uniquely familiar with both our business and the automobile industry,
which allows him to provide a wealth of knowledge to assist the Board in fulfilling its responsibilities to our stakeholders. In addition,

Mr. Oglesby is a member of the board of the Gwinnett Chamber of Commerce and the Gwinnett Medical Center Foundation, which the Board
believes provides additional insight into Board oversight and the exercise of appropriate diligence.

Current Class II Directors

The Class II directors are not standing for re-election at the upcoming annual meeting. Their terms expire at the 2013 Annual Meeting of
Stockholders.

THOMAS C. DeLOACH, JR. (63) has served as our Lead Independent Director since February 2011. Mr. DeLoach has served as a member of
the Board and as a member of the Audit Committee since January 2007, a member of the Risk Committee since January 2009, of which he was
Chair until February 2011, Chair of the Succession Planning Committee from October 2010 until February 2011, when such Committee was
disbanded, and a member of the Executive Committee since February 2011. He is a former executive of Mobil Corporation ( Mobil ) and served
in various positions at Mobil from July 1969 until March 2000. From 1998 to 2000, Mr. DeLoach was the president of the Global Midstream
Division at Mobil. From 1994 to 1998, Mr. DeLoach served as the Chief Financial Officer of Mobil. From May 2000 to July 2002, Mr. DeLoach
was a member of management of a NASCAR racing team owned principally by Roger Penske. In September 2002, he formed
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PIT Instruction & Training, LLC, of which he is a principal and a managing partner. In addition, since June 2005, Mr. DeLoach has served as a
principal and a managing partner of Red Horse Racing II, LLC, a NASCAR Camping World Truck Series race team. Mr. DeLoach is a member
of the Board of Trustees, the Compensation Committee and the Chair of the Audit Committee of Liberty Property Trust, a self-managed real
estate investment trust.

With his managerial and board experience, the Board has determined that Mr. DeLoach brings to the Board demonstrated critical leadership
skills, which skills are appropriate for a Lead Independent Director and a member of the Executive Committee. In addition, as the former Chief
Financial Officer of Mobil, coupled with his position as Chair of the Audit Committee of Liberty Property Trust, Mr. DeLoach has been exposed
to complex accounting, financial and risk-related issues, such as the application of accounting principles and financial reporting rules and
regulations, and evaluation of financial results and general oversight of the financial reporting processes and risk analyses of large businesses.
As a result of his broad accounting, financial and executive experience, the Board believes that Mr. DeLoach is a valuable member of our Board
and Audit and Risk Committees, and is well-qualified to assist in the auditor oversight function as an Audit Committee member.

PHILIP F. MARITZ (50) has served as a member of the Board and a member of the Audit Committee since April 2002. He is the co-founder
and President of Maritz, Wolff & Co., which manages the Hotel Equity Fund, a private equity investment fund that invests in luxury hotels and
resorts. In 1990, he founded Maritz Properties, a commercial real estate development and investment firm where he serves as President. He is
also a Managing Director of Broadreach Capital Partners, a private equity real estate investment fund.

With his significant real estate investment and management, strategic and operational experience as President of Maritz, Wolff & Co. and Maritz
Properties, along with his financial and investment experience as a Managing Director of Broadreach Capital Partners, the Board has determined
that Mr. Maritz has valuable insight into the effective strategic management of businesses. In addition, Mr. Maritz s experience in marketing and
sales of luxury goods and services and his strategic management of luxury brands is relevant to our Company and our business. Mr. Maritz s
leadership positions at these various companies demonstrate his management abilities and his understanding of financial strategy and operations,
making him a valuable member of our Audit and Risk Committees. Furthermore, Mr. Maritz is a director of a number of privately-held
companies, including Rosewood Hotels and Resorts and Dolce Hotels and Resorts, and a number of non-profit organizations, including
Princeton University Art Museum Advisory Council and the board of the Stanford Graduate School of Business, which the Board believes
provides additional insight into Board functions, including appropriate oversight and diligence.

JEFFREY I. WOOLEY (66) has served as a member of the Board since March 2003 and as a member of the Risk Committee of the Board
since April 2010. Mr. Wooley also served as President and Chief Executive Officer of Asbury Automotive Tampa G.P. LLC, a wholly owned
subsidiary of the Company ( Asbury Tampa ) from September 1998 until February 2005 and as the non-executive Chairman of Asbury Tampa
from March 2005 until March 2010. Mr. Wooley began his automotive career in 1965 and opened his first dealership in 1975. Prior to selling his
dealerships to us in 1998, Mr. Wooley owned and operated nine franchises. He is a past President of the Pontiac National Dealer Council.

