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FORM 10-Q
 

 
 
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
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OR
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Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data File required
to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).    Yes  ☐    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act:
 
Large Accelerated Filer  ☐   Accelerated Filer  ☒

Non-Accelerated Filer  ☐   Smaller Reporting Company  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date: The number of shares of
common stock outstanding as of July 26, 2010 was 32,744,541 (net of 4,790,488 treasury shares).
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PART I. FINANCIAL INFORMATION
 

Item 1. Condensed Consolidated Financial Statements

ASBURY AUTOMOTIVE GROUP, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions, except par value and share data)
(Unaudited)

 

   
June 30,

2010   
December 31,

2009  

ASSETS    
CURRENT ASSETS:    

Cash and cash equivalents   $ 27.0   $ 84.7  
Contracts-in-transit    63.1    61.8  
Accounts receivable (net of allowance of $0.8)    81.5    79.0  
Inventories    517.2    499.7  
Deferred income taxes    7.2    8.6  
Assets held for sale    20.0    30.3  
Other current assets    52.6    51.5  

    
 

   
 

Total current assets    768.6    815.6  
PROPERTY AND EQUIPMENT, net    441.9    449.1  
DEFERRED INCOME TAXES, net of current portion    78.5    84.4  
OTHER LONG-TERM ASSETS    49.7    51.8  

    
 

   
 

Total assets   $1,338.7   $ 1,400.9  
    

 

   

 

LIABILITIES AND SHAREHOLDERS’ EQUITY    
CURRENT LIABILITIES:    

Floor plan notes payable—trade   $ 294.5   $ 357.7  
Floor plan notes payable—non-trade    57.3    77.0  
Current maturities of long-term debt    21.5    9.0  
Accounts payable and accrued liabilities    153.4    148.2  
Liabilities associated with assets held for sale    —      6.9  

    
 

   
 

Total current liabilities    526.7    598.8  
LONG-TERM DEBT    513.4    528.8  
OTHER LONG-TERM LIABILITIES    32.9    29.7  
COMMITMENTS AND CONTINGENCIES (Note 11)    

SHAREHOLDERS’ EQUITY:    
Preferred stock, $.01 par value, 10,000,000 shares authorized; none issued or outstanding    —      —    
Common stock, $.01 par value, 90,000,000 shares authorized; 37,535,029 and 37,200,557 shares issued, including shares

held in treasury, respectively    0.4    0.4  
Additional paid-in capital    460.7    457.3  
Accumulated deficit    (113.6)   (133.8) 
Treasury stock, at cost; 4,790,488 and 4,770,224 shares, respectively    (74.9)   (74.6) 
Accumulated other comprehensive loss    (6.9)   (5.7) 

    
 

   
 

Total shareholders’ equity    265.7    243.6  
    

 
   

 

Total liabilities and shareholders’ equity   $1,338.7   $ 1,400.9  
    

 

   

 

See accompanying Notes to Condensed Consolidated Financial Statements
 

3



Table of Contents

ASBURY AUTOMOTIVE GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share data)
(Unaudited)

 

   
For the Three Months

Ended June 30,   
For the Six Months

Ended June 30,  
   2010   2009   2010   2009  
REVENUES:      

New vehicle   $ 587.7   $ 514.7   $1,118.6   $ 949.7  
Used vehicle    285.9    241.3    539.7    450.4  
Parts and service    157.7    158.3    310.8    317.5  
Finance and insurance, net    30.4    22.5    56.5    43.1  

    
 

   
 

   
 

   
 

Total revenues    1,061.7    936.8    2,025.6    1,760.7  
COST OF SALES:      

New vehicle    548.9    480.3    1,043.8    888.0  
Used vehicle    261.7    221.3    492.8    410.7  
Parts and service    75.2    79.8    149.6    160.7  

    
 

   
 

   
 

   
 

Total cost of sales    885.8    781.4    1,686.2    1,459.4  
    

 
   

 
   

 
   

 

GROSS PROFIT    175.9    155.4    339.4    301.3  
OPERATING EXPENSES:      

Selling, general and administrative    134.6    125.1    264.2    246.3  
Depreciation and amortization    5.6    5.9    11.3    11.8  
Other operating income, net    (0.4)   (0.4)   (0.8)   (0.8) 

    
 

   
 

   
 

   
 

Income from operations    36.1    24.8    64.7    44.0  
OTHER EXPENSE:      

Floor plan interest expense    (4.0)   (4.6)   (8.1)   (9.5) 
Other interest expense    (9.5)   (9.1)   (18.9)   (19.0) 
Convertible debt discount amortization    (0.4)   (0.5)   (0.8)   (0.9) 
Interest income    0.1    0.1    0.1    0.1  

    
 

   
 

   
 

   
 

Total other expense, net    (13.8)   (14.1)   (27.7)   (29.3) 
    

 
   

 
   

 
   

 

Income before income taxes    22.3    10.7    37.0    14.7  
INCOME TAX EXPENSE    8.6    4.1    14.3    5.5  

    
 

   
 

   
 

   
 

INCOME FROM CONTINUING OPERATIONS    13.7    6.6    22.7    9.2  
DISCONTINUED OPERATIONS, net of tax    (0.9)   (1.1)   (2.5)   (3.4) 

    
 

   
 

   
 

   
 

NET INCOME   $ 12.8   $ 5.5   $ 20.2   $ 5.8  
    

 

   

 

   

 

   

 

EARNINGS PER COMMON SHARE:      
Basic—      

Continuing operations   $ 0.43   $ 0.20   $ 0.70   $ 0.29  
Discontinued operations    (0.03)   (0.03)   (0.07)   (0.11) 

    
 

   
 

   
 

   
 

Net income   $ 0.40   $ 0.17   $ 0.63   $ 0.18  
    

 

   

 

   

 

   

 

Diluted—      
Continuing operations   $ 0.42   $ 0.20   $ 0.69   $ 0.28  
Discontinued operations    (0.03)   (0.03)   (0.07)   (0.10) 

    
 

   
 

   
 

   
 

Net income   $ 0.39   $ 0.17   $ 0.62   $ 0.18  
    

 

   

 

   

 

   

 

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:      
Basic    32.2    32.2    32.2    32.1  

Stock options    0.5    0.7    0.5    0.4  
Restricted stock    0.2    0.2    0.1    0.4  
Performance share units    0.1    0.1    —      0.1  

    
 

   
 

   
 

   
 

Diluted    33.0    33.2    32.8    33.0  
    

 

   

 

   

 

   

 

See accompanying Notes to Condensed Consolidated Financial Statements
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ASBURY AUTOMOTIVE GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

 

   
For the Six Months Ended

June 30,  
   2010   2009  
CASH FLOW FROM OPERATING ACTIVITIES:    

Net income   $ 20.2   $ 5.8  
Adjustments to reconcile net income to net cash (used in) provided by operating activities—    

Depreciation and amortization    11.3    11.8  
Stock-based compensation    3.1    0.9  
Deferred income taxes    8.1    16.7  
Loaner vehicle amortization    3.2    4.2  
Other adjustments, net    7.4    2.8  

Changes in operating assets and liabilities, net of acquisitions and divestitures—    
Contracts-in-transit    (1.3)   9.4  
Accounts receivable    (14.1)   (14.2) 
Proceeds from the sale of accounts receivable    11.6    10.8  
Inventories    (0.9)   158.3  
Other current assets    (20.7)   (41.4) 
Floor plan notes payable—trade    (64.2)   (121.5) 
Floor plan notes payable—trade divestitures    (5.9)   (7.7)
Accounts payable and accrued liabilities    4.8    (8.4) 
Other long-term assets and liabilities, net    0.3    1.6  

    
 

   
 

Net cash (used in) provided by operating activities    (37.1)   29.1  

CASH FLOW FROM INVESTING ACTIVITIES:    
Capital expenditures    (7.5)   (4.8) 
Proceeds from the sale of assets    11.2    22.2  
Other investing activities    (0.4)   (0.5) 

    
 

   
 

Net cash provided by investing activities    3.3    16.9  

CASH FLOW FROM FINANCING ACTIVITIES:    
Floor plan borrowings—non-trade    189.8    164.0  
Floor plan repayments—non-trade    (209.5)   (199.3) 
Floor plan repayments—non-trade divestitures    —      (2.9) 
Proceeds from borrowings    —      0.9  
Repayments of borrowings    (4.2)   (57.3) 
Payments of debt issuance costs    —      (1.1) 
Purchases of treasury stock associated with net share settlement of employee share-based awards    (0.3)   (0.1) 
Proceeds from the exercise of stock options    0.3    0.1 

    
 

   
 

Net cash used in financing activities    (23.9)   (95.7) 
    

 
   

 

Net decrease in cash and cash equivalents    (57.7)   (49.7) 
CASH AND CASH EQUIVALENTS, beginning of period    84.7    91.6  

    

 

   

 

CASH AND CASH EQUIVALENTS, end of period   $ 27.0   $ 41.9  
    

 

   

 

See Note 10 for supplemental cash flow information

See accompanying Notes to Condensed Consolidated Financial Statements
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ASBURY AUTOMOTIVE GROUP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. DESCRIPTION OF BUSINESS

We are one of the largest automotive retailers in the United States, operating 107 franchises (80 dealership locations) in 20 metropolitan markets within 11
states as of June 30, 2010. We offer an extensive range of automotive products and services, including new and used vehicles; vehicle maintenance, replacement
parts and collision repair services; and financing, insurance and service contracts. As of June 30, 2010, we offered 38 domestic and foreign brands of new
vehicles, including 7 heavy truck brands. Our new light vehicle brand mix for the six months ended June 30, 2010 was weighted 84% towards luxury and mid-
line import brands, with the remaining 16% consisting of domestic and value brands. We also operate 25 collision repair centers that serve customers in our local
markets.

Our retail network is made up of the following locally-branded dealership groups:
 

 •  Coggin dealerships, operating primarily in the Florida markets of Jacksonville, Fort Pierce and Orlando;
 

 •  Courtesy dealerships operating in Tampa, Florida;
 

 •  Crown dealerships operating in New Jersey, North Carolina, South Carolina and Virginia;
 

 •  Nalley dealerships operating in Georgia;
 

 •  McDavid dealerships operating in Texas;
 

 •  North Point dealerships operating in Arkansas;
 

 •  Plaza dealerships operating in Missouri; and
 

 •  Gray-Daniels dealerships operating in Mississippi.

In addition to the dealership groups listed above, we also operated one luxury brand dealership in California as of June 30, 2010.

In May 2010, Ford announced that it would be ceasing production of its Mercury brand vehicles by the end of the 2010 calendar year, effectively
discontinuing the Mercury franchise. We do not believe that the planned discontinuation of the Mercury brand will have a material impact on our condensed
consolidated financial statements.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (“GAAP”), and reflect the consolidated accounts of Asbury Automotive Group, Inc. and our wholly owned subsidiaries. All
intercompany transactions have been eliminated in consolidation.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosures of contingent assets and liabilities as of the date of the financial statements and the reported amounts of revenues
and expenses during the periods presented. Actual results could differ materially from these estimates. Estimates and assumptions are reviewed quarterly and the
effects of revisions, if any, are reflected in the financial statements in the period they are determined to be necessary. Significant estimates made in the
accompanying condensed consolidated financial statements include, but are not limited to, estimates for inventory valuation reserves, reserves for chargebacks
against revenue recognized from the sale of finance and insurance products, certain assumptions related to intangible and long-lived assets, reserves for insurance
programs, reserves for certain legal proceedings, realization of deferred tax assets and reserves for estimated tax liabilities.

In the opinion of management, all adjustments (consisting only of normal, recurring adjustments) considered necessary for a fair presentation of the
unaudited interim condensed consolidated financial statements as of June 30, 2010, and for the three and six months ended June 30, 2010 and 2009, have been
included. The results of operations for the three and six months ended June 30, 2010 are not necessarily indicative of the results that may be expected for any
other interim, or any full year period. Our unaudited interim condensed consolidated financial statements should be read together with our consolidated financial
statements and the notes thereto contained in our Annual Report on Form 10-K for the year ended December 31, 2009.

Contracts-In-Transit

Contracts-in-transit represent receivables from third-party finance companies for the portion of the vehicle purchase price from new and used vehicle sales
financed by customers through sources arranged by us. Amounts due from contracts-in-transit are generally collected within two weeks following the date of sale
of the related vehicle.
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Revenue Recognition

Revenue from the sale of new and used vehicles (which excludes sales tax) is recognized upon the latest of delivery, passage of title, signing of the sales
contract and approval of financing. Revenue from the sale of parts, service and collision repair work (which excludes sales tax) is recognized upon delivery of
parts to the customer or at the time vehicle service or repair work is completed, as applicable. Manufacturer incentives and rebates, including manufacturer
holdbacks, floor plan interest assistance and certain advertising assistance, are recognized as a component of new vehicle cost of sales when earned, generally at
the time the related vehicles are sold.

We receive commissions from third-party lending and insurance institutions for arranging customer financing and from the sale of vehicle service contracts,
credit life insurance and disability insurance to customers, and other insurance offerings (collectively “F&I”). We may be charged back (“chargebacks”) for F&I
commissions in the event a contract is prepaid, in default or terminated. F&I commissions are recorded at the time a vehicle is sold and a reserve for future
chargebacks is established based on historical chargeback experience and the termination provisions of the applicable contracts. F&I commissions, net of
estimated chargebacks, are included in Finance and Insurance, net in the accompanying Condensed Consolidated Statements of Income.

Earnings per Common Share

Basic earnings per share is computed for all periods presented by dividing net income by the weighted-average common shares outstanding during the
period. Diluted earnings per share is computed by dividing net income by the weighted-average common shares and common share equivalents outstanding
during the period. For all periods presented, there were no adjustments to the numerator necessary to compute diluted earnings per share. We have issued warrants
that, upon exercise, may result in the issuance of between 2.4 million and 4.9 million shares of our common stock at an exercise price of $44.74 per share. Since
the warrants are required to be settled in shares of common stock, the premium received for selling the warrants was recorded as an increase to additional paid in
capital, together with any cash received upon exercise. In addition, our 3% Senior Subordinated Convertible Notes due 2012 (the “3% Notes”) are convertible
into our common stock at a current conversion rate equal to $33.73 per share. The shares issuable upon exercise of these warrants and conversion of our 3%
Notes could potentially dilute basic earnings per share in the future; however, these shares were not included in the computation of diluted earnings per share
because their inclusion would be anti-dilutive. The maximum number of shares issuable upon conversion of our 3% Notes as of June 30, 2010 was 2.2 million
shares.

Discontinued Operations

Certain amounts reflected in the accompanying Condensed Consolidated Balance Sheets have been classified as Assets Held for Sale or Liabilities
Associated with Assets Held for Sale, to the extent that they were held for sale, or associated with assets held for sale, at each balance sheet date. Amounts in the
accompanying Condensed Consolidated Statements of Income for the three and six months ended June 30, 2009 have been reclassified to reflect the results of
franchises sold subsequent to June 30, 2009 as if we had classified those franchises as discontinued operations for all periods presented.

We report franchises as discontinued operations when it is evident that the operations and cash flows of a franchise being actively marketed for sale will be
eliminated from our on-going operations and that we will not have any significant continuing involvement in its operations. We do not classify franchises as
discontinued operations if we believe that the cash flows generated by the franchise will be replaced by expanded operations of our remaining franchises within
the respective local market area.

Statements of Cash Flows

Borrowings and repayments of floor plan notes payable to a party unaffiliated with the manufacturer of a particular new vehicle (“Non-trade”), and all floor
plan notes payable relating to pre-owned vehicles, are classified as financing activities on the accompanying Condensed Consolidated Statements of Cash Flows
with borrowings reflected separately from repayments. The net change in floor plan notes payable to a lender affiliated with the manufacturer of a particular new
vehicle (“Trade”) is classified as an operating activity on the accompanying Condensed Consolidated Statements of Cash Flows.

Loaner vehicle activity accounts for a significant portion of Other Current Assets on the accompanying Condensed Consolidated Statements of Cash Flows.
We acquire loaner vehicles either with available cash or through borrowings from manufacturer affiliated lenders. While loaner vehicles are initially used by our
service department in our business, these vehicles are used in such capacity for a short period of time (typically six to twelve months) before we sell them.
Therefore, we classify the acquisition of loaner vehicles and the related borrowings and repayments as operating activities in the accompanying Condensed
Consolidated Statements of Cash Flows. The cash outflow to acquire loaner vehicles is presented in Other Current Assets in the accompanying Condensed
Consolidated Statements of Cash Flows. Borrowings and repayments of loaner vehicle notes payable are presented in Accounts Payable and Accrued Liabilities
in the accompanying Condensed Consolidated Statements of Cash Flows. When loaner vehicles are taken out of loaner status, they are transferred to used vehicle
inventory, which is reflected as a non-cash transfer in the accompanying Condensed Consolidated Statements of Cash Flows. The cash inflow from the sale of
loaner vehicles is reflected in Inventories on the accompanying Condensed Consolidated Statements of Cash Flows.
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3. ACQUISITIONS

We did not acquire any dealerships during the six months ended June 30, 2010 or 2009.

During the six months ended June 30, 2010, we were awarded two Sprinter franchises, which were added to our Mercedes-Benz locations in St. Louis,
Missouri and Tampa, Florida. We did not pay any amount in connection with being awarded these two franchises.

4. INVENTORIES

Inventories consist of the following:
 

   As of

   
June 30,

2010   
December 31,

2009
   (In millions)
New vehicles   $400.6  $ 394.2
Used vehicles    73.5   64.1
Parts and accessories    43.1   41.4

        

Total inventories   $517.2  $ 499.7
        

The lower of cost or market reserves reduced total inventory cost by $6.3 million and $7.4 million as of June 30, 2010 and December 31, 2009,
respectively. In addition to the inventories shown above, we have $7.0 million of inventory as of December 31, 2009 classified as Assets Held for Sale on the
accompanying Condensed Consolidated Balance Sheets as they were associated with franchises held for sale.

We received $9.1 million of interest credit assistance from certain automobile manufacturers during the six months ended June 30, 2010. Interest credit
assistance reduced cost of sales (including amounts classified as discontinued operations) for the six months ended June 30, 2010 by $9.1 million and reduced
new vehicle inventory by $3.7 million as of June 30, 2010 and December 31, 2009.

5. ASSETS AND LIABILITIES HELD FOR SALE

Assets and liabilities classified as held for sale include (i) assets and liabilities associated with discontinued operations held for sale at each balance sheet
date and (ii) real estate not currently used in our operations that we intend to sell and the related mortgage notes payable, if applicable.

