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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
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Item 7.01. Regulation FD Disclosure

In connection with the private offering described under Item 8.01 of this Current Report on Form 8-K, Asbury Automotive Group, Inc. (the
“Company”) expects that the indenture (the “Indenture”) that will govern the 2024 Notes (as defined below) will, among other things, provide the Company
with additional flexibility to make certain restricted payments, including payments to repurchase additional shares of common stock of the Company.
Attached as Exhibit 99.1 hereto, and incorporated herein by reference, is a description of the covenant that will govern the Company’s ability to make such
restricted payments pursuant to the Indenture. Unless and until the Company completes its previously announced tender offer and consent solicitation (the
“Tender Offer and Consent Solicitation”) with respect to its $300.0 million outstanding 8.375% notes due 2020 (the “2020 Notes”), the Company will remain
subject to the restrictive covenants and other provisions contained in the indenture governing the 2020 Notes. No assurances can be provided that the
Company will be able to successfully complete the Tender Offer and Consent Solicitation. The offering of the 2024 Notes is not conditioned upon the
consummation of the Tender Offer and Consent Solicitation.

The Company has also previously announced that it is in discussions with the lenders under its senior credit facility to enter into an amendment thereto
intended to, among other things, provide the Company with additional flexibility thereunder to make certain restricted payments, including payments to
repurchase additional shares of common stock of the Company. No assurances can be provided that the Company will be able to enter into such amendment,
or the timing thereof. The completion of the offering of 2024 Notes and the consummation of the Tender Offer and Consent Solicitation are not conditioned
upon entering into such amendment, nor is such amendment conditioned upon the completion of the offering of the 2024 Notes or the Tender Offer and
Consent Solicitation.

The Company will base future repurchase decisions regarding its common stock on such factors as its stock price, general economic and market
conditions, the potential impact on its capital structure, and the expected return on competing uses of capital such as strategic dealership acquisitions and
capital investments. The Company gives no assurance as to the amount of repurchases to be made, the actual purchase prices or the timing of such
repurchases.

Item 8.01. Other Events

On November 19, 2014, the Company issued a press release announcing the pricing of its previously announced offering of $400.0 million aggregate
principal amount of 6.000% senior subordinated notes due 2024 (the “2024 Notes”), pursuant to an exemption from the registration requirements under the
Securities Act of 1933 (the “Act”). The consummation of the offering of 2024 Notes is subject to customary closing conditions. A copy of the press release is
attached hereto as Exhibit 99.2, and is incorporated herein by reference.

The 2024 Notes and the related guarantees have not been, and will not be, registered under the Act or the securities laws of any other place and may not
be offered or sold in the United States absent registration or an applicable exemption therefrom. The 2024 Notes will be offered only to qualified institutional
buyers under Rule 144A and to persons outside the United States under Regulation S.

The information contained in this Current Report on Form 8-K does not constitute an offer to sell or a solicitation of an offer to buy the 2020 Notes, the
2024 Notes or any other securities, and shall not constitute an offer, solicitation or sale of any 2020 Notes, the 2024 Notes or other securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful.

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are statements other than historical fact, and may include statements relating to the Company’s intention to complete the offering
of the 2024 Notes or repurchase shares of its common stock and its ability to consummate the Tender Offer and Consent Solicitation and enter into an
amendment to its senior credit facility. These statements are based on management’s current expectations and beliefs and involve significant risks and
uncertainties that may cause results to differ materially from those set forth in the statements. These risks and uncertainties include, among other things, the
Company’s ability to complete the offering of the 2024 Notes, consummate the Tender Offer and Consent Solicitation and enter into an amendment to its
senior credit facility. There can be no guarantees that the Company’s plans for future operations will be successfully implemented or that they will prove to be
commercially successful. These and other risk factors that could cause actual results to differ materially from those expressed or implied in our forward-
looking statements are and will be discussed in the Company’s filings with the
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Securities and Exchange Commission from time to time, including its most recent annual report on Form 10-K and any subsequently filed quarterly reports on
Form 10-Q. The Company undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future events
or otherwise.

Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits.
 
Number  Exhibit

99.1   Description of restricted payments covenant

99.2   Press release, dated November 19, 2014
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

ASBURY AUTOMOTIVE GROUP, INC

By:  /s/ George A. Villasana
Name:  George A. Villasana
Title:  Vice President, General Counsel and Secretary

Date: November 19, 2014



EXHIBIT INDEX
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99.1   Description of restricted payments covenant

99.2   Press release, dated November 19, 2014
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EXHIBIT 99.1

DESCRIPTION OF RESTRICTED PAYMENTS COVENANT

Certain Covenants

Restricted Payments

The Company will not, and will not permit any of its restricted subsidiaries to, directly or indirectly:
 

 

(1) declare or pay any dividend on, or make any other payment or distribution on account of, the Company’s or any of its restricted subsidiaries’
equity interests (including, without limitation, any payment in connection with any merger or consolidation involving the Company or any of its
restricted subsidiaries) or to the direct or indirect holders of the Company’s or any of its restricted subsidiaries’ equity interests in their capacity
as such (other than dividends or distributions payable (i) in equity interests (other than disqualified stock) of the Company or (ii) to the Company
or a restricted subsidiary);

 

 
(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation involving

the Company) any equity interests of the Company or any direct or indirect parent of the Company (other than any such equity interests owned by
the Company or any of its restricted subsidiaries);

 

 

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value, in each case, prior to any
scheduled repayment, sinking fund payment or maturity, any indebtedness that is subordinated to the notes or the subsidiary guarantees, except
the payment, purchase, redemption, defeasance or other acquisition or retirement purchased in anticipation of satisfying a sinking fund obligation,
principal installment or final maturity, in each case due within one year of the date of such payment, purchase, redemption, defeasance or other
acquisition or retirement for value; or

 

 (4) make any restricted investment;

all such payments and other actions set forth in the clauses (1) through (4) above being collectively referred to as “Restricted Payments,”

unless, at the time of and after giving effect to such Restricted Payment:
 

 (1) no default has occurred and is continuing or would occur as a consequence of such Restricted Payment;
 

 (2) the Company would, after giving pro forma effect thereto as if such Restricted Payment had been made at the beginning of the applicable four-
quarter period, have been permitted to incur at least $1.00 of additional indebtedness pursuant to a specified fixed charge coverage ratio test; and

 

 
(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its restricted

subsidiaries beginning on October 1, 2014 (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (7), (9) and (10) of the next
succeeding paragraph), is less than the sum, without duplication, of:

 

 
(a) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) beginning on October 1, 2014 up to

the end of the Company’s most recently ended fiscal quarter for which internal financial statements are available at the time of such
Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit), plus

 

 

(b) 100% of the aggregate net cash proceeds (including the fair market value of property other than cash) received by the Company on or
after October 1, 2014 as a contribution to its common equity capital or from the issue or sale of equity interests of the Company (other
than disqualified stock) or from the issue or sale of convertible or exchangeable disqualified stock or convertible or exchangeable debt
securities of the Company that have been converted into or exchanged for such equity interests (other than equity interests, disqualified
stock or debt securities sold to a subsidiary of the Company), plus



 

(c) the amount by which indebtedness or disqualified stock incurred or issued subsequent to the issue date is reduced on the Company’s
consolidated balance sheet upon the conversion or exchange (other than by a subsidiary of the Company) into equity interests of the
Company (other than disqualified stock) (less the amount of any cash, or the fair market value of any other asset, distributed by the
Company or any restricted subsidiary upon such conversion or exchange); provided that such amount shall not exceed the aggregate net
proceeds received by the Company or any restricted subsidiary after the issue date from the issuance and sale (other than to a subsidiary
of the Company) of such indebtedness or disqualified stock, plus

 