Mr. Wooley has over 40 years of experience in multiple facets of the automobile industry including as a former salesperson, general manager and
owner of several dealerships. Mr. Wooley has extensive experience dealing with both foreign and domestic automobile manufacturers, including
serving as a field representative for the Pontiac Division of General Motors for four years, which is invaluable to the Board with respect to the
Company s relations with automobile manufacturers. Mr. Wooley s extensive knowledge of the automobile industry offers the Board a deep
understanding of our business. Furthermore, the Board has determined that Mr. Wooley brings significant institutional knowledge of our
Company to the Board as he has been affiliated with the Company since its inception and has served in various significant management positions
within the Company. With such knowledge of our business and the automobile industry, the Board believes that Mr. Wooley is an invaluable
member of the Risk Committee as he has an astute ability to identify key risks in our business and the automotive retailing industry.
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GOVERNANCE OF THE COMPANY
Recent Company Leadership Changes

On February 10, 2011, we announced the following changes to our leadership structure, effective as of February 9, 2011:

Charles R. Oglesby s retirement as President and Chief Financial Officer, resignation as a member of Class III of the Board and his
appointment as a Class I member of the Board and Executive Chairman of the Board until July 31, 2011, at which time Mr. Oglesby
will resign from all positions with the Company, all pursuant to the provisions of the Second Amended and Restated Employment
Agreement between Mr. Oglesby and the Companys;

the election of Craig T. Monaghan to the position of President and Chief Executive Officer; and

the promotion of Michael S. Kearney to Executive Vice President and Chief Operating Officer.
In connection with the appointment of Mr. Oglesby as Executive Chairman of the Board, Mr. Durham resigned as our Non-Executive Chairman.
At such time, the Board appointed Thomas C. DeLoach, Jr. as the Lead Independent Director. For a further discussion of our Board s leadership
structure, the Board Leadership Structure discussion on page 22 of this proxy statement.

Independence of Directors and Director-Nominees

The Board has determined that the following eight of its eleven directors and director-nominees qualify as independent directors under the rules
of the New York Stock Exchange (the NYSE ) and the Company s Corporate Governance Guidelines: Ms. Clarke and Ms. James, and
Messrs. Clements, DeLoach, Durham, Jordan, Katz and Maritz. In order to qualify as an independent director of the Company, the Board must
affirmatively determine, based upon all relevant facts and circumstances, that the director does not have a material relationship with the
Company that would affect his or her independence, either directly or as a partner, shareholder or officer of an organization that has a
relationship with the Company.

The Board has adopted the categorical standards set forth in the Company s Corporate Governance Guidelines and below to assist it in making
determinations of independence. These standards comply with the NYSE s categorical standards for director independence:

he or she has not been employed by, and none of his or her immediate family members (as defined by the NYSE) has been an
executive officer of, the Company at any time within the three years preceding the date of this determination;

he or she has not received, and none of his or her immediate family members has received, more than $120,000 per year in direct
compensation from the Company, other than director and committee fees and pension or other forms of deferred compensation for
prior service (provided such compensation is not contingent in any way on continued service), at any time within the three years
preceding the date of this determination;

he or she is not a current partner or employee of a firm that is the Company s internal or external auditor; none of his or her
immediate family members is a current partner of such a firm; none of his or her immediate family members is a current employee of
such a firm and personally works on the Company s audit; and neither he, she nor any of his or her immediate family members was,
within the last three years, a partner or employee of such a firm and personally worked on the Company s audit within that time;

he or she has not, and none of his or her immediate family members has, at any time within three years from the date of this
determination, been employed as an executive officer of another company where any of the Company s present executive officers
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he or she is not an executive officer or an employee, and none of his or her immediate family members is an executive officer, of a
company (other than a tax exempt organization) that, during the current fiscal year or last three completed fiscal years, made
payments to, or received payments from, the Company for property or services in an amount that, in any single year, exceeds the
greater of $1 million, or 2% of such other company s consolidated gross revenues.
Furthermore, a director cannot qualify as independent for Audit Committee purposes if the director, other than in his or her capacity as a
member of the Audit Committee, the Board or any other Board committee:

accepts directly or indirectly any consulting, advisory or other compensatory fee from the Company. Compensatory fees do not
include the receipt of fixed amounts of compensation under a retirement plan (including deferred compensation) for prior service
with the Company provided that such compensation is not contingent in any way on continued service; or