During the six months ended June 30, 2010, we sold one franchise (one dealership location), and as of June 30, 2010, there were no franchises pending
disposition. Assets associated with pending dispositions as of December 31, 2009 totaled $12.8 million, which includes $5.8 million of property and equipment
assets. Liabilities associated with pending dispositions as of December 31, 2009 totaled $6.9 million.

Real estate not currently used in our operations that we are actively marketing to sell totaled $20.0 million and $17.5 million as of June 30, 2010 and
December 31, 2009, respectively. There were no liabilities associated with our real estate assets held for sale as of June 30, 2010 or December 31, 2009,
respectively.

A summary of assets held for sale and liabilities associated with assets held for sale is as follows:
 

   As of

   
June 30,

2010   
December 31,

2009
   (In millions)
Assets:     

Inventories   $ —    $ 7.0
Property and equipment, net    20.0   23.3

        

Total assets    20.0   30.3
Liabilities:     

Floor plan notes payable    —     6.9
        

Total liabilities    —     6.9
        

Net assets held for sale   $ 20.0  $ 23.4
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6. LONG-TERM DEBT

Long-term debt consists of the following:
 

   As of  

   
June 30,

2010   
December 31,

2009  
   (In millions)  
8% Senior Subordinated Notes due 2014 ($179.4 million face value, net of hedging

activity of $4.0 million and $4.5 million, respectively)   $175.4   $ 174.9  
7.625% Senior Subordinated Notes due 2017    143.2    143.2  
3% Senior Subordinated Convertible Notes due 2012 ($54.7 million face value, net

of discounts of $4.1 million and $4.9 million, respectively)    50.6    49.8  
Mortgage notes payable bearing interest at variable rates    165.7    169.9  

    
 

   
 

   534.9    537.8  
Less: current portion    (21.5)   (9.0) 

    
 

   
 

Long-term debt   $513.4   $ 528.8  
    

 

   

 

7. FINANCIAL INSTRUMENTS

Financial instruments consist primarily of cash, contracts-in-transit, accounts receivable, notes receivable, cash surrender value of corporate-owned life
insurance policies, accounts payable, floor plan notes payable, long-term debt and interest rate swap agreements. The carrying values of our financial instruments,
with the exception of the various series of our Senior Subordinated Notes, approximate fair value due either to their short-term nature or existence of variable
interest rates, which approximate market rates. The fair market value of our long-term debt is based on reported market prices. A summary of the carrying values
and fair values of our 8% Senior Subordinated Notes due 2014 (the “8% Notes”), 7.625% Senior Subordinated Notes due 2017 (the “7.625% Notes”) and our 3%
Notes are as follows:
 

   As of

   
June 30,

2010   
December 31,

2009
   (In millions)
Carrying Value:     
8% Senior Subordinated Notes due 2014   $175.4  $ 174.9
7.625% Senior Subordinated Notes due 2017    143.2   143.2
3% Senior Subordinated Convertible Notes due 2012    50.6   49.8

        

Total carrying value   $369.2  $ 367.9
        

Fair Value:     
8% Senior Subordinated Notes due 2014   $171.0  $ 178.7
7.625% Senior Subordinated Notes due 2017    133.2   135.0
3% Senior Subordinated Convertible Notes due 2012    45.8   48.0

        

Total fair value   $350.0  $ 361.7
        

We have an interest rate swap with a notional principal amount of $125.0 million as of June 30, 2010. The swap was designed to provide a hedge against
changes in interest rates on our variable rate floor plan notes payable through maturity in June 2013. This swap is collateralized by our assets that do not
otherwise have a first priority lien granted on such assets. This interest rate swap qualifies for cash flow hedge accounting treatment and contains minor
ineffectiveness.

We have a separate interest rate swap with a notional principal amount of $11.9 million as of June 30, 2010. The swap was designed to provide a hedge
against changes in interest rates on our variable rate mortgage notes payable through maturity in June 2011. The notional value of this swap is reduced over its
term. This interest rate swap qualifies for cash flow hedge accounting treatment and contains minor ineffectiveness.
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Information about the effect of derivative instruments on the accompanying Condensed Consolidated Statement of Income for the three months ended
June 30, 2010 (in millions):
 

Derivative in Cash Flow Hedging
relationships   

Effective
Results

Recognized
in

Accumulated 
Other

Comprehensive
Income

(“AOCI”)
(Effective
Portion)   

Location of Results
Reclassified

from AOCI to Earnings   

Amount
Reclassified
from AOCI

to Earnings–
Active
Swaps   

Amount
Reclassified
from AOCI

to Earnings–
Terminated

Swaps   

Ineffective
Results

Recognized
in

Earnings   
Location of

Ineffective Results
Interest rate swaps   $ (2.6)  Floor plan interest expense   $ (1.2)  $ —     $ —    N/A
Interest rate swaps   $ —     Other interest expense   $ (0.1)  $ —     $ —    N/A
Interest rate swaps    N/A   Floor plan interest expense    N/A   $ (0.1)  $ —    N/A

Information about the effect of derivative instruments on the accompanying Condensed Consolidated Statement of Income for the three months ended
June 30, 2009 (in millions):
 

Derivative in Cash Flow Hedging
relationships   

Effective
Results

Recognized
in AOCI
(Effective
Portion)   

Location of Results
Reclassified

from AOCI to Earnings   

Amount
Reclassified
from AOCI

to Earnings–
Active
Swaps   

Amount
Reclassified
from AOCI

to Earnings–
Terminated

Swaps   

Ineffective
Results

Recognized
in

Earnings   
Location of

Ineffective Results
Interest rate swaps   $ 1.8  Floor plan interest expense   $ (1.2)  $ —     $ —    N/A
Interest rate swaps   $ —    Other interest expense   $ (0.1)  $ —     $ —    N/A
Interest rate swaps    N/A  Floor plan interest expense    N/A   $ (0.2)  $ —    N/A

Information about the effect of derivative instruments on the accompanying Condensed Consolidated Statement of Income for the six months ended
June 30, 2010 (in millions):
 

Derivative in Cash Flow
Hedging relationships   

Effective
Results

Recognized
in AOCI
(Effective
Portion)   

Location of Results
Reclassified from AOCI to

Earnings   

Amount
Reclassified
from AOCI

to Earnings–
Active
Swaps   

Amount
Reclassified
from AOCI

to Earnings–
Terminated

Swaps   

Ineffective
Results

Recognized
in

Earnings   
Location of Ineffective

Results
Interest rate swaps   $ (4.8)  Floor plan interest expense   $ (2.4)  $ —     $ —    N/A
Interest rate swaps   $ (0.1)  Other interest expense   $ (0.2)  $ —     $ —    N/A
Interest rate swaps    N/A   Floor plan interest expense    N/A   $ (0.2)  $ —    N/A

Information about the effect of derivative instruments on the accompanying Condensed Consolidated Statement of Income for the six months ended
June 30, 2009 (in millions):
 

Derivative in Cash Flow
Hedging relationships   

Effective
Results

Recognized
in AOCI
(Effective
Portion)   

Location of Results
Reclassified from AOCI to

Earnings   

Amount
Reclassified
from AOCI

to Earnings–
Active
Swaps   

Amount
Reclassified
from AOCI

to Earnings–
Terminated

Swaps   

Ineffective
Results

Recognized
in

Earnings   
Location of Ineffective

Results
Interest rate swaps   $ (1.4)  Floor plan interest expense   $ (2.2)  $ —     $ —    N/A
Interest rate swaps   $ (0.1)  Other interest expense   $ (0.2)  $ —     $ —    N/A
Interest rate swaps    N/A   Floor plan interest expense    N/A   $ (0.3)  $ —    N/A
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On the basis of yield curve conditions as of June 30, 2010, we anticipate that the amount expected to be reclassified out of AOCI into earnings in the next
12 calendar months will be a loss of $4.7 million. However, this anticipated $4.7 million loss relates to hedging activity that fixes the interest rates on only 27%
of our variable rate debt, including floor plan notes payable and, therefore, if the current low interest rate environment continues, we believe we would experience
a benefit from such interest rates on 73% of our variable rate debt.

Fair Values of Derivative Instruments on the accompanying Condensed Consolidated Balance Sheet as of June 30, 2010 (in millions):
 
   Asset Derivatives   Liability Derivatives
Derivatives Designed as Hedging
Instruments   

Balance Sheet
Location   Fair Value  

Balance Sheet
Location   Fair Value

Interest Rate Swaps   Other Long-Term Assets   N/A  Other Long-Term Liabilities   $ 10.0
Interest Rate Swaps   Other Current Assets   N/A  Accrued Liabilities   $ 0.7

Fair Values of Derivative Instruments on the accompanying Condensed Consolidated Balance Sheet as of December 31, 2009 (in millions):
 
   Asset Derivatives   Liability Derivatives
Derivatives Designed as Hedging
Instruments   

Balance Sheet
Location   Fair Value  

Balance Sheet
Location   Fair Value

Interest Rate Swaps   Other Long-Term Assets   N/A  Other Long-Term Liabilities   $ 8.1
Interest Rate Swaps   Other Current Assets   N/A  Accrued Liabilities   $ 0.3

Fair values are measured as the present value of all expected future cash flows based on the LIBOR-based swap yield curve as of the date of the valuation.
The inputs to this calculation are deemed to be level 2 inputs. In discounting expected future cash flows under the swap, the company adjusted the LIBOR-based
yield curve’s implied discount rates to reflect the credit quality of the party bearing the cash flow obligation to pay.

Market Risk Disclosures as of June 30, 2010:

Instruments entered into for trading purposes—None

Instruments entered into for hedging purposes (in millions)—
 
Type of Derivative   Notional Amount  Fixed Rate  Underlying Rate   Expiration  Fair Value 
Interest Rate Swap   $ 125.0  4.0425%  1 month LIBOR   2013  $ (10.2) 
Interest Rate Swap*

  $ 11.9  6.0800%  

1 month LIBOR plus 175
basis points   2011  $ (0.5) 

Market Risk Disclosures as of December 31, 2009:

Instruments entered into for trading purposes—None

Instruments entered into for hedging purposes (in millions)—
 
Type of Derivative   Notional Amount  Fixed Rate  Underlying Rate   Expiration  Fair Value 
Interest Rate Swap   $ 125.0  4.0425%  1 month LIBOR   2013  $ (7.8) 
Interest Rate Swap*

  $ 12.2  6.0800%  

1 month LIBOR plus 175
basis points   2011  $ (0.6) 

 
* This swap is amortizing. Immediately prior to maturity, its notional value will be $11.3 million.
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8. COMPREHENSIVE INCOME

The following table provides a reconciliation of net income to comprehensive income:
 

   
For the Three Months

Ended June 30,   
For the Six Months

Ended June 30,  
   2010   2009   2010   2009  
Net income   $ 12.8   $ 5.5   $ 20.2   $ 5.8  
Other comprehensive income (loss):      

Change in fair value of cash flow swaps    (1.3)   3.0    (2.3)   0.7  
Amortization of expired cash flow swaps    0.1    0.2    0.2    0.3  
Income tax benefit (expense) associated with cash flow swaps    0.5    (1.3)   0.9    (0.3) 

    
 

   
 

   
 

   
 

Comprehensive income   $ 12.1   $ 7.4   $ 19.0   $ 6.5  
    

 

   

 

   

 

   

 

9. DISCONTINUED OPERATIONS AND DIVESTITURES

During the six months ended June 30, 2010, we sold one franchise (one dealership location), and as of June 30, 2010, there were no franchises pending
disposition. The accompanying Condensed Consolidated Statements of Income for the three and six months ended June 30, 2009 have been reclassified to reflect
the status of our discontinued operations as of June 30, 2010.

The following table provides further information regarding our discontinued operations as of June 30, 2010 (in millions):
 

   
For the Three Months

Ended June 30,    
For the Six Months

Ended June 30,  
   2010    2009    2010    2009  
Franchises:         
Mid-line domestic    —       6     —       7  
Mid-line import    —       2     1     2  
Luxury    —       1     —       2  

    
 

    
 

    
 

    
 

Total    —       9     1     11  
    

 

    

 

    

 

    

 

Revenues   $ —      $ 43.9    $ 8.8    $ 95.5  
Cost of sales    —       36.8     7.4     79.0  

    
 

    
 

    
 

    
 

Gross profit    —       7.1     1.4     16.5  
Operating expenses    1.5     11.6     5.2     24.5  

    
 

    
 

    
 

    
 

Loss from operations    (1.5)    (4.5)    (3.8)    (8.0) 
Other expense, net    —       (0.2)    —       (0.6) 
Gain on disposition    —       2.9     (0.2)    3.0  

    
 

    
 

    
 

    
 

Loss before income taxes    (1.5)    (1.8)    (4.0)    (5.6) 
Income tax benefit    0.6     0.7     1.5     2.2  

    
 

    
 

    
 

    
 

Discontinued operations, net of tax   $ (0.9)   $ (1.1)   $ (2.5)   $ (3.4) 
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10. SUPPLEMENTAL CASH FLOW INFORMATION

During the six months ended June 30, 2010 and 2009, we made interest payments, net of amounts capitalized, totaling $25.2 million and $28.6 million,
respectively.

During the six months ended June 30, 2010, we made income tax payments totaling $5.0 million. During the six months ended June 30, 2009, we made
income tax payments, net of refunds received, totaling $1.1 million.

During the six months ended June 30, 2010 and 2009, we sold $11.9 million and $11.1 million, respectively, of trade receivables, each at a total discount of
$0.3 million.

11. COMMITMENTS AND CONTINGENCIES

A significant portion of our business involves the sale of vehicles, parts or vehicles composed of parts that are manufactured outside the United States of
America. As a result, our operations are subject to customary risks of importing merchandise, including fluctuations in the relative values of currencies, import
duties, exchange controls, trade restrictions, work stoppages and general political and socio-economic conditions in foreign countries. The United States of
America or the countries from which our products are imported may, from time to time, impose new quotas, duties, tariffs or other restrictions, or adjust presently
prevailing quotas, duties or tariffs, which may affect our operations and our ability to purchase imported vehicles and/or parts at reasonable prices.

In some instances, manufacturers may have the right, and may direct us to implement costly capital improvements to dealerships as a condition upon
entering into franchise agreements with them. Manufacturers also typically require that their franchises meet specific standards of appearance. These factors,
either alone or in combination, could cause us to divert our financial resources to capital projects from uses that management believes may be of higher long-term
value.

Our dealerships are party to dealer and framework agreements with the applicable vehicle manufacturer. In accordance with these agreements, each
dealership is subject to certain rights and restrictions typical of the industry. The ability of the manufacturers to influence the operations of the dealerships or the
loss of any of these agreements could have a negative impact on our operating results.

Substantially all of our facilities are subject to federal, state and local provisions regarding the discharge of materials into the environment. Compliance
with these provisions has not had, nor do we expect such compliance to have, any material effect upon our capital expenditures, net earnings, financial condition,
liquidity or competitive position. We believe that our current practices and procedures for the control and disposition of such materials comply with applicable
federal, state and local requirements. No assurances can be provided, however, that future laws or regulations, or changes in existing laws or regulations, would
not require us to expend significant resources in order to comply therewith.
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From time to time, we and our dealerships are involved, and expect to continue to be involved, in litigation, including class actions, in the ordinary course
of our business and relating to the manufacture and sale of motor vehicles, including but not limited to the practice of charging administrative, service, processing
or document preparation fees, employment-related claims, truth-in-lending practices, contractual disputes, actions brought by governmental authorities and other
matters. With respect to certain existing claims, the previous owners of certain dealerships we have acquired have agreed to indemnify us against any losses we
may incur. We do not believe that the ultimate resolution of any known matters will have a material adverse effect on our financial condition, liquidity, results of
operations or financial statement disclosures. However, the outcome of these matters cannot be predicted with certainty, and unfavorable resolution of one or
more of these matters presently known or arising in the future could have a material adverse effect on our financial condition, liquidity, results of operations or
financial statement disclosures.

In connection with the purchase of one franchise in the third quarter of 2007, we may be required to pay additional consideration to the seller if the
franchise achieves specified net income levels in future periods. If payable, the additional consideration would be distributable annually through January 1, 2015,
and the additional consideration could total up to approximately $2.5 million. The seller did not become our employee subsequent to the transaction and therefore
this consideration is not contingent on employment. As of June 30, 2010, we have paid less than $0.1 million of additional consideration in connection with this
dealership acquisition.

We have $12.0 million of letters of credit outstanding as of June 30, 2010, which are required by certain of our insurance providers. In addition, as of
June 30, 2010, we maintain a $5.0 million surety bond line which we use in our ordinary course of business.

In April 2010, a tornado severely damaged a dealership building in Yazoo City, Mississippi with a book value of $1.5 million. We estimate that the tornado
caused approximately $0.8 million of damage. The building was insured for replacement cost as part of our property insurance policy and, as a result, we expect
to receive insurance proceeds totaling between $4.5 million to $5.0 million. The building was associated with a former dealership location and was included in
Assets Held for Sale as of June 30, 2010. We recorded the following items in Discontinued Operations, net on the accompanying Condensed Consolidated
Statement of Income for the three months ended June 30, 2010; a $0.8 million loss on the impairment in value and demolition costs of the building, which was
offset by a $0.8 million gain on probable insurance proceeds equal to the costs of the damage. We are in the process of finalizing negotiations but expect to
receive the remaining insurance proceeds in the third quarter of 2010 and expect to recognize the related gain in Discontinued Operations, net at that time.

Other material commitments include (i) floor plan notes payable, (ii) operating leases, (iii) long-term debt, (iv) interest on long-term debt, (v) deferred
compensation obligations and (vi) employee compensation obligations.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

FORWARD-LOOKING STATEMENT SAFE HARBOR

Certain of the discussions and information included in this report may constitute “forward-looking statements” within the meaning of the federal securities
laws. Such statements can generally be identified by words such as “may,” “target,” “could,” “would,” “will,” “should,” “believe,” “expect,” “anticipate,” “plan,”
“intend,” “foresee” and other similar words or phrases. Forward-looking statements are statements that are not historical in fact and may include statements
relating to our goals, plans and projections regarding industry and general economic trends, our expected financial position, results of operations or market
position, our business strategy and the expectations and assumptions of our management with respect to, among other things:
 

 •  our ability to improve our margins and operating cash flows, and the availability of capital and liquidity;
 

 •  our estimated future capital expenditures;
 

 •  the timing of any economic recovery and its impact on our revenues and expenses;
 

 
•  our parts and service revenue due to, among other things, manufacturer recalls, the decline in U.S. SAAR and changes in business strategy and

government regulations;
 

 •  the variable nature of significant components of our cost structure;
 

 •  our ability to decrease our exposure to regional economic downturns due to our geographic diversity and brand mix;
 

 •  manufacturers’ willingness to continue to use incentive programs to drive demand for their product offerings;
 

 •  our ability to implement our dealer management system in a cost-efficient manner;
 

 •  our acquisition and divestiture strategies;
 

 •  the continued availability of financing, including floor plan financing for inventory;
 

 •  the ability of consumers to secure vehicle financing;
 

 •  the continuation of industry-wide gains in market share of mid-line import brands, and industry-wide market share stability of luxury brands;
 

 •  our ability to mitigate any future negative trends in vehicle sales; and
 

 •  our ability to increase our net income as a result of the foregoing and other factors.

