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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The board of directors (the “Board”) of Asbury Automotive Group, Inc. (the “Company”), following the Board’s formal annual director assessment
process, and after considering the recommendation of the Governance and Nominating Committee of the Board, determined not to nominate Scott Thompson
to stand for re-election as a director at the Company’s 2018 annual meeting of stockholders.

By letter, dated February 22, 2018, which was received at the Company’s corporate office on February 23, 2018, Mr. Thompson provided written
notice to the Company of his decision to resign from the Board, effective immediately, as a result of the Board’s decision not to nominate Mr. Thompson to
stand for re-election as a director at the Company's 2018 annual meeting of stockholders, and Mr. Thompson’s concerns with the governance process resulting
in that decision. At the time of his resignation, Mr. Thompson was a member of each of the Risk Management Committee of the Board and the Compensation
and Human Resources Committee of the Board.

A copy of Mr. Thompson’s letter of resignation is filed as an exhibit to this Current Report on Form 8-K. The Company respectfully disagrees with
Mr. Thompson’s statements regarding the members of the Board and the Company’s governance process for selecting director-nominees.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.

The following exhibits are furnished as part of this report.

 Exhibit No.   Description

 17.1   Letter of Resignation from Scott Thompson, dated February 22, 2018.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 ASBURY AUTOMOTIVE GROUP, INC.

Date: February 27, 2018 By:  /s/  George A. Villasana
 Name:  George A. Villasana
 Title:  Senior Vice President, General Counsel and Secretary
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Exhibit 17.1

February 22, 2018

Tom DeLoach
Asbury Automotive, Inc.
2905 Premiere Parkway, Suite 300
Duluth, GA 30097

Tom:

Effective immediately, I am resigning my position on the Board of Directors of Asbury Automotive, Inc. The catalyst for my resignation is the
Board's self-serving actions in not including me on the recommended slate of Asbury Directors for 2018 and the avoidance of ranking all
director's qualifications, including new candidates, in an effort to right size the board and get the best and brightest leaders for Asbury
Automotive, Inc.

Long tenured boards with entrenched members with little economic ownership of the company with a deeply flawed governance process are
inconsistent with driving long term shareholder value.

/s/ Scott Thompson
Scott Thompson

CC: David Hult