is an affiliated person of the Company.
In addition to satisfying the above-described independence criteria, in order to qualify as independent for Compensation Committee purposes
pursuant to the charter of our Compensation Committee, the director must also be deemed (i) a non-employee director for purposes of Rule
16b-3 under the Securities Exchange Act of 1934 (the Exchange Act ), and (ii) an outside director for purposes of Section 162(m) of the Internal
Revenue Code of 1986, as amended (the Code ). Rule 16b-3 defines non-employee director as a director who:

is not currently an officer of, or is not otherwise currently employed by, the Company or a parent or subsidiary of the Company;

does not receive compensation from the Company or a parent or subsidiary of the Company, for services rendered as a consultant or
in any capacity other than as a director, except for an amount that does not exceed $120,000; and

does not possess an interest in any other transaction with the Company for which disclosure would be required under the Related
Person Transactions section of this proxy statement.
Section 162(m) of the Code and its corresponding regulation, Regulation 1.162-27, defines outside director as a director who:

is not a current employee of the Companys;

is not a former employee of the Company receiving compensation for prior service (other than benefits under a tax-qualified
retirement plan);

has not been an officer of the Company; and

receives no remuneration from the Company in any capacity other than as director.
The Board has affirmatively determined, by applying the categorical standards set forth above, that none of the Company s independent directors
has any material relationship with the Company, either directly or as a partner, stockholder or officer of an organization that has a relationship
with the Company.

Nomination of Directors
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The Governance and Nominating Committee evaluates, and recommends to the full Board, nominees to serve as directors on our Board. Except
for Mr. Monaghan, our President and Chief Executive Officer, the nominees for election at the 2011 Annual Meeting of Stockholders are all
current directors and were originally recommended to the Board by various sources, including other directors, a third-party executive search firm
engaged by the Company and other stakeholders. In addition to these sources, in the future, director candidates may be identified by
management or additional third-party executive search firms that may from time to time be
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engaged to assist in identifying and evaluating potential nominees. Candidates are evaluated in light of the then-current composition of the
Board, the operating requirements of the Company and the long-term interests of the stockholders. In performing this evaluation, the
Governance and Nominating Committee will consider the diversity, age, skills and other experience of the candidate, and other factors it deems
appropriate, given the needs of the Board and the Company at the appropriate time, to maintain what it considers to be an appropriate balance of
knowledge, experience and capabilities. Qualified director nominees should possess an appropriate balance of the following qualities: high
moral character and personal integrity, a high level of leadership or managerial experience, experience and knowledge relative to matters
affecting the Company, the ability and willingness to contribute to the Board, the ability to exercise sound, independent business judgment, a
long-term commitment to the interests of stockholders and growth of the Company, freedom from conflicts of interest, the ability to dedicate
sufficient time, energy and attention to Board activities and the diligent performance of his or her duties, and reflect the diversity of the
Company s stockholders, employees, customers and communities.

The Board will consider director candidates recommended by the Company s stockholders. In order to make such a nomination, the stockholder
must (i) be a record holder of shares of common stock on the record date, (ii) be entitled to vote for the election of such director(s) and

(iii) comply with the notice procedures set forth in the Company s bylaws. If you would like a copy of the Company s bylaws, please notify the
Company at the address given on the first page of this proxy statement. The bylaws are also available on the Company s web site at
www.asburyauto.com under Investor Relations at Corporate Governance.

Notice of a stockholder s recommendation with regard to nominees for election to the Board must be delivered to, or mailed to and received by,
the Secretary of the Company not later than 90 days or earlier than 120 days prior to the anniversary date of the preceding year s annual meeting
of stockholders. If the annual meeting of the stockholders for which the recommendation is submitted is more than 30 days before or more than
60 days after the first anniversary of the preceding year s annual meeting of stockholders, such recommendation must be received by the
Secretary of the Company not earlier than 120 days prior to the annual meeting and not later than 90 days prior to such annual meeting or the
10th day following the day on which public announcement of the annual meeting date is first made by the Company.