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual future results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Such
factors include:
 

 
•  changes in general economic and business conditions, including changes in consumer confidence levels, interest rates, consumer credit availability,

and employment levels;
 

 
•  changes in laws and regulations governing the operation of automobile franchises, including trade restrictions, consumer protections, accounting

standards, taxation requirements, and environmental laws;
 

 •  changes in the price of oil and gasoline;
 

 
•  our ability to generate sufficient cash flows, maintain our liquidity and obtain additional funds for working capital, capital expenditures, acquisitions,

debt maturities and other corporate purposes, if necessary;
 

 •  our ability to refinance any of our indebtedness on terms, and in amounts, that are favorable to us;
 

 
•  our continued ability to comply with any covenants in various of our financing and lease agreements, or to obtain waivers of these covenants, as

necessary;
 

 
•  our relationships with, and the reputation, financial health and viability of vehicle manufacturers whose brands we sell, and their ability to design,

manufacture, deliver and market their vehicles successfully;
 

 •  our relationship with, and the financial stability of, our lenders and lessors;
 

 •  high levels of competition in our industry, which may create additional pricing pressures on our products and services;
 

 •  our ability to renew, and enter into new, framework and dealer agreements with manufacturers whose brands we sell, on terms acceptable to us;
 

 •  our ability to attract and retain key personnel;
 

 •  our ability to leverage gains from our dealership portfolio; and
 

 •  significant disruptions in the financial markets, which may impact our ability to access capital.
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Many of these factors are beyond our ability to control or predict, and their ultimate impact could be material. Forward-looking statements also include, but
are not limited to, those described under Item 1A entitled, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2009, and in other
filings made from time to time with the SEC by us. Forward-looking statements speak only as of the date they are made, and we assume no obligation to update
any forward-looking statements.

OVERVIEW

We are one of the largest automotive retailers in the United States, operating 107 franchises (80 dealership locations) in 20 metropolitan markets within 11
states as of June 30, 2010. We offer an extensive range of automotive products and services, including new and used vehicles; vehicle maintenance, replacement
parts and collision repair services; and financing, insurance and service contracts. As of June 30, 2010, we offered 38 domestic and foreign brands of new
vehicles, including 7 heavy truck brands. Our new light vehicle brand mix for the six months ended June 30, 2010 was weighted 84% towards luxury and mid-
line import brands, with the remaining 16% consisting of domestic and value brands. We also operate 25 collision repair centers that serve customers in our local
markets.

Our retail network is made up of the following locally-branded dealership groups:
 

 •  Coggin dealerships, operating primarily in the Florida markets of Jacksonville, Fort Pierce and Orlando;
 

 •  Courtesy dealerships operating in Tampa, Florida;
 

 •  Crown dealerships operating in New Jersey, North Carolina, South Carolina and Virginia;
 

 •  Nalley dealerships operating in Georgia;
 

 •  McDavid dealerships operating in Texas;
 

 •  North Point dealerships operating in Arkansas;
 

 •  Plaza dealerships operating in Missouri; and
 

 •  Gray-Daniels dealerships operating in Mississippi.

In addition to the dealership groups listed above, we also operated one luxury brand dealership in California as of June 30, 2010.

Our revenues are derived primarily from: (i) the sale of new vehicles to individual retail customers (“new light vehicle retail”) and commercial customers
(“fleet”), and the sale of new heavy trucks (“heavy trucks”) (the terms “new light vehicle retail,” “fleet” and “heavy trucks” being collectively referred to as
“new”); (ii) the sale of used vehicles to individual retail customers (“used retail”) and to other dealers at auction (“wholesale”) (the terms “used retail” and
“wholesale” being collectively referred to as “used”); (iii) maintenance and collision repair services and the sale of automotive parts (collectively referred to as
“parts and service”); and (iv) the arrangement of vehicle financing and the sale of a number of aftermarket products, such as insurance, warranty and service
contracts (collectively referred to as “F&I”). We evaluate the results of our new and used vehicle sales based on unit volumes and gross profit per vehicle sold,
our parts and service operations based on aggregate gross profit, and F&I based on dealership generated F&I gross profit per vehicle sold. We assess the organic
growth of our revenue and gross profit by comparing the year-to-year results of stores that we have operated for at least twelve full months (“same store”).

Our organic growth is dependent upon the execution of our balanced automotive retailing and service business strategy, the continued strength of our brand
mix and the production of attractive products by automotive manufacturers whose brands we sell. Our vehicle sales have historically fluctuated with local and
national economic conditions, including consumer confidence, availability of consumer credit, fuel prices, product availability and unemployment. We believe
that the impact on our business of any future negative trends in new vehicle sales will be partially mitigated by (i) the expected relative stability of our parts and
service operations over the long-term, (ii) the variable nature of significant components of our cost structure and (iii) our brand mix. Historically, our brand mix
has been less affected by market volatility than the U.S. automobile industry as a whole. However, the recent economic slowdown has resulted in reduced vehicle
sales across all brands.

Our operating results are generally subject to changes in the economic environment as well as seasonal variations. We tend to generate more revenue and
operating income in the second and third quarters than in the first and fourth quarters of the calendar year. Generally, the seasonal variations in our operations are
caused by factors related to weather conditions, changes in manufacturer incentive programs, model changeovers and consumer buying patterns, among other
things.

Our gross profit margin varies with our revenue mix. The sale of new vehicles generally results in lower gross profit margins than used vehicle sales and
sales of parts and service. As a result, when used vehicle and parts and service revenue increases as a percentage of total revenue, we expect our overall gross
profit margin to increase.

Selling, general and administrative (“SG&A”) expenses consist primarily of fixed and incentive-based compensation, advertising, rent, insurance, utilities
and other customary operating expenses. A significant portion of our cost structure is variable (such as sales commissions), or controllable (such as advertising),
generally allowing us to adapt to changes and expected changes in the retail environment over the long-term. We evaluate commissions paid to salespeople as a
percentage of retail vehicle gross profit and all other SG&A expenses in the aggregate as a percentage of total gross profit. We continue to focus on expense
control, although such efforts may not keep pace with lower gross profit in the event that our sales volumes decline or margins come under pressure.
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During 2009, the automotive retail market was impacted by weak economic conditions in the United States and globally, including turmoil in the credit
markets, broad declines in the equity markets, reduced consumer confidence, rising unemployment and continued weakness in the housing market. The seasonally
adjusted annual rate (“SAAR”) of new vehicle sales in the United States, which was over 16.0 million from 1999 to 2007, decreased to approximately
10.4 million for 2009. However, new vehicle sales in the U.S. have begun to show signs of improvement in 2010, as the new vehicle SAAR improved to
11.1 million for the first half of 2010, as compared to 9.6 million for the first half of 2009.

We expect that U.S. new vehicle sales will continue to experience a modest recovery in 2010, as we believe that the majority of automotive manufacturers
have stabilized production levels in response to the economic slowdown and will focus on using a combination of vehicle pricing, financing incentive and leasing
programs to increase demand in 2010, although no assurance can be provided in this regard. Additionally, we believe that our new light vehicle revenue brand
mix, which included approximately 48% from mid-line import brands and 36% from luxury brands in the second quarter of 2010, is well positioned for growth
over the long term.

We had total available liquidity of $260.0 million as of June 30, 2010, including cash and cash equivalents of $27.0 million, borrowing availability of
$166.0 million under our various credit facilities and $67.0 of availability under new vehicle floor plan offset accounts with certain of our floor plan lenders. For
further discussion of our floor plan offset accounts, please refer to “Liquidity” below. In addition, we have no material long-term debt maturities until September
2012.
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RESULTS OF OPERATIONS

Three Months Ended June 30, 2010 Compared to the Three Months Ended June 30, 2009
 

   For the Three Months Ended June 30,  

   2010   2009   
Increase

(Decrease)  
%

Change 
   (Dollars in millions, except per share data)  
REVENUES:      

New vehicle   $ 587.7   $514.7   $ 73.0   14% 
Used vehicle    285.9    241.3    44.6   18% 
Parts and service    157.7    158.3    (0.6)  —  % 
Finance and insurance, net    30.4    22.5    7.9   35% 

    
 

   
 

  

Total revenues    1,061.7    936.8    124.9   13% 
GROSS PROFIT:      

New vehicle    38.8    34.4    4.4   13% 
Used vehicle    24.2    20.0    4.2   21% 
Parts and service    82.5    78.5    4.0   5% 
Finance and insurance, net    30.4    22.5    7.9   35% 

    
 

   
 

  

Total gross profit    175.9    155.4    20.5   13% 
OPERATING EXPENSES:      

Selling, general and administrative    134.6    125.1    9.5   8% 
Depreciation and amortization    5.6    5.9    (0.3)  (5%) 
Other operating income, net    (0.4)   (0.4)   —     —  % 

    
 

   
 

  

Income from operations    36.1    24.8    11.3   46% 
OTHER EXPENSE:      

Floor plan interest expense    (4.0)   (4.6)   (0.6)  (13%) 
Other interest expense    (9.5)   (9.1)   0.4   4% 
Convertible debt discount amortization    (0.4)   (0.5)   (0.1)  (20%) 
Interest income    0.1    0.1    —     —  % 

    
 

   
 

  

Total other expense, net    (13.8)   (14.1)   (0.3)  (2%) 
    

 
   

 
  

Income before income taxes    22.3    10.7    11.6   108% 
INCOME TAX EXPENSE    8.6    4.1    4.5   110% 

    
 

   
 

  

INCOME FROM CONTINUING OPERATIONS    13.7    6.6    7.1   108% 
DISCONTINUED OPERATIONS, net of tax    (0.9)   (1.1)   0.2   18% 

    
 

   
 

  

NET INCOME   $ 12.8   $ 5.5   $ 7.3   133% 
    

 

   

 

  

Income from continuing operations per common share—Diluted   $ 0.42   $ 0.20   $ 0.22   110% 
    

 

   

 

  

Net income per common share—Diluted   $ 0.39   $ 0.17   $ 0.22   129% 
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For the Three Months Ended

June 30,  
   2010   2009  
REVENUE MIX PERCENTAGES:    

New light vehicles   52.4%  51.2% 
New heavy trucks   3.0%  3.7% 
Used light vehicle retail   21.5%  20.2% 
Used heavy truck retail   0.3%  0.6% 
Used light vehicle wholesale   5.2%  5.0% 
Used heavy truck wholesale   —  %  —  % 
Parts and service—light vehicle   13.2%  15.3% 
Parts and service—heavy truck   1.6%  1.6% 
Finance and insurance, net—light vehicle   2.8%  2.4% 
Finance and insurance, net—heavy truck   —  %  —  % 

   
 

  
 

Total revenue   100.0%  100.0% 
   

 

  

 

GROSS PROFIT MIX PERCENTAGES:    
New light vehicles   21.3%  21.2% 
New heavy trucks   0.8%  0.9% 
Used light vehicle retail   13.9%  13.5% 
Used heavy truck retail   (0.2%)  (0.5%) 
Used light vehicle wholesale   —  %  0.1% 
Used heavy truck wholesale   0.1%  (0.4%) 
Parts and service—light vehicle   43.9%  47.4% 
Parts and service—heavy truck   3.0%  3.1% 
Finance and insurance, net—light vehicle   17.1%  14.7% 
Finance and insurance, net—heavy truck   0.1%  —  % 

   
 

  
 

Total gross profit   100.0%  100.0% 
   

 

  

 

SG&A EXPENSES AS A PERCENTAGE OF GROSS PROFIT   76.5%  80.5% 

Net income and income from continuing operations increased $7.3 million and $7.1 million, respectively, during the second quarter of 2010 as compared to
the second quarter of 2009, primarily as a result of (i) a $20.5 million (13%) increase in gross profit, (ii) a 400 basis point decrease in SG&A expenses as a
percentage of gross profit and (iii) a $0.6 million (13%) decrease in floor plan interest expense, partially offset by a $0.4 million (4%) increase in other interest
expense.

The $7.1 million increase in income from continuing operations was primarily the result of increased gross profit across all four of our business lines in the
second quarter of 2010. The $20.5 million (13%) increase in total gross profit was primarily a result of a $7.9 million (35%) increase in F&I gross profit, a $4.4
million (13%) increase in new vehicle gross profit and a $4.2 million (21%) increase in used vehicle gross profit. Our total light vehicle gross profit margin
decreased from 17.1% to 16.8% as a result of a mix shift towards our lower margin new vehicle and used vehicle businesses. However, our total gross profit
margin remained flat at 16.6%, principally as a result of a 360 basis point increase in the gross profit margin of our heavy truck business. This improvement in the
heavy truck business is primarily a result of losses incurred in the second quarter of 2009 in connection with lowering our inventory to meet then-current demand,
which losses did not recur in 2010.

The $124.9 million (13%) increase in total revenue was primarily a result of a $73.0 million (14%) increase in new vehicle revenue, and a $44.6 million
(18%) increase in used vehicle revenue. The increase in new vehicle revenue includes a $75.7 million (16%) increase in same store light vehicle revenue, partially
offset by a $2.7 million (8%) decrease in heavy truck revenue. The increase in used vehicle revenue includes a $37.8 million (20%) increase in same store light
vehicle retail revenue and an $8.9 million (19%) increase in same store light vehicle wholesale revenue.
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New Vehicle—
 

   
For the Three Months  Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions)  
Revenue:        

New vehicle revenue—same store(1)        
Luxury   $ 197.7  $ 166.1  $ 31.6   19% 
Mid-line import    270.5   244.9   25.6   10% 
Mid-line domestic    79.2   64.5   14.7   23% 
Value    8.4   4.6   3.8   83% 

           

Total new light vehicle revenue—same store(1)    555.8   480.1   75.7   16% 
Heavy truck    31.9   34.6   (2.7)  (8%) 

           

Total new vehicle revenue—same store(1)    587.7   514.7   73.0   14% 
New vehicle revenue—acquisitions    —     —     

           

Total new vehicle revenue, as reported   $ 587.7  $ 514.7  $ 73.0   14% 
           

Gross profit:        
New vehicle gross profit—same store(1)        

Luxury   $ 15.0  $ 12.1  $ 2.9   24% 
Mid-line import    16.2   16.6   (0.4)  (2%) 
Mid-line domestic    5.9   4.0   1.9   48% 
Value    0.3   0.3   —     —  % 

           

Total new light vehicle gross profit—same store(1)    37.4   33.0   4.4   13% 
Heavy truck    1.4   1.4   —     —  % 

           

Total new vehicle gross profit—same store(1)    38.8   34.4   4.4   13% 
New vehicle gross profit—acquisitions    —     —     

           

Total new vehicle gross profit, as reported   $ 38.8  $ 34.4  $ 4.4   13% 
           

   
For the Three Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

New vehicle units:        
New vehicle retail units—same store(1)        

Luxury    4,081   3,569   512   14% 
Mid-line import    10,730   9,831   899   9% 
Mid-line domestic    2,051   1,884   167   9% 
Value    401   219   182   83% 

           

Total new light vehicle retail units—same store(1)    17,263   15,503   1,760   11% 
Fleet vehicles    803   741   62   8% 

           

Total new light vehicle units—same store(1)    18,066   16,244   1,822   11% 
Heavy truck    651   508   143   28% 

           

Total new vehicle units—same store(1)    18,717   16,752   1,965   12% 
Total new vehicle units—acquisitions    —     —     

           

New vehicle units—actual    18,717   16,752   1,965   12% 
           

Total new light vehicle units—same store(1)    18,066   16,244   1,822   11% 
Total new light vehicle units—acquisitions    —     —     

           

Total new light vehicle units    18,066   16,244   1,822   11% 
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New Vehicle Metrics—
 

   
For the Three Months Ended

June 30,   Increase
(Decrease)  

 %
Change    2010   2009    

Revenue per new light vehicle sold—same store(1)   $ 30,765   $ 29,556   $ 1,209   4% 
    

 

   

 

  

Revenue per new heavy truck sold   $ 49,002   $ 68,110   $(19,108)  (28%) 
    

 

   

 

  

Revenue per new vehicle sold—same store(1)   $ 31,399   $ 30,725   $ 674   2% 
    

 

   

 

  

Gross profit per new light vehicle sold—same store(1)   $ 2,070   $ 2,032   $ 38   2% 
    

 

   

 

  

Gross profit per new heavy truck sold   $ 2,151   $ 2,756   $ (605)  (22%) 
    

 

   

 

  

Gross profit per new vehicle sold—same store(1)   $ 2,073   $ 2,053   $ 20   1% 
    

 

   

 

  

New light vehicle gross margin—same store(1)    6.7%   6.9%   (0.2%)  (3%) 
    

 

   

 

  

New heavy truck gross margin    4.4%   4.0%   0.4%  10% 
    

 

   

 

  

New vehicle gross margin—same store(1)    6.6%   6.7%   (0.1%)  (1%) 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $73.0 million (14%) increase in new vehicle revenue was primarily the result of a $75.7 million (16%) increase in same store light vehicle revenue due
to an 11% increase in same store light vehicle retail unit sales and a 4% increase in revenue per new light vehicle sold. We believe that our increase in new vehicle
retail unit sales was primarily driven by increased consumer confidence, less stringent consumer lending standards and financing incentive programs by certain
manufacturers as well as a favorable comparison with an overall weak economic environment in the second quarter of 2009. Unit volumes increased across each
of our brand segments, consistent with overall U.S. vehicle sales.

New vehicle SAAR increased to 11.3 million during the second quarter of 2010 as compared to 9.6 million in the second quarter of 2009. The current
highly competitive U.S. automotive market notwithstanding, we believe our brand mix is well positioned for growth over the long term.

