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[ ] Shares
[LOGO]
ASBURY AUTOMOTIVE GROUP, INC.

Common Stock

This is an initial public offering of shares of common stock of Asbury
Automotive Group, Inc.

Asbury is offering [ ] of the shares to be sold in the offering. The
selling stockholders identified in this prospectus are offering an additional
[ ] shares. Asbury will not receive any of the proceeds from the sale of the
shares being sold by the selling stockholders.

Prior to this offering, there has been no public market for the common
stock. It is currently estimated that the initial public offering price per
share will be between $[ 1 and $[ 1. Asbury has applied to list the
common stock on the New York Stock Exchange under the symbol "ABG."

SEE "RISK FACTORS" ON PAGE 6 TO READ ABOUT FACTORS YOU SHOULD CONSIDER
BEFORE BUYING SHARES OF THE COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

PER SHARE TOTAL --------- -------- Initial
public offering

diSCOUNE . o ittt ettt e et
$ $ Proceeds, before expenses, to
Asbury........co i $ $ Proceeds,
before expenses, to the selling
stockholders...... $$

To the extent that the underwriters sell more than [ ] shares of common
stock, the underwriters have the option to purchase up to an additional [ ]
shares from Asbury at the initial public offering price less the underwriting
discount.

The underwriters expect to deliver the shares against payment in New York,
New York on [ ], 2002.

GOLDMAN, SACHS & CO. MERRILL LYNCH & CO.

SALOMON SMITH BARNEY
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No manufacturer or distributor has been involved, directly or indirectly, in the
preparation of this prospectus or in the offering being made hereby. No
manufacturer or distributor has been authorized to make any statements or
representations in connection with the offering, and no manufacturer or
distributor has any responsibility for the accuracy or completeness of this
prospectus or for the offering.

PROSPECTUS SUMMARY

THE FOLLOWING IS A SUMMARY OF SOME OF THE INFORMATION CONTAINED IN THIS
PROSPECTUS. IT MAY NOT CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. TO
UNDERSTAND THIS OFFERING FULLY, YOU SHOULD READ CAREFULLY THE ENTIRE PROSPECTUS,
INCLUDING THE RISK FACTORS BEGINNING ON PAGE 6 AND THE FINANCIAL STATEMENTS.

IN THIS PROSPECTUS THE TERMS "ASBURY," "WE," "US" AND "OUR" REFER TO ASBURY
AUTOMOTIVE GROUP, INC., UNLESS THE CONTEXT OTHERWISE REQUIRES, AND ITS
SUBSIDIARIES AND THEIR RESPECTIVE PREDECESSORS IN INTEREST. THIS PROSPECTUS
ASSUMES THAT, IMMEDIATELY PRIOR TO THIS OFFERING ASBURY AUTOMOTIVE GROUP L.L.C.
WILL HAVE BEEN CONVERTED FROM A LIMITED LIABILITY COMPANY INTO A CORPORATION
NAMED ASBURY AUTOMOTIVE GROUP, INC. THROUGH THE CONTRIBUTION OF ALL OF THE
MEMBERSHIP INTERESTS IN ASBURY AUTOMOTIVE GROUP L.L.C. TO ASBURY AUTOMOTIVE
GROUP, INC. AS A RESULT OF THIS CONVERSION, ASBURY AUTOMOTIVE GROUP L.L.C. WILL
BECOME A WHOLLY-OWNED SUBSIDIARY OF ASBURY AUTOMOTIVE GROUP, INC. PER SHARE DATA
INCLUDED IN THIS PROSPECTUS ASSUME THAT MEMBERSHIP INTERESTS IN THE LIMITED
LIABILITY COMPANY OUTSTANDING IMMEDIATELY PRIOR TO THE CONVERSION WILL BE
EXCHANGED FOR SHARES OF COMMON STOCK IN THE NEW CORPORATION ON THE BASIS OF
[ ] SHARES OF COMMON STOCK FOR EACH [ ]% OF MEMBERSHIP INTEREST.

THIS PROSPECTUS INCLUDES STATISTICAL DATA REGARDING THE AUTOMOTIVE RETAILING
INDUSTRY. UNLESS OTHERWISE INDICATED, SUCH DATA IS TAKEN OR DERIVED FROM
INFORMATION PUBLISHED BY:

THE INDUSTRY ANALYSIS DIVISION OF THE NATIONAL AUTOMOBILE DEALERS
ASSOCIATION, ALSO KNOWN AS "NADA," NADA DATA 2000.

AUTOMOTIVE NEWS 2001 MARKET DATA BOOK.

AUTOMOTIVE NEWS DATA CENTER.

CNW MARKETING/RESEARCH.

- SALES & MARKETING MANAGEMENT 2000 SURVEY OF BUYING POWER AND MEDIA
MARKETS.

BUSINESS

OUR COMPANY

We are one of the largest automotive retailers in the United States,
currently operating 127 franchises at 89 dealership locations. We offer our
customers an extensive range of automotive products and services, including new
and used vehicle sales and related financing and insurance, vehicle maintenance
and repair services, replacement parts and service contracts. Our retail network
is organized into nine regional dealership groups, which we refer to as
"platforms," located in 17 market areas that we believe represent attractive
opportunities. Our franchises include a diverse portfolio of 36 American,
European and Asian brands, and a majority of our dealerships are either luxury
franchises or mid-line import brands. We have grown rapidly in recent years,
primarily through acquisition, with annual sales of $3.0 billion in 1999 and
$4.0 billion in 2000, which represented a 34% increase in annual sales from
1999. For the nine months ended September 30, 2001, we had sales of
$3.2 billion compared to sales for the first nine months of 2000 of
$3.1 billion, which represented a 3.1% increase in sales. We sold a total of
154,422 new and used retail units in 2000, which represented a 32% increase over
the 116,790 retail units sold in 1999. For the nine months ended September 30,
2001, we sold a total of 117,682 new and used retail units, as compared to
118,884 retail units sold during the first nine months of 2000.

We compete in a large and highly fragmented industry comprised of
approximately 22,000 franchised dealerships. The U.S. automotive retailing
industry is estimated to have annual sales of approximately $1 trillion, with
the 100 largest dealer groups generating less than 10% of total sales revenue.
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OUR STRENGTHS
We believe our strengths are as follows:
- EXPERIENCED AND INCENTIVIZED MANAGEMENT. The former platform owners of

seven of our nine platforms, each with greater than 24 years of experience
in the automotive retailing industry, continue to manage their respective



platforms. Our platforms' senior management teams will collectively own
approximately [ 1% of our outstanding common stock after this offering.

- ADVANTAGEOUS BRAND MIX. We believe our current brand mix includes a higher
proportion of luxury and mid-line import franchises to total franchises
than most public automotive retailers, accounting for 63% of new retail
vehicle revenue in the year 2000 and 65% of new retail vehicle revenue for
the first nine months of 2001. Luxury and mid-line imports generate above
average gross margins on new vehicles and have greater customer loyalty
and repeat purchases than mid-line domestic and value automobiles.

- REGIONAL CONCENTRATION AND STRONG BRANDING OF OUR PLATFORMS. Each of our
platforms is comprised of between seven and 22 franchises and generated
average 2000 pro forma revenues of approximately $500 million. Regional
concentration and strong brand recognition allow our platforms to realize
significant economies of scale.

- DIVERSIFIED REVENUE STREAMS/VARIABLE COST STRUCTURE. Used vehicle sales
and parts, service and collision repair generate higher profit margins
than new vehicle sales and tend to fluctuate less with economic cycles. In
addition, our incentive-based compensation structure helps us to manage
expenses in an economic downturn.

OUR STRATEGY

Our objective is to be the most profitable automotive retailer in select
markets in the United States. To achieve this objective, we intend to follow the
outlined strategy:

- CONTINUED GROWTH THROUGH TARGETED ACQUISITIONS. We will seek to establish
platforms in new markets through acquisitions of large, profitable and
well-managed dealership groups. We will also pursue additional dealerships
within our established markets to complement our platforms.

- FOCUS ON HIGHER MARGIN PRODUCTS AND SERVICES. We will continue to focus
our efforts on products and services that generate higher profit margins
than new vehicle sales, such as used vehicle retail sales, finance and
insurance, parts, service and collision repair, from which we currently
derive approximately two-thirds of our total gross profit.

- DECENTRALIZED DEALERSHIP OPERATIONS. We believe that decentralized
dealership operations on a platform basis, complemented by centralized
technology and financial controls, enable us to provide timely
market-specific responses to sales, services, marketing and inventory
requirements.

RISKS RELATING TO OUR BUSINESS AND TO THIS OFFERING

As part of your evaluation of us, you should take into account the risks we
face in our business and not solely our competitive strengths and business
strategies. Our operations may be affected by prevailing economic conditions.
Moreover, our future performance depends on our ability to integrate and derive
expected benefits from future acquisitions and our substantial indebtedness and
limited financial resources may hinder our ability to fully implement our
acquisition strategy. In addition, our business is subject to risks related to
our dependence on vehicle manufacturers and key personnel, as well as risks
associated with the automotive industry in general. You should also be aware
that there are various risks involved in investing in our common stock,
including risks relating to, among other things, future sales of a substantial
amount of our common stock, dilution

to our investors, potential volatility of our future stock price, continuing
voting control by existing stockholders and government regulation. For more
information about these and other risks, see "Risk Factors" beginning on

page 6. You should carefully consider these risk factors together with all of
the other information included in this prospectus.

Our principal executive offices are located at 3 Landmark Square, Suite 500,
Stamford, Connecticut 06901. Our telephone number is (203) 356-4400. Our World
Wide Web site address is HTTP://WwWW.ASBURYAUTO.COM. Information contained on our
website or that can be accessed through our website is not incorporated by
reference in this prospectus. You should not consider information contained on
our website or that can be accessed through our website to be part of this
prospectus.
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THE OFFERING



Common stock offered by us............. shares(1)

Common stock offered by selling
stockholders.......... ..o shares

Total common stock offered............. shares(1)

Common stock outstanding after this
offering. ... shares(2)

Use of Proceeds.........covvviinnnninnnn We intend to use the net proceeds from the sale of the
common stock offered by us for repayment of outstanding
indebtedness and general corporate purposes, including
working capital and possible acquisitions. We will not
receive any proceeds from the sale of shares by the
selling stockholders.

Proposed NYSE Symbol................... ABG

Risk Factors........ciiiinniiinnnnnns See "Risk Factors" beginning on page 6 of this prospectus
for a discussion of factors that you should carefully
consider before deciding to invest in shares of our common
stock.

(1) Does not include shares of common stock that may be sold by us if the
underwriters choose to exercise their over-allotment option.

(2) Does not include (a) options issued under our 1999 Option Plan for [ 1% of
the limited liability company interests in us converted to [ ] shares of
common stock with a weighted average exercise price of $[ ] per share and
(b) [ ] shares of common stock reserved for issuance under our 2002 Stock
Option Plan, under which options to purchase [ ] shares of common stock
will be issued on the date of this prospectus at the offering price set
forth on the cover page.
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SUMMARY HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL DATA

The summary below presents our consolidated financial information and should
be read in conjunction with the consolidated financial statements and related
notes appearing elsewhere in this prospectus. The pro forma as adjusted columns
reflect: (a) our recently completed and probable acquisitions and divestitures;
(b) our change in tax status and the method of valuing certain of our
inventories that will occur simultaneously with our becoming a corporation;

(c) the conversion of certain executives' carried interests (that is, interests
in an increase in our value) into options for our common stock; and (d) this
offering of our common stock and our use of a portion of the proceeds to us to
pay down debt.

NINE MONTHS ENDED YEAR ENDED
DECEMBER 31, SEPTEMBER 30, --

--- PRO FORMA PRO FORMA 1998
1999 ACTUAL AS ADJUSTED 2000
ACTUAL AS ADJUSTED ---------

----------- ($ IN THOUSANDS,
EXCEPT PER SHARE DATA) INCOME
STATEMENT DATA: Revenues: New
vehicles.................. $
687,850 $1,820,393 $2,439,729
$2,755,318 $1,883,952
$1,879,042 $1,962,432 Used
vehicles...........oouun.
221,828 787,029 1,064,102
1,211,597 825,316 865,711
906,010 Parts, service and
collision
repair...... ..
156,037 341,506 434,478
479,147 322,734 365,472
378,923 Finance and
insurance, net.... 19,149
63,206 89,481 95,694 67,638
79,070 80,135 --------- -----



revenues........o.vvvuennn.
1,084,864 3,012,134 4,027,790
4,541,756 3,099,640 3,189,295
3,327,500 Gross
profit............ ... ..
155,449 441,168 597,539
664,045 455,930 496,141
512,275 Income from
operations.......... 21,810
81,564 121,885 143,205
102,198 94,868 101,179 Income
before minority interest and
extraordinary loss........
18,118 37,420 38,667 52,823
40,307 34,953 41,373 Net

3,081 16,148 28,927 32,698
30,548 32,691 25,999 Income
(loss) per common share--
basic........ i i
n/a n/a n/a n/a n/a n/a n/a
OTHER DATA: Gross profit
margin............. 14.3%
14.6% 14.8% 14.6% 14.7% 15.6%
15.4% Operating income
margin......... 2.0% 2.7%
3.0% 3.2% 3.3% 3.0% 3.0% New
vehicle retail units sold...
27,734 71,604 96,614 106,661
73,665 71,482 74,209 Used
vehicle retail units

15,205 45,186 57,808 65,372
45,219 46,200 48,357

AS OF SEPTEMBER 30, 2001 ----------------------------- PRO
FORMA ACTUAL AS ADJUSTED ------------- -----moooono ($ IN
THOUSANDS) BALANCE SHEET DATA:

INVENEO IS . vttt et e s
$ 467,062 $ 478,663 Total current
Lo ] 704,154
740,924 Property and equipment,
0= P 248,522 245,261
Goodwill,

11 385,585
394,533 Total
ASSEES. i e e e

1,401,084 1,439,537 Floor plan notes
payable. ... .. s 423,634 425,111
Total current liabilities, including current portion of
long-term debt. ... ... i
547,066 548,990 Total long-term debt, including current
portion............. 516,184 466,696 Total

335,989 407,691
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RISK FACTORS

You should carefully consider the following risks and other information in
this prospectus before deciding to invest in shares of our common stock. If any
of the following risks and uncertainties actually occur, our business' financial
condition or operating results may be materially and adversely affected. In this
event, the trading price of our common stock may decline and you may lose part
or all of your investment.