The stockholder s notice shall be signed by the stockholder of record who intends to recommend a nominee, and shall set forth:

(A) as to each person whom the stockholder proposes to nominate for election or reelection as a director: (1) all information relating to such
person that is required to be set forth in the notice pursuant to Section 2.07 of the Company s Bylaws (and Items 403 and 404 under Regulation
S-K); (2) a written questionnaire with respect to identity, background and qualification of the proposed nominee, (3) a written representation and
agreement that the proposed nominee (i) is not and will not become a party to (x) any agreement or similar understanding that the nominee, if
elected, will adopt a specific voting commitment on any issue or question that has not been disclosed to the Company or, (y) any voting
commitment that could limit or interfere with such person s fiduciary duty under applicable law, (ii) is not and will not become a party to any
agreement or similar understanding with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service as a director, that has not been disclosed to the Company, and (iii) if elected, will comply with all applicable publicly disclosed corporate
governance, conflict of interest, confidentiality, stock ownership and trading policies of the Company, and (4) all other information relating to
such person that is required to be disclosed in solicitation of proxies for the election of directors, or is otherwise required, in each case pursuant
to Regulation 14A under the Exchange Act, including, the nominee s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected; and

(B) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (1) the name
and address of such stockholder, as they appear on the Company s books, and of such beneficial owner, (2) the number of shares of the Company
which are owned of record and beneficially by such stockholder and such beneficial owner, (3) a representation that such
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stockholder is entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to nominate the person specified in the
notice, (4) a representation whether the stockholder or beneficial owner, if any, intends or is part of a group that intends (x) to deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the Company s outstanding capital stock required to elect the nominee
and/or (y) otherwise to solicit proxies from stockholders in support of such nomination, (5) a description of any Derivative Interest (as defined in
the Bylaws), (6) any proxy, contract, or similar understanding that increases or decreases the voting power of such stockholder, (7) any dividend
rights held of record or beneficially by the stockholder on shares of the Company that are separated or severable from the underlying shares,

(8) any performance-related fees (other than an asset-based fee) to which the stockholder may be entitled as a result of any increase or decrease
in the value of shares of the Company or Derivative Interests; and (9) any other information relating to such stockholder that would be required
to be disclosed in a proxy statement or other filing required pursuant to Section 14(a) of the Exchange Act.

Communications with the Board

We have a Stockholder Communication Policy with established procedures for stockholders and interested parties to communicate directly with
the Board, with our non-management directors, or with a particular director. The stockholder or interested party should send written
communication to (i) the Lead Independent Director, (ii) the Chairman of the Board or Chair of the appropriate committee, (iii) the
non-management directors or (iv) an individual director, in care of the Corporate Secretary, at Asbury Automotive Group, Inc., 2905 Premiere
Parkway NW, Suite 300, Duluth, GA 30097. Any communications relating to the Company s auditing, accounting, internal controls, or fraud or
unethical behaviors should be directed to the attention of the Chair of the Audit Committee in care of the Corporate Secretary, at the foregoing
address. The Audit Committee will respond to such communication, if appropriate, in accordance with the procedures established with respect to
such matters.

Any written communication should include the name and address of the stockholder or interested party sending such communication so that a
response can be provided, if necessary or appropriate. Stockholders and interested parties may, however, remain anonymous. If the stockholder
or interested party desires that such communication be kept confidential from management, the envelope must be clearly marked confidential,
and the Corporate Secretary will then forward the communication, unopened, to the individual addressee.

Committees of the Board

The Board has as standing committees an Audit Committee, a Compensation and Human Resources Committee (also referred to as the

Compensation Committee ), an Executive Committee, a Governance and Nominating Committee (also referred to as the Governance Committee )
and a Risk Management Committee (also referred to as the Risk Committee ). The Board also formed a Succession Planning Committee in
October 2010, which was disbanded in February 2011.

Audit Committee

The members of the Audit Committee during 2010 were Messrs. Katz (Chair), DeL.oach and Maritz, and Ms. James. The Committee held nine

meetings in 2010. In accordance with the NYSE s rules, all members of the Audit Committee meet the independence requirements for Audit

Committee members and are financially literate. Messrs. DeLoach and Katz were determined by the Board to be audit committee financial

experts as that term is defined by the SEC. The charter of the Audit Committee is available on our web site at www.asburyauto.com under
Investor Relations at Corporate Governance.

This Committee retains the auditing firm engaged each year as our independent auditors. With management and the independent auditors, the
Committee reviews the financial statements, oversees the financial reporting process and assesses the adequacy of basic accounting services
rendered to us. The Audit Committee s review of
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financial statements is more fully described below under the caption Report of the Audit Committee, and its responsibilities are outlined in the
Audit Committee Charter.

Compensation and Human Resources Committee

The members of the Compensation and Human Resource Committee during 2010 were Ms. Clarke (Chair), Mr. Clements, and Ms. James. In
February 2011, Mr. Katz was appointed as a member of this Committee.