The $4.4 million (13%) increase in new vehicle gross profit was primarily driven by increases in gross profit from our luxury and mid-line domestic
brands, which increased $2.9 million (24%) and $1.9 million (48%), respectively, and was partially offset by a $0.4 million (2%) decrease in gross profit from our
mid-line import brands. The decrease in gross profit from our mid-line import brands was primarily a result of higher manufacturer incentives in the second
quarter of 2009. As a result, we experienced a 20 basis point (3%) decrease in same store light vehicle gross margin.
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Used Vehicle—
 

   
For the Three Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions, except for per vehicle data)  
Revenue:      

Used vehicle retail revenues—same store(1)      
Light vehicles   $ 226.9   $ 189.1   $ 37.8   20% 
Heavy truck    3.3    5.3    (2.0)  (38%) 

    
 

   
 

  

Total used vehicle retail revenues—same store(1)    230.2    194.4    35.8   18% 
Used vehicle retail revenues—acquisitions    —      —      

    
 

   
 

  

Total used vehicle retail revenues    230.2    194.4    35.8   18% 
Used vehicle wholesale revenues—same store(1)      

Light vehicles    55.5    46.6    8.9   19% 
Heavy truck    0.2    0.3    (0.1)  (33%) 

    
 

   
 

  

Total used vehicle wholesale revenues—same store(1)    55.7    46.9    8.8   19% 
Used vehicle wholesale revenues—acquisitions    —      —      

    
 

   
 

  

Total used vehicle wholesale revenues    55.7    46.9    8.8   19% 
    

 
   

 
  

Used vehicle revenue, as reported   $ 285.9   $ 241.3   $ 44.6   18% 
    

 

   

 

  

Gross profit:      
Used vehicle retail gross profit—same store(1)      

Light vehicles   $ 24.4   $ 21.1   $ 3.3   16% 
Heavy truck    (0.3)   (0.7)   0.4   57% 

    
 

   
 

  

Total used vehicle retail gross profit—same store(1)    24.1    20.4    3.7   18% 
Used vehicle retail gross profit—acquisitions    —      —      

    
 

   
 

  

Total used vehicle retail gross profit    24.1    20.4    3.7   18% 
Used vehicle wholesale gross profit—same store(1)      

Light vehicles    —      0.2    (0.2)  (100%) 
Heavy truck    0.1    (0.6)   0.7   117% 

    
 

   
 

  

Total used vehicle wholesale gross profit—same store(1)    0.1    (0.4)   0.5   125% 
Used vehicle wholesale gross profit—acquisitions    —      —      

    
 

   
 

  

Total used vehicle wholesale gross profit    0.1    (0.4)   0.5   125% 
    

 
   

 
  

Used vehicle gross profit, as reported   $ 24.2   $ 20.0   $ 4.2   21% 
    

 

   

 

  

Used vehicle retail units:      
Used vehicle retail units—same store(1)      

Light vehicles    11,786    10,399    1,387   13% 
Heavy truck    111    139    (28)  (20%) 

    
 

   
 

  

Total used vehicle retail units—same store(1)    11,897    10,538    1,359   13% 
Used vehicle retail units—acquisitions    —      —      

    
 

   
 

  

Used vehicle retail units—actual    11,897    10,538    1,359   13% 
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Used Vehicle Metrics—
 

   
For the Three Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

Revenue per used light vehicle retailed—same store(1)   $ 19,252   $ 18,184   $ 1,068   6% 
    

 

   

 

  

Revenue per used heavy truck retailed   $ 29,730   $ 38,129   $ (8,399)  (22%) 
    

 

   

 

  

Revenue per used vehicle retailed—same store(1)   $ 19,349   $ 18,448   $ 901   5% 
    

 

   

 

  

Gross profit per used light vehicle retailed—same store(1)   $ 2,070   $ 2,029   $ 41   2% 
    

 

   

 

  

Gross profit per used heavy truck retailed   $ (2,703)  $ (5,036)  $ 2,333   46% 
    

 

   

 

  

Gross profit per used vehicle retailed—same store(1)   $ 2,026   $ 1,936   $ 90   5% 
    

 

   

 

  

Used light vehicle retail gross margin—same store(1)    10.8%   11.2%   (0.4%)  (4%) 
    

 

   

 

  

Used heavy truck retail gross margin    (9.1%)   (13.2%)   4.1%  31% 
    

 

   

 

  

Used vehicle retail gross margin—same store(1)    10.5%   10.5%   —  %  —  % 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $44.6 million (18%) increase in used vehicle revenue includes a $37.8 million (20%) increase in same store light vehicle retail revenue and an $8.9
million (19%) increase in same store light vehicle wholesale revenue. The $4.2 million (21%) increase in used vehicle gross profit was primarily the result of a
$3.3 million (16%) increase in same store light vehicle retail gross profit. The increase in used light vehicle retail revenue and gross profit was driven primarily
by unit volume increases, which we believe reflected increased consumer confidence and a favorable comparison to an overall weak economic environment in the
second quarter of 2009. In addition, we have begun to see the benefit of several store-level programs initiated during 2009, including inventory management
practices that allow us to offer a wider selection of used vehicle inventory to our customers. Used light vehicle retail revenue per vehicle retailed (“PVR”)
increased 6% and used light vehicle retail gross profit PVR increased 2%.

We believe our used vehicle inventory is aligned with consumer demand, with approximately 34 days of supply in our inventory as of June 30, 2010, as
compared to approximately 38 days of supply in our inventory as of June 30, 2009. We expect that maintaining our current level of used vehicle inventory, based
on days supply, positions us well to deliver improved used vehicle profitability. In addition, we continue to focus on aligning our used vehicle inventory to meet
consumer demands by offering vehicles at varying price points, including Certified Pre-Owned (“CPO”) vehicles, traditional used vehicles and lower cost
vehicles obtained through trade-ins.
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Parts and Service—
 

   
For the Three Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions)  
Revenue:      

Parts and service revenues—same store(1)      
Light vehicles   $ 140.6   $ 143.2   $ (2.6)  (2%) 
Heavy truck    17.1    15.1    2.0   13% 

    
 

   
 

  

Total parts and service revenue—same store(1)    157.7    158.3    (0.6)  —  % 
Parts and service revenues—acquisitions    —      —      

    
 

   
 

  

Parts and service revenue, as reported   $ 157.7   $ 158.3   $ (0.6)  —  % 
    

 

   

 

  

Gross profit:      
Parts and service gross profit—same store(1)      

Light vehicles   $ 77.2   $ 73.7   $ 3.5   5% 
Heavy truck    5.3    4.8    0.5   10% 

    
 

   
 

  

Total parts and service gross profit—same store(1)    82.5    78.5    4.0   5% 
Parts and service gross profit—acquisitions    —      —      

    
 

   
 

  

Parts and service gross profit, as reported   $ 82.5   $ 78.5   $ 4.0   5% 
    

 

   

 

  

Light vehicle parts and service gross margin—same store(1)    54.9%   51.5%   3.4%  7% 
    

 

   

 

  

Heavy truck parts and service gross margin    31.0%   31.8%   (0.8%)  (3%) 
    

 

   

 

  

Parts and service gross margin—same store(1)    52.3%   49.6%   2.7%  5% 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $0.6 million decrease in parts and service revenues was primarily due to a $2.7 million (10%) decrease in our warranty revenue. The $4.0 million
(5%) increase in parts and service gross profit was due to a 340 basis point increase in our light vehicle parts and service gross margin primarily as a result of
increased gross profit from reconditioning and preparation of used vehicles. We believe the decrease in our warranty business reflects improvements in the quality
of vehicles produced in recent years, as well as the lower number of vehicles under warranty due to reduced overall sales in recent periods and the related
expiration of warranties on late model vehicles. Our results for the three months ended June 30, 2010 notwithstanding, as a result of the significant decline in U.S.
vehicle sales over the past two years, we believe our parts and service business may be adversely impacted for the next several years.

Same store customer pay parts and service revenue and gross profit increased $1.3 million (1%) and $2.9 million (6%), respectively. Revenue and gross
profit from our warranty business decreased $2.7 million (10%) and $0.9 million (7%), respectively, on a same store basis. Same store revenue from our
wholesale parts business increased $0.8 million (2%), while same store gross profit from wholesale parts remained flat when compared to the prior year period.
Gross profit from the reconditioning and preparation of used vehicles sold during the applicable three month period increased $2.0 million (22%).

We continue to focus on improving our customer pay business over the long-term by (i) continuing to invest in additional service capacity, where
appropriate, (ii) upgrading equipment, (iii) focusing on improving customer retention and customer satisfaction and (iv) capitalizing on our dealer training
programs.
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Finance and Insurance, net—
 

   
For the Three Months

Ended June 30,   Increase
(Decrease)

  %
Change     2010   2009     

   (Dollars in millions, except for per vehicle data)  
Dealership generated F&I, net—same store(1)        

Light vehicles   $ 30.0  $ 22.9   $ 7.1  31% 
Heavy truck    0.1   —      0.1  —  % 

        
 

   

Dealership generated F&I—same store(1)    30.1   22.9    7.2  31% 
Dealership generated F&I—acquisitions    —     —       

        
 

   

Dealership generated F&I, net    30.1   22.9    7.2  31% 
Corporate generated F&I    0.3   (0.4)   0.7  175% 

        
 

   

Finance and insurance, net as reported   $ 30.4  $ 22.5   $ 7.9  35% 
        

 

   

Dealership generated light vehicle F&I per vehicle sold—same store(1) (2)   $ 1,005  $ 860   $ 145  17% 
        

 

   

Dealership generated F&I per vehicle sold— same store(1) (2)   $ 983  $ 839   $ 144  17% 
        

 

   

Light vehicle F&I per vehicle sold—same store(1)   $ 1,015  $ 844   $ 171  20% 
        

 

   

Heavy truck F&I per vehicle sold   $ 131  $ —     $ 131  —  % 
        

 

   

F&I per vehicle sold—same store(1)   $ 993  $ 824   $ 169  21% 
        

 

    
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.
(2) Dealership generated F&I per vehicle sold excludes Corporate generated F&I.

We evaluate our dealership generated F&I performance on a per vehicle sold basis by dividing dealership generated F&I gross profit by the number of
vehicles sold during the period. We also evaluate F&I gross profit from our portfolio of consumer loans, as well as any gains related to the sale of our remaining
interest in certain contracts (collectively, “Corporate generated F&I”). Beginning in 2009, we discontinued issuing new consumer loans for the purchase of used
vehicles and began managing the wind-down of our then-existing loan portfolio, which totaled $5.5 million as of June 30, 2010.

F&I increased $7.9 million (35%) during the second quarter of 2010 as compared to 2009, due to (i) a 12% increase in same store light vehicle retail unit
sales and (ii) a 17% increase in same store dealership generated light vehicle F&I per vehicle sold. The increase in dealership generated F&I per vehicle sold was
primarily attributable to (a) less stringent lending standards and other market factors in the second quarter of 2010, which allowed more of our customers to take
advantage of a broader array of finance and insurance products, (b) our continued focus on improving the F&I results at our lower-performing stores by
increasing the training of our F&I personnel and implementing certain best practices initiatives, including a certification process for our F&I personnel, and
(c) continuing to refine and enhance the menu of products we offer our customers.
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Selling, General and Administrative—
 

   For the Three Months Ended June 30,   

Increase
(Decrease) 

 
% of 
Gross
Profit

Increase
(Decrease)    2010   

% of Gross
Profit   2009   

% of Gross
Profit    

   (Dollars in millions)  
Personnel costs   $ 64.7  36.8%  $ 62.0   39.9%  $ 2.7   (3.1%) 
Sales compensation    17.3  9.8%   14.5   9.3%   2.8   0.5% 
Share-based compensation    1.2  0.7%   (0.5)  (0.3%)   1.7   1.0% 
Outside services    12.9  7.3%   13.3   8.6%   (0.4)  (1.3%) 
Advertising    8.2  4.7%   7.4   4.8%   0.8   (0.1%) 
Rent    10.5  6.0%   10.0   6.4%   0.5   (0.4%) 
Utilities    3.7  2.1%   3.7   2.4%   —     (0.3%) 
Insurance    3.2  1.8%   2.4   1.5%   0.8   0.3% 
Other    12.9  7.3%   12.3   7.9%   0.6   (0.6%) 

         
 

   

Selling, general and administrative—same store(1)    134.6  76.5%   125.1   80.5%   9.5   (4.0%) 
Acquisitions    —      —       

         
 

   

Selling, general and administrative—actual   $134.6  76.5%  $125.1   80.5%  $ 9.5   (4.0%) 
         

 

   

Gross Profit—same store(1)   $175.9   $155.4     
         

 

   

Gross Profit—actual   $175.9   $155.4     
         

 

    
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

Same store SG&A expense as a percentage of gross profit was 76.5% for the second quarter of 2010, as compared to 80.5% for the second quarter of 2009.
The 400 basis point decrease was primarily a result of a 310 basis point decrease in personnel costs as a result of leveraging our fixed expenses, restructuring
costs incurred in the second quarter of 2009 and lower fixed compensation expense resulting from the elimination of our regional management structure and
staffing reductions. We are also currently engaged in numerous store-level productivity initiatives to improve our profitability, including the transition to a
common dealership management system and the consolidation of certain dealership accounting functions.

Other Operating Income—

Other operating income includes gains and losses from the sale of property and equipment, income derived from lease arrangements and other non-core
operating items. During the three months ended June 30, 2010, we reached an agreement with one of our tenants and received $1.7 million in exchange for a
termination of the related leases. As a result of this agreement, we expect other operating income to be reduced by approximately $0.6 million during the second
half of 2010. The $1.7 million of rental income during the three months ended June 30, 2010 was offset by approximately $1.7 million of losses from the
impairment of property and equipment and other non-core operating items.

Floor Plan Interest Expense—

The $0.6 million (13%) decrease in floor plan interest expense was attributable to a lower average balance of new vehicle inventory and the lower short-
term interest rate environment. Additionally, during the first half of 2010, we used excess cash to repay approximately $67.0 million of floor plan notes payable
using floor plan offset accounts with certain of our floor plan lenders, effectively lowering our average floor plan notes payable balance during the three months
ended June 30, 2010 when compared to the prior year period.

Other Interest Expense—

The $0.4 million (4%) increase in other interest expense was primarily attributable to (i) increased loaner vehicle notes payable and (ii) increased fees
associated with our revolving credit facility.
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Income Tax Expense—

The $4.5 million increase in income tax expense was primarily a result of the $11.6 million increase in income before income taxes in the second quarter of
2010 as compared to the second quarter of 2009. Our effective tax rate increased from 38.3% for the 2009 period to 38.6% for the 2010 period. The 30 basis point
increase was primarily the result of a reduction of certain tax reserves during the second quarter of 2009. Our effective tax rate is highly dependent on our level of
income before income taxes and permanent differences between book and tax income. As a result, it is difficult to project our overall effective tax rate for any
given period. Excluding the impact of permanent differences between book and tax income and based upon our current expectation of 2010 income before
income taxes, we expect our effective income tax rate will be between 38% and 40% for 2010.

Discontinued Operations—

The $0.9 million, net of tax, net loss from discontinued operations during the second quarter of 2010 consists of rent and other expenses of idle facilities
and legal expenses associated with franchises sold prior to June 30, 2010.

The $1.1 million, net of tax, net loss from discontinued operations during the second quarter of 2009 is a result of (i) $2.0 million of net operating losses of
franchises sold prior to June 30, 2010, including rent, legal and other expenses of idle facilities and (ii) $0.9 million, net of tax, of costs associated with a lease
termination, partially offset by a $1.8 million, net of tax, gain on the sale of one franchise (one dealership location).

We continuously evaluate the financial and operating results of our dealerships, as well as each dealership’s geographical location, and may continue to
refine our dealership portfolio through strategic divestitures from time to time.
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RESULTS OF OPERATIONS

Six Months Ended June 30, 2010 Compared to the Six Months Ended June 30, 2009
 

   For the Six Months Ended June 30,  

   2010   2009   
Increase

(Decrease)  
%

Change 
   (Dollars in millions, except per share data)  
REVENUES:      

New vehicle   $1,118.6   $ 949.7   $ 168.9   18% 
Used vehicle    539.7    450.4    89.3   20% 
Parts and service    310.8    317.5    (6.7)  (2%) 
Finance and insurance, net    56.5    43.1    13.4   31% 

    
 

   
 

  

Total revenues    2,025.6    1,760.7    264.9   15% 
GROSS PROFIT:      

New vehicle    74.8    61.7    13.1   21% 
Used vehicle    46.9    39.7    7.2   18% 
Parts and service    161.2    156.8    4.4   3% 
Finance and insurance, net    56.5    43.1    13.4   31% 

    
 

   
 

  

Total gross profit    339.4    301.3    38.1   13% 
OPERATING EXPENSES:      

Selling, general and administrative    264.2    246.3    17.9   7% 
Depreciation and amortization    11.3    11.8    (0.5)  (4%) 
Other operating income, net    (0.8)   (0.8)   —     —  % 

    
 

   
 

  

Income from operations    64.7    44.0    20.7   47% 
OTHER EXPENSE:      

Floor plan interest expense    (8.1)   (9.5)   (1.4)  (15%) 
Other interest expense    (18.9)   (19.0)   (0.1)  (1%) 
Convertible debt discount amortization    (0.8)   (0.9)   (0.1)  (11%) 
Interest income    0.1    0.1    —     —  % 

    
 

   
 

  

Total other expense, net    (27.7)   (29.3)   (1.6)  (5%) 
    

 
   

 
  

Income before income taxes    37.0    14.7    22.3   152% 
INCOME TAX EXPENSE    14.3    5.5    8.8   160% 

    
 

   
 

  

INCOME FROM CONTINUING OPERATIONS    22.7    9.2    13.5   147% 
DISCONTINUED OPERATIONS, net of tax    (2.5)   (3.4)   0.9   26% 

    
 

   
 

  

NET INCOME   $ 20.2   $ 5.8   $ 14.4   248% 
    

 

   

 

  

Income from continuing operations per common share—Diluted   $ 0.69   $ 0.28   $ 0.41   146% 
    

 

   

 

  

Net income per common share—Diluted   $ 0.62   $ 0.18   $ 0.44   244% 
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For the Six Months Ended

June 30,  
   2010   2009  
REVENUE MIX PERCENTAGES:    

New light vehicles   51.3%  49.9% 
New heavy trucks   3.9%  4.0% 
Used light vehicle retail   21.4%  20.5% 
Used heavy truck retail   0.2%  0.4% 
Used light vehicle wholesale   5.0%  4.7% 
Used heavy truck wholesale   0.1%  0.1% 
Parts and service—light vehicle   13.7%  16.3% 
Parts and service—heavy truck   1.7%  1.7% 
Finance and insurance, net—light vehicle   2.7%  2.4% 
Finance and insurance, net—heavy truck   —  %  —  % 

   
 

  
 

Total revenue   100.0%  100.0% 
   

 

  

 

GROSS PROFIT MIX PERCENTAGES:    
New light vehicles   21.1%  19.5% 
New heavy trucks   0.9%  1.0% 
Used light vehicle retail   14.2%  13.5% 
Used heavy truck retail   (0.1%)  (0.3%) 
Used light vehicle wholesale   0.1%  0.3% 
Used heavy truck wholesale   (0.1%)  (0.3%) 
Parts and service—light vehicle   44.5%  48.8% 
Parts and service—heavy truck   3.0%  3.2% 
Finance and insurance, net—light vehicle   16.4%  14.3% 
Finance and insurance, net—heavy truck   —  %  —  % 

   
 

  
 

Total gross profit   100.0%  100.0% 
   

 

  

 

SG&A EXPENSES AS A PERCENTAGE OF GROSS PROFIT   77.8%  81.7% 

Net income and income from continuing operations increased $14.4 million and $13.5 million, respectively, during the six months ended June 30, 2010 as
compared to the six months ended June 30, 2009, primarily as a result of (i) a $38.1 million (13%) increase in gross profit, (ii) a 390 basis point decrease in
SG&A expenses as percentage of gross profit and (iii) a $1.4 million (15%) decrease in floor plan interest expense. Our loss from discontinued operations
decreased $0.9 million (26%), net of tax, during the six months ended June 30, 2010 as compared to the six months ended June 30, 2009, primarily related to a
decrease in the number of dealerships included in discontinued operations during the six months ended June 30, 2010 as compared to the six months ended
June 30, 2009.

