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Item 1.01  Entry Into a Material Definitive Agreement. 
 
     Asbury  Automotive  Group,  Inc. (the  "Company") and Charles B. Tomm ("Mr. 
Tomm") entered into a severance  agreement (the  "Agreement")  on June 10, 2005, 
effective as of April 1, 2005 (the  "Employment  Date").  Mr. Tomm is a Director 
and the President and Chief Executive  Officer of the Company's  Florida region, 
with responsibility for all dealership operations in Florida. 
 
     The significant provisions of the Agreement are as follows: 
 
o    If Mr. Tomm's  employment  with the Company is terminated at any time prior 
     to the end of term of his employment agreement with the Company,  except if 
     his employment is terminated for "cause" or voluntary  resignation,  or due 
     to death, disability or retirement, the Company will pay Mr. Tomm severance 
     pay based upon his base salary as of the date of  termination,  which at no 



     time  will be less than 18  months  or  greater  than 36 months of his base 
     salary, calculated as follows: 
 
     o    If Mr. Tomm's employment were terminated within the first month of the 
          Employment  Date,  Mr.  Tomm  would have been  eligible  to receive 36 
          months of severance pay; 
 
     o    Beginning with the second month after the Employment Date, through the 
          18th month, for each successive  month of employment  completed by Mr. 
          Tomm, one month of severance pay eligibility is removed; 
 
     o    Thereafter,  and for the duration of Mr.  Tomm's  employment  with the 
          Company, he will be eligible for 18 months of severance pay. 
 
o    If Mr.  Tomm  participates  in a bonus  compensation  plan  at the  date of 
     termination,  his  severance  pay will include a bonus payment in an amount 
     equal to the bonus  earned but not  already  paid for the year in which the 
     termination occurred, prorated through the date of termination. 
 
o    For a period of 12 months  following the date of termination,  Mr. Tomm may 
     continue to  participate in and contribute to any health or dental plans in 
     which  he  was  participating  in or  contributing  to at the  time  of his 
     termination,  which  participation  will  terminate  30 days  after  he has 
     obtained  other  employment  under which he is  entitled  to receive  equal 
     benefits.  Upon the termination of the extended  benefits  described above, 
     COBRA coverage will be available to Mr. Tomm, at his option, as provided by 
     the policies of the Company. 
 
o    Mr. Tomm is restricted by non-solicitation and non-compete restrictions for 
     one year following the date of the  termination of his employment  with the 
     Company. 
 
o    In connection  with the execution of the Agreement,  Mr. Tomm's base salary 
     and bonus compensation plan were finalized.  Mr. Tomm currently receives an 
     annual base salary of $600,000.  In addition, he is eligible to participate 
     in a bonus  compensation  plan with a target  bonus of 80% of base  salary, 
     with 70% of such bonus  compensation  being  payable  upon  achievement  of 
     platform  net  operating   income   metrics  and  30%  being  payable  upon 
     achievement of business development objectives. 
 
 
 



 
 
 
 
                                    SIGNATURE 
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