The Compensation Committee held 13 meetings in 2010, four of which were joint meetings with the Succession Planning Committee. Each
member of the Compensation and Human Resources Committee is an independent director and meets the additional criteria to qualify for
independence for the Compensation and Human Resources Committee s purposes. The Compensation and Human Resources Committee s charter
is available on our web site at www.asburyauto.com under Investor Relations at Corporate Governance.

This Committee establishes and reviews our general compensation philosophy with the input of management, oversees the development and
implementation of our compensation philosophy to ensure that our compensation plans are consistent with our general compensation philosophy,
establishes the compensation to be paid to the Chief Executive Officer, reviews the recommendations of the Chief Executive Officer as to the
appropriate compensation of our corporate officers, generally administers and issues awards under our equity incentive plans from time to time
in effect, oversees our other benefit plans and assists the Board in its succession planning. See Compensation Discussion and Analysis for a
discussion of our compensation philosophy and how the Compensation and Human Resources Committee determines the compensation of our
executive officers.

Executive Committee

The members of the Executive Committee during 2010 were Messrs. Clements (Chair), Durham, and Oglesby. The Committee held one meeting
in 2010. In February 2011, Mr. DeLoach was appointed as a member Committee, replacing Mr. Durham. As such, the current members of the
Executive Committee are Messrs. Clements (Chair), DeLoach and Oglesby.

The Executive Committee has exercised and may exercise all the authority of the Board when the Board is not in session, except that it does not
have the authority to (i) approve or propose to stockholders actions required by the Delaware General Corporation Law to be approved by
stockholders; (ii) adopt, amend or repeal our by-laws; (iii) authorize distributions; (iv) fill vacancies on the Board or any of its committees;

(v) approve a plan of merger, consolidation or reorganization not requiring stockholder approval; (vi) authorize or approve the reacquisition of
shares, except according to a formula or method prescribed by the Board; or (vii) authorize or approve the issuance or sale or contract for sale of
shares or determine the designation and relative rights, preferences and limitations of a class or series of shares.

Governance and Nominating Committee

The members of the Governance and Nominating Committee during 2010 were Messrs. Clements (Chair) and Durham, and Ms. Clarke. During
2010, the Governance and Nominating Committee held three meetings. The charter of the Governance and Nominating Committee is available
on the Company s web site at www.asburyauto.com under Investor Relations at Corporate Governance.

The Governance and Nominating Committee assumes the nominating and corporate governance duties on behalf of the Board. The Governance
and Nominating Committee assists the Board by identifying qualified individuals to become directors, recommending the composition of the
Board and its committees, and the compensation to be paid to the directors. It is also responsible for monitoring the process to assess the Board s
effectiveness, developing and implementing our corporate governance guidelines and many of our corporate governance policies, including the
oversight of compliance under our Equity Ownership Guidelines, our Code of Business Conduct and Ethics and our Related Party Transaction
Policy.
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Risk Management Committee

The members of the Risk Management Committee during 2010 were Messrs. DeLoach (Chair), Durham, Katz and Wooley. In February 2011,
Mr. Maritz was appointed as a member of the Risk Management Committee, replacing Mr. Katz. In addition, in February 2011, Mr. Durham
was appointed the Chair of this Committee. As such, the current members of the Risk Management Committee are Messrs. Durham (Chair),
DeLoach, Maritz and Wooley.

During 2010, the Risk Management Committee held four meetings. The charter of the Risk Management Committee is available on the
Company s web site at www.asburyauto.com under Investor Relations at Corporate Governance. The Risk Management Committee assists the
Board in fulfilling its responsibility of overseeing the identification, assessment and management of our key operational risks.

Succession Planning Committee

At a meeting of the Board on October 19, 2010, and upon the recommendation of the Governance Committee, the Board formed a special
Succession Planning Committee to assist the Board in fulfilling its succession planning duties. On February 16, 2011, upon the recommendation
of the Governance Committee, the Board determined that the Succession Planning Committee had fulfilled its responsibilities and disbanded the
Committee, effective immediately. The members of the Succession Planning Committee were Messrs. DeL.oach (Chair), Clements and Durham.
The Succession Planning Committee held eight meetings, four of which were joint meetings with the Compensation and Human Resources
Committee.

Director Fees; Attendance at Meetings

Directors who are employees of the Company do not receive a retainer or any other fees for service on the Board or its committees. All other
directors ( non-management directors ) receive the annual retainer and meeting fees described below, except for Mr. Oglesby who, during the
term in which he serves as Executive Chairman, is entitled only to the payments pursuant to his employment agreement. In addition, the
non-management directors receive an annual grant of stock valued at $70,000 and the use of a motor vehicle (including transporting the vehicle
to the director, any taxes payable relating to the vehicle, repair, maintenance and service of the vehicle).