The $13.5 million increase in income from continuing operations was primarily the result of increased gross profit across all four of our business lines in
the 2010 period. The $38.1 million (13%) increase in total gross profit was primarily a result of a $13.1 million (21%) increase in new vehicle gross profit, a
$13.4 million (31%) increase in F&I gross profit and a $7.2 million (18%) increase in used vehicle gross profit. Our total gross profit margin decreased 30 basis
points to 16.8%, principally as a result of a mix shift to our lower margin new and used vehicle businesses. Our total light vehicle gross profit margin decreased
50 basis points to 17.1%.

The $264.9 million (15%) increase in total revenue was primarily a result of a $168.9 million (18%) increase in new vehicle revenue and an $89.3 million
(20%) increase in used vehicle revenue. The increase in new vehicle revenue includes a $160.2 million (18%) increase in same store light vehicle revenue and an
$8.7 million (12%) increase in heavy truck revenue. The increase in used vehicle revenue includes a $73.9 million (21%) increase in same store light vehicle
retail revenue and a $17.9 million (22%) increase in same store light vehicle wholesale revenue.
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New Vehicle—
 

   
For the Six Months  Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions)  
Revenue:        

New vehicle revenue—same store(1)        
Luxury   $ 378.5  $ 310.9  $ 67.6   22% 
Mid-line import    499.2   434.7   64.5   15% 
Mid-line domestic    146.3   123.7   22.6   18% 
Value    14.8   9.3   5.5   59% 

           

Total new light vehicle revenue—same store(1)    1,038.8   878.6   160.2   18% 
Heavy truck    79.8   71.1   8.7   12% 

           

Total new vehicle revenue—same store(1)    1,118.6   949.7   168.9   18% 
New vehicle revenue—acquisitions    —     —     

           

Total new vehicle revenue, as reported   $ 1,118.6  $ 949.7  $ 168.9   18% 
           

Gross profit:        
New vehicle gross profit—same store(1)        

Luxury   $ 29.4  $ 21.9  $ 7.5   34% 
Mid-line import    31.1   28.1   3.0   11% 
Mid-line domestic    10.7   8.0   2.7   34% 
Value    0.5   0.7   (0.2)  (29%) 

           

Total new light vehicle gross profit—same store(1)    71.7   58.7   13.0   22% 
Heavy truck    3.1   3.0   0.1   3% 

           

Total new vehicle gross profit—same store(1)    74.8   61.7   13.1   21% 
New vehicle gross profit—acquisitions    —     —     

           

Total new vehicle gross profit, as reported   $ 74.8  $ 61.7  $ 13.1   21% 
           

   
For the Six Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

New vehicle units:        
New vehicle retail units—same store(1)        

Luxury    7,859   6,712   1,147   17% 
Mid-line import    19,789   17,521   2,268   13% 
Mid-line domestic    3,843   3,650   193   5% 
Value    705   423   282   67% 

           

Total new light vehicle retail units—same store(1)    32,196   28,306   3,890   14% 
Fleet vehicles    1,289   1,200   89   7% 

           

Total new light vehicle units—same store(1)    33,485   29,506   3,979   13% 
Heavy truck    1,710   1,092   618   57% 

           

Total new vehicle units—same store(1)    35,195   30,598   4,597   15% 
Total new vehicle units—acquisitions    —     —     

           

New vehicle units—actual    35,195   30,598   4,597   15% 
           

Total new light vehicle units—same store(1)    33,485   29,506   3,979   13% 
Total new light vehicle units—acquisitions    —     —     

           

Total new light vehicle units    33,485   29,506   3,979   13% 
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New Vehicle Metrics—
 

   
For the Six Months Ended

June 30,   Increase
(Decrease)  

 %
Change    2010   2009    

Revenue per new light vehicle sold—same store(1)   $ 31,023   $ 29,777   $ 1,246   4% 
    

 

   

 

  

Revenue per new heavy truck sold   $ 46,667   $ 65,110   $(18,443)  (28%) 
    

 

   

 

  

Revenue per new vehicle sold—same store(1)   $ 31,783   $ 31,038   $ 745   2% 
    

 

   

 

  

Gross profit per new light vehicle sold—same store(1)   $ 2,141   $ 1,989   $ 152   8% 
    

 

   

 

  

Gross profit per new heavy truck sold   $ 1,813   $ 2,747   $ (934)  (34%) 
    

 

   

 

  

Gross profit per new vehicle sold—same store(1)   $ 2,125   $ 2,016   $ 109   5% 
    

 

   

 

  

New light vehicle gross margin—same store(1)    6.9%   6.7%   0.2%  3% 
    

 

   

 

  

New heavy truck gross margin    3.9%   4.2%   (0.3%)  (7%) 
    

 

   

 

  

New vehicle gross margin—same store(1)    6.7%   6.5%   0.2%  3% 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $168.9 million (18%) increase in new vehicle revenue was primarily the result of a $160.2 million (18%) increase in same store light vehicle revenue
due to a 14% increase in same store light vehicle retail unit sales and a 4% increase in revenue per new light vehicle sold. We believe that our increase in new
vehicle retail unit sales was primarily driven by a favorable comparison with an overall weak economic environment during the six months ended June 30, 2009,
as well as increased consumer confidence, less stringent consumer lending standards and financing incentive programs by certain manufacturers. Unit volumes
increased across each of our brand segments, consistent with overall U.S. vehicle sales. New vehicle SAAR increased to 11.1 million for the first half of 2010 as
compared to 9.6 million for the first half of 2009.

The $13.1 million (21%) increase in new vehicle gross profit was due to a $13.0 million (22%) increase in same store light vehicle gross profit, resulting
from a 14% increase in same store light vehicle retail unit sales and a 20 basis point (3%) increase in same store light vehicle gross margin. We experienced
significant increases in gross profit across all of our major light vehicle brands, and a slight increase in gross profit from our heavy truck brands.
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Used Vehicle—
 

   
For the Six Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions, except for per vehicle data)  
Revenue:      

Used vehicle retail revenues—same store(1)      
Light vehicles   $ 432.9   $ 359.0   $ 73.9   21% 
Heavy truck    4.7    7.2    (2.5)  (35%) 

    
 

   
 

  

Total used vehicle retail revenues—same store(1)    437.6    366.2    71.4   19% 
Used vehicle retail revenues—acquisitions    —      —      

    
 

   
 

  

Total used vehicle retail revenues    437.6    366.2    71.4   19% 
Used vehicle wholesale revenues—same store(1)      

Light vehicles    101.0    83.1    17.9   22% 
Heavy truck    1.1    1.1    —     —  % 

    
 

   
 

  

Total used vehicle wholesale revenues—same store(1)    102.1    84.2    17.9   21% 
Used vehicle wholesale revenues—acquisitions    —      —      

    
 

   
 

  

Total used vehicle wholesale revenues    102.1    84.2    17.9   21% 
    

 
   

 
  

Used vehicle revenue, as reported   $ 539.7   $ 450.4   $ 89.3   20% 
    

 

   

 

  

Gross profit:      
Used vehicle retail gross profit—same store(1)      

Light vehicles   $ 47.1   $ 40.6   $ 6.5   16% 
Heavy truck    (0.3)   (0.8)   0.5   63% 

    
 

   
 

  

Total used vehicle retail gross profit—same store(1)    46.8    39.8    7.0   18% 
Used vehicle retail gross profit—acquisitions    —      —      

    
 

   
 

  

Total used vehicle retail gross profit 46    46.8    39.8    7.0   18% 
Used vehicle wholesale gross profit—same store(1)      

Light vehicles    0.4    0.9    (0.5)  (56%) 
Heavy truck    (0.3)   (1.0)   0.7   70% 

    
 

   
 

  

Total used vehicle wholesale gross profit—same store(1)    0.1    (0.1)   0.2   200% 
Used vehicle wholesale gross profit—acquisitions    —      —      

    
 

   
 

  

Total used vehicle wholesale gross profit    0.1    (0.1)   0.2   200% 
    

 
   

 
  

Used vehicle gross profit, as reported   $ 46.9   $ 39.7   $ 7.2   18% 
    

 

   

 

  

Used vehicle retail units:      
Used vehicle retail units—same store(1)      

Light vehicles    22,743    19,988    2,755   14% 
Heavy truck    180    199    (19)  (10%) 

    
 

   
 

  

Total used vehicle retail units—same store(1)    22,923    20,187    2,736   14% 
Used vehicle retail units—acquisitions    —      —      

    
 

   
 

  

Used vehicle retail units—actual    22,923    20,187    2,736   14% 
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Used Vehicle Metrics—
 

   
For the Six Months Ended

June 30,   Increase
(Decrease)  

 %
Change    2010   2009    

Revenue per used light vehicle retailed—same store(1)   $ 19,034   $ 17,961   $ 1,073   6% 
    

 

   

 

  

Revenue per used heavy truck retailed   $ 26,111   $ 36,181   $(10,070)  (28%) 
    

 

   

 

  

Revenue per used vehicle retailed—same store(1)   $ 19,090   $ 18,140   $ 950   5% 
    

 

   

 

  

Gross profit per used light vehicle retailed—same store(1)   $ 2,071   $ 2,031   $ 40   2% 
    

 

   

 

  

Gross profit per used heavy truck retailed   $ (1,667)  $ (4,020)  $ (2,353)  (59%) 
    

 

   

 

  

Gross profit per used vehicle retailed—same store(1)   $ 2,042   $ 1,972   $ 70   4% 
    

 

   

 

  

Used light vehicle retail gross margin—same store(1)    10.9%   11.3%   (0.4%)  (4%) 
    

 

   

 

  

Used heavy truck retail gross margin    (6.4%)   (11.1%)   4.7%  42% 
    

 

   

 

  

Used vehicle retail gross margin—same store(1)    10.7%   10.9%   (0.2%)  (2%) 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $89.3 million (20%) increase in used vehicle revenue includes a $73.9 million (21%) increase in same store light vehicle retail revenue and a $17.9
million (22%) increase in same store light vehicle wholesale revenue, partially offset by a $2.5 million (35%) decrease in retail revenue from heavy trucks. The
$7.2 million (18%) increase in used vehicle gross profit was primarily the result of a $6.5 million (16%) increase in same store light vehicle retail gross profit,
partially offset by a $0.5 million (56%) decrease in same store light vehicle wholesale gross profit. We also experienced a $0.7 million (70%) decrease in
wholesale losses from heavy trucks. We believe that the increase in used light vehicle retail revenue and gross profit was driven primarily by unit volume
increases that reflected increased consumer confidence and a favorable comparison to an overall weak economic environment during the six months ended
June 30, 2009. In addition, we have begun to see the benefit of several store-level programs initiated during 2009, including inventory management practices that
allow us to offer a wider selection of used vehicle inventory to our customers.
 

33



Table of Contents

Parts and Service—
 

   
For the Six Months Ended

June 30,   Increase
(Decrease) 

 %
Change    2010   2009    

   (Dollars in millions)  
Revenue:      

Parts and service revenues—same store(1)      
Light vehicles   $ 277.1   $ 286.8   $ (9.7)  (3%) 
Heavy truck    33.7    30.7    3.0   10% 

    
 

   
 

  

Total parts and service revenue—same store(1)    310.8    317.5    (6.7)  (2%) 
Parts and service revenues—acquisitions    —      —      

    
 

   
 

  

Parts and service revenue, as reported   $ 310.8   $ 317.5   $ (6.7)  (2%) 
    

 

   

 

  

Gross profit:      
Parts and service gross profit—same store(1)      

Light vehicles   $ 150.9   $ 147.1   $ 3.8   3% 
Heavy truck    10.3    9.7    0.6   6% 

    
 

   
 

  

Total parts and service gross profit—same store(1)    161.2    156.8    4.4   3% 
Parts and service gross profit—acquisitions    —      —      

    
 

   
 

  

Parts and service gross profit, as reported   $ 161.2   $ 156.8   $ 4.4   3% 
    

 

   

 

  

Light vehicle parts and service gross margin—same store(1)    54.5%   51.3%   3.2%  6% 
    

 

   

 

  

Heavy truck parts and service gross margin    30.6%   31.6%   (1.0%)  (3%) 
    

 

   

 

  

Parts and service gross margin—same store(1)    51.9%   49.4%   2.5%  5% 
    

 

   

 

   
(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the

first full month in which an applicable dealership was owned by us.

The $6.7 million (2%) decrease in parts and service revenues was due to a $6.7 million decrease in our warranty revenue. The $4.4 million (3%) increase in
parts and service gross profit was due to a 320 basis point increase in our light vehicle parts and service gross margin primarily as a result of increased gross profit
from the reconditioning and preparation of used vehicles. Same store customer pay parts and service revenue decreased $0.3 million, while same store customer
pay parts and service gross profit increased $2.9 million (3%). Revenue and gross profit from our warranty business decreased $6.7 million (12%) and $2.4
million (9%), respectively, on a same store basis. Same store revenue from our wholesale parts business increased $0.3 million (1%), while same store gross profit
from wholesale parts decreased $0.2 million (2%). Gross profit from the reconditioning and preparation of used vehicles sold during the applicable six month
period increased $4.1 million (23%).
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Finance and Insurance, net—
 

   
For the Six Months

Ended June 30,   Increase
(Decrease)  

 %
Change     2010   2009    

   (Dollars in millions, except for per vehicle data)  
Dealership generated F&I, net—same store(1)        

Light vehicles   $ 55.5  $ 43.0  $ 12.5   29% 
Heavy truck    0.1   0.1   —     —  % 

           

Dealership generated F&I—same store(1)    55.6   43.1   12.5   29% 
Dealership generated F&I—acquisitions    —     —     

           

Dealership generated F&I, net    55.6   43.1   12.5   29% 
Corporate generated F&I    0.9   —     0.9   —  % 

           

Finance and insurance, net as reported   $ 56.5  $ 43.1  $ 13.4   31% 
           

Dealership generated light vehicle F&I per vehicle sold—same store(1) (2)   $ 987  $ 869  $ 118   14% 
           

Dealership generated F&I per vehicle sold— same store(1) (2)   $ 957  $ 849  $ 108   13% 
           

Light vehicle F&I per vehicle sold—same store(1)   $ 1,003  $ 869  $ 134   15% 
           

Heavy truck F&I per vehicle sold   $ 53  $ 77  $ (24)  (31%) 
           

F&I per vehicle sold—same store(1)   $ 972  $ 849  $ 123   14% 
            

(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the
first full month in which an applicable dealership was owned by us.

(2) Dealership generated F&I per vehicle sold excludes Corporate generated F&I.

F&I increased $13.4 million (31%) during the six months ended June 30, 2010 as compared to 2009, due to (i) a 14% increase in same store light vehicle
retail unit sales and (ii) a 14% increase in same store dealership generated light vehicle F&I per vehicle sold.

The increase in dealership generated F&I per vehicle sold was primarily attributable to results from (a) less stringent lending standards and other market
factors in the second quarter of 2010, which allowed more of our customers to take advantage of a broader array of finance and insurance products (b) our
continued focus on improving our F&I results at our lower-performing stores by increasing the training of our F&I personnel and implementing certain best
practices initiatives, including a certification process for our F&I personnel and (c) continuing to refine and enhance the menu of products we offer our customers.
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Selling, General and Administrative—
 

   For the Six Months Ended June 30,   

Increase
(Decrease) 

 
% of 
Gross
Profit

Increase
(Decrease)    2010   

% of Gross
Profit   2009   

% of Gross
Profit    

   (Dollars in millions)  
Personnel costs   $126.9  37.4%  $121.1  40.2%  $ 5.8   (2.8%) 
Sales compensation    32.6  9.6%   27.6  9.2%   5.0   0.4% 
Share-based compensation    3.1  0.9%   0.9  0.3%   2.2   0.6% 
Outside services    24.4  7.2%   23.4  7.8%   1.0   (0.6%) 
Advertising    15.0  4.4%   14.1  4.7%   0.9   (0.3%) 
Rent    21.9  6.5%   20.1  6.7%   1.8   (0.2%) 
Utilities    8.1  2.4%   8.3  2.8%   (0.2)  (0.4%) 
Insurance    5.9  1.7%   6.9  2.3%   (1.0)  (0.6%) 
Other    26.3  7.7%   23.9  7.7%   2.4   —  % 

             

Selling, general and administrative—same store(1)    264.2  77.8%   246.3  81.7%   17.9   (3.9%) 
Acquisitions    —      —      

             

Selling, general and administrative—actual   $264.2  77.8%  $246.3  81.7%  $ 17.9   (3.9%) 
             

Gross Profit—same store(1)   $339.4   $301.3    
             

Gross Profit—actual   $339.4   $301.3    
              

(1) Same store information consists of amounts from dealerships for the identical months of each period presented in the comparison, commencing with the
first full month in which an applicable dealership was owned by us.

Same store SG&A expense as a percentage of gross profit was 77.8% for the six months ended June 30, 2010, as compared to 81.7% for the six months
ended June 30, 2009. The 390 basis point decrease was primarily a result of a 280 basis point decrease in personnel costs as a result of leveraging our fixed
expenses, restructuring costs incurred in the six months ended June 30, 2009 and lower fixed compensation expense resulting from the elimination of our regional
management structure and staffing reductions.

Floor Plan Interest Expense—

The $1.4 million (15%) decrease in floor plan interest expense was attributable to a lower average balance of new vehicle inventory and the lower short-
term interest rate environment. Additionally, during the first half of 2010, we used excess cash to repay approximately $67.0 million of floor plan notes payable
using floor plan offset accounts with certain of our floor plan lenders, effectively lowering our average floor plan notes payable balance during the six months
ended June 30, 2010 when compared to the prior year period.