 
(d) to the extent that any restricted investment that was made on or after October 1, 2014 has been or is sold for cash or otherwise liquidated

or repaid, purchased or redeemed for cash, the lesser of (i) such cash (less the cost of disposition, if any) and (ii) the amount of such
restricted investment, plus

 

 
(e) to the extent not otherwise included in the calculation of Consolidated Net Income of the Company for such period, 100% of the net

reduction in Investments (other than permitted investments) in any person other than the Company or a restricted subsidiary resulting
from dividends, repayment of loans or advances or other transfers of assets, in each case to the Company or any restricted subsidiary, plus

 

 
(f) to the extent not otherwise included in the calculation of Consolidated Net Income of the Company for such period, 100% of any

dividends or interest payments received by the Company or a restricted subsidiary on and after the issue date from an unrestricted
subsidiary or other investment (other than a permitted investment), plus

 

 
(g) to the extent that any unrestricted subsidiary of the Company has been or is redesignated as a restricted subsidiary on or after October 1,

2014, the lesser of (i) the fair market value of the Company’s investment in such subsidiary as of the date of such redesignation and
(ii) such fair market value as of the date on which such subsidiary was originally designated as an unrestricted subsidiary.

So long as no default has occurred and is continuing or would be caused thereby (except in the case of clause (1) below), the preceding provisions will
not prohibit:
 

 
(1) the payment of any dividend or distribution on, or redemption of, equity interests, within 60 days after the date of declaration of the dividend or

the giving of notice thereof, if, at the date of such declaration or the giving of such notice the payment would have complied with the provisions
of the indenture;

 

 

(2) the redemption, repurchase, retirement, defeasance or other acquisition of any subordinated indebtedness of the Company or any guarantor or of
any equity interests of the Company, or the making of any investment, in exchange for, or out of the net cash proceeds of the substantially
concurrent sale (other than to a restricted subsidiary of the Company) of, or capital contribution in respect of, equity interests of the Company
(other than disqualified stock); provided that the amount of any such net cash proceeds that are utilized for any such redemption, repurchase,
retirement, defeasance or other acquisition or any such investment will be excluded from clause (3)(b) of the second preceding paragraph;

 

 (3) the defeasance, redemption, repurchase or other acquisition of subordinated indebtedness of the Company or any guarantor with the net cash
proceeds from an incurrence of permitted refinancing indebtedness;

 

 (4) the payment of any dividend or other payment or distribution by a restricted subsidiary of the Company to the holders of its equity interests on a
pro rata basis;



 (5) repurchases of equity interests deemed to occur upon exercise of stock options if those equity interests represent all or a portion of the exercise
price of those options;

 

 
(6) the repurchase, redemption or other acquisition or retirement for value of any equity interests of the Company or any restricted subsidiary of the

Company (in the event such equity interests are not owned by the Company or any of its restricted subsidiaries) in an amount not to exceed $20.0
million in any fiscal year;

 

 (7) the purchase by the Company of fractional shares arising out of stock dividends, splits or combinations or business combinations;
 

 (8) the declaration and payment of dividends to holders of any class or series of preferred stock of the Company issued or incurred in compliance
with a specific debt incurrence covenant to the extent such dividends are included in the definition of fixed charges;

 

 

(9) Restricted Payments not to exceed $150.0 million under this clause (9) in the aggregate, plus, to the extent Restricted Payments made pursuant to
this clause (9) are investments made by the Company or any of its restricted subsidiaries in any person and such investment is sold for cash or
otherwise liquidated or repaid, purchased or redeemed for cash, an amount equal to the lesser of (i) such cash (less the cost of disposition, if any)
and (ii) the amount of such Restricted Payment; provided that the amount of such cash will be excluded from clause (3)(d) of the immediately
preceding paragraph; or

 

 
(10) other Restricted Payments, so long as the Consolidated Total Leverage Ratio of the Company and its restricted subsidiaries on a consolidated

basis is no greater than 3.0 to 1 determined on a pro forma basis for the most recently ended four full fiscal quarters for which internal financial
statements are available immediately preceding the date of such Restricted Payment.