RISKS RELATED TO OUR DEPENDENCE ON VEHICLE MANUFACTURERS

IF WE FAIL TO OBTAIN RENEWALS OF ONE OR MORE OF OUR FRANCHISE AGREEMENTS FROM
VEHICLE MANUFACTURERS ON FAVORABLE TERMS, OR IF ONE OR MORE OF OUR FRANCHISE
AGREEMENTS ARE TERMINATED, OUR OPERATIONS MAY BE SIGNIFICANTLY COMPROMISED.

Each of our dealerships operates under the terms of a franchise agreement
with the manufacturer (or manufacturer-authorized distributor) of each vehicle
brand it carries. Our dealerships may obtain new vehicles from manufacturers,
sell new vehicles and display vehicle manufacturers' trademarks only to the
extent permitted under franchise agreements. As a result of our dependence on
these franchise rights, manufacturers exercise a great deal of control over our
day-to-day operations and the terms of our franchise agreements implicate key
aspects of our operations, acquisition strategy and capital spending.

Each of our franchise agreements provides the manufacturer with the right to
terminate the agreement or refuse to renew it after the expiration of the term
of the agreement under specified circumstances. We cannot assure you we will be
able to renew any of our existing franchise agreements or that we will be able
to obtain renewals on favorable terms. Specifically, many of our franchise
agreements provide that the manufacturer may terminate the agreement or direct
us to divest the subject dealerships, if the dealership undergoes a change of



control. Provisions such as these may provide manufacturers with superior
bargaining positions in the event that they seek to terminate our franchise
agreements or renegotiate the agreements on terms that are disadvantageous to
us. Some of our franchise agreements also provide the manufacturer with the
right to purchase from us any franchise we seek to sell. Our results of
operations may be materially and adversely affected to the extent that our
franchise rights become compromised or our operations restricted due to the
terms of our franchise agreements.

MANUFACTURERS' STOCK OWNERSHIP RESTRICTIONS LIMIT OUR ABILITY TO ISSUE
ADDITIONAL EQUITY, WHICH MAY HAMPER OUR ABILITY TO MEET OUR FINANCING NEEDS.

Some of our automobile franchise agreements prohibit transfers of any
ownership interests of a dealership or, in some cases, its parent. The most
prohibitive restriction, which has been imposed by various manufacturers,
provides that, under certain circumstances, we may lose a franchise if a person
or entity acquires an ownership interest in us above a specified level (ranging
from 20% to 50% depending on the particular manufacturer's restrictions) without
the approval of the applicable manufacturer. This trigger level can fall to as
low as 5% if another vehicle manufacturer is the entity acquiring the ownership
interest.

Violations by our stockholders or prospective stockholders (including
vehicle manufacturers) of these ownership restrictions are generally outside of
our control and may result in the termination or non-renewal of one or more
franchises, which may have a material adverse effect on us. We cannot assure you
that manufacturers will grant the approvals required for such acquisitions.
Moreover, if we are unable to obtain the requisite approval in a timely manner
we may not be able to issue additional equity in the time necessary to take
advantage of a market opportunity dependent on ready financing or an equity
issuance. These restrictions may also prevent or deter prospective acquirers
from acquiring control of us and, therefore, may adversely impact the value of
our common stock.
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MANUFACTURERS' RESTRICTIONS ON ACQUISITIONS MAY LIMIT OUR FUTURE GROWTH.

We are required to obtain the consent of the applicable manufacturer before
we can acquire any additional dealership franchises. We cannot assure you that
manufacturers will consent to future acquisitions which may deter us from being
able to take advantage of a market opportunity. Obtaining manufacturer consent
for acquisitions may also take a significant amount of time which may negatively
affect our ability to acquire an attractive target. In addition, under an
applicable franchise agreement or under state law, a manufacturer may have a
right of first refusal to acquire a dealership that we seek to acquire.

Many vehicle manufacturers place limits on the total number of franchises
that any group of affiliated dealerships may obtain. A manufacturer may place
generic limits on the number of franchises or share of total franchises or
vehicle sales maintained by an affiliated dealership group on a national,
regional or local basis. Manufacturers may also tailor these types of
restrictions to particular dealership groups. Our current franchise mix has
caused us to reach the present franchise ceiling, set by agreement or corporate
policy, with Acura, and we are close to our franchise ceiling with Toyota and
Jaguar. We may have difficulty, or it may be impossible, for us to obtain
additional franchises from manufacturers once we reach their franchise ceilings.

As a condition to granting their consent to our acquisitions, a number of
manufacturers may impose additional restrictions on us. Manufacturers'
restrictions typically prohibit:

- material changes in our company or extraordinary corporate transactions
such as a merger, sale of a substantial amount of assets or any change in
our board of directors or management that may have a material adverse
effect on the manufacturer's image or reputation or may be materially
incompatible with the manufacturer's interests;

- the removal of a dealership general manager without the consent of the
manufacturer; and

- the use of dealership facilities to sell or service new vehicles of other
manufacturers.

MANUFACTURERS MAY DIRECT US TO APPLY OUR RESOURCES TO CAPITAL PROJECTS AND
RESTRUCTURINGS THAT WE MAY NOT OTHERWISE HAVE CHOSEN TO DO.

Manufacturers may direct us to implement costly capital improvements to
dealerships as a condition for renewing our 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 to us, such as
acquisitions.

OUR DEALERS DEPEND UPON VEHICLE SALES AND, THEREFORE, THEIR SUCCESS DEPENDS IN
LARGE PART UPON THE DEMANDS FOR THE PARTICULAR VEHICLE LINES THEY CARRY.

The success of our dealerships depends in large part on the overall success



of the vehicle lines they carry. New vehicle sales generate the majority of our
gross revenue and lead to sales of higher-margin products and services such as
finance and insurance products and repair and maintenance services. Although we
have sought to limit our dependence on any one vehicle brand, we have focused
our new vehicle sales operations in mid-line import and luxury brands. Further,
in 2000, Honda, Ford, Toyota and Nissan accounted for 17%, 13%, 10% and 8% of
our revenues from new vehicle sales, respectively. No other franchise accounted
for more than 5% of our total new vehicle retail sales revenue in 2000. If one
or more vehicle lines that separately or collectively account for a significant
percentage of our new vehicle sales suffer from decreasing consumer demand, our
new vehicle sales and related revenues may be materially reduced.
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IF WE FAIL TO OBTAIN A DESIRABLE MIX OF POPULAR NEW VEHICLES FROM MANUFACTURERS,
OUR PROFITABILITY WILL BE NEGATIVELY IMPACTED.

We depend on manufacturers to provide us with a desirable mix of popular new
vehicles. Typically, popular vehicles produce the highest profit margins but
tend to be the most difficult to obtain from manufacturers. Manufacturers
generally allocate their vehicles among their franchised dealerships based on
the sales history of each dealership. If our dealerships experience prolonged
sales slumps, those manufacturers will cut back their allotments of popular
vehicles to our dealerships and new vehicle sales and profits may decline.

IF AUTOMOBILE MANUFACTURERS DISCONTINUE INCENTIVE PROGRAMS, OUR SALES VOLUME
AND/OR PROFIT MARGIN ON EACH SALE MAY BE MATERIALLY AND ADVERSELY AFFECTED.

Our dealerships depend on manufacturers for certain sales incentives,
warranties and other programs that are intended to promote and support new
vehicle sales. Manufacturers often make many changes to their incentive programs
during each year. Some key incentive programs include:

customer rebates on new vehicles;
- dealer incentives on new vehicles;
- special financing or leasing terms;

- warranties on new and used vehicles; and

sponsorship of used vehicle sales by authorized new vehicle dealers.

A reduction or discontinuation of key manufacturers' incentive programs may
reduce our new vehicle sales volume resulting in decreased vehicle sales and
related revenues.

ADVERSE CONDITIONS AFFECTING ONE OR MORE MANUFACTURERS MAY NEGATIVELY IMPACT OUR
PROFITABILITY.

The success of each of our dealerships depends to a great extent on vehicle
manufacturers':

- financial condition;

marketing efforts;

vehicle design;

production capabilities;

reputation;
- management; and
- labor relations.

Adverse conditions affecting these and other important aspects of
manufacturers' operations and public relations may adversely affect our ability
to market their automobiles to the public and, as a result, significantly and
detrimentally affect our profitability.

OUR FAILURE TO MEET A MANUFACTURER'S CONSUMER SATISFACTION AND FINANCIAL AND
SALES PERFORMANCE REQUIREMENTS MAY ADVERSELY AFFECT OUR ABILITY TO ACQUIRE NEW
DEALERSHIPS AND OUR PROFITABILITY.

Many manufacturers attempt to measure customers' satisfaction with their
purchase and warranty service experiences through rating systems which are
generally known as consumer satisfaction indexes, or CSI, which augment
manufacturers' monitoring of dealerships' financial and sales performance.
Manufacturers may use these performance indicators as a factor in evaluating
applications for additional acquisitions. The components of these performance
indicators have been
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modified by various manufacturers from time to time in the past, and we cannot
assure you that these components will not be further modified or replaced by
different systems in the future. Some of our dealerships have had difficulty
from time to time meeting these standards. We cannot assure you that we will be
able to comply with these standards in the future. A manufacturer may refuse to
consent to our acquisition of one of its franchises if it determines our
dealerships do not comply with its performance standards. This may impede our
ability to execute our acquisition strategy. In addition, we receive payments
from the manufacturers based, in part, on CSI scores, and future payments may be



materially reduced or eliminated if our CSI scores decline.

IF STATE DEALER LAWS ARE REPEALED OR WEAKENED, OUR DEALERSHIPS WILL BE MORE
SUSCEPTIBLE TO TERMINATION, NON-RENEWAL OR RE-NEGOTIATION OF THEIR FRANCHISE
AGREEMENTS.

State dealer laws generally provide that a manufacturer may not terminate or
refuse to renew a franchise agreement unless it has first provided the dealer
with written notice setting forth good cause and stating the grounds for
termination or nonrenewal. Some state dealer laws allow dealers to file protests
or petitions or attempt to comply with the manufacturer's criteria within the
notice period to avoid the termination or nonrenewal. Though unsuccessful to
date, manufacturers' lobbying efforts may lead to the repeal or revision of
state dealer laws. If dealer laws are repealed in the states in which we
operate, manufacturers may be able to terminate our franchises without providing
advance notice, an opportunity to cure or a showing of good cause. Without the
protection of state dealer laws, it may also be more difficult for our dealers
to renew their franchise agreements upon expiration.

RISKS RELATED TO OUR ACQUISITION STRATEGY

IF WE ARE UNABLE TO SUCCESSFULLY INTEGRATE ACQUISITIONS, WE WILL BE UNABLE TO
REALIZE DESIRED RESULTS FROM OUR GROWTH THROUGH ACQUISITION STRATEGY AND
ACQUIRED OPERATIONS WILL DRAIN RESOURCES FROM COMPARATIVELY PROFITABLE
OPERATIONS.

The automobile retailing industry is considered a mature industry in which
minimal growth is expected in industry unit sales. Accordingly, our future
growth depends in large part on our ability to acquire additional dealerships,
manage expansion, control costs in our operations and consolidate acquired
dealerships into our organization. In pursuing our strategy of acquiring other
dealerships, we face risks commonly encountered with growth through
acquisitions. These risks include, but are not limited to:

- incurring significantly higher capital expenditures and operating
expenses;

- failing to integrate the operations and personnel of the acquired
dealerships;

- entering new markets with which we are unfamiliar;

- incurring undiscovered liabilities at acquired dealerships;
- disrupting our ongoing business;

- diverting our management resources;

- failing to maintain uniform standards controls and policies;

- impairing relationships with employees, manufacturers and customers as a
result of changes in management;

- causing increased expenses for accounting and computer systems;

- failing to obtain manufacturers' consents to acquisitions of additional
franchises; and

- incorrectly valuing acquired entities.
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We may not adequately anticipate all the demands that our growth will impose
on our personnel, procedures and structures, including our financial and
reporting control systems, data processing systems and management structure.
Moreover, our failure to retain qualified management personnel at any acquired
dealership may increase the risk associated with integrating the acquired
dealership. If we cannot adequately anticipate and respond to these demands, we
may fail to realize acquisition synergies and our resources will be focused on
incorporating new operations into our structure rather than on areas that may be
more profitable.

WE MAY BE UNABLE TO CAPITALIZE ON ACQUISITION OPPORTUNITIES BECAUSE OUR
FINANCIAL RESOURCES ARE LIMITED.

We intend to finance our acquisitions by issuing shares of common stock as
full or partial consideration for acquired dealerships. The extent to which we
will be able or willing to issue common stock for acquisitions will depend on
the market value of the common stock from time to time and the willingness of
potential acquisition candidates to accept common stock as part of the
consideration for the sale of their businesses. Since we may focus on large
platform acquisitions, it is possible that we will issue a significant number of
additional shares of common stock in connection with such acquisitions in the
near future. The additional shares of common stock may be as much as, or more
than, the number of outstanding shares of common stock available immediately
after the offering. Moreover, manufacturer consent is required before we can
acquire additional dealerships and, in some cases, to issue additional equity.
See "Risk Factors--Manufacturers' restrictions on acquisitions may limit our
future growth," and "Risk Factors--Manufacturers' stock ownership restrictions
limit our ability to issue additional equity, which may hamper our ability to
meet our financing needs." We may be required to use available cash or other
sources of debt or equity financing. We cannot assure you that we will be able
to obtain additional financing by issuing stock or debt securities, and using
cash to complete acquisitions may substantially limit our operating or financial
flexibility. If we are unable to obtain financing on acceptable terms, we may be



required to reduce the scope of our presently anticipated expansion, which may
materially and adversely affect our growth strategy.

We are dependent to a significant extent on our ability to finance our
inventory. Automotive retail inventory financing involves borrowing significant
sums of money in the form of "floor plan" financing. Floor plan financing is how
a dealership finances its purchase of new vehicles from a manufacturer. The
dealership borrows money to buy a particular vehicle from the manufacturer and
pays off the loan when it sells that particular vehicle, paying interest during
the interim period. We must obtain new floor plan financing or obtain consents
to assume such financing in connection with our acquisition of dealerships. Our
pledging of substantially all our inventory and other assets to obtain this
financing may impede our ability to borrow from other sources.