Income Tax Expense—

The $8.8 million increase in income tax expense was primarily a result of the $22.3 million increase in income before income taxes in the six months ended
June 30, 2010 as compared to the six months ended June 30, 2009. Our effective tax rate increased from 37.4% for the 2009 period to 38.6% for the 2010 period.
The 120 basis point increase was primarily the result of reducing certain tax reserves during the six months ended June 30, 2009.

Discontinued Operations—

During the first six months of 2010, we sold one franchise (one dealership location). The $2.5 million, net of tax, net loss from discontinued operations
during the first six months of 2010 was the result of (i) $2.4 million, net of tax, of net operating losses of franchises sold prior to June 30, 2010, including rent,
legal and other expenses of idle facilities and (ii) a $0.1 million, net of tax, loss on the sale of one franchise (one dealership location).
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The $3.4 million, net of tax, net loss from discontinued operations during the first six months of 2009 includes (i) $4.4 million of net operating losses of
franchises sold prior to June 30, 2010, including rent, legal and other expenses of idle facilities and (ii) $0.9 million, net of tax, of costs associated with a lease
termination, partially offset by a $1.9 million, net of tax, gain on the sale of three franchises (two dealership locations).

We continuously evaluate the financial and operating results of our dealerships, as well as each dealership’s geographical location, and may continue to
refine our dealership portfolio through strategic divestitures from time to time.

LIQUIDITY AND CAPITAL RESOURCES

As of June 30, 2010, we had total available liquidity of $260.0 million, including cash and cash equivalents of $27.0 million, borrowing availability of
$166.0 million under our various credit facilities and $67.0 of availability under new vehicle floor plan offset accounts with certain of our floor plan lenders,
which are generally accessible within one to two days. The total borrowing capacity under our credit facilities of $200.0 million is limited by a borrowing base
calculation and, from time to time, may be further limited by our required compliance with certain financial covenants. These financial covenants currently do not
further limit our availability under our credit facilities. For a detailed discussion of our financial covenants, see “Covenants” below.

We continuously evaluate our liquidity position based upon (i) our cash and cash equivalents on hand, (ii) the funds that we expect to generate through
future operations, (iii) current borrowing availability under our revolving credit facilities, floor plan facilities and mortgage financing, (iv) deposits of our cash in
new vehicle floor plan notes payable offset accounts and (v) potential proceeds from future asset sales. We believe we will have sufficient liquidity to meet our
debt service and working capital requirements; commitments and contingencies; debt repayments, maturities and repurchases; acquisitions; capital expenditures;
and any operating requirements for at least the next twelve months.

We have the following material credit facilities, mortgage notes, senior subordinated notes and inventory financing facilities as of June 30, 2010. For a
more detailed description of the material terms of our various debt agreements, refer to the “Floor Plan Notes Payable” and “Long-Term Debt” footnotes included
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009.
 

 
•  Revolving credit facility - $150.0 million revolving credit facility with Bank of America, N.A. as administrative agent, and a syndicate of

commercial banks and commercial financing entities (the “BofA Revolving Credit Facility”) for working capital, general corporate purposes and
acquisitions.

 

 
•  Used vehicle facility - $50.0 million used vehicle floor plan facility with JPMorgan Chase Bank, N.A. and Bank of America (the “JPMorgan Used

Vehicle Floor Plan Facility”) for working capital, capital expenditures and general corporate purposes.
 

 
•  Mortgage notes - $165.7 million of mortgage notes payable to Wachovia Bank, National Association, a national banking association, and Wachovia

Financial Services, Inc., a North Carolina corporation (together referred to as “Wachovia”) and certain other mortgagors. These mortgage notes
payable are secured by the related underlying property.

 

 
•  3% Senior Subordinated Convertible Notes due 2012 (“3% Notes”) - $54.7 million in aggregate principal amount of our 3% Notes outstanding,

offset by $4.1 million of an unamortized discount. We pay interest on the 3% Notes on March 15 and September 15 of each year until their maturity
on September 15, 2012.

 

 
•  8% Senior Subordinated Notes due 2014 (“8% Notes”) - $179.4 million in aggregate principal amount of our 8% Notes outstanding, offset by

$4.0 million of hedging activity. We pay interest on the 8% Notes on March 15 and September 15 of each year until their maturity on March 15,
2014.

 

 
•  7.625% Senior Subordinated Notes due 2017 (“7.625% Notes”) - $143.2 million in aggregate principal amount of our 7.625% Notes outstanding.

We pay interest on the 7.625% Notes on March 15 and September 15 of each year until their maturity on March 15, 2017.
 

 

•  Inventory financing (“floor plan”) facilities - $294.5 million outstanding with lenders affiliated with the manufacturers from which we purchase
new vehicles and $57.3 million outstanding with lenders not affiliated with any such manufacturers. The availability under our floor plan facilities is
not limited, with the exception of an $18.0 million limitation in aggregate borrowings for the purchase of Chrysler, Dodge and Jeep new vehicle
inventory and a $30.0 million limitation in aggregate borrowings for the purchase of Hyundai, Kia, Audi, Porsche, Volkswagen, Land Rover and
Jaguar new vehicle inventory. In addition to the facilities described above, we have established accounts with certain manufacturers that allow us to
deposit cash as an offset to floor plan notes payable (“floor plan offset accounts”), effectively reducing our outstanding new vehicle floor plan notes
payable while retaining access to the related cash, which is generally accessible within one to two days. As of June 30, 2010, we had $67.0 million in
these floor plan offset accounts.

Under the terms of our credit facilities and certain mortgage notes payable, our ability to incur new indebtedness is currently limited to (i) permitted
floorplan indebtedness, (ii) real estate loans in an aggregate amount not to exceed $12.0 million, (iii) certain refinancings, refunds, renewals or extensions of
existing indebtedness and (iv) other customary permitted indebtedness.
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Subordinated Note Repurchases

We may, in the future, from time to time repurchase our 3% Notes, 8% Notes and/or 7.625% Notes in open market purchases or privately negotiated
transactions. The decision to repurchase subordinated notes will be dependent upon prevailing market conditions, our liquidity position, and other factors. On
February 17, 2010, our Board of Directors authorized us to use up to an additional $30.0 million of cash to repurchase debt securities and/or make unscheduled
principal payments on our existing mortgages. This authorization expires on February 28, 2011. Currently, our BofA Revolving Credit Facility and our JPMorgan
Used Vehicle Floor Plan Facility limit our ability to purchase our debt securities to $30.0 million per calendar year, plus 50% of the net proceeds from any asset
sales during any given calendar year. We did not repurchase any of our subordinated notes during the six months ended June 30, 2010.

Covenants

We are subject to a number of financial covenants in our various debt and lease agreements, including those described below. We were in compliance with
all of our financial covenants as of June 30, 2010.

Our BofA Revolving Credit Facility, JPMorgan Used Vehicle Floor Plan Facility and certain of our mortgages and/or guarantees related to such mortgages
include financial covenants with requirements as set forth in the table below (capitalized terms represent terms defined in the applicable agreements). In July
2009, we amended the BofA Revolving Credit Facility, which among other things, eliminated the total leverage ratio and reduced the required fixed charge
coverage ratio from 1.20 to 1.00, to 1.10 to 1.00 for each four fiscal quarter period ending on or before September 30, 2010. For periods ending after
September 30, 2010, the fixed charge coverage ratio will return to 1.20 to 1.00. At our option and with 30 days’ written notice, the indebtedness limitation, as
described above, may be removed in conjunction with the reinstatement of the total leverage ratio, to the terms as set forth in the BofA Revolving Credit Facility
prior to the July 2009 amendment.
 

   Requirement  June 30, 2010  Pass / Fail
Current Ratio   > 1.20 to 1  1.70   Pass
Fixed Charge Coverage Ratio   > 1.10 to 1  1.79   Pass
Consolidated Total Senior Leverage Ratio   < 3.00 to 1  1.28   Pass

Our guarantees under the Wachovia Master Loan Agreement include required compliance with certain financial covenants with requirements as set forth in
the table below (capitalized terms represent terms defined in the agreements). In May 2009, we amended the Wachovia Master Loan Agreement, which among
other things, eliminated the requirement that we comply with the total leverage ratio, but imposed significant additional limitations on our ability to incur new
indebtedness. At our option and with 30 days’ written notice, the indebtedness limitation, as described above, may be removed in conjunction with the
reinstatement of the total leverage ratio to the terms as set forth in the Wachovia Master Loan Agreement prior to the May 2009 amendment.
 

   Requirement   June 30, 2010   Pass / Fail
Current Ratio   > 1.20 to 1   1.70   Pass
Fixed Charge Coverage Ratio   > 1.20 to 1   1.86   Pass
Adjusted Net Worth   > $350.0 million  $647.0 million  Pass

Certain of our lease agreements include financial covenants with the requirements in the table below (capitalized terms represent terms defined in the
applicable agreements) and incorporate by reference the financial covenants set forth in the BofA Revolving Credit Facility.
 

   Requirement  June 30, 2010  Pass / Fail
Current Ratio   > 1.20 to 1  1.77   Pass
EBITDAR Ratio   > 1.50 to 1  2.35   Pass

Share Repurchases Related to Employee Benefit Plan Awards

During the first six months of 2010, we repurchased 20,264 shares of our common stock for $0.3 million from employees in connection with a net share
settlement feature of employee share-based awards.

Cash Flow

Classification of Cash Flows Associated with Floor Plan Notes Payable

Borrowings and repayments of floor plan notes payable to a lender unaffiliated with the entity from which we purchase a particular new vehicle, and all
floor plan notes payable relating to pre-owned vehicles (collectively referred to as “floor plan notes payable—non-trade”), are classified as financing activities on
the accompanying Condensed Consolidated Statements of Cash Flows, with borrowings reflected separately from repayments. The net change in floor plan notes
payable to a lender affiliated with the entity from which we purchase new vehicles (collectively referred to as “floor plan notes payable – trade”) is classified as
an operating activity on the accompanying Condensed Consolidated Statements of Cash Flows. Borrowings of floor plan notes payable associated
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with inventory acquired in connection with all acquisitions are classified as a financing activity. Cash flows related to floor plan notes payable included in
operating activities differ from cash flows related to floor plan notes payable included in financing activities only to the extent that the former are payable to a
lender affiliated with the entity from which we purchased the related inventory, while the latter are payable to a lender not affiliated with the entity from which we
purchased the related inventory.

Floor plan borrowings are required by all vehicle manufacturers for the purchase of new vehicles, and all floor plan lenders require amounts borrowed for
the purchase of a vehicle to be repaid within a specified time period after the related vehicle is sold. As a result, we believe that it is important to understand the
relationship between the cash flows of all of our floor plan notes payable and new vehicle inventory in order to understand our working capital and operating cash
flow and to be able to compare our operating cash flow to that of our competitors ( i.e., if our competitors have a different mix of trade and non-trade floor plan
financing as compared to us). In addition, we include all floor plan borrowings and repayments in our internal operating cash flow forecasts. As a result, we use
the non-GAAP measure “cash provided by operating activities, as adjusted” to compare our results to forecasts. We believe that splitting the cash flows of floor
plan notes payable between operating activities and financing activities, while all new vehicle inventory activity is included in operating activities, results in
significantly different operating cash flow than if all the cash flows of floor plan notes payable were classified together in operating activities.

Cash provided by operating activities, as adjusted, has material limitations. Cash provided by operating activities, as adjusted, includes borrowings and
repayments of floor plan notes payable to lenders not affiliated with the entity from which we purchase the related vehicle. Cash provided by operating activities,
as adjusted, may not be comparable to similarly titled measures of other companies and should not be considered in isolation, or as a substitute for analysis of our
operating results in accordance with GAAP. In order to compensate for these potential limitations we also review the related GAAP measures.

As described above, cash provided by operating activities, as adjusted, is not a measure of operating performance under U.S. generally accepted accounting
principles (“GAAP”) and should not be considered as an alternative or substitute for GAAP profitability measures such as cash provided by operating activities.
This non-GAAP operating performance measure has material limitations and as a result should be evaluated in conjunction with the directly comparable GAAP
measure. For example, this non-GAAP measure is not defined by GAAP and our definition of the measure may differ from and therefore may not be comparable
to similarly titled measures used by other companies, thereby limiting its usefulness as a comparative measure. Other limitations are discussed below. In order to
compensate for these limitations, we also review the related GAAP measures. Investors should not consider non-GAAP measures in isolation, or as a substitute
for analysis of our operating results as reported under GAAP.

We have provided below a reconciliation of cash flow from operating activities, as if all changes in floor plan notes payable, except for (i) borrowings
associated with acquisitions and repayments associated with divestitures and (ii) borrowings and repayments associated with the purchase of used vehicle
inventory, were classified as an operating activity.
 

   
For the Six Months Ended

June 30,  
   2010   2009  
   (In millions)  
Reconciliation of Cash (used in) provided by Operating Activities to Cash (used in)

provided by Operating Activities, as adjusted    
Net cash (used in) provided by operating activities, as reported   $ (37.1)  $ 29.1  

New vehicle floor plan repayments—non-trade, net    (19.4)   (35.3) 
Floor plan notes payable—trade divestitures    5.9    7.7  

    
 

   
 

Net cash (used in) provided by operating activities, as adjusted   $ (50.6)  $ 1.5  
    

 

   

 

Operating Activities—

Net cash used in operating activities totaled $37.1 million and net cash used in operating activities, as adjusted, totaled $50.6 million during the six months
ended June 30, 2010. Net cash provided by operating activities totaled $29.1 million and net cash provided by operating activities, as adjusted, totaled $1.5
million during the six months ended June 30, 2009. Net cash used in or provided by operating activities, as adjusted, includes net income adjusted for non-cash
items and changes in working capital, including changes in floor plan notes payable and inventory.

The $52.1 million decrease in our cash provided by operating activities, as adjusted, for the six months ended June 30, 2010, compared to the six months
ended June 30, 2009, was primarily the result of the following;
 

 •  $9.8 million related to the timing of collection of accounts receivable and contracts-in-transit,
 

 
•  $67.0 million related to the use of excess cash to repay new vehicle floor plan notes payable using floor plan offset accounts with two of our

floor plan lenders, and
 

 •  $19.0 million related to the timing of sale of inventory and repayment of the related floor plan notes payable.
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The decrease in our cash provided by operating activities, as adjusted, was primarily offset by the following;
 

 
•  $20.7 million change in other current assets related to (i) $12.5 million associated with the change in our tax position of taxable income in

2010, compared to a taxable loss in 2009 as a result of lower pre-tax income and a higher loss on the sale of dealerships and (ii) $8.0 million
related to restricted cash in the 2009 period for the repayment of certain mortgage notes payable that did not exist in 2010,

 

 •  $11.1 million increase in net income adjusted for non-cash items, and
 

 •  $13.2 million increase related to the timing of payment of accounts payable and accrued expenses.

Investing Activities—

Net cash provided by investing activities totaled $3.3 million and $16.9 million for the six months ending June 30, 2010 and 2009, respectively. Cash flows
from investing activities relate primarily to capital expenditures, acquisition and divestiture activity and sale of property and equipment.

Capital expenditures were $7.5 million and $4.8 million for the six months ended June 30, 2010 and 2009, respectively. Our capital investments consisted
of the construction of a new dealership facility, upgrades of our existing facilities and equipment purchases. We expect that capital expenditures during 2010 will
total approximately $25.0 million.

Proceeds from the sale of assets totaled $11.2 million and $22.2 million for the six months ended June 30, 2010 and 2009, respectively. We continuously
evaluate the financial and operating results of our dealerships, as well as each dealership’s geographical location, and may continue to refine our dealership
portfolio through strategic divestitures from time to time.

Financing Activities—

Net cash used in financing activities totaled $23.9 million and $95.7 million during the six months ended June 30, 2010 and 2009, respectively.

During the first six months of 2010 and 2009, repayments of borrowings amounted to $4.2 million and $57.3 million, respectively. The repayments of
borrowings during the six months ended June 30, 2009 were primarily related to a $50.0 million repayment of borrowings from our BofA Revolving Credit
Facility.

During the six months ended June 30, 2009, we repaid $2.9 million of non-trade floor plan notes payable associated with the sale of dealerships.

Pending Acquisitions and Divestitures

Assets and liabilities held for sale includes real estate not currently used in our operations that we currently intend to sell, and totaled $20.0 million as of
June 30, 2010. There were no franchises pending disposition as of June 30, 2010.

Share Repurchase and Dividend Restrictions

Pursuant to the indentures governing our 8% Notes and our 7.625% Notes, and the agreements governing our BofA Revolving Credit Facility and our
JPMorgan Used Vehicle Floor Plan Facility, our ability to repurchase shares of our common stock and pay cash dividends is limited. Such limits are calculated by
adding 50% of cumulative net income or subtracting 100% of cumulative net losses (the “Cumulative Net Income Basket”). The most restrictive covenant of such
agreements provides that we may spend $25.0 million in addition to any amounts provided by the Cumulative Net Income Basket to repurchase common stock or
pay dividends. As of June 30, 2010, our ability to repurchase common stock or pay dividends was limited to $2.0 million under our most restrictive covenant.

Off Balance Sheet Arrangements

We had no off balance sheet arrangements during the years presented other than those disclosed in Note 11 of our accompanying Condensed Consolidated
Financial Statements.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We are exposed to market risk from fluctuations in interest rates on a significant portion of our outstanding indebtedness. Based on our $380.4 million of
total variable rate debt (including floor plan notes payable) outstanding as of June 30, 2010, a 1% change in interest rates would result in a change of
approximately $3.8 million to our annual other interest expense.

Hedging Risk—

We have an interest rate swap with a notional principal amount of $125.0 million as of June 30, 2010. The swap was designed to provide a hedge against
changes in interest rates on our variable rate floor plan notes payable through maturity in June 2013. This swap is collateralized by our assets that do not
otherwise have a first priority lien granted on such assets. This interest rate swap qualifies for cash flow hedge accounting treatment and contains minor
ineffectiveness.
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We have a separate interest rate swap with a notional principal amount of $11.9 million as of June 30, 2010. The swap was designed to provide a hedge
against changes in interest rates on our variable rate mortgage notes payable through maturity in June 2011. The notional value of this swap is reduced over its
term. This interest rate swap qualifies for cash flow hedge accounting treatment and contains minor ineffectiveness.

For additional information about the effect of our derivative instruments on the accompanying condensed consolidated financial statements, see Note 7,
“Financial Instruments” of the notes thereto.
 
Item 4. Controls and Procedures.