In 2010, compensation earned by the non-management directors was as follows:

Annual Retainers (paid quarterly in advance):

the Non-Executive Chairman $150,000;

the other non-management directors $40,000;

the Audit Committee, Compensation and Human Resources Committee, Risk Committee and Succession Planning Committee
chairs $15,000 (the Risk Committee chair received a $10,000 retainer until October 2010); and

the Governance Committee chair $10,000.
Meeting Fees (paid quarterly in arrears):

Executive Committee meetings, in person or telephonic $1,500 (payable to the Executive Committee chair only);

Table of Contents 35



Edgar Filing: ASBURY AUTOMOTIVE GROUP INC - Form DEF 14A

Board, Audit Committee, Compensation and Human Resources Committee, Risk Committee, the Governance Committee and
Succession Planning Committee in person meetings $2,000;
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Board, Compensation and Human Resources Committee, Risk Committee, Governance Committee and Succession Planning
Committee telephonic meetings $1,000; and

Audit Committee telephonic meetings $1,500.
In addition, the Chairman of the Board was paid meeting fees for his attendance at any committee meeting of which he was not a member.

On February 17, 2010, upon the recommendation of the Compensation and Human Resources Committee, the Board determined that, upon the
expiration of Mr. Wooley s employment agreement on March 31, 2010, he be compensated for his service on the Board consistent with the
compensation paid to non-management directors. During the term of his employment agreement, Mr. Wooley did not receive additional
compensation from us for his services as a director. Beginning April 1, 2010, Mr. Wooley began receiving compensation for his service on the
Board in the same manner as the other non-management directors, including a prorated grant of shares of restricted stock equal to $52,494,
calculated using the closing price of our common stock on April 1, 2010. For an additional discussion of payments made to Mr. Wooley during
2010, see the Director Compensation Table and Related Person Transactions Related Person Transactions with Jeffrey I. Wooley below.

The following table shows compensation earned by the non-management directors for the 2010 fiscal year. For information concerning the
compensation of Mr. Oglesby, see Summary Compensation Table.

2010 DIRECTOR COMPENSATION TABLE

Fees Earned or Stock All Other
Name Paid in Cash Awards(2) Compensation(3) Total
Michael J. Durham $ 200,375 $ 70,001 $ 31,625 $ 302,001
Non-Executive Chairman of the Board(1)
Janet M. Clarke $ 91,875 $ 70,001 $ 20,453 $ 182,329
Compensation and Human Resources Committee Chair
Dennis E. Clements $ 91,875 $ 70,001 $ 15,845 $ 177,721

Governance & Nominating Committee Chair Executive

Committee Chair

Thomas C. DeLoach, Jr. $ 99,125 $ 70,001 $ 12,179 $ 181,305
Risk Committee Chair Succession Committee Chair

Juanita T. James $ 86,875 $ 70,001 $ 31,281 $ 188,157
Vernon E. Jordan, Jr. $ 47,875 $ 70,001 $ 50,079 $ 167,955
Eugene S. Katz $ 90,875 $ 70,001 $ 15,678 $ 176,554
Audit Committee Chair

Philip F. Maritz $ 61,375 $ 70,001 $ 14,786 $ 146,162
Jeffrey 1. Wooley $ 46,000 $ 52,494 $ 39,114 $ 137,608

(1) As part of the Company s management succession process and in connection with the appointment of Charles Oglesby as Executive
Chairman, Mr. Durham resigned as Non-Executive Chairman effective February 9, 2011.

(2) The amount in this column for each director, other than with respect to Mr. Wooley, represents the aggregate grant date fair value of 6,045
shares of common stock granted to each non-management director on February 17, 2010, which was $70,001. The aggregate grant date fair
value was calculated in accordance with FASB ASC Topic 718 by multiplying the number of shares by the closing market price of our
common stock on the date of grant, which was $11.58 per share. For Jeffrey I. Wooley, the amount in this column represents the aggregate
grant date fair value of 3,857 shares of common stock granted on April 1, 2010, which was $52,494. The aggregate grant date fair value was
calculated in accordance with FASB ASC Topic 718 by multiplying the number of shares by the closing market price of our common stock
on the date of grant, which was $13.61 per share. For a more detailed discussion of the assumptions used to determine the valuation of the
stock awards set forth in this column, please see a discussion of such valuation in Note 24 of the Consolidated Financial Statements in our
2010 Annual Report on Form 10-K, filed with the SEC on February 28, 2011, which is incorporated into this proxy statement by reference.
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As of December 31, 2010, each non-management director held the number of unvested shares of restricted stock set forth beside his or her name:
Michael J. Durham: 1,641 ; Janet M. Clarke: 1,641; Dennis E. Clements: 1,641; Thomas C. DeLoach, Jr.: 1,641; Juanita T. James: 1,953;
Vernon E. Jordan, Jr.: 1,641; Eugene S. Katz: 1,641; and Philip F. Maritz: 1,641.