OUR SUBSTANTIAL INDEBTEDNESS MAY LIMIT OUR ABILITY TO OBTAIN FINANCING FOR
ACQUISITIONS AND WILL REQUIRE THAT A SIGNIFICANT PORTION OF OUR CASH FLOW BE
USED FOR DEBT SERVICE.

We have substantial indebtedness and, as a result, significant debt service
obligations. As of September 30, 2001, we had approximately $949.8 million of
total indebtedness outstanding. Of this amount, $423.6 million represents floor
plan financing. Our total indebtedness outstanding (excluding floor plan
financing) is equal to approximately 61% of our total capitalization plus
short-term debt. As of September 30, 2001, after giving pro forma effect to this
offering and the application of the net proceeds to us, our total indebtedness
would have been approximately $901.8 million ($476.7 million, excluding floor
plan financing, representing approximately 54% of total capitalization plus
short-term debt). We may incur substantial additional indebtedness in the
future. We will have substantial debt service obligations, consisting of cash
payments of principal and interest, for the foreseeable future.
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The terms of our borrowing facilities also place restrictions on our ability
to engage in specific corporate transactions. In particular, the facilities
prohibit us from paying dividends, undergoing a change of control and disposing
of significant assets or subsidiaries.

The degree of our financial leverage and, as a result, significant debt
service obligations, may have a significant impact on our financial results and
operations, including:

- limiting our ability to obtain additional financing to fund our growth
strategy, working capital requirements, capital expenditures,
acquisitions, debt service requirements or other general corporate
requirements;

- limiting our ability to use operating cash flow in other areas of our
business because we must dedicate a substantial portion of our cash flow
to fund debt service obligations; and

- increasing our vulnerability to adverse economic and industry conditions
that may negatively impact our cash flow available for debt service.

THE COMPETITION WITH OTHER DEALER GROUPS TO ACQUIRE AUTOMOTIVE DEALERSHIPS IS
INTENSE, AND WE MAY NOT BE ABLE TO FULLY IMPLEMENT OUR GROWTH THROUGH
ACQUISITION STRATEGY IF ATTRACTIVE TARGETS ARE ACQUIRED BY COMPETING GROUPS OR
PRICED OUT OF OUR REACH DUE TO COMPETITIVE PRESSURES.

We believe that the U.S. automotive retailing market is fragmented and
offers many potential acquisition candidates that meet our targeting criteria.
However, we compete with several other national dealer groups, some of which may
have greater financial and other resources, and competition with existing dealer
groups and dealer groups formed in the future for attractive acquisition targets
may result in fewer acquisition opportunities and increased acquisition costs.
We will have to forego acquisition opportunities to the extent that we cannot
negotiate acquisitions on acceptable terms.

RISKS RELATED TO COMPETITION

THE LOSS OF KEY PERSONNEL AND LIMITED MANAGEMENT AND PERSONNEL RESOURCES MAY
ADVERSELY AFFECT OUR OPERATIONS AND GROWTH.

Our success depends to a significant degree upon the continued contributions
of our management team, particularly our senior management, and service and
sales personnel. Additionally, manufacturer franchise agreements may require the
prior approval of the applicable manufacturer before any change is made in
dealership general managers. We do not have employment agreements with most of
our dealership managers and other key dealership personnel. Consequently, the
loss of the services of one or more of these key employees may materially impair
the efficiency and productivity of our operations.

In addition, we may need to hire additional managers as we expand. The
market for qualified employees in the industry and in the regions in which we
operate, particularly for general managers and sales and service personnel, is
highly competitive and may subject us to increased labor costs during periods of
low unemployment. The loss of the services of key employees or the inability to
attract additional qualified managers may adversely affect the ability of our
dealerships to conduct their operations in accordance with the standards set by
our headquarters management.

SUBSTANTIAL COMPETITION IN AUTOMOBILE SALES AND SERVICES MAY ADVERSELY AFFECT



OUR PROFITABILITY.

The automotive retailing and servicing industry is highly competitive with
respect to price, service, location and selection. Our competition includes:

- franchised automobile dealerships in our markets that sell the same or
similar new and used vehicles that we offer;

- other national or regional affiliated groups of franchised dealerships;
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- privately negotiated sales of used vehicles;

- service center chain stores; and

- independent service and repair shops.

We do not have any cost advantage in purchasing new vehicles from
manufacturers. We typically rely on advertising, merchandising, sales expertise,
service reputation and dealership location to sell new and used vehicles. Our
franchise agreements do not grant us the exclusive right to sell a
manufacturer's product within a given geographic area. Our revenues or
profitability may be materially and adversely affected if competing dealerships
expand their market share or are awarded additional franchises by manufacturers
that supply our dealerships.

RISKS RELATED TO THE AUTOMOTIVE INDUSTRY

OUR BUSINESS WILL BE HARMED IF OVERALL CONSUMER DEMAND SUFFERS FROM A SEVERE OR
SUSTAINED DOWNTURN.

Our business is heavily dependent on consumer demand and preferences. Our
revenues will be materially and adversely affected if there is a severe or
sustained downturn in overall levels of consumer spending. Retail vehicle sales
are cyclical and historically have experienced periodic downturns characterized
by oversupply and weak demand. These cycles are often dependent on general
economic conditions and consumer confidence, as well as the level of
discretionary personal income and credit availability. The current economic
outlook appears uncertain and consumer demand may decline in the aftermath of
the terrorist attacks in the U.S. on September 11, 2001. Future recessions may
have a material adverse effect on our retail business, particularly sales of new
and used automobiles. Our sales of trucks and bulk sales of vehicles to
corporate customers are also cyclical and dependent on overall levels of
economic activity. In addition, severe or sustained increases in gasoline prices
may lead to a reduction in automobile purchases or a shift in buying patterns
from luxury/SUV models (which typically provide high profit margins to
retailers) to smaller, more economical vehicles (which typically have lower
margins).

OUR BUSINESS MAY BE ADVERSELY AFFECTED BY UNFAVORABLE CONDITIONS IN OUR LOCAL
MARKETS, EVEN IF THOSE CONDITIONS ARE NOT PROMINENT NATIONALLY.

Our performance is also subject to local economic, competitive and other
conditions prevailing in our platforms' particular geographic areas. Our
dealerships currently are located primarily in the Atlanta, Austin, Chapel Hill,
Dallas-Fort Worth, Greensboro, Houston, Jackson, Jacksonville, Little Rock,
Orlando, Raleigh, Richmond, Portland, St. Louis and Tampa markets. Although we
intend to pursue acquisitions outside of these markets, our current operations
are based in these areas. As a consequence, our results of operations depend
substantially on general economic conditions and consumer spending levels in the
Southeast and Texas, and to a lesser extent in the Northwest and Midwest.

THE SEASONALITY OF THE AUTOMOBILE RETAIL BUSINESS MAGNIFIES THE IMPORTANCE OF
OUR SECOND AND THIRD QUARTER RESULTS.

The automobile industry is subject to seasonal variations in revenues.
Demand for automobiles is generally lower during the first and fourth quarters
of each year. Accordingly, we expect our revenues and operating results
generally to be lower in our first and fourth quarters than in our second and
third quarters. Therefore, if conditions surface during the second or third
quarters that retard automotive sales, such as high fuel costs, depressed
economic conditions or similar adverse conditions, our sales revenues for the
year will be disproportionately adversely affected.
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OUR BUSINESS MAY BE ADVERSELY AFFECTED BY IMPORT PRODUCT RESTRICTIONS AND
FOREIGN TRADE RISKS THAT MAY IMPAIR OUR ABILITY TO SELL FOREIGN VEHICLES
PROFITABLY.

A significant portion of our new vehicle business will involve the sale of
vehicles, parts or vehicles composed of parts that are manufactured outside the
United States. As a result, our operations will be 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 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.



OUR CAPITAL COSTS AND RESULT OF OPERATIONS MAY BE MATERIALLY AND ADVERSELY
AFFECTED BY A RISING INTEREST RATE ENVIRONMENT.

We finance our purchases of new and, to a lesser extent, used vehicle
inventory under a floor plan borrowing arrangement under which we are charged
interest at floating rates. We obtain capital for acquisitions and for some
working capital purposes under a similar arrangement. As a result, our debt
service expenses may rise with increases in interest rates. Rising interest
rates may also have the effect of depressing demand in the interest rate
sensitive aspects of our business, particularly new and used vehicle sales,
because many of our customers finance their vehicle purchases. As a result,
rising interest rates may have the effect of simultaneously increasing our costs
and reducing our revenues.

GENERAL RISKS RELATED TO INVESTING IN OUR STOCK

WE WILL BE CONTROLLED BY RIPPLEWOOD HOLDINGS L.L.C., WHICH MAY HAVE INTERESTS
DIFFERENT FROM YOUR INTERESTS.

After the completion of the offering, Asbury Automotive Holdings L.L.C., a
controlled affiliate of Ripplewood Holdings L.L.C., will own [ ]% of our common
stock, and certain platform principals, consisting of the former owners of our
platforms and members of their management teams, will collectively own [ 1% of
our common stock, assuming no exercise of the underwriters' over-allotment
option. We do not know Asbury Automotive Holdings' future plans as to its
holdings of our common stock and cannot give you any assurances that its actions
will not negatively affect our common stock in the future. For example, Asbury
Automotive Holdings has from time to time had discussions with competitors
regarding potential business combinations.

Pursuant to stockholders agreement among us, Asbury Automotive Holdings and
the platform principals, the platform principals are required to vote their
shares in accordance with Asbury Automotive Holdings' instructions with respect
to:

- persons nominated by Asbury Automotive Holdings to our board of directors
(and persons nominated against Asbury Automotive Holdings' nominees); and

- any matter to be voted on by the holders of our common stock, whether or
not the matter was initiated by Asbury Automotive Holdings.

CONCENTRATION OF VOTING POWER AND ANTI-TAKEOVER PROVISIONS OF OUR CHARTER,
BYLAWS, DELAWARE LAW AND OUR FRANCHISE AGREEMENTS MAY REDUCE THE LIKELIHOOD OF
ANY POTENTIAL CHANGE OF CONTROL.

When this offering is completed, Ripplewood, through its control of Asbury
Automotive Holdings, will control [ ]% of our common stock. Further, under the
stockholders agreement, Ripplewood will have the power to cause the platform
principals (who, together with Ripplewood will collectively hold [ ]% of our
common stock after this offering is completed, assuming no
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exercise of the underwriters' over-allotment option) to vote in favor of
Ripplewood's nominees to our board of directors.

Provisions of our charter and bylaws may have the effect of discouraging,
delaying or preventing a change in control of us or unsolicited acquisition
proposals that a stockholder might consider favorable. These include provisions:

providing that no more than one-third of the members of our board of
directors stand for re-election by the stockholders at each annual
meeting;

- permitting the removal of a director from office only for cause and only
by the affirmative vote of the holders of at least 80% of the voting power
of all common stock outstanding;

vesting the board of directors with sole power to set the number of
directors;

allowing a special meeting of the shareholders to be called only by the
chairman of our board of directors, either on his or her own initiative or
at the request of stockholders collectively holding at least 50% of the
common stock outstanding;

prohibiting stockholder action by written consent;

requiring the affirmative vote of the holders of at least 80% of the
voting power of all common stock outstanding to effect certain amendments
to our charter or by-laws; and

requiring formal advance notice for nominations for election to our board
of directors or for proposing matters that can be acted upon at
stockholders' meetings.

In addition, Delaware law makes it difficult for stockholders who have
recently acquired a large interest in a corporation to cause the merger or
acquisition of the corporation against the directors' wishes. Furthermore, our
board of directors has the authority to issue shares of preferred stock in one
or more series and to fix the rights and preferences of the shares of any such
series without stockholder approval. Any series of preferred stock is likely to
be senior to the common stock with respect to dividends, liquidation rights and,
possibly, voting rights. Our board's ability to issue preferred stock may also



have the effect of discouraging unsolicited acquisition proposals, thus
adversely affecting the market price of the common stock. Finally, restrictions
imposed by some of our dealer agreements may impede or prevent any potential
takeover bid.

Under the terms of the options granted under our 2002 option plan, many
option grants will fully vest and become immediately exercisable upon a change
in control of us, which, together with severance arrangements and other change
of control provisions contained in several of our employment agreements with our
executives, may further deter a potential acquisition bid.

GOVERNMENTAL REGULATIONS AND ENVIRONMENTAL REGULATION COMPLIANCE COSTS MAY
ADVERSELY AFFECT OUR PROFITABILITY.

We are subject to a wide range of federal, state and local laws and
regulations, such as local licensing requirements, consumer protection laws and
environmental requirements governing, among other things, discharges into the
air and water, above ground and underground storage of petroleum substances and
chemicals, handling and disposal of wastes and remediation of contamination
arising from spills and releases. If we or our properties violate these laws and
regulations, we may be subject to civil and criminal penalties, or a cease and
desist order may be issued against our operations that are not in compliance.
Our future acquisitions may also be subject to governmental regulation,
including antitrust reviews. We believe that all of our platforms, the first of
which we acquired in 1996, comply in all material respects with all applicable
laws and regulations relating to our business, but future laws and regulations
may be more stringent and require us to incur significant additional costs.
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SHARES ELIGIBLE FOR FUTURE SALE, INCLUDING SHARES OWNED BY ASBURY AUTOMOTIVE
HOLDINGS, MAY CAUSE THE MARKET PRICE OF OUR COMMON STOCK TO DROP SIGNIFICANTLY,
EVEN IF OUR BUSINESS IS DOING WELL.

The potential for sales of substantial amounts of our common stock in the
public market after this offering may adversely affect the market price of the
common stock. After this offering is concluded, we will have [ ] shares of
common stock outstanding ([ ] shares if the underwriters exercise their
over-allotment option in full), including [ ] shares owned by Asbury
Automotive Holdings. Of these shares, the [ ] shares of common stock offered
hereby ([ ] shares if the underwriters exercise their over-allotment option in
full) will be freely tradable without restriction or further registration under
the Securities Act, except for shares held by persons deemed to be "affiliates"
of us (including Asbury Automotive Holdings) or acting as "underwriters," as
those terms are defined in the Securities Act and related rules. The remaining
[ 1 shares of common stock outstanding, including the shares owned by Asbury
Automotive Holdings, will be "restricted securities" within the meaning of
Rule 144 under the Securities Act and will be eligible for resale subject to the
volume, manner of sale, holding period and other limitations of Rule 144.