As of the end of the period covered by this report, the Company conducted an evaluation, under the supervision and with the participation of the
Company’s chief executive officer and chief financial officer, of the effectiveness of the design and operation of the Company’s disclosure controls and
procedures as defined in Rule 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on this evaluation,
the Company’s chief executive officer and chief financial officer concluded that, as of the end of such period, such disclosure controls and procedures were
effective to ensure that information required to be disclosed by the Company in reports it files or submits under the Exchange Act is (i) recorded, processed,
summarized and reported within the time period specified in the rules and forms of the U.S. Securities and Exchange Commission and (ii) accumulated and
communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding disclosure.
Management necessarily applies its judgment in assessing the costs and benefits of such controls and procedures, which, by their nature, can provide only
reasonable assurance regarding management’s control objectives. The Company’s management, including the chief executive officer and the chief financial
officer, does not expect that our disclosure controls and procedures can prevent all possible errors or fraud. A control system, no matter how well conceived and
operated, can provide only reasonable, not absolute, assurance that judgments in decision-making can be faulty, and that breakdowns can occur because of simple
errors or mistakes. Additionally, controls can be circumvented by the individual acts of one or more persons. The design of any system of controls is based in part
upon certain assumptions about the likelihood of future events, and while our disclosure controls and procedures are designed to be effective under circumstances
where they should reasonably be expected to operate effectively, there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions. Because of the inherent limitations in any control system, misstatements due to possible errors or fraud may occur and not be detected.

There was no change in our internal control over financial reporting during the second quarter of 2010 that has materially affected, or is reasonably likely
to materially affect, our internal control over financial reporting. In June 2010, the Company announced that it has chosen to transition its dealerships’ dealer
management systems to Automatic Data Processing, Inc. (“ADP”) beginning in the fourth quarter of 2010. As appropriate, the Company plans to modify the
documentation of the internal control process and procedures relating to this change in dealer management systems to supplement and complement existing
internal controls over financial reporting.
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PART II. OTHER INFORMATION
 

Item 6. Exhibits
 

  4.1

  

Sixth Supplemental Indenture, dated as of June 30, 2010, among Asbury Automotive Group, Inc. and the Subsidiaries of Asbury Automotive Group,
Inc. listed on Schedule II thereto, the other Guarantors listed on Schedule I thereto and The Bank of New York Mellon, as Trustee, related to the 8%
Senior Subordinated Notes due 2014 of Asbury Automotive Group, Inc.

  4.2

  

Second Supplemental Indenture, dated as of June 30, 2010, among Asbury Automotive Group, Inc. and the Subsidiaries of Asbury Automotive Group,
Inc. listed on Schedule II thereto, the other Guarantors listed on Schedule I thereto and The Bank of New York Mellon, as Trustee, related to the 7.625%
Senior Subordinated Notes due 2017 of Asbury Automotive Group, Inc.

10.1
  

Employment Agreement between Philip R. Johnson and Asbury Automotive Group, Inc., dated as of June 30, 2010 (filed as Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the SEC on June 30, 2010)*

31.1
  

Certificate of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

31.2
  

Certificate of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

32.1
  

Certificate of Chief Executive Officer pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2
  

Certificate of Chief Financial Officer pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
* Incorporated by reference.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
    Asbury Automotive Group, Inc. (Registrant)

Date: July 28, 2010   By:  /s/ CHARLES R. OGLESBY
  Name: Charles R. Oglesby
  Title:  Chief Executive Officer and President

Date: July 28, 2010   By:  /s/ CRAIG T. MONAGHAN
  Name: Craig T. Monaghan

  

Title:
 

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
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INDEX TO EXHIBITS
 
Exhibit
Number  Description of Documents

  4.1

  

Sixth Supplemental Indenture, dated as of June 30, 2010, among Asbury Automotive Group, Inc. and the Subsidiaries of Asbury Automotive
Group, Inc. listed on Schedule II thereto, the other Guarantors listed on Schedule I thereto and The Bank of New York Mellon, as Trustee, related
to the 8% Senior Subordinated Notes due 2014 of Asbury Automotive Group, Inc.

  4.2

  

Second Supplemental Indenture, dated as of June 30, 2010, among Asbury Automotive Group, Inc. and the Subsidiaries of Asbury Automotive
Group, Inc. listed on Schedule II thereto, the other Guarantors listed on Schedule I thereto and The Bank of New York Mellon, as Trustee, related
to the 7.625% Senior Subordinated Notes due 2017 of Asbury Automotive Group, Inc.

10.1
  

Employment Agreement between Philip R. Johnson and Asbury Automotive Group, Inc., dated as of June 30, 2010 (filed as Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the SEC on June 30, 2010)*

31.1
  

Certificate of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

31.2
  

Certificate of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

32.1
  

Certificate of Chief Executive Officer pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2
  

Certificate of Chief Financial Officer pursuant to Rule 13a-14(b)/15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
* Incorporated by reference.
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Exhibit 4.1

SIXTH SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 30, 2010, among the Subsidiaries of the Company
(as defined below) listed on Schedule II hereto (the “Guaranteeing Subsidiaries”), Asbury Automotive Group, Inc., a Delaware corporation (the
“Company”), the other Guarantors (as defined in the Indenture referred to herein) and The Bank of New York Mellon (formerly known as The Bank
of New York), as trustee under the indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Company has heretofore executed and delivered to the Trustee an indenture, dated as of December 23, 2003 (as amended,
supplemented and otherwise modified by the First Supplemental Indenture dated as of January 21, 2004, by the Second Supplemental Indenture dated as of
December 7, 2004, by the Third Supplemental Indenture dated as of September 30, 2005, by the Fourth Supplemental Indenture dated as of March 15, 2007, and
by the Fifth Supplemental Indenture dated as of June 29, 2007 (the “Indenture”), providing for the issuance of 8.00% Senior Subordinated Notes due 2014 (the
“Notes”);

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiaries shall execute and deliver to the Trustee a
supplemental indenture pursuant to which each Guaranteeing Subsidiary shall unconditionally guarantee all of the Company’s Obligations under the Notes and
the Indenture on the terms and conditions set forth herein (the “Subsidiary Guarantee”); and

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Company, the Guaranteeing Subsidiaries, the Released Guarantors, the other Guarantors and the Trustee, as applicable, mutually covenant and
agree for the equal and ratable benefit of the Holders of the Notes as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AGREEMENT TO GUARANTEE. Each Guaranteeing Subsidiary hereby agrees as follows:

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated and delivered
by the Trustee and to the Trustee and its successors and assigns, the Notes or the obligations of the Company hereunder or thereunder, that:

(i) the principal of and interest and premium, if any, on the Notes will be promptly paid in full when due, whether at maturity, by
acceleration, redemption or otherwise, and interest on the overdue principal and premium, if any, of and interest on the Notes, if any, if
lawful, and all other obligations of the Company to the Holders or the Trustee hereunder or thereunder will be promptly paid in full or
performed, all in accordance with the terms hereof and thereof; and



(ii) in case of any extension of time of payment or renewal of any Notes or any of such other obligations, that same will be promptly
paid in full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or
otherwise. In addition to the foregoing, each Guarantor also agrees unconditionally and jointly and severally with each other Guarantor to
pay any and all expenses (including, without limitation, fees and expenses) incurred by the Trustee under the Indentures in enforcing any
rights under a Subsidiary Guarantee with respect to a Guarantor. Failing payment when due of any amount so guaranteed or any performance
so guaranteed for whatever reason, the Guarantors shall be jointly and severally obligated to pay the same immediately. Each Guarantor
agrees that this is a guarantee of payment and not a guarantee of collection.

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the Indenture, the
absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions hereof or thereof, the
recovery of any judgment against the Company, any action to enforce the same or any other circumstance which might otherwise constitute a legal or
equitable discharge or defense of a guarantor.

(c) The following is hereby waived: diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or
bankruptcy of the Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever.

(d) This Subsidiary Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the
Indenture, and such Guaranteeing Subsidiary accepts all obligations of a Guarantor under the Indenture.

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantors, or any custodian, trustee,
liquidator or other similar official acting in relation to either the Company or the Guarantors, any amount paid by either to the Trustee or such
Holder, this Subsidiary Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.
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(f) Such Guaranteeing Subsidiary shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations
guaranteed hereby until payment in full of all obligations guaranteed hereby.

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations
guaranteed hereby may be accelerated as provided in Article 6 of the Indenture for the purposes of this Subsidiary Guarantee, notwithstanding any
stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any
declaration of acceleration of such obligations as provided in Article 6 of the Indenture, such obligations (whether or not due and payable) shall
forthwith become due and payable by the Guarantors for the purpose of this Subsidiary Guarantee.

(h) The Guarantors shall have the right to seek contribution from any non-paying Guarantor so long as the exercise of such right does not
impair the rights of the Holders under the Guarantee.

(i) Pursuant to Section 11.03 of the Indenture, after giving effect to any maximum amount and any other contingent and fixed liabilities that are
relevant under any applicable Bankruptcy Law or fraudulent conveyance laws, and after giving effect to any collections from, rights to receive
contribution from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor under Article 11 of
the Indenture, this new Subsidiary Guarantee shall be limited to the maximum amount permissible such that the obligations of such Guarantor under
this Subsidiary Guarantee will not constitute a fraudulent transfer or conveyance.

3. EXECUTION AND DELIVERY. Each of the Guaranteeing Subsidiaries agree that the Subsidiary Guarantees shall remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of such Subsidiary Guarantees.

4. GUARANTEEING SUBSIDIARIES MAY CONSOLIDATE, ETC. ON CERTAIN TERMS. Each Guarantor Subsidiary hereby agrees as follows:

(a) No Guaranteeing Subsidiary may sell or otherwise dispose of all or substantially all of its assets to or consolidate with or merge with or into
(whether or not such Guarantor is the surviving Person) another Person whether or not affiliated with such Guarantor unless:

(i) either

(A) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or
merger, if other than such Guarantor, assumes all the obligations of that Guarantor under the Indenture and its Subsidiary Guarantee pursuant
to a supplemental indenture in form and substance reasonably satisfactory to the Trustee and completes all other required documentation; or
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(B) the Net Proceeds, if any, of such sale or other disposition are applied in accordance with the provisions described in the third
paragraph of Section 4.10 of the Indenture; and

(ii) immediately after giving effect to such transaction, no Default exists.

(b) In case of any such consolidation, merger, sale or conveyance and upon the assumption by the successor Person, by supplemental
indenture, executed and delivered to the Trustee and satisfactory in form to the Trustee, of the Subsidiary Guarantee endorsed upon the Notes and the
due and punctual performance of all of the covenants and conditions of the Indenture to be performed by the Guarantor, such successor Person shall
succeed to and be substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor. Such successor Person thereupon
may cause to be signed any or all of the Subsidiary Guarantees to be endorsed upon all of the Notes issuable hereunder which theretofore shall not
have been signed by the Company and delivered to the Trustee. All the Subsidiary Guarantees so issued shall in all respects have the same legal rank
and benefit under the Indenture as the Subsidiary Guarantees theretofore and thereafter issued in accordance with the terms of the Indenture as
though all of such Subsidiary Guarantees had been issued at the date of the execution hereof.

(c) Except as set forth in Articles 4 and 5, and Section 11.05 of Article 11 of the Indenture, and notwithstanding clauses (a) and (b) above,
nothing contained in the Indenture or in any of the Notes shall prevent any consolidation or merger of a Guarantor with or into the Company or
another Guarantor, or shall prevent any sale or conveyance of the property of a Guarantor as an entirety or substantially as an entirety to the
Company or another Guarantor.

5. RELEASES.

(a) In the event of a sale or other disposition of all of the assets of any Guarantor, by way of merger, consolidation or otherwise, or a sale or
other disposition of all of the capital stock of any Guarantor, in each case to a Person that is not (either before or after giving effect to such
transaction) a Restricted Subsidiary of the Company, then such Guarantor (in the event of a sale or other disposition, by way of merger, consolidation
or otherwise, of all of the capital stock of such Guarantor) or the corporation acquiring the property (in the event of a sale or other disposition of all
or substantially all of the assets of such Guarantor) will be released and relieved of any obligations under its Subsidiary Guarantee; provided that the
Net Proceeds, if any, of such sale or other disposition are applied in accordance with the applicable provisions of the Indenture, including without
limitation Section 4.10 of the Indenture. Upon delivery by the Company to the Trustee of an Officers’ Certificate and an Opinion of Counsel to the
effect that such sale or other disposition was made by the Company in accordance with the provisions of the Indenture, including without limitation
Section 4.10 of the Indenture, the Trustee shall execute any documents reasonably required in order to evidence the release of any Guarantor from its
obligations under its Subsidiary Guarantee.
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(b) Any Guarantor not released from its obligations under its Subsidiary Guarantee shall remain liable for the full amount of principal of and
interest on the Notes and for the other obligations of any Guarantor under the Indenture as provided in Article 11 of the Indenture.

6. NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee, incorporator or stockholder of any Guaranteeing
Subsidiary, as such, shall have any liability for any obligations of the Company, or any Guaranteeing Subsidiary under the Notes, any Subsidiary Guarantees, the
Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the Notes by
accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such waiver may not be
effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is against public policy.

7. INDENTURE. Except as expressly amended hereby, the Indenture shall continue in full force and effect in accordance with the provisions thereof
as in existence on the date hereof. This Supplemental Indenture shall form a part of the Indenture for all purposes, and every Holder of Notes heretofore or
hereafter authenticated and delivered shall be bound hereby.

8. NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO
THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

9. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.

10. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof.

11. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guarantors and the Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above written.

Dated as of June 30, 2010
 

ASBURY AUTOMOTIVE GROUP, INC.

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP & CFO

EACH GUARANTOR LISTED ON SCHEDULE I HERETO

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP of VP of each Limited

  

Liability Company or Corporation, or the General
Partner of each Limited Partnership listed on the
attached Schedule

EACH GUARANTEEING SUBSIDIARY LISTED ON
SCHEDULE II(a) HERETO

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP of VP of each Limited

  

Liability Company or Corporation, or the General
Partner of each Limited Partnership listed on the
attached Schedule

THE BANK OF NEW YORK MELLON, as Trustee

By:  /s/ Latoya S. Elvin
 Name:  Latoya S. Elvin
 Title:  Associate
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Schedule I

SCHEDULE OF GUARANTORS

The following schedule lists each Guarantor as of the date hereof:
 

Asbury Automotive Group Holdings, Inc. (merged with and into the Company)
Asbury Automotive Group L.L.C.
Asbury Automotive Management L.L.C.
Asbury Automotive Financial Services, Inc. (merged with and into the Company)
Asbury Automotive Arkansas L.L.C.
Asbury Automotive Arkansas Dealership Holdings L.L.C.
Arkansas Automotive Services, L.L.C.
NP FLM L.L.C.
NP VKW L.L.C.
Premier NSN L.L.C.
NP MZD L.L.C.
Prestige Bay L.L.C.
Premier PON L.L.C.
Escude NN L.L.C.
Escude NS L.L.C.
Asbury MS Gray-Daniels L.L.C.
Asbury Automotive Atlanta LLC
Asbury Atlanta HON LLC
Asbury Atlanta Chevrolet LLC
Asbury Atlanta AC LLC
Atlanta Real Estate Holdings LLC
Asbury Atlanta Jaguar L.L.C.
Spectrum Insurance Services L.L.C.
Asbury Atlanta AU L.L.C.
Asbury Atlanta Infiniti L.L.C.
Asbury Automotive Jacksonville GP, L.L.C.
Asbury Automotive Jacksonville, L.P.
Asbury Jax Holdings, L.P.
Asbury Jax Management L.L.C.
Coggin Automotive Corp
CP-GMC Motors Ltd
CH Motors Ltd
CN Motors Ltd
CFP Motors Ltd
Avenues Motors Ltd
CHO Partnership Ltd
ANL, L.P.
Bayway Financial Services, L.P.
Coggin Management, L.P.
C&O Properties Ltd.
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Asbury Automotive Central Florida, L.L.C.
Asbury Automotive Deland, L.L.C.
AF Motors, L.L.C.
ALM Motors, L.L.C.
Asbury Deland Imports 2 LLC
Asbury-Deland Imports LLC
Coggin Chevrolet L.L.C.
CSA Imports L.L.C.
KP Motors L.L.C.
HFP Motors L.L.C.
Asbury Automotive Mississippi L.L.C.
Crown GPG L.L.C.
Crown GBM L.L.C.
Crown GDO L.L.C.
Crown GNI L.L.C.
Crown GHO L.L.C.
Crown CHH L.L.C.
Crown CHV L.L.C.
Crown RIA L.L.C.
Crown RIB L.L.C.
Crown Motorcar Company L.L.C.
Crown GVO L.L.C.
Crown FFO L.L.C.
Asbury Automotive North Carolina L.L.C.
Asbury Automotive North Carolina Management L.L.C.
Asbury Automotive North Carolina Real Estate Holdings L.L.C.
Asbury Automotive North Carolina Dealership Holdings L.L.C.
Camco Finance II L.L.C.
Crown FFO Holdings L.L.C.
Crown FDO L.L.C.
Crown Acura/Nissan L.L.C.
Crown Honda, LLC
Thomason FRD LLC
Thomason HON LLC
Thomason NISS LLC
Thomason HUND LLC
Thomason MAZ LLC
Thomason ZUK LLC
Thomason DAM LLC
Asbury Automotive Oregon LLC
Asbury Automotive Oregon Management LLC
Thomason Auto Credit Northwest, Inc.
Thomason Outfitters L.L.C.
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Thomason SUZU L.L.C.
Asbury Automotive St. Louis L.L.C.
Asbury St. Louis Cadillac L.L.C.
Asbury Automotive Tampa GP L.L.C.
Asbury Automotive Tampa, L.P.
Asbury Tampa Management L.L.C.
Tampa Hund L.P.
Tampa KIA L.P.
Tampa Mit L.P.
Tampa Suzu L.P.
WMZ Motors L.P.
WMZ Brandon Motors L.P.
Asbury Automotive Brandon L.P.
Precision Enterprises Tampa, Inc.
Precision Nissan, Inc.
Precision Computer Services, Inc.
Precision Motorcars, Inc.
Precision Infiniti, Inc.
JC Dealer Systems L.L.C. (formerly “Dealer Profit Systems L.L.C.”)
McDavid Austin-Acra, L.L.C.
McDavid Frisco-Hon, L.L.C.
McDavid Houston-Niss, L.L.C.
McDavid Houston-Hon, L.L.C.
McDavid Plano-Acra, L.L.C.
McDavid Grande, L.L.C.
McDavid Irving-Hon, L.L.C.
Asbury Automotive Texas Real Estate Holdings L.L.C.
Plano Lincoln-Mercury, Inc
Asbury Automotive Texas L.L.C.
Crown CHO L.L.C.
Asbury Automotive Fresno L.L.C.
Asbury Fresno Imports L.L.C.
Asbury MS Yazoo L.L.C.
Asbury Atlanta VL L.L.C.
Asbury Atlanta BM L.L.C.
Asbury Automotive Southern California L.L.C.
Crown SNI L.L.C.
BFP Motors L.L.C.
Asbury So Cal DC L.L.C.
Asbury So Cal Niss L.L.C.
Asbury MS Chev L.L.C.
Southern Atlantic Automotive Services L.L.C. (f/k/a Asbury Automotive South L.L.C.)
Florida Automotive Services L.L.C. (f/k/a Asbury Automotive Florida L.L.C.)
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Asbury AR Niss L.L.C.
Asbury Jax PB Chev L.L.C.
Asbury Jax K L.L.C.
Asbury Jax AC, L.L.C.
Asbury MS Wimber LLC
Tampa LM, LP
Thomason Pontiac-GMC LLC
Asbury Atlanta Lex, LLC
Asbury St. Louis Lex L.L.C.
Coggin Cars L.L.C.
Escude T L.L.C.
Prestige TOY L.L.C.
Thomason TY LLC
WTY Motors L.P.
Asbury Atlanta Inf. L.L.C.
Asbury Atlanta Nis L.L.C.
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Schedule II