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of the asset(s) or securities
proposed to be transferred or issued by the Company or such restricted subsidiary, as the case may be, pursuant to the Restricted Payment. The fair market
value of any assets or securities that are required to be valued by this covenant will be determined by the Company (or if such fair market value exceeds $10.0
million, by the Company’s board of directors).

Certain Definitions

Set forth below are certain defined terms used above.

“Consolidated Cash Flow” means, with respect to any specified person for any period, the Consolidated Net Income of such person for such period
plus, without duplication:
 

 (1) provision for taxes based on income or profits of such person and its restricted subsidiaries for such period, to the extent that such provision for
taxes was deducted in computing such Consolidated Net Income; plus

 

 

(2) consolidated interest expense of such person and its restricted subsidiaries for such period whether or not capitalized ((i) including, without
limitation, amortization of debt issuance costs and original issue discount, non-cash interest payments, the interest component of any deferred
payment obligations, the interest component of all payments associated with capital lease obligations, imputed interest with respect to attributable
debt, commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers’ acceptance financings, and net of the
effect of all payments made or received pursuant to hedging obligations and (ii) excluding interest expense attributable to Indebtedness incurred
under floor plan facilities), to the extent that any such expense was deducted in computing such Consolidated Net Income; plus



 (3) dividends on preferred stock to the extent included in the calculation of fixed charges for the relevant period; plus
 

 

(4) depreciation, amortization (including amortization of goodwill and other intangibles but excluding amortization of prepaid cash expenses that
were paid in a prior period) and other non-cash expenses (excluding any such non-cash expense to the extent that it represents an accrual of or
reserve for cash expenses in any future period or amortization of a prepaid cash expense that was paid in a prior period) of such person and its
restricted subsidiaries for such period to the extent that such depreciation, amortization and other non-cash expenses were deducted in computing
such Consolidated Net Income; plus

 

 
(5) any expenses or charges related to the incurrence of Indebtedness permitted to be made under the indenture, including a repayment or refinancing

thereof and any amendment or modification to the terms of any such indebtedness (whether or not successful), or related to this offering of the
2024 Notes; plus

 

 
(6) other non-cash charges reducing such Consolidated Net Income for such period (excluding any such non-cash expense to the extent that it

represents an accrual of, or reserve, for cash expenses in any future period or amortization of a prepaid cash expense that was paid in a prior
period); minus

 

 (7) non-cash items increasing such Consolidated Net Income for such period (without giving effect to any exclusions contained in the proviso
included in the definition of Consolidated Net Income), other than the accrual of revenue in the ordinary course of business;

in each case, on a consolidated basis and determined in accordance with generally accepted accounting principles (“GAAP”).

“Consolidated Net Income” means, with respect to any specified person for any period, the aggregate of the net income of such person and its restricted
subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:
 

 
(1) the net income (or loss) of any person that is not a restricted subsidiary or that is accounted for by the equity method of accounting will not be

included, except that such net income will be included to the extent of the amount of dividends or distributions paid in cash to the specified
person or a restricted subsidiary of the person;

 

 

(2) solely for the purposes of determining the amount available for Restricted Payments under clause 3(a) of the second paragraph “Certain
Covenants—Restricted Payments,” the net income of any restricted subsidiary will be excluded, to the extent that the declaration or payment of
dividends or similar distributions by that restricted subsidiary of that net income is not at the date of determination permitted without any prior
governmental approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any agreement, instrument,
judgment, decree, order, statute, rule or governmental regulation applicable to that restricted subsidiary or its stockholders;

 

 (3) any gain or loss realized as a result of the cumulative effect of a change in accounting principles will be excluded;
 

 (4) any non-cash asset impairment charge or goodwill impairment charge will be excluded;
 

 (5) any non-cash compensation charge arising from the grant of or issuance of stock, stock options or other equity based awards will be excluded;
 

 (6) any non-recurring or unusual gains or losses (including, but not limited to, any expenses relating to severance charges or costs relating to
satisfying or settling legal, governmental