In addition to outstanding shares eligible for sale, [ ] shares of our
common stock are issuable under currently outstanding stock options granted to
certain executive officers and employees. An additional [ ] shares of common
stock are reserved for issuance to employees under our 2002 Stock Option Plan,
and options for [ ] shares of common stock will be granted pursuant to that
plan at the time of the offering. See "Shares Eligible for Future Sale."

IF WE ARE UNABLE TO RETAIN KEY MANAGEMENT OR OTHER PERSONNEL, WE MAY BE UNABLE
TO SUCCESSFULLY DEVELOP OUR BUSINESS.

We depend on our executive officers as well as other key personnel. Not all
our key personnel are bound by employment agreements, and those with employment
agreements are bound only for a limited period of time. If we are unable to
retain our key personnel, we may be unable to successfully develop and implement
our business plans. Further, we do not maintain "key man" life insurance
policies on any of our executive officers or key personnel.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are based on
current expectations, estimates, forecasts and projections about the industry in
which we operate, management's beliefs and assumptions made by management. Such
statements include, in particular, statements about our plans, strategies and

prospects under the headings "Prospectus Summary," "Risk Factors," "Management's
Discussion and Analysis of Financial Condition and Results of Operations,"
"Business," "Shares Eligible for Future Sale" and "Underwriting." Words such as
"expects," "anticipates," "intends," "plans," "believes," "seeks," "estimates,"

variations of such words and similar expressions are intended to identify such
forward-looking statements. These statements are not guarantees of future
performance and involve risks, uncertainties and assumptions which are difficult
to predict. Therefore, actual outcomes and results may differ materially from
what is expressed or forecasted in such forward-looking statements. Except as
required under the federal securities laws and the rules and regulations of the
Securities and Exchange Commission, we do not have any intention or obligation
to update publicly any forward-looking statements after we distribute this
prospectus, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS



We estimate that our proceeds from the sale of [ ] shares of common stock
in this offering (at an assumed offering price of $[ ] per share), after
deducting underwriting discounts and commissions and estimated offering expenses
payable by us, will be approximately $[ ] million ($[ ] million if the
underwriters exercise their over-allotment option in full). We will not receive
any proceeds from the sale of [ ] shares of common stock by the selling
stockholders. Pursuant to the terms of our $550 million acquisition credit
facility, we are required to apply 80% of the net proceeds to us from this
offering to repay debt incurred under the facility. Since the formation of the
credit facility in January 2001, we have utilized $330.6 million to repay
certain existing term notes and pay certain fees and expenses in connection with
closing the facility and we have subsequently drawn a total of $52.7 million to
principally finance the acquisition of seven dealerships. The credit facility
terminates in January 2004 with a provision for an indefinite series of one year
extensions at our request if approved by the lenders, and has a variable
interest rate (6.2% as of January 1, 2002). After reduction of our debt under
the credit facility, we will have the ability to borrow additional funds from
the credit facility in accordance with its terms. See "Management's Discussion
and Analysis of Financial Condition and Results of Operations--Credit
Facilities". We will use the remaining net proceeds to us for working capital,
future platform or dealership acquisitions and general corporate purposes.

DIVIDEND POLICY

We intend to retain all our earnings to finance the growth and development
of our business, including future acquisitions. Our acquisition financing credit
facility prohibits us from declaring or paying cash dividends or other
distributions to our stockholders. We do not anticipate paying any cash
dividends on our common stock in the foreseeable future. Any future change in
our dividend policy will be made at the discretion of our board of directors and
will depend on the then applicable contractual restrictions on us contained in
our financing credit facilities and other agreements, our results of operations,
earnings, capital requirements and other factors considered relevant by our
board of directors.

DILUTION

Our pro forma net tangible book value as of September 30, 2001, was $[ ]
per share of common stock. Pro forma net tangible book value per share
represents our pro forma tangible net worth (pro forma tangible assets less pro
forma total liabilities), divided by the total number of shares of our common
stock outstanding.

Dilution in net tangible book value per share represents the difference
between the amount per share paid by purchasers of shares of common stock in
this offering and the net tangible book value per share of common stock
immediately after the completion of this offering. After giving effect to the
sale by us of [ ] shares of common stock at an assumed initial public offering
price of $[ ] per share, and after deducting the underwriting discounts and
estimated offering expenses payable by us, our pro forma net tangible book value
as of September 30, 2001, as adjusted would have been approximately $[ ], or
$[ ] per share of common stock. This represents an immediate increase in pro
forma net tangible book value of $[ ] per share to existing stockholders and
immediate dilution of $[ ] per share to new investors purchasing common stock
in this offering. If all outstanding stock options were exercised, pro forma
tangible net book value would be further diluted by $[ ] per share to $[ ] per
share.
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The following table illustrates the pro forma per share dilution:

Assumed initial public offering price per share............. $ --
Pro forma net tangible book value per share before giving

effect to the offering and the related expenses........... $ --
Increase in pro forma net tangible book value per share

attributable to new investors........... .. i, $ --
Pro forma net tangible book value per share after giving

effect to the offering....... ...t $ --
Dilution per share to new investors..............covviiinnnnn $ --

The following table sets forth on a pro forma basis, as of September 30,
2001, the following:

- the number of shares of common stock purchased from us, the total
consideration paid to us and the average price per share paid to us by
existing stockholders; and

- the number of shares to be purchased and the total consideration to be
paid by new investors purchasing shares of common stock from us in this
offering (before deducting estimated underwriting discounts and offering
expenses).

SHARES PURCHASED TOTAL CONSIDERATION -



AVERAGE PRICE NUMBER PERCENT AMOUNT
PERCENT PER SHARE -----=-- --ccooa- --

stockholders.................... % $ %

The table assumes (1) the exercise of options for [ ] shares of common
stock with a weighted average exercise price of [ ] per share granted under our
1999 Stock Option Plan and (2) [ ] shares of common stock reserved for issuance
under our 2002 Stock Option Plan, under which options for [ ] shares of common
stock will be issued on the date hereof at the offering price set forth on the
cover page of this prospectus.

The preceding table assumes that the underwriters will not exercise their
over-allotment option. If the underwriters' over-allotment is exercised in full,
the pro forma net tangible book value as of September 30, 2001, as adjusted
would have been $[ 1 million or $[ ] per share, which would result in
dilution to the new investors of $[ ] per share, and the number of shares
held by the new investors would increase to [ ] or [ 1% of the total number
of shares to be outstanding after this offering, and the number of shares held
by the existing stockholders would be [ ] shares, or [ 1% of the total
number of shares to be outstanding after this offering.
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CAPITALIZATION

The following table sets forth, as of September 30, 2001: (a) our historical
capitalization as a limited liability company; (b) our pro forma capitalization
which gives effect to our completed and currently probable acquisitions after
September 30, 2001; (c) our pro forma as adjusted capitalization which gives
effect to our conversion to a corporation and our issuance and sale of [ ]
shares of common stock offered hereby (at an assumed initial public offering
price of $[ ] per share, the midpoint of the range of the initial public
offering price set forth on the cover page of this prospectus, and after
deducting the underwriting discount and estimated expenses of the offering); and
(d) the application of the net proceeds of this offering as described under the
heading "Use of Proceeds."

AS OF SEPTEMBER 30, 2001 ---------=--==--==---=---
———————————— PRO FORMA AS HISTORICAL PRO FORMA
ADJUSTED -------mom mmmmecmee mceemeeaaa ($ IN
THOUSANDS) Short-term debt (including current
portion of long-term debt)

G I $ 25,815
$ 25,815 $ 25,815 Long-
term
debt. ... o
500,369 502,881 450,881 Equity Contributed
capital....... . . i e

308,245 308,245 -- Preferred stock, par value $.01
per share, [ ] shares authorized; no shares issued
or outstanding... -- -- -- Common stock, par value
$.01 per share, [ ] shares authorized; [ ] shares
issued and outstanding, pro forma; [ ] shares
issued and outstanding, pro forma as

adjusted(2). ...t e e - -
[ 1 Additional paid-in
capital. ... ... e -- -- 403,474
Retained
CAINANGS . v vt v vttt it s
27,744 31,478 4,217 -------- -------- m-------
Total
EOULEY . ot e
335,989 339,723 407,691 -------- --m-mmon —meemoo
Total
capitalization. ... e

$836,358 $842,604 $858,572

(1) Does not include floor plan notes payable of $423,634, $425,111 and
$425,111, respectively, relating to inventory financing.

(2) Does not include (a) options issued under our 1999 Option Plan for [ 1% of



the limited liability company interests in us converted to [ ] shares of
common stock with a weighted average exercise price of $[ ] per share and
(b) [ ] shares of common stock reserved for issuance under our 2002 Stock
Option Plan, under which options for [ ] shares of common stock will be
issued on the date hereof at the offering price set forth on the cover page
hereof.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth our historical selected consolidated data for
the periods indicated. The data from the years ended December 31, 1997, 1998,
1999 and 2000 are derived from our audited financial statements, some of which
are included elsewhere in this prospectus. The financial statements for the
years ended 1997, 1998, 1999 and 2000 were audited by Arthur Andersen LLP,
independent public accountants. The data for the nine months ended
September 30, 2000, and 2001 are derived from unaudited financial statements
included elsewhere in this prospectus, which in management's opinion, include
all adjustments, consisting of only normally recurring adjustments, necessary
for a fair presentation.

We consider the Nalley (Atlanta) platform, our first platform, which we
acquired on February 20, 1997, to be our predecessor. The results of the Nalley
franchise for the period between January 1, 1996, to February 20, 1997, are set
forth in footnote 1 and were audited by Dixon Odom P.L.L.C. The historical
selected financial information may not be indicative of our future performance.
The information should be read in conjunction with, and is qualified in its
entirety by reference to, our consolidated financial statements, the unaudited
interim consolidated financial statements and the related notes included
elsewhere in this prospectus.

NINE MONTHS ENDED YEAR
ENDED DECEMBER 31,
SEPTEMBER 30, ----------

-------------- 1997(1)
1998 1999 2000 2000 2001
INCOME STATEMENT DATA: -

RPN ($ IN
THOUSANDS) Revenues: New
vehicles.............
$298,967 $687,850
$1,820,393 $2,439,729
$1,883,952 $1,879,042
Used
vehicles............
91,933 221,828 787,029
1,064,102 825,316
865,711 Parts, service
and collision
repair....... 69,425
156,037 341,506 434,478
322,734 365,472 Finance
and insurance,

4,304 19,149 63,206
89,481 67,638 79,070 ---

revenues.............
464,629 1,084,864
3,012,134 4,027,790
3,099,640 3,189,295 Cost
of sales(2)...........
411,739 929,415
2,570,966 3,430,251
2,643,710 2,693,154 ----

profit...............
52,890 155,449 441,168
597,539 455,930 496,141
Depreciation and
amortization.............
1,118 6,303 16,161
24,249 17,407 22,720
Selling, general and
administrative
EXPENSES. . vt vttt
45,432 127,336 343,443
451,405 336,325 378,553

o Income



6,340 21,810 81,564
121,885 102,198 94,868 -

B T Floor
plan interest
EXPENSE. . vt vttt
(4,160) (7,730) (22,982)
(36,968) (26,966)
(24,248) Other interest
expense..... (698)
(7,104) (24,703)
(42,009) (29,840)
(34,049) Interest

1,108 3,021 5,846 3,654
2,235 Equity investment
losses,

-- -- (616) (6,066)
(6,066) (1,073) Gain
(loss) on sale of
aSSetS. .. i
54 9,307 2,365 (1,533)
(197) (9) Other income,
net.......... 760 727
550 1,023 602 1,413 ----

—————————— Total other
expense, net... (4,017)
(3,692) (42,365)
(79,707) (58,813)
(55,731) -----m-n o=

Income before income
taxes, minority interest
and extraordinary
10SS....... 2,323 18,118
39,199 42,178 43,385
39,137 Income
taxes(3) . i --
-- 1,779 3,511 3,078
4,184 Minority interest
in subsidiary

earnings(4)... 801
14,303 20,520 9,740
9,759 829 -------- -----

- Income before
extraordinary

1,522 3,815 16,900
28,927 30,548 34,124
Extraordinary loss on

early extinguishment of
debt... -- (734) (752) -
- - (1,433) -------- --

---- Net
income.............
$1,522 $3,081 $16,148
$28,927 $30,548 $32,691

AS OF AS OF DECEMBER 31,
SEPTEMBER 30, --------------

2001 --c----x cmme-oo- —--

-------------- ($ IN
THOUSANDS) BALANCE SHEET
DATA:
Inventories(2).........ouuuun

$6,428 $73,303 $255,878
$434,234 $554,141 $ 467,062
Total current
assets......... 11,285
108,494 391,151 616,060
776,943 704,154 Property and
equipment, net.. 436 29,907
125,410 141,786 215,149



248,522
Goodwill........coviinnnnnn
3,830 17,151 138,697 226,321

364,164 385,585 Total
assets. ...
17,988 162,835 709,457
1,034,606 1,404,200
1,401,084 Floor plan notes
payable..... 7,263 66,305
232,297 385,263 499,332
423,634 Total current
liabilities.... 8,972 85,503
323,061 497,376 625,574
547,066 Total long-term
debt, including current
portion........... .. i
1,568 22,798 223,523 307,648
455,374 516,184 Total
eqUItY. . v
7,448 36,957 127,380 198,113
321,882 335,989

(1) Selected financial data for the Nalley platform predecessor, exclusive of
the results from October 1, 1996, of a single Nalley Jeep dealership we
acquired on September 30, 1996, is as follows:

PERIOD FROM YEAR ENDED JANUARY 1, 1997
DECEMBER 31, 1996 FEBRUARY 20, 1997 ----

--------------------------------- Total
FEVENUES . vttt ettt ittt
$343,331 $43,263 Income from
operations. ... ..o 572
87 Total
ASSEBES . it e e e
63,405 N/A Long-term
debt. .. i

1,954 N/A

(2) When we converted from a limited liability company to a corporation, we
changed our method of valuation of certain of our inventories from "last-in,
first-out," or LIFO, to specific identification and "first-in, first-out,"
or FIFO. The historical inventory valuation data in this table does not
reflect this change in inventory valuation method.

(3) Prior to this offering, we consisted primarily of a group of limited
liability companies and partnerships (with Asbury Automotive Group L.L.C. as
the parent) which were treated as one partnership for tax purposes. Under
this structure, such limited liability companies and partnerships were not
subject to income taxes, but instead, our owners were taxed on their
respective distributive shares of Asbury Automotive Group L.L.C.'s taxable
income. Therefore, no provision for federal or state income taxes has been
included in the historical financial statements of the limited liability
companies and partnerships. Immediately prior to the offering, we changed
our tax status to corporation status and now provide for income taxes in
accordance with Statement of Financial Accounting Standards No. 109,
"Accounting for Income Taxes."