SCHEDULE OF GUARANTEEING SUBSIDIARIES

The following schedule lists each Guaranteeing Subsidiary becoming a Guarantor under the Indenture pursuant to the Supplemental Indenture to
which this Schedule II is attached:
 

Asbury Atlanta Toy L.L.C.
Asbury Automotive Atlanta II L.L.C.
Asbury Automotive St. Louis II L.L.C.
Mid-Atlantic Automotive Services, L.L.C.
Mississippi Automotive Services, L.L.C.
Texas Automotive Services, L.L.C.
Missouri Automotive Services, L.L.C.
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Exhibit 4.2

SECOND SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 30, 2010, among the Subsidiaries of the
Company (as defined below) listed on Schedule II hereto (the “Guaranteeing Subsidiaries”), Asbury Automotive Group, Inc., a Delaware
corporation (the “Company”), the other Guarantors (as defined in the Indenture referred to herein) and The Bank of New York Mellon (formerly
known as The Bank of New York), as trustee under the indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Company has heretofore executed and delivered to the Trustee an indenture, dated as of March 26, 2007 (as amended,
supplemented and otherwise modified by the First Supplemental Indenture dated as of June 29, 2007 (the “Indenture”), providing for the issuance of 7.625%
Senior Subordinated Notes due 2017 (the “Notes”);

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiaries shall execute and deliver to the Trustee a
supplemental indenture pursuant to which each Guaranteeing Subsidiary shall unconditionally guarantee all of the Company’s Obligations under the Notes and
the Indenture on the terms and conditions set forth herein (the “Subsidiary Guarantee”); and

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Company, the Guaranteeing Subsidiaries, the Released Guarantors, the other Guarantors and the Trustee, as applicable, mutually covenant and
agree for the equal and ratable benefit of the Holders of the Notes as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AGREEMENT TO GUARANTEE. Each Guaranteeing Subsidiary hereby agrees as follows:

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated and delivered
by the Trustee and to the Trustee and its successors and assigns, the Notes or the obligations of the Company hereunder or thereunder, that:

(i) the principal of and interest and premium, if any, on the Notes will be promptly paid in full when due, whether at maturity, by
acceleration, redemption or otherwise, and interest on the overdue principal and premium, if any, of and interest on the Notes, if any, if



lawful, and all other obligations of the Company to the Holders or the Trustee hereunder or thereunder will be promptly paid in full or
performed, all in accordance with the terms hereof and thereof; and

(ii) in case of any extension of time of payment or renewal of any Notes or any of such other obligations, that same will be promptly
paid in full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or
otherwise. In addition to the foregoing, each Guarantor also agrees unconditionally and jointly and severally with each other Guarantor to
pay any and all expenses (including, without limitation, fees and expenses) incurred by the Trustee under the Indentures in enforcing any
rights under a Subsidiary Guarantee with respect to a Guarantor. Failing payment when due of any amount so guaranteed or any performance
so guaranteed for whatever reason, the Guarantors shall be jointly and severally obligated to pay the same immediately. Each Guarantor
agrees that this is a guarantee of payment and not a guarantee of collection.

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the Indenture, the
absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions hereof or thereof, the
recovery of any judgment against the Company, any action to enforce the same or any other circumstance which might otherwise constitute a legal or
equitable discharge or defense of a guarantor.

(c) The following is hereby waived: diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or
bankruptcy of the Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever.

(d) This Subsidiary Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the
Indenture, and such Guaranteeing Subsidiary accepts all obligations of a Guarantor under the Indenture.

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantors, or any custodian, trustee,
liquidator or other similar official acting in relation to either the Company or the Guarantors, any amount paid by either to the Trustee or such
Holder, this Subsidiary Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.

(f) Such Guaranteeing Subsidiary shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations
guaranteed hereby until payment in full of all obligations guaranteed hereby.

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations
guaranteed
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hereby may be accelerated as provided in Article 6 of the Indenture for the purposes of this Subsidiary Guarantee, notwithstanding any stay,
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any declaration of
acceleration of such obligations as provided in Article 6 of the Indenture, such obligations (whether or not due and payable) shall forthwith become
due and payable by the Guarantors for the purpose of this Subsidiary Guarantee.

(h) The Guarantors shall have the right to seek contribution from any non-paying Guarantor so long as the exercise of such right does not
impair the rights of the Holders under the Guarantee.

(i) Pursuant to Section 11.03 of the Indenture, after giving effect to any maximum amount and any other contingent and fixed liabilities that are
relevant under any applicable Bankruptcy Law or fraudulent conveyance laws, and after giving effect to any collections from, rights to receive
contribution from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor under Article 11 of
the Indenture, this new Subsidiary Guarantee shall be limited to the maximum amount permissible such that the obligations of such Guarantor under
this Subsidiary Guarantee will not constitute a fraudulent transfer or conveyance.

3. EXECUTION AND DELIVERY. Each of the Guaranteeing Subsidiaries agree that the Subsidiary Guarantees shall remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of such Subsidiary Guarantees.

4. GUARANTEEING SUBSIDIARIES MAY CONSOLIDATE, ETC. ON CERTAIN TERMS. Each Guarantor Subsidiary hereby agrees as follows:

(a) No Guaranteeing Subsidiary may sell or otherwise dispose of all or substantially all of its assets to or consolidate with or merge with or into
(whether or not such Guarantor is the surviving Person) another Person whether or not affiliated with such Guarantor unless:

(i) either

(A) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or
merger, if other than such Guarantor, assumes all the obligations of that Guarantor under the Indenture and its Subsidiary Guarantee pursuant
to a supplemental indenture in form and substance reasonably satisfactory to the Trustee and completes all other required documentation; or

(B) the Net Proceeds, if any, of such sale or other disposition are applied in accordance with the provisions described in the third
paragraph of Section 4.10 of the Indenture; and
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(ii) immediately after giving effect to such transaction, no Default exists.

(b) In case of any such consolidation, merger, sale or conveyance and upon the assumption by the successor Person, by supplemental
indenture, executed and delivered to the Trustee and satisfactory in form to the Trustee, of the Subsidiary Guarantee endorsed upon the Notes and the
due and punctual performance of all of the covenants and conditions of the Indenture to be performed by the Guarantor, such successor Person shall
succeed to and be substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor. Such successor Person thereupon
may cause to be signed any or all of the Subsidiary Guarantees to be endorsed upon all of the Notes issuable hereunder which theretofore shall not
have been signed by the Company and delivered to the Trustee. All the Subsidiary Guarantees so issued shall in all respects have the same legal rank
and benefit under the Indenture as the Subsidiary Guarantees theretofore and thereafter issued in accordance with the terms of the Indenture as
though all of such Subsidiary Guarantees had been issued at the date of the execution hereof.

(c) Except as set forth in Articles 4 and 5, and Section 11.05 of Article 11 of the Indenture, and notwithstanding clauses (a) and (b) above,
nothing contained in the Indenture or in any of the Notes shall prevent any consolidation or merger of a Guarantor with or into the Company or
another Guarantor, or shall prevent any sale or conveyance of the property of a Guarantor as an entirety or substantially as an entirety to the
Company or another Guarantor.

5. RELEASES.

(a) In the event of a sale or other disposition of all of the assets of any Guarantor, by way of merger, consolidation or otherwise, or a sale or
other disposition of all of the capital stock of any Guarantor, in each case to a Person that is not (either before or after giving effect to such
transaction) a Restricted Subsidiary of the Company, then such Guarantor (in the event of a sale or other disposition, by way of merger, consolidation
or otherwise, of all of the capital stock of such Guarantor) or the corporation acquiring the property (in the event of a sale or other disposition of all
or substantially all of the assets of such Guarantor) will be released and relieved of any obligations under its Subsidiary Guarantee; provided that the
Net Proceeds, if any, of such sale or other disposition are applied in accordance with the applicable provisions of the Indenture, including without
limitation Section 4.10 of the Indenture. Upon delivery by the Company to the Trustee of an Officers’ Certificate and an Opinion of Counsel to the
effect that such sale or other disposition was made by the Company in accordance with the provisions of the Indenture, including without limitation
Section 4.10 of the Indenture, the Trustee shall execute any documents reasonably required in order to evidence the release of any Guarantor from its
obligations under its Subsidiary Guarantee.
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(b) Any Guarantor not released from its obligations under its Subsidiary Guarantee shall remain liable for the full amount of principal of and
interest on the Notes and for the other obligations of any Guarantor under the Indenture as provided in Article 11 of the Indenture.

6. NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee, incorporator or stockholder of any Guaranteeing
Subsidiary, as such, shall have any liability for any obligations of the Company, or any Guaranteeing Subsidiary under the Notes, any Subsidiary Guarantees, the
Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the Notes by
accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such waiver may not be
effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is against public policy.

7. INDENTURE. Except as expressly amended hereby, the Indenture shall continue in full force and effect in accordance with the provisions thereof
as in existence on the date hereof. This Supplemental Indenture shall form a part of the Indenture for all purposes, and every Holder of Notes heretofore or
hereafter authenticated and delivered shall be bound hereby.

8. NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO
THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

9. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.

10. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof.

11. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guarantors and the Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above written.

Dated as of June 30, 2010
 

ASBURY AUTOMOTIVE GROUP, INC.

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP & CFO

EACH GUARANTOR LISTED ON SCHEDULE I HERETO

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP of VP of each Limited

  

Liability Company or Corporation, or the General
Partner of each Limited Partnership listed on the
attached Schedule

EACH GUARANTEEING SUBSIDIARY LISTED ON
SCHEDULE II(a) HERETO

By:  /s/ Craig T. Monaghan
 Name:  Craig T. Monaghan
 Title:  SVP of VP of each Limited

  

Liability Company or Corporation, or the General
Partner of each Limited Partnership listed on the
attached Schedule

THE BANK OF NEW YORK MELLON, as Trustee

By:  /s/ Latoya S. Elvin
 Name:  Latoya S. Elvin
 Title:  Associate
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Schedule I

SCHEDULE OF GUARANTORS

The following schedule lists each Guarantor as of the date hereof:
 

Asbury Automotive Group Holdings, Inc. (merged with and into the Company)
Asbury Automotive Group L.L.C.
Asbury Automotive Management L.L.C.
Asbury Automotive Financial Services, Inc. (merged with and into the Company)
Asbury Automotive Arkansas L.L.C.
Asbury Automotive Arkansas Dealership Holdings L.L.C.
Arkansas Automotive Services, L.L.C.
NP FLM L.L.C.
NP VKW L.L.C.
Premier NSN L.L.C.
NP MZD L.L.C.
Prestige Bay L.L.C.
Premier PON L.L.C.
Escude NN L.L.C.
Escude NS L.L.C.
Asbury MS Gray-Daniels L.L.C.
Asbury Automotive Atlanta LLC
Asbury Atlanta HON LLC
Asbury Atlanta Chevrolet LLC
Asbury Atlanta AC LLC
Atlanta Real Estate Holdings LLC
Asbury Atlanta Jaguar L.L.C.
Spectrum Insurance Services L.L.C.
Asbury Atlanta AU L.L.C.
Asbury Atlanta Infiniti L.L.C.
Asbury Automotive Jacksonville GP, L.L.C.
Asbury Automotive Jacksonville, L.P.
Asbury Jax Holdings, L.P.
Asbury Jax Management L.L.C.
Coggin Automotive Corp
CP-GMC Motors Ltd
CH Motors Ltd
CN Motors Ltd
CFP Motors Ltd
Avenues Motors Ltd
CHO Partnership Ltd
ANL, L.P.
Bayway Financial Services, L.P.
Coggin Management, L.P.
C&O Properties Ltd.
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Asbury Automotive Central Florida, L.L.C.
Asbury Automotive Deland, L.L.C.
AF Motors, L.L.C.
ALM Motors, L.L.C.
Asbury Deland Imports 2 LLC
Asbury-Deland Imports LLC
Coggin Chevrolet L.L.C.
CSA Imports L.L.C.
KP Motors L.L.C.
HFP Motors L.L.C.
Asbury Automotive Mississippi L.L.C.
Crown GPG L.L.C.
Crown GBM L.L.C.
Crown GDO L.L.C.
Crown GNI L.L.C.
Crown GHO L.L.C.
Crown CHH L.L.C.
Crown CHV L.L.C.
Crown RIA L.L.C.
Crown RIB L.L.C.
Crown Motorcar Company L.L.C.
Crown GVO L.L.C.
Crown FFO L.L.C.
Asbury Automotive North Carolina L.L.C.
Asbury Automotive North Carolina Management L.L.C.
Asbury Automotive North Carolina Real Estate Holdings L.L.C.
Asbury Automotive North Carolina Dealership Holdings L.L.C.
Camco Finance II L.L.C.
Crown FFO Holdings L.L.C.
Crown FDO L.L.C.
Crown Acura/Nissan L.L.C.
Crown Honda, LLC
Thomason FRD LLC
Thomason HON LLC
Thomason NISS LLC
Thomason HUND LLC
Thomason MAZ LLC
Thomason ZUK LLC
Thomason DAM LLC
Asbury Automotive Oregon LLC
Asbury Automotive Oregon Management LLC
Thomason Auto Credit Northwest, Inc.
Thomason Outfitters L.L.C.
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Thomason SUZU L.L.C.
Asbury Automotive St. Louis L.L.C.
Asbury St. Louis Cadillac L.L.C.
Asbury Automotive Tampa GP L.L.C.
Asbury Automotive Tampa, L.P.
Asbury Tampa Management L.L.C.
Tampa Hund L.P.
Tampa KIA L.P.
Tampa Mit L.P.
Tampa Suzu L.P.
WMZ Motors L.P.
WMZ Brandon Motors L.P.
Asbury Automotive Brandon L.P.
Precision Enterprises Tampa, Inc.
Precision Nissan, Inc.
Precision Computer Services, Inc.
Precision Motorcars, Inc.
Precision Infiniti, Inc.
JC Dealer Systems L.L.C. (formerly “Dealer Profit Systems L.L.C.”)
McDavid Austin-Acra, L.L.C.
McDavid Frisco-Hon, L.L.C.
McDavid Houston-Niss, L.L.C.
McDavid Houston-Hon, L.L.C.
McDavid Plano-Acra, L.L.C.
McDavid Grande, L.L.C.
McDavid Irving-Hon, L.L.C.
Asbury Automotive Texas Real Estate Holdings L.L.C.
Plano Lincoln-Mercury, Inc
Asbury Automotive Texas L.L.C.
Crown CHO L.L.C.
Asbury Automotive Fresno L.L.C.
Asbury Fresno Imports L.L.C.
Asbury MS Yazoo L.L.C.
Asbury Atlanta VL L.L.C.
Asbury Atlanta BM L.L.C.
Asbury Automotive Southern California L.L.C.
Crown SNI L.L.C.
BFP Motors L.L.C.
Asbury So Cal DC L.L.C.
Asbury So Cal Niss L.L.C.
Asbury MS Chev L.L.C.
Southern Atlantic Automotive Services L.L.C. (f/k/a Asbury Automotive South L.L.C.)
Florida Automotive Services L.L.C. (f/k/a Asbury Automotive Florida L.L.C.)
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Asbury AR Niss L.L.C.
Asbury Jax PB Chev L.L.C.
Asbury Jax K L.L.C.
Asbury Jax AC, L.L.C.
Asbury MS Wimber LLC
Tampa LM, LP
Thomason Pontiac-GMC LLC
Asbury Atlanta Lex, LLC
Asbury St. Louis Lex L.L.C.
Coggin Cars L.L.C.
Escude T L.L.C.
Prestige TOY L.L.C.
Thomason TY LLC
WTY Motors L.P.
Asbury Atlanta Inf. L.L.C.
Asbury Atlanta Nis L.L.C.
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SCHEDULE OF GUARANTEEING SUBSIDIARIES

The following schedule lists each Guaranteeing Subsidiary becoming a Guarantor under the Indenture pursuant to the Supplemental Indenture to
which this Schedule II is attached:
 

Asbury Atlanta Toy L.L.C.
Asbury Automotive Atlanta II L.L.C.
Asbury Automotive St. Louis II L.L.C.
Mid-Atlantic Automotive Services, L.L.C.
Mississippi Automotive Services, L.L.C.
Texas Automotive Services, L.L.C.
Missouri Automotive Services, L.L.C.
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

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

I, Charles R. Oglesby, certify that:
 

 1. I have reviewed this quarterly report on Form 10-Q of Asbury Automotive Group, Inc.;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and we have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

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

 

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

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

 

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

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

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

 

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

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

/s/ Charles R. Oglesby
Charles R. Oglesby
Chief Executive Officer
July 28, 2010



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

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

I, Craig T. Monaghan, certify that:
 

 1. I have reviewed this quarterly report on Form 10-Q of Asbury Automotive Group, Inc.;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and we have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision to

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

 

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

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

 

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

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

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

 

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

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

/s/ Craig T. Monaghan
Craig T. Monaghan
Chief Financial Officer
July 28, 2010



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Asbury Automotive Group, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2010, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Charles R. Oglesby, Chief Executive Officer of the Company, certify, pursuant
to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:
 

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

/s/ Charles R. Oglesby
Charles R. Oglesby
Chief Executive Officer
July 28, 2010



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Asbury Automotive Group, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2010, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Craig T. Monaghan, Chief Financial Officer of the Company, certify, pursuant
to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:
 

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

/s/ Craig T. Monaghan
Craig T. Monaghan
Chief Financial Officer
July 28, 2010