As of December 31, 2010, the following non-management directors held the number of outstanding stock options set forth beside his or her
name: Michael Durham: 10,000; Janet M. Clarke: 5,000; Vernon E. Jordan, Jr.: 5,001; and Philip F. Maritz: 18,000. No other non-management
directors held any stock options.

(3) Represents the incremental cost to us for the respective use of a vehicle received by non-management directors. We calculate incremental
costs of personal use vehicles as all direct costs (excluding fuel), including without limitation, the cost of transporting the vehicle to the
director, any taxes, repairs, and any maintenance and service of the vehicle. In addition, we include the difference between our cost for the
vehicle and the ultimate sale price or the anticipated sale price, pro-rated for the amount of time the director had possession of the vehicle
during the fiscal year, plus an estimate of lost interest income calculated as our initial cash outlay for the vehicle multiplied by our weighted
average interest rate on invested cash. We do not estimate lost margin on an ultimate sale of the vehicle.

At a meeting of the Board on October 20, 2010, the Governance Committee recommended, and the Board approved an increase in the annual

retainer to be paid to the chair of the Risk Committee from $10,000 to $15,000. In connection with the establishment of the Lead Independent

Director role effective as of February 9, 2011, the Board set the Lead Independent Director s annual retainer at $150,000.

During 2010, there were nine meetings of the Board. Each current director attended at least 75% of the total meetings of the Board and
committees on which he or she served. In accordance with the NYSE s rules, the non-management directors held twelve executive sessions
during 2010. The Non-Executive Chairman presided over such executive sessions in 2010.

Under our current leadership structure, the Executive Chairman will preside over Board meetings, including executive sessions. However, the
Lead Independent Director will preside over non-management executive sessions of the Board.

We do not have a policy with regard to the attendance of the members of the Board at annual meetings of our stockholders. At the time of our
2010 Annual Meeting of Stockholders, the Board consisted of ten members. Nine of the ten of the members of the Board attended such meeting
in person.

Code of Business Conduct and Ethics

In accordance with the NYSE s rules and the rules and regulations adopted by the SEC pursuant to the Sarbanes-Oxley Act of 2002, the Board
has adopted Corporate Governance Guidelines and a Code of Business Conduct and Ethics applicable to all of our directors, officers and
employees. On October 20, 2010, upon the recommendation of the Governance Committee, the Board adopted revisions to our Corporate
Governance Guidelines that (i) expand the Board self-assessment process; and (ii) require the Board to annually appoint Board Committees and
Committee chairs, and to annually elect the Chair of the Board. On February 16, 2011, the Board also adopted revisions to our Code of Business
Conduct and Ethics that: (a) expanded the Company s prohibition on retaliation against whistleblowers; (b) highlighted the importance of internal
reporting; and (c) added provisions for safety, intellectual property, environmental and privacy issues. The amendments were, in part, in

response to the enactment of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Both the Corporate Governance Guidelines and
the Code of Business Conduct and Ethics are available on our web site at www.asburyauto.com under Investor Relations at Corporate
Governance.

We will provide you with copies of the above-mentioned documents as well as our Audit Committee, Compensation and Human Resources
Committee, Governance Committee and Risk Committee charters, free of charge, if you call 770-418-8212 or submit a request in writing to
Investor Relations, Asbury Automotive Group, Inc., 2905 Premiere Parkway NW, Suite 300, Duluth, GA 30097.
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The Chairman of the Board provides leadership to the Board and works with the Board to define its structure and activities in the fulfillment of
its responsibilities. The Company believes that the members of the Board possess considerable experience and unique knowledge of the
challenges and opportunities the Company faces, and therefore are in the best position to evaluate the needs of the Company and how best to
organize the capabilities of our directors and senior executives to meet those needs. As a result, the Company believes that the decision as to
who should serve as Chairman and as President and Chief Executive Officer, and whether the offices should be combined or separate, is
properly the responsibility of the Board, to be exercised from time to time in appropriate consideration of then-existing facts and circumstances.
Our Corporate Governance Guidelines provide the Board the flexibility to determine whether or not the separation or combination of the
Chairman and President and Chief Executive Officer offices is in the best interests of the Company at any time.