(4) On April 30, 2000, the then parent company and the minority owners of our
subsidiaries reached an agreement whereby their respective equity interests
were transferred into escrow and subsequently into Asbury Automotive Oregon
L.L.C. in exchange for equity interests in Asbury Automotive Oregon, which
we refer to as the "minority member transaction." Following the minority
member transaction, the then parent company changed its name to Asbury
Automotive Holdings L.L.C. and Asbury Automotive Oregon L.L.C. changed its
name to Asbury Automotive Group L.L.C. Substantially all minority interests
were eliminated effective April 30, 2000, in connection with the minority
member transaction.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma financial balance sheet gives effect to
the following transactions and events as if they had occurred on September 30,
2001:

(a) our insignificant acquisitions of (acquisition date in parenthesis)
Crest Pontiac, Inc. (October 21, 2001) (d/b/a Kelly Pontiac) and Tom
Wimberly Auto World (November 5, 2001). Note, the aforementioned
acquired entities were non c-corporations acquired through asset
acquisitions;

(b) the probable acquisition of the remaining 49% interest of Deland



Automotive Group that we had not previously acquired;

(c) the probable divestitures of Crown Pontiac/GMC/Isuzu and Thomason
Subaru;

(d) the change in valuation of certain inventories from "last-in, first-out"
or LIFO to specific identification and "first-in, first-out" or FIFO,
upon conversion to a corporation;

(e) the change in our tax status resulting from our conversion to a
corporation;

(f) the conversion of certain executives' carried interest into options for
our common stock;

(g) the offering, including the use of a portion of the proceeds to us
(assuming the net proceeds to us of $65 million) to reduce debt
outstanding as required by our credit facility and

(h) the transfer of our ownership interest in CarsDirect.com to our
membership interest holders prior to this offering.

The following unaudited pro forma income statements for the year ended
December 31, 2000 and for the nine months ended September 30, 2001 give effect
to the transactions and events listed above as well as the following
transactions as if they occurred on January 1, 2000 (as the below mentioned
transactions all took place prior to September 30, 2001 their impact is already
reflected in our historical balance sheet as of September 30, 2001 and their
impact on our results of operations is reflected in our historical income
statements for the periods subsequent to the acquisition dates mentioned below):

(a) our significant acquisition of Hutchinson Automotive Group (two
franchises acquired on April 14, 2000 and one franchise on July 1,
2000);

(b) the Minority Member Transaction on April 30, 2000 as described in
Note 3 of our consolidated financial statements;

(c) our insignificant acquisitions (acquisition date in parenthesis) of Audi
of North America (May 18, 2001), Roswell Infiniti, Inc. (May 18, 2001),
Dealer Profit Systems, Inc. (July 2, 2001), Key Cars, Inc. (July 2,
2001) (d/b/a Metro Imports), Brandon Ford, Inc. (July 2, 2001) (d/b/a
Gray-Daniels Ford), and Gage Motor Car Company L.L.C. (September 18,
2001) (d/b/a Pegasus Motor Car Company).

The information, other than the individually insignificant acquisitions, is
based upon our historical financial statements and the historical financial
statements of the Hutchinson Automotive Group and should be read in conjunction
with (a) our historical financial statements, (b) the historical financial
statements of Hutchinson Automotive Group, (c) the related notes to such
financial statements and (d) other information contained elsewhere in this
prospectus.

The unaudited pro forma financial information is not necessarily indicative
of what our actual financial position or results of operations would have been
had all of the previously mentioned acquisitions and this offering occurred on
the dates previously mentioned, nor does it give effect to: (a) any pending
transactions other than those previously mentioned above or this offering;

(b) our results of operations since September 30, 2001; or (c) the results of
final valuations of all assets and liabilities of the acquisitions mentioned
above due to pre-acquisition contingencies. We may revise the allocation of the
purchase price of these acquisitions when additional information becomes
available in accordance with Accounting Principles Board Opinion No. 16.
Accordingly, the pro forma financial information is not intended to be
indicative of the financial position or results of operations as of today's
date, as of the offering or any period ending at the offering, or as of or for
any other future date or period.
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UNAUDITED PRO FORMA BALANCE SHEET
AS OF SEPTEMBER 30, 2001
($ IN THOUSANDS)

ACQUISITIONS PROBABLE PROBABLE
HISTORICAL CONSUMMATED PRO FORMA
ACQUISITIONS DIVESITIURES ASBURY

AFTER ADJUST- AFTER PRO FORMA

AFTER AUTOMOTIVE 9/30/01(1)
MENTS(2) 9/30/01(1)
ADJUSTMENTS(2) 9/30/01(3) ------

—————— ASSETS CURRENT ASSETS:
Cash and
equivalents............. $
53,344 $ -- $ 2,275 % -- $ -- $
-- Contracts-in-

transit............. 80,796 -- -

- -- -- -- Accounts receivable,

net......... 83,614 284 -- -- --
(738)

INVEeNEOrY . o v vttt nns
467,062 7,442 -- -- -- (4,035)
Prepaid and other current
ASSeES. i e
19,338 10 -- -- -- -- ----------
—————— Total current
assets........... 704,154 7,736
2,275 -- -- (4,773) PROPERTY AND
EQUIPMENT, net........ 248,522
260 -- -- -- (3,521) GOODWILL,
Net. .o

385,585 -- 5,392 -- 4,931
(1,375) OTHER

R e e Total
assets... ..o,
$1,401,084 $ 7,996 $ 7,667
$(2,755) $4,931 $(9,669)

LIABILITIES AND
MEMBERS' /SHAREHOLDERS' EQUITY
CURRENT LIABILITIES: Floor plan
notes payable......... $ 423,634
$ 5,950 $ -- $ -- $ -- $(4,473)
Current maturities of long-term

debt. ... .o
15,815 -- -- -- -- -- Short-term
debt......oiviiiin... 10,000 --
-- -- -- -- Accounts
payable................. 37,563
127 -- -- -- -- Accrued
liabilities.............. 60,054
870 -- (550) -- -- --m------- --
---- Total current
liabilities...... 547,066 6,947
-- (550) -- (4,473) LONG-TERM
DEBT......ivviiiiiinns
500,369 -- 8,716 -- 2,726 --
OTHER
LIABILITIES. ... . vt vnenns
17,660 -- -- -- —- - e

—————— MEMBERS ' /SHAREHOLDERS'
EQUITY Contributed
capital................ 308,245
-- -- -- -- -- Common stock of
par value $.01 shares authorized
[ ] issued and outstanding [

T .- -
-- -- -- -- Additional paid-in
capital......... -- 1,049
(1,049) (2,205) 2,205 (5,196)
Retained
earnings....... .o
27,744 -- - —= oo oo oo
------ Total
members'/shareholders'
eqUity. ...

335,989 1,049 (1,049) (2,205)
2,205 (5,196) ---------- -------
Total liabilities and
members'/shareholders'
equity.... $1,401,084 $ 7,996 $
7,667 $(2,755) $4,931 $(9,669)



PRO FORMA PRO FORMA PRO FORMA
ADJUSTMENTS(4) SUB-TOTAL
ADJUSTMENTS AS ADJUSTED --------

————————— ASSETS CURRENT ASSETS:
Cash and
equivalents............. $--83
55,619 $ 13,000 (5) $ 68,619
Contracts-in-

transit............. -- 80,796 -
- 80,796 Accounts receivable,

net......... -- 83,160 -- 83,160

Inventory...ovvv i

-- 470,469 8,194 (6) 478,663
Prepaid and other current
ASSeES. i e e
-- 19,348 10,338 (7) 29,686 ----

-- Total current
assets........... -- 709,392
31,532 740,924 PROPERTY AND

EQUIPMENT, net........ --
245,261 -- 245,261 GOODWILL,
L= --

394,533 -- 394,533 OTHER

Total assets............cvuunn.
$ -- $1,409,254 $ 30,283
$1, 439,537

LIABILITIES

AND MEMBERS'/SHAREHOLDERS'

EQUITY CURRENT LIABILITIES:
Floor plan notes

payable......... $ -- 425,111 $
-- 425,111 Current maturities of
long-term
debt........coviiiiii i
-- 15,815 -- 15,815 Short-term
debt......ovvinn.n. -- 10,000
-- 10,000 Accounts
payable................. --
37,690 -- 37,690 Accrued
liabilities.............. --

60,374 -- 60,374 ------ --------
e LI P LT Total

current liabilities...... --

(8,930) 502,881 (52,000)(5)
450,881 OTHER
LIABILITIES. . ..vvevrrrnrnnn.. --
17,660 14,315 (7) 31,975 ------

MEMBERS ' /SHAREHOLDERS' EQUITY
Contributed
capital................ --
308,245 (308,245)(10) -- Common
stock of par value $.01 shares
authorized [ ] issued and
outstanding [
N -- -
-- -- Additional paid-in
capital......... 5,196 -- --
65,000 (3) 31,478 (9) 308,245
(10) (1,249)(8) 403,474 Retained
earnings............vu... 3,734
31,478 (31,478)(9) (3,977)(7)
8,194(6) 4,217 ------ —=--ou-o--
——————————————————— Total
members'/shareholders'
EQUILY . v it e
8,930 339,723 67,968 407,691 ---

--- Total liabilities and
members'/shareholders’
equity.... $ -- $1,409,254 $
30,283 $1,439,537 ======
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UNAUDITED PRO FORMA STATEMENT OF INCOME
FOR THE YEAR ENDED DECEMBER 31, 2000
($ IN THOUSANDS EXCEPT PER SHARE DATA)

ACQUISITIONS ACQUISITIONS CONSUM- CONSUM- MINORITY HUTCHINSON MATED PRO FORMA MATED HISTORICAL MEMBER AUTOMOTIVE PRO FORMA
BEFORE ADJUST- AFTER ASBURY TRANSACTION(11) GROUP(12) ADJUSTMENTS(13) 9/30/01(14) MENTS(13) 9/30/01(14) ---------- ------------



e e i i e REVENUES: New vehicle........... $2,439,729 $ -- $ 58,061

$ -- $253,264 $ -- $ 50,979 Used vehicle.......... 1,064,102 -- 35,903 -- 110,728 -- 17,433 Parts, service and collision
repair.... 434,478 -- 8,285 -- 33,807 -- 11,006 Finance and insurance, net................. 89,481 -- 1,713 -- 5,339 -- 945 ---
---------------------------------------------------- Total revenues...... 4,027,790 -- 103,962 -- 403,138 -- 80,363 COST
OF SALES........... 3,430,251 -- 89,362 -- 353,854 -- 70,790 ---------- mmmm ememee e eemie eeeeieo eeeeeo oo
Gross profit........ 597,539 -- 14,600 -- 49,284 -- 9,573 OPERATING EXPENSES: Selling, general administrative...... 451,405 --
10,705 -- 33,250 -- 7,592 Depreciation and amor- tization............ 24,249 -- 260 687 536 1,300 171 ---------- ------- ------
B e T Income from operations........ 121,885 -- 3,635 (687) 15,498 (1,300) 1,810 ---------- ----
B e OTHER INCOME (EXPENSE): Floor plan interest expense............. (36,968)
(635) -- (4,311) -- (1,033) Other interest expense............. (42,009) -- -- (1,233) (177) (6,288) -- Interest income.......
5,846 -- -- -- -- -- -- Equity investment losses, net......... (6,066) -- -- -- -- -- -- Gain (loss) on sale of
assets........... ... (1,533) -- -- -- 5 -- 3 Other income.......... 1,023 -- 58 -- 280 -- -- -----m-m- omooo oo oo
e e Total other income (expense), net.... (79,707) -- (577) (1,233) (4,203) (6,288) (1,030) ----------
————————————————————————————————————————————— Net income before income taxes and minority interest.......... 42,178 --
3,058 (1,920) 11,295 (7,588) 780 INCOME TAXES EXPENSES... 3,511 -- -- -- -- -- -- MINORITY INTEREST....... 9,740 (9,020) -- --
I e e T T T T T Net income.......... 28,927 9,020 3,058 (1,920) 11,295
(7,588) 780 PRO FORMA INCOME TAX EXPENSE (BENEFIT)..... 10,394 -- 1,223 (768) 4,518 (3,035) 312 ---------- m--mmon e ---

B I R T Pro forma net income.. $ 18,533 $ 9,020 $ 1,835 $(1,152) $ 6,777 $(4,553) $ 468 ==========
Earnings per common share

5
00 U = o
Weighted average shares outstanding (000's)

125 T I
00 0 o o
PROBABLE PRO FORMA ACQUISITIONS PRO FORMA ADJUST- AFTER ADJUST- PRO FORMA PRO FORMA MENTS(13) 9/30/01(14) MENTS(13)
DIVESTITURES(15) ADJUSTMENTS(16) PRO FORMA ADJUSTMENTS - - - - - oo - oo mm oo oo oo oo b e e h oo o oo moin eiem oo --
------------------- REVENUES: New vehicle........... $ -- $ -- $ -- $(46,715) $ -- $2,755,318 $ -- Used vehicle.......... -- -

(16,569) -- 1,211,597 -- Parts, service and collision repair.... -- -- -- (8,429) -- 479,147 -- Finance and insurance,
net.....ovvveinnnnn. m- - == (1,784) -- 95,694 -- c-c-eo emeeeeee eeeee eeeeeee mmeee e e Total
revenues...... -- -- -- (73,497) -- 4,541,756 -- COST OF SALES........... -- -- -- (64,449) -- 3,879,808 (2,097)(6) ------- --
——————————————————————————————————————————— Gross profit........ -- -- -- (9,048) -- 661, 948 2,097 OPERATING EXPENSES
Selling, general administrative...... -- -- -- (9,434) 493,518 [](17 ) Depreciation and amor - tlzatlon ............ 148 -- 123
(152) -- 27,322 - mommmmm o e e ees eeen oo oo Income from operations........ (148) -- (123)
538 -- 141,108 2,097 ------- -------- cmc-o-- mememe-s memees mmem-meoes ------- OTHER INCOME (EXPENSE): Floor plan interest
EXPENSE. vt v v vt n s -- -- -- 899 -- (42,048) -- Other interest expense............. (844) -- (273) 361 786 (49,677) 5,252 (5)
Interest income....... -- -- -- -- --5,846 -- Equity investment losses, net......... -- -- -- -- -- (6,066) -- Gain (loss) on
sale of assets.............. -- -- -- -- -- (1,525) -- Other income.......... -- - == (14) -- 1,347 - - mmmee e oo

——————————————————————————————— Total other income (expense), net.... (844) -- (273) 1,246 786 (92,123) 5,252 ------- ----
B e Net income before income taxes and minority interest.......... (992) -- (396)
1,784 786 48,985 7,349 INCOME TAXES EXPENSES... -- -- -- -- -- 3,511 -- MINORITY INTEREST....... -- (720) -- -- -- - oo —-----
---------------------------------------------- Net income.......... (992) 720 (396) 1,784 786 45,474 7,349 PRO FORMA
INCOME TAX EXPENSE (BENEFIT)..... (397) -- (158) 713 314 13,116 7,009 ------- ---mmmm e o me oo e oooo oo oomeee oo
-- Pro forma net income.. $ (595) $ 720 $ (238) $ 1,071 $ 472 $ 32,358 $ 340
Earnings per common shar BasiC.............uu.. Diluted............... Weighted average shares
BasiC.....ovvvvvnnnnn. Diluted...............

PRO FORMA AS ADJUSTED ----------- REVENUES: New vehicle........... $2,755,318 Used vehicle.......... 1,211,597 Parts, service
and collision repair.... 479,147 Finance and insurance, net................. 95,694 ---------- Total revenues...... 4,541,756
COST OF SALES........... 3,877,711 ---------- Gross profit........ 664,045 OPERATING EXPENSES: Selling, general
administrative...... 493,518 Depreciation and amor- tization............ 27,322 ---------- Income from operations........
143,205 ---------- OTHER INCOME (EXPENSE): Floor plan interest expense............. (42,048) Other interest
eXPENSE. v v v v vt v e (44,425) Interest income....... 5,846 Equity investment losses, net......... (6,066) Gain (loss) on sale
of assets.............. (1,525) Other income.......... 1,347 ---------- Total other income (expense), net.... (86,871) --------
-- Net income before income taxes and minority interest.......... 56,334 INCOME TAXES EXPENSES... 3,511 MINORITY

INTEREST....... R T Net income.......... 52,823 PRO FORMA INCOME TAX EXPENSE (BENEFIT)
forma net income.. = Earnings per common shar BasiC................. $ [](22) ===
Diluted............... Weighted average shares Basic.................

B [1(22) ==========
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UNAUDITED PRO FORMA STATEMENT OF INCOME
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2001
($ IN THOUSANDS EXCEPT PER SHARE DATA)

ACQUISITIONS ACQUISITIONS ACQUISITIONS HISTORICAL CONSUMMATED CONSUMMATED PROBABLE ASBURY BEFORE PRO FORMA AFTER PRO FORMA

AFTER AUTOMOTIVE 9/30/01(18) ADJUSTMENTS(19) 9/30/01(18) ADJUSTMENTS(19) 9/30/01(18) -------=-n =ccmmmommooe coomo oo
---------------------------------------- REVENUES: New vehicle..................... $1,879,042 $ 75,431 $ -- $34,818 $ -- $
-- Used vehicle............ ..ot 865,711 37,449 -- 13,943 -- -- Parts, service and collision
repair..... oo 365,472 11,601 -- 8,428 -- -- Finance and insurance, net...... 79,070 1,429 -- 511 -- -- -----
——————————————————————————————————————— Total revenues................ 3,189,295 125,910 -- 57,700 -- -- COST OF
SALES. . ittt 2,693,154 111,544 -- 50,943 -- - c-m-mmmomm mmemmmem ememeo eemee ememeo oo Gross
Profit.................. 496,141 14,366 -- 6,757 -- -- OPERATING EXPENSES: Selling, general and
administrative................ 378,553 9,522 -- 5,572 -- -- Depreciation and amortization... 22,720 182 426 68 101 -- -------
B T Income from operations........ 94,868 4,662 (426) 1,117 (101) -- ---------- ------
B e OTHER INCOME (EXPENSE): Floor plan interest expense..... (24,248) (1,348) -- (532) -- --
Other interest expense.......... (34,049) (18) (2,151) (18) (666) -- Interest income................. 2,235 -- -- -- -- --
Equity investment losses, net... (1,073) -- -- -- -- -- Gain (loss) on sale of assets... (9) 2 -- -- -- Other income,
net............... 1,413 69 -- (18) -- -5 smmmmmm e e e e e oo eeeeooo oo oo oo Total other income
(EXPENSE) vttt ittnenennns (55,731) (1,295) (2,151) (568) (666) -- -----mm-m= mmmmmmmm mmmmmoe cmmemoe oeeoo oo Net
income before income taxes and minority interest and extraordinary 1loss.......... 39,137 3,367 (2,577) 549 (767) -- INCOME
TAX EXPENSE................ 4,184 -- -- -- -- -- MINORITY INTEREST IN SUBSIDIARY EARNINGS.........itiiiiininrnrans 829 -- -- -
- -- (829) EXTRAORDINARY LOSS.......0vvvvvnnnn < ) T g Net
income............ .. ..., 32,691 3,367 (2,577) 549 (767) 829 PRO FORMA INCOME TAX EXPENSE (BENEFIT)......''viuiuiuunnneennn.
12,191 1,347 (1,031) 220 (307) == =------mo mmooo oooiii oo ol oo Pro forma net income.............. $
20,500 $ 2,020 $(1,546) $ 329 $ (460) $ 829 Earnings per common share
== T I
00 D =T
Weighted average shares outstanding (000's)

27 S o
00 D = o

DIVESITITURES PROBABLE PRO FORMA AFTER PRO FORMA PRO FORMA PRO FORMA ADJUSTMENTS(19) 9/30/01(15) ADJUSTMENTS(20) PRO FORMA



ADJUSTMENTS AS ADJUSTED = - - - = o= = o= @ m & oo f ot mf o @t e o io e e e oo oo ool REVENUES: New

vehicle..........ivviinn $ -- $(26,859) $ -- $1,962,432 $ -- $1,962,432 Used vehicle..........covvvvvnn -- (11,093) --
906,010 -- 906,010 Parts, service and collision repair..........ccoevvuurrnunnns -- (6,578) -- 378,923 -- 378,923 Finance and
insurance, net...... -- (875) -- 80,135 -- 80,135 ----- -------- e Total
FEVENUES. v i e, -- (45,405) -- 3,327,500 -- 3,327,500 COST OF SALES......c0vvirnnennnnnn -- (39,247) -- 2,816,394
(1,169)(6) 2,815,225 ----- -------- R LR R R R Gross Profit.................. -- (6,158) -- 511,106
1,169 512,275 OPERATING EXPENSES: Selling, general and administrative................ -- (6,018) -- 387,629 [](17) 387,629
Depreciation and amortization... 92 (122) -- 23,467 -- 23,467 ----- -------- B e Income from
operations........ (92) (18) -- 100,010 1,169 101,179 ----- -------- R L ] OTHER INCOME
(EXPENSE): Floor plan interest expense..... -- 423 -- (25,705) -- (25,705) Other interest expense.......... (209) 17 589
(36,505) 3,978 (5) (32,527) Interest income...........ouuuun -- -- -- 2,235 -- 2,235 Equity investment losses, net... -- -- -
- (1,073) -- (1,073) Gain (loss) on sale of assets... -- -- -- (7) (7) Other income, net............... -- (9) -- 1,455 --
1,455 ----- -------- B R Total other income (exXpense)............ccvv.... (209) 431 589
(59,600) 3,978 (55,622) ----- -------- B e Net income before income taxes and minority
interest and extraordinary loss.......... (301) 413 589 40,410 5,147 45,557 INCOME TAX EXPENSE................ -- -- -- 4,184
-- 4,184 MINORITY INTEREST IN SUBSIDIARY EARNINGS.........iiiuirinnrennsen -- -- -- -- -- -- EXTRAORDINARY
LOSS. st vneinnnnnns - -- --(1,433) 1,433 (21) -- ---m- --mm-oo- e Net
income.......... . i (301) 413 589 34,793 6,580 41,373 PRO FORMA INCOME TAX EXPENSE (BENEFIT).....:''viinnnnnnrnnnns
(120) 165 236 12,701 2,673 15,374 ----- -------- R Pro forma net income.............. $(181)
$ 248 $353 $ 22,092 $ 3,907 $ 25,999 ==== Earnings per common share
BasSiC. ... vviiiiii i $ [](22) ==========Diluted.......... o it $ [](22) ========== Weighted average

shares outstanding (000's) BasicC............cooviiiniinnn.nn == Diluted......... .. i [1(22)
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NOTES TO UNAUDITED PRO FORMA FINANCIAL INFORMATION
($ IN THOUSANDS)

(1) Reflects the impact (historical results) of all acquisitions either
consummated after September 30, 2001, or currently probable as if the
transactions were consummated as of September 30, 2001.

(2) Reflects the fair value and other acquisition related adjustments to the
acquisitions consummated after September 30, 2001 or currently probable.
Amounts for certain of the acquisitions are subject to final purchase price
adjustments for items such as tangible net worth and seller's
representations regarding the adequacy of certain reserves. In addition, the
allocation of amounts to acquired intangibles is subject to final valuation.
The total purchase price for the acquisitions consummated after
September 30, 2001 was $6,441 in cash. The anticipated purchase price for
acquisitions currently probable is $2,726 in cash. The initial allocation of
the total purchase price of the above mentioned individually insignificant
acquisitions is as follows:

ACQUISITIONS PROBABLE CONSUMMATED ACQUISITIONS -

——————————————————————— Working
Capital. ... ..o e $ 789
$ 550 Property and
Equipment..........ciiiii i 260 --
GOOOAWILL. .ottt s
5,392 4,931 Minority deficits classified as
other assets..... -- (2,755) ------ -------
Total purchase
] g X o= $6,441 $
2,726 ====== =======

(3) Reflects the impact (historical results) of our probable divestitures as if
the transactions were consummated as of September 30, 2001.

(4) Reflects the proceeds received by us from the probable divestitures and
related gain (as an adjustment to members' equity). We assume the proceeds
($8,930) will be used to reduce a portion of our borrowings as contractually
required under the acquisition financing credit facility.

(5) Reflects the proceeds received by us from this offering (net of estimated
underwriting discounts, fees and expenses of $10,000). We assumed a portion
of our estimated net proceeds are to be used to reduce a portion of our
borrowings as contractually required under our acquisition financing credit
facility. The credit facility has a variable LIBOR based rate of interest.
The reduction to interest expense was calculated using the weighted average
interest rate on the Company's credit facilities for the respective periods
(10.1% for 2000 and 10.2% for the nine months ended September 30, 2001,
respectively, multiplied by the anticipated $52,000 repayment for the year
ended December 31, 2000 and then by 0.75 for the nine months ended
September 30, 2001, (reflecting nine elapsed months in a 12 month year).



(6) Reflects adjustment to change Asbury's method of valuation of certain of its
inventories from the "last-in, first-out" or LIFO method to the specific
identification and "first-in, first-out" or FIFO methods upon changing from
a limited liability company to a corporation. Asbury believes that the
change to the specific identification and FIFO methods results in a better
matching of revenue and expense and most clearly reflects periodic income.
Additionally, the specific identification and FIFO methods are most widely
used by Asbury's major publicly held competitors.

(7) Reflects an adjustment to change our tax status to corporation status and,
accordingly provides for income taxes in accordance with Statement of
Financial Accounting Standards ("SFAS") No. 109, "Accounting for Income
Taxes." Prior to the transfer of all interests in Asbury's predecessor
limited liability company to a corporation prior to this offering, we
consisted
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primarily of a group of limited liability companies and partnerships (with
us as the parent), which were treated as one partnership for tax purposes.
Under this structure, the limited liability companies and partnerships were
not themselves subject to income taxes, but instead our members were taxed
on their respective distributive shares of our taxable income.

Deferred income tax provisions result from temporary differences in the
recognition of income and expenses for financial reporting purposes and for
tax purposes. The tax effects of these temporary differences representing
deferred tax assets (liabilities) result principally from the following:

Reserves and accruals not deductible until paid............. $ 11,278
Goodwill amortization.......... ..ot i e (10,924)
DEPreCiation. v v it i e e e (7,499)
Capital 10SS Carry-OVel . ...ttt 2,463
Other. . . s e s 705

$ (3,977)

The net deferred tax assets (liabilities) are comprised of the following:

Deferred tax assets

[0 ol =T 0 $ 11,278

0 T e o= o 4,108
Deferred tax liabilities

(O = o (940)

10 o Vo I o= ol 1 (18,423)
Net deferred tax liability..........coiiuiiiiiniinnnnnnnnnn $ (3,977)

(8) Reflects the transfer of our cost basis investment in CarsDirect.com to our
membership interest holders prior to this offering.

(9) Reflects an adjustment to reclassify members' retained earnings to
additional paid-in capital due to the conversion from a limited liability
company to a corporation. (Note: once we have determined the offering price
and the number of outstanding shares we will make an additional adjustment
out of additional paid-in capital to common stock.)

(10) Reflects an adjustment to reclassify members' contributed capital to
additional paid-in capital due to the conversion from a limited liability
company to a corporation.

(11) Reflects the impact of the Minority Member Transaction as if the
transaction was consummated on January 1, 2000.

(12) Reflects the impact (historical results) of the acquisition of the
Hutchinson Automotive Group on April 14, 2000, and related real estate as if
the transaction was consummated on January 1, 2000. Hutchinson Automotive
Group was acquired for an aggregate purchase price of $90,242 including the



issuance of a $7,500 equity interest in Asbury to certain sellers.

(13) Reflects adjustments to the historical financial statements of the
Hutchinson Automotive Group, Asbury's 2000 and 2001 individually
insignificant acquisitions and for the Minority Member Transaction (April
30, 2000) as if the transactions were consummated on January 1, 2000, for
(a) goodwill amortization using the straight-line method and a 40 year
useful life, (b) interest expense based on the acquisition financing and the
weighted average interest rate on Asbury's credit facilities for 2000
(10.1%), (c) tax expense based on a 40% effective tax rate, (d) additional
depreciation expense for long-lived assets acquired which was not included
in the historical results of the acquired companies using the straight-line
method and a useful life of
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35 years and (e) amortization expense for other intangible assets using the
straight-1line method and the useful life of three years.