As part of our succession plan and to aid in the transition of our corporate leadership, effective February 9, 2011, Mr. Oglesby became our
Executive Chairman in connection with his retirement from his position as President and Chief Executive Officer and his planned retirement and
resignation from the Board on July 31, 2011. Effective February 9, 2011, Mr. Monaghan, a nominee for director, became our President and
Chief Executive Officer.

Since our incorporation, we have separated the positions of Chairman and President and Chief Executive Officer, as the Board believes that,
based on the skills and responsibilities of the various Board members, such separation enhances (i) appropriate oversight of management by the
Board, (ii) Board independence, (iii) the accountability to our stockholders by the Board and (iv) our overall leadership structure. We believe
this structure is appropriate because we compete in an industry with many external forces that may affect our viability and profitability, therefore
presenting significant challenges requiring extensive oversight and management capability. As such, we believe that by separating the Chairman
function from that of the President and Chief Executive Officer, our President and Chief Executive Officer can properly focus on managing the
business, rather than diverting his efforts to also overseeing the Board.

In order to give a significant voice to our non-management directors and to reinforce effective, independent leadership on the Board, when the
Board appointed Mr. Oglesby as Executive Chairman it created the position of Lead Independent Director. In light of this new Board position of
Lead Independent Director, we amended our Corporate Governance Guidelines to outline the circumstances in which Lead Independent Director
would be appointed by our Board and to set forth such director s responsibilities.

Under the Company s Corporate Governance Guidelines, a Lead Independent Director is appointed when the Chairman is the Chief Executive
Officer or any other officer or employee of the Company, or if the Chairman is not otherwise independent. If and when a Lead Independent
Director is appointed, his or her responsibilities, which are described in the Company s Corporate Governance Guidelines, include, among other
things:

calling, setting agendas for, and presiding over non-management executive sessions of the Board;

calling special meetings of the full Board;

collaborating and consulting with the Chairman, our Chief Executive Officer, our Corporate Secretary, and other members of our
senior management concerning schedules and agendas for and written materials to be distributed in advance of or to be presented at
Board meetings, and approving or directing the approval of the schedules, agendas, and materials for Board meetings;

collaborating and consulting with committee chairs concerning schedules, agendas, and written materials;

presiding over Board meetings in the absence of the Chairman;
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serving as a liaison between independent directors and the Chairman if and to the extent necessary or advisable;

receiving and evaluating substantive direct communications from interested parties to non-management directors;

where circumstances require communication from the Board to stockholders, being available with the Chairman and our Chief
Executive Officer for consultation and direct communication with stockholders; and

calling special meetings of the non-management directors.
In recognition of his demonstrated critical leadership skills, the independent directors have designated Thomas C. DeLoach, Jr. as Lead
Independent Director. It is the Board s intent to appoint an independent Board member as the Board s Chairman upon Mr. Oglesby s retirement
and resignation from the Board in July 2011.

We believe that the foregoing structure, policies, and practices, when combined with the Company s other governance policies and procedures,
provide appropriate opportunities for oversight, discussion, and evaluation of decisions and direction from the Board.

The Board s Risk Oversight Role

The Board maintains oversight responsibility for management of the Company s risks. The Board has delegated oversight responsibility for
certain areas of potential risk exposure to its committees. Each committee reports to the Board at regular intervals or more frequently, if
appropriate, with respect to the risks and matters for which it maintains responsibility. The Company s Risk Committee is responsible for further
assisting the Board in fulfilling its oversight role by identifying, assessing and managing key financial, strategic and operational risks of the
Company. Management annually reviews with the Risk Committee our key risks to help evaluate the Company s risk profile and related risk
management processes. In this review, management highlights for the Risk Committee our most significant risks to facilitate the Risk

Committee s evaluation of our long-term financial plans, budgets and strategic initiatives. The Risk Committee, based on such review, considers
the appropriate process for managing or mitigating material risks and the appropriate allocation of resources related to such material risks. The
Risk Committee reports such findings to the Board at the Board s quarterly meetings, and the Audit Committee, as appropriate.

As a NYSE-listed company, the Audit Committee is charged with (i) discussing guidelines and policies to govern the process by which
management assesses and manages exposure to risk; (ii) discussing major financial risk exposures and the steps management has taken to
monitor and