(14) Reflects the impact (historical results) of the 2000 and 2001 individually
insignificant acquisitions consummated before September 30, 2001,
consummated after September 30, 2001 or currently probable, as if the
transactions were consummated on January 1, 2000.

(15) Reflects the impact (historical results) of our probable divestitures as if
the transactions were consummated on January 1, 2000.

(16) Reflects an adjustment to impact the repayment of outstanding borrowings
from the proceeds of our probable divestitures as contractually required
under our acquisition credit facility. The credit facility has a variable
LIBOR based rate of interest. The reduction to interest expense was
calculated using the blended weighted average interest rate of our credit
facility and the mortgage debt related to the divested dealerships being
repaid for the year ended December 31, 2000 (8.8%) multiplied by the
proceeds received ($8,930).

(17) Reflects a non-recurring compensation charge of $[ ]. This compensation
charge results from the payment of stock to certain of our senior executives
at the date of the offering. Under their employment agreements, they will
receive stock when we convert to a corporation equal to a percentage of the
excess of the equity value of the Company at the date of the offering over
the value of this equity at the dates of the original contributions by the
members, plus an 8% compounded annual rate of return. Once this stock
payment is made at the date of the offering, we will have no further
obligation to make additional payments to these executives under this
compensation arrangement. (See "Management--Employment Agreements" for
further explanation.)

(18) Reflects the impact (historical results) of the 2001 individually
insignificant acquisitions, as if the transactions were consummated on
January 1, 2000.

(19) Reflects adjustments to the historical financial statements of the 2001
individually insignificant acquisitions as if the transactions were
consummated on January 1, 2000 for (a) goodwill amortization using the
straight-line method and a 40 year useful life, (b) interest expense based
on the acquisition financing and the weighted average interest rate on
Asbury's credit facility for the nine months ended September 30, 2001 (10.2%
including the amortization of related deferred finance fees), (c) tax
expense based on a 40% effective tax rate, (d) additional depreciation
expense for long-lived assets acquired which was not included in the
historical results of the acquired companies using the straight-line method
and a useful life of 35 years and (e) amortization expense for other
intangible assets using the straight-line method and a useful life of three
years.

(20) Reflects an adjustment to impact the repayment of outstanding borrowings
from the proceeds of our probable divestitures as contractually required
under our acquisition credit facility. The credit facility has a variable
LIBOR based rate of interest. The reduction to interest expense was
calculated using the blended weighted average interest rate of our credit
facility and the mortgage debt related to the divested dealerships being
repaid for the nine months ended September 30, 2001 (8.8%) multiplied by the
proceeds received ($8,930) multiplied by 0.75 (reflecting nine elapsed
months in a 12 month year).



(21) Reflects the elimination of extraordinary loss.

(22) Earnings per share:

Basic earnings per share is computed 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.
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The basic and diluted earnings per share and number of common share and
common share equivalents were as follows:

FOR THE YEAR ENDED FOR THE NINE
MONTHS ENDED DECEMBER 31,
SEPTEMBER 30, 2000 2001 ----------

Common shares and common share
equivalents (in thousands):
Weighted average shares
outstanding.................... --

shares. ... Shares
issuable with respect to
additional common share
equivalents (stock options)....
Shares issuable with respect to
carried interest...............
Shares issuable with respect to
CEO options.........covvvvvnnnn --
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

THIS MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS CONTAINS FORWARD-LOOKING STATEMENTS THAT INVOLVE RISKS AND
UNCERTAINTIES. OUR ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSE DISCUSSED IN
THE FORWARD-LOOKING STATEMENTS AS A RESULT OF VARIOUS FACTORS, INCLUDING BUT NOT
LIMITED TO THOSE DESCRIBED UNDER "RISK FACTORS" BEGINNING ON PAGE 6, AND
INCLUDED IN OTHER PORTIONS OF THIS PROSPECTUS.

OVERVIEW

We are a national automotive retailer, currently operating 127 franchises at
89 dealership locations in nine states and 17 markets in the U.S. We also
operate 24 collision repair centers that serve our markets.

Our revenues are derived from selling new and used cars, light trucks and
replacement parts, providing vehicle maintenance, warranty, paint and repair
services and arrangement of vehicle finance, insurance and service contracts for
our automotive customers and the sale of heavy trucks.

Since inception, we have grown through the acquisition of nine large
platforms and additional tuck-in acquisitions. All acquisitions were accounted
for using the purchase method of accounting. As a result, the operations of the
acquired dealerships are included in the consolidated statements of income
commencing on the date acquired.

Prior to the completion of this offering, we consisted primarily of a group
of limited liability companies and partnerships (with us as the parent), which
were treated as one partnership for tax purposes. Under this structure, our
owners were taxed on their respective distributive shares of taxable income;
however, neither we nor our limited liability company and partnership
subsidiaries were subject to income tax. The balance of our subsidiaries were
"C" corporations under the provisions of the Internal Revenue Code and,
accordingly, provided for income taxes in accordance with Statement of Financial
Accounting Standard No. 109, "Accounting for Income Taxes." Under the provisions
of our limited liability company agreement, we had periodically distributed cash
to each owner equal to 50% of the owner's respective distributive share of
taxable income to cover the owner's tax liabilities. Immediately prior to the
completion of this offering, we will change our tax status to corporation status
and will provide for federal and state income taxes for the entire company going
forward. As a result of this change in our tax status, Asbury Automotive
Group, Inc. will succeed to the historic tax basis of the assets held by Asbury
Automotive Group L.L.C. (except as increased to reflect any gain recognized by
our owners).



Our gross profit tends to vary with our revenue mix, that is the mix of
revenues we derive from new vehicle sales, used vehicles sales, parts, service
and collision repair and finance and insurance revenues. Our gross profit on the
sale of products and services generally varies significantly across product
lines, with vehicle sales generally resulting in lower gross profits and parts,
service and collision repair and finance and insurance revenues resulting in the
higher gross profits. As a result, when our vehicle sales increase or decrease
at a rate greater than our other revenue sources, our gross margin responds
inversely.

Selling, general and administrative expenses ("SG&A") consist primarily of
fixed and incentive-based compensation for sales, administrative, finance and
general management personnel, rent, advertising, insurance and utilities. A
significant portion of our selling expenses are variable (such as sales
commissions), and a significant portion of our general and administrative
expenses are subject to our control (such as advertising expenses), allowing our
cost structure to adapt in response to trends in our business.

Sales of motor vehicles (particularly new vehicles) have historically
fluctuated with general macroeconomic conditions such as general business
cycles, consumer confidence, availability of consumer credit, fuel prices and
interest rates. Although these factors may impact our business, we
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believe that any future negative trends due to the above factors may be
mitigated by the performance of our parts, service and collision repair
operations, our variable cost structure, regional diversity and advantageous
franchise mix.

Our operations are subject to modest seasonal variations that are somewhat
offset by our regional diversity. We typically generate more revenue and
operating income in the second and third quarters than in the first and fourth
quarters. Seasonality is based upon, among other things, weather conditions,
manufacturer incentive programs, model changeovers and consumer buying patterns.

RESULTS OF OPERATIONS

NINE MONTHS ENDED SEPTEMBER 30, 2001, COMPARED TO SEPTEMBER 30, 2000

REVENUES--0ur revenues for the first nine months of 2001 increased
$89.7 million or 2.9% over the first nine months of 2000. The increase was
primarily due to $263.0 million of revenues from acquisitions, partially offset
by a decrease in same store revenues, of $173.3 million or 5.7%. Same store
revenue increases at three of our platforms (Texas--up 8.0%, St. Louis--up 7.2%
and Jacksonville--up 5.4%) were offset by significant same store decreases at
(a) our Oregon platform (down $111.0 million) primarily due to changes in our
business practices and restrictions in our sales policies, declining Ford sales
related to the Firestone tire recall and the effect on employment and consumer
spending in the Pacific Northwest from the technology downturn, (b) our Arkansas
platform (down $55.1 million) due to declining demand in the local market,
increased competition and issues with Ford related to the Firestone recall and
(c) the Atlanta platform's heavy truck business (down $27.7 million) due to a
cyclical downturn resulting from macroeconomic factors such as higher interest
rates and fuel prices.

Same store revenues from vehicle sales were off 6.9% primarily due to the
conditions noted above in Oregon, Arkansas and Atlanta. Overall, sales were
impacted by declining demand in the automotive industry as the average
seasonally adjusted annual rate of new vehicles sold in the U.S. declined from
17.7 million units in the first nine months of 2000 to 16.7 million units for
the comparable period in 2001. Despite this national decline, our Texas platform
continued its strong performance with a $25.1 million or 8.4% increase in same
store vehicle sales over the prior year first nine months. In addition, our St.
Louis and Jacksonville platforms posted 6.1% and 5.6% increases, respectively.
Finance and insurance revenues per vehicle retailed were $672 for the nine
months ended September 30, 2001, an 18% increase over the nine months ended
September 30, 2000.

Parts, service and collision repair revenues on a same store basis were up
5.2% in the first nine months of 2001 over the first nine months of 2000 due to
a continued emphasis on those products. Eight of the nine platforms in our
organization generated an increase in parts, service and collision repair in the
first nine months of 2001 over the same period last year.

GROSS PROFIT--Gross profit for the first nine months of 2001 increased
$40.2 million or 8.8% over the first nine months of 2000. The increase was
primarily due to $40.9 million of gross profit from acquisitions, offset by a
decrease in same store gross profit of $0.7 million or 0.2%. Overall, gross
profit as a percentage of revenues for the nine months ended September 30, 2001
was 15.6% as compared to 14.7% for the nine months ended September 30, 2000.



This increase is primarily attributable to a shift in product mix to higher
margin parts, service and collision repair services and finance and insurance.

OPERATING EXPENSES--Selling, general and administrative expenses, or SG&A,
for the first nine months of 2001 increased $42.2 million or 12.6% over the
first nine months of 2000. The increase was primarily due to $29.5 million of
SG&A from acquisitions and an increase in same store SG&A of $12.7 million or
3.9%. Same store SG&A in the first nine months of 2001 included special charges
related to equity compensation and severances of $4.2 million and rebranding and
other
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expenses related to personnel and other changes in the business practices of our
Portland platform of $1.8 million. SG&A as a percentage of revenues increased to
11.9% of revenues in the first nine months of 2001, from 10.9% in the first nine
months of 2000. Contributing to this increase were the aforementioned special
charges in 2001, increased variable compensation related to higher gross profit,
higher advertising and insurance costs, and expense control initiatives in
Oregon lagging behind revenue declines. The increase in depreciation and
amortization is principally attributable to acquisitions.

OTHER INCOME (EXPENSE)--Floor plan interest expense decreased to
$24.2 million for the nine months ended September 30, 2001 from $27.0 million
for the nine months ended September 30, 2000, primarily due to a decline in
interest rates in 2001, offset by the incremental impact of acquisitions and our
decision to finance a greater percentage of our vehicles. Other interest expense
increased by $4.2 million over the first nine months of 2000 principally due to
increased borrowings used to fund acquisitions, partially offset by a decline in
interest rates. Equity investment losses in the nine months ended September 30,
2001, represent our share of losses in an automotive finance company while
losses in the nine months ended September 30, 2000, primarily reflect our share
of losses in our investment in Greenlight.com, which was fully written off as of
December 31, 2000. Interest income was $1.4 million lower for the nine months
ended September 30, 2001, as compared to the same period last year due to lower
interest rates and a decrease in average available cash.

YEAR ENDED DECEMBER 31, 2000, COMPARED TO YEAR ENDED DECEMBER 31, 1999

REVENUES--0ur revenues for the year ended December 31, 2000, increased
$1.02 billion or 33.7% over the year ended December 31, 1999. The increase was
primarily due to $898.1 million related to tuck-in acquisitions made subsequent
to January 1, 1999, an $84.5 million net increase in revenues generated by the
acquisition of our Arkansas platform (which we acquired in February 1999) and an
increase in revenues at dealerships owned prior to January 1, 1999 (same store),
of $33.1 million or 1.4%.

Same store revenues from vehicle sales increased $21.1 million, or 1.0%, as
strong year-over-year increases at five of our platforms were offset by declines
in our Oregon platform (down $86.9 million), primarily due to changes in our
business practices and restrictions in our sales policies, declining demand in
the local markets, declining Ford sales related to the Firestone tire recall and
reduced sales in Atlanta's heavy truck franchises (down $11.6 million). Finance
and insurance revenues per vehicle sold were $579 for the twelve months ended
December 31, 2000, a 7.0% increase over the twelve months ended December 31,
1999.

Parts, service and collision repair revenues on a same store basis were up
4.3% in fiscal 2000 versus fiscal 1999 principally due to a focus on this higher
margin product line. Six of our seven platforms posted year-over-year revenue
increases in this area.

GROSS PROFIT--Gross profit for the year ended December 31, 2000, increased
$156.4 million or 35.4% over the year ended December 31, 1999. The increase was
primarily due to $120.1 million related to tuck-in acquisitions made subsequent
to January 1, 1999, a $12.7 million net increase in gross profit generated by
the acquisition of our Arkansas platform and an increase in gross profit at
dealerships owned prior to January 1, 1999 (same store) of $23.6 million or
6.7%. Gross profit as a percentage of revenues for the year ended December 31,
2000, was 14.8% as compared to 14.6% for the year ended December 31, 1999. This
increase was primarily attributable to increased finance and insurance revenues
per vehicle sold, improved margins on new vehicles due to a shift away from
lower margin fleet sales and increased margins on used vehicles due to reduced
losses on wholesale dispositions.

OPERATING EXPENSES--SG&A expenses for the year ended December 31, 2000,
increased $108.0 million or 31.4% over the year ended December 31, 1999. The
increase was primarily due to $90.6 million of SG&A expenses related to tuck-in
acquisitions made subsequent to January 1,
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1999, a $9.3 million net increase in SG&A expenses generated by the acquisition



of our Arkansas platform and an increase in SG&A expenses at dealerships owned
prior to January 1, 1999 (same store), of $8.1 million or 3.0%. SG&A expenses as
a percentage of revenues decreased to 11.2% in 2000 from 11.4% in 1999
principally due to containment of variable and fixed compensation costs.
Advertising costs increased $12.6 million primarily due to a significant number
of acquisitions completed after January 1, 1999. Depreciation and amortization
increased $8.1 million to $24.2 million principally due to a significant number
of acquisitions completed after January 1, 1999.

OTHER INCOME (EXPENSE)--Floor plan interest expense increased to
$37.0 million for the year ended December 31, 2000, from $23.0 million for the
year ended December 31, 1999, primarily due to acquisitions completed after
January 1, 1999, higher interest rates throughout 2000 as compared to 1999, and
a greater number of vehicles in inventory. Other interest expense increased by
$17.3 million over the prior year principally due to increased borrowings used
to fund acquisitions completed after January 1, 1999, and to a lesser extent,
higher interest rates. Equity investment losses for the years ended
December 31, 2000, and December 31, 1999, primarily reflect our share of losses
in our investment in Greenlight.com of $6.9 million and $0.8 million,
respectively. Interest income was $2.8 million higher for the year ended
December 31, 2000, due to higher interest rates and an increase in average
available cash.

YEAR ENDED DECEMBER 31, 1999, COMPARED TO YEAR ENDED DECEMBER 31, 1998

REVENUES- -0ur revenues for the year ended December 31, 1999, increased
$1.93 billion or 177.7% over the year ended December 31, 1998. The increase was
primarily due to $1.87 billion of revenue from six platform acquisitions made
subsequent to January 1, 1998, along with an increase in revenues at platforms
owned prior to January 1, 1998 (Atlanta and St. Louis) (same store), of
$53.6 million or 7.8%. Same store revenues from vehicle sales increased
$44.4 million or 7.7% in 1999 as compared to 1998 due to a strong year-over-year
increase at our St. Louis platform. Parts, service and collision repair center
revenues on a same store basis increased 8.5% in fiscal 2000 from fiscal 1999 as
the Atlanta and St. Louis platforms both posted significant year-over-year
increases in these services.

GROSS PROFIT--Gross profit for the year ended December 31, 1999, increased
$285.7 million or 183.8% over the year ended December 31, 1998. The increase was
primarily due to $279.1 million of gross profit from six platform acquisitions
made subsequent to January 1, 1998, along with an increase in gross profit at
platforms owned prior to January 1, 1998 (Atlanta and St. Louis) (same store),
of $6.6 million or 6.9%. Total gross profit as a percentage of revenues for the
year ended December 31, 1999, was 14.6% as compared to 14.3% for the year ended
December 31, 1998. This increase is primarily attributable to a slight shift in
product mix to finance and insurance revenue.

OPERATING EXPENSES--SG&A expenses for the year ended December 31, 1999,
increased $216.1 million or 169.7% over the year ended December 31, 1998. The
increase was primarily due to $206.0 million of SG&A expenses from six platform
acquisitions made subsequent to January 1, 1998, along with an increase in SG&A
expenses at platforms owned prior to January 1, 1998 (Atlanta and St. Louis)
(same store), of $10.1 million or 13.2%. SG&A expenses as a percentage of sales
declined to 11.4% during the year ended 1999 from 11.7% during the year ended
1998 mostly due to containment of fixed operating expenses. Depreciation and
amortization increased $9.9 million to $16.2 million principally due to a
significant number of acquisitions completed after January 1, 1998.

OTHER INCOME (EXPENSE)--Floor plan interest expense increased $15.3 million
for the year ended December 31, 1999, from $7.7 million for the year ended
December 31, 1998, primarily due to acquisitions completed after January 1,
1998. Other interest expense increased by $17.6 million over the prior year
principally due to increased borrowings used to fund acquisitions completed
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after January 1, 1998. Interest income was $1.9 million higher for the year
ended December 31, 1999 due to an increase in average available cash.

LIQUIDITY AND CAPITAL RESOURCES

We require cash to fund working capital needs, finance acquisitions of new
dealerships and fund capital expenditures. These requirements are met
principally from cash flow from operations, borrowings under our credit
facilities and floor plan financing below, mortgage notes and issuances of
equity interests. As of September 30, 2001, we had cash and cash equivalents of
$53.3 million.

CREDIT FACILITIES

On January 17, 2001, we entered into a 3 year committed financing agreement
(the "Committed Credit Facility") with Ford Motor Credit Company, General Motors
Acceptance Corporation and Chrysler Financial Company, L.L.C. with total
availability of $550 million. The Committed Credit Facility is used for working
capital and acquisition financing. At the date of closing, the Company utilized
$330.6 million of the Committed Credit Facility to repay certain existing term
notes and pay certain fees and expenses of the closing. All borrowings under the
Committed Credit Facility bear interest at variable rates based on LIBOR plus a
specified percentage depending on our attainment of certain leverage ratios and



the outstanding balance under this facility.

This credit facility contains covenants that, among other things, place
restrictions on our ability to incur additional debt, encumber our property and
other assets, repay other debt, dispose of assets, invest capital and permit our
subsidiaries to issue equity securities. This credit facility also imposes
minimum requirements which the terms of transactions to acquire prospective
targets must meet before we can borrow funds to finance the transactions. The
terms of our credit facility require us on an ongoing basis to meet certain
financial ratios, including a current ratio, as defined in our credit facility
of at least 1.2 to 1, a fixed charge coverage ratio, as defined in our credit
facility, of no less than 1.2 to 1, and a leverage ratio, as defined in our
credit facility, no greater than 4.4 to 1. A breach of these covenants or any
other of the covenants in the facility would be cause for acceleration of
repayment and termination of the facility by the lenders. This credit facility
also contains provisions for default upon, among other things, a change of
control, a material adverse change and the non-payment of obligations. As of the
date of this prospectus, we were in compliance with all of the covenants.

Our subsidiaries have guaranteed, and any future subsidiaries will be
required to guarantee, our obligations under this credit facility. Substantially
all of our assets not subject to security interests granted to floor plan
lenders are subject to security interests to lenders under the floor plan
financing and acquisition credit facilities. We pay annually in arrears a
commitment fee for the credit facility of 0.35% of the undrawn amount available
to us. The acquisition credit facility provides for an indefinite series of
one-year extensions at our request if approved by the lenders and the floor plan
financing credit facility has an indefinite duration. Conversely, we can
terminate the acquisition financing credit facility by repaying all of the
outstanding balances under the acquisition line plus a termination fee. The fee,
currently equal to 3% of the amount outstanding under the acquisition credit
facility, declines one percentage point on each of the first, second and third
anniversaries of the facility. As of September 30, 2001, $175.4 million remained
available to us for additional borrowings under the acquisition financing
facility.

In addition, we have $10 million available through other revolving credit
facilities, which are secured by certain notes receivable for finance contracts.
The borrowings are repayable on the lenders' demand and accrue interest at
variable rates. These facilities are subject to certain financial and other
covenants. As of September 30, 2001, we had $10.0 million outstanding under
these facilities.
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FLOOR PLAN FINANCING

We finance substantially all of our new vehicle inventory and a portion of
our used vehicle inventory under the floor plan financing credit facility. We
are required to make monthly interest payments on the amount financed, but are
not required to repay the principal prior to the sale of the vehicle. These
floor plan arrangements grant a security interest in the financed vehicles as
well as the related sales proceeds. Amounts financed under the floor plan
financing bear interest at variable rates, which are typically tied to LIBOR or
a prime rate. As of September 30, 2001, we had $423.6 million outstanding under
all of our floor plan financing agreements.

Also on January 17, 2001, and in connection with the Committed Credit
Facility, the Company obtained uncommitted floor plan financing lines of credit
for new vehicles (the "New Floor Plan Lines"). The Company refinanced
substantially all of its existing floor plan debt under the New Floor Plan
Lines. The New Floor Plan Lines bear interest at variable rates based on LIBOR
or prime and are provided by Ford Motor Credit Company, Chrysler Financial
Company L.L.C. and General Motors Acceptance Corporation, with total
availability of $750 million.

Ford Motor Credit

COMPANY .« v vttt ettt
$330 million Chrysler Financial Company
O $315

million General Motors Acceptance
Corporation..........ovviiiinnnnnn $105
million ------------ Total Floor Plan

0 T =

$750 million ==

CASH FLOW

Cash flow from operations totaled $73.5 million for the nine months ended
September 30, 2001, as net income plus non-cash items of $61.4 million, along



with a reduction in inventories of $122.4 million, more than offset a reduction
in floor plan notes payable of $102.6 million due to our decision to finance a
greater percentage of our vehicles. Net cash flow used in investing activities
was $80.8 million, principally related to acquisitions of $41.0 million, capital
expenditures of $38.8 million, a net increase in finance contracts of

$3.2 million and a strategic investment in CarsDirect.com of $1.2 million. Net
cash flow from financing activities was $13.5 million, as a net increase in
borrowings of $34.6 million (principally to fund acquisitions), was partially
offset by $21.1 million used to pay member distributions. In addition, new
borrowings under the acquisition line of $330.6 million were used to repay
existing debt and finance certain fees and expenses of the closing of the credit
facilities.

Cash flow from operations was $63.0 million for the year ended December 31,
2000, an increase of $16.1 million over the prior year. This was primarily due
to an increase in net income plus non-cash items of $18.4 million and an
increase in floor plan notes payable of $38.2 million which more than offset an
increase in inventories of $22.9 million due to our decision to finance a
greater percentage of vehicles and an increase in contracts-in-transit of $19.6.
Cash flow was used in investing activities to fund acquisitions of
$183.8 million and capital expenditures $36.1 million, offset by the proceeds
from the sale of certain dealerships of $6.1 million. Cash flow from financing
was comprised of $159.4 million of proceeds from new borrowings and
$20.7 million of member contributions, principally to fund acquisitions, offset
by repayment of existing debt of $14.6 million and member distributions of
$13.4 million.

CAPITAL EXPENDITURES

Capital spending for the nine months ended September 30, 2001, and for the
year ended December 31, 2000, was $38.8 million and $36.1 million, respectively.
Capital spending other than from acquisitions is estimated to be approximately
$55 million for the year ended December 31, 2001, primarily related to an
increase in manufacturer-required spending to upgrade existing dealership
facilities.
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Subsequent to September 30, 2001, we acquired two dealerships (operating six
franchises) for consideration in the form of cash equal to $8.8 million. The
cash paid for the acquisitions was funded through the proceeds of borrowings on
our acquisition financing credit facility.

Our future growth is dependent on our ability to acquire additional
dealerships and successfully operate existing dealerships. We believe that cash
flow generated from operations, working capital availability under the
acquisition line, availability under our floor plan arrangements as well as
mortgage financings, will be sufficient to fund debt service, working capital
requirements and capital spending. Future acquisitions will be funded from cash
flow from operations, capital available under our acquisition financing credit
facility and through the public or private issuance of equity or debt
securities.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 1998, SFAS No. 133, "Accounting for Derivative Instruments and
Hedging Activities," was issued. SFAS No. 133 establishes accounting and
reporting standards for derivative instruments, including certain derivative
instruments embedded in other contracts (collectively referred to as
derivatives) and for hedging activities. It requires that an entity recognize
all derivatives as either assets or liabilities and measure those instruments at
fair value. If certain conditions are met, a derivative instrument may be
specifically designated as (a) a hedge of the exposure to changes in the fair
value of a recognized asset or liability or an unrecognized firm commitment,

(b) a hedge of the exposure to variable cash flows of a forecasted transaction
or (c) a hedge of the foreign currency exposure of a net investment in a foreign
operation, an unrecognized firm commitment, an available-for-sale security or a
foreign currency-denominated forecasted transaction. The accounting for changes
in the fair value of a derivative (gains or losses) depends on the intended use
of the derivative and the resulting designation. SFAS No. 137 amended the
effective date to all fiscal quarters of fiscal years beginning after June 15,
2000. SFAS No. 138 issued in June 2000, addressed a limited number of issues
that were causing implementation difficulties for numerous entities applying
SFAS No. 133. We have determined that the adoption of SFAS No. 133 did not have
a material impact on our results of operations, financial position, liquidity or
cash flows.

In December 1999, the Securities and Exchange Commission issued Staff
Accounting Bulletin No. 101, "Revenue Recognition". SAB 101 was effective for
years beginning after December 31, 1999, and provides clarification related to
recognizing revenue in certain circumstances. The adoption of SAB 101 did not
have a material impact on Asbury's revenue recognition policies.

On June 30, 2001, the Financial Accounting Standards Board (FASB) finalized



and issued Statements of Financial Accounting Standards No. 141, "Business
Combinations" ("SFAS 141") and No. 142, "Goodwill and Other Intangible Assets"
("SFAS 142").

SFAS 141 requires all business combinations initiated after June 30, 2001,
to be accounted for using the purchase method, eliminating the pooling of
interests method.

SFAS 142, when effective, eliminates amortization of the goodwill component
of an acquisition price over the estimated useful life of the acquisition.
However, goodwill will be subject to at least an annual assessment for
impairment by applying a fair-value based test. Additionally, acquired
intangible assets should be separately recognized if the benefit of the
intangible is obtained through contractual or other legal rights, or if the
intangible asset can be sold, transferred, licensed, rented or exchanged,
regardless of the acquirer's intent to do so. Intangible assets with definitive
lives will need to be amortized over their useful lives.

The provisions of SFAS 142 apply immediately to all acquisitions completed
after June 30, 2001. Goodwill and intangible assets with indefinite lives
existing at June 30, 2001, will continue to be amortized until December 31,
2001. Effective January 1, 2002, such amortization will cease, as companies are
required to adopt the new rules on such date. By the end of the first quarter of
calendar year 2002, companies must begin to perform an impairment analysis of
intangible assets. Furthermore, companies must complete the first step of the
goodwill transition impairment test by
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June 30, 2002. Any impairment noted must be recorded at the date of
effectiveness restating first quarter results, if necessary. Impairment charges,
if any, that result from the application of the above tests would be recorded as
the cumulative effect of a change in accounting principle in the first quarter
of the year ending December 31, 2002.

Asbury will not be able to determine the ultimate impact of SFAS 142 on its
consolidated financial statements until such time as it applies their
provisions.

In August 2001, the FASB issued Statement No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets." This statement supersedes FASB
Statement No. 121, "Accounting for the Impairment of Long-Lived Assets and for
Long-Lived Assets to be Disposed Of," and the accounting and reporting
provisions of APB Opinion No. 30, "Reporting the Results of Operations--
Reporting the Effects of Disposal of a Segment of a Business, and Extraordinary,
Unusual and Infrequently Occurring Events and Transactions," and establishes
accounting standards for the impairment and disposal of long-lived assets and
criteria for determining when a long-lived asset is held for sale. The statement
removes the requirement to allocate goodwill to long-lived assets to be tested
for impairment, requires that the depreciable life of a long-lived asset to be
abandoned be revised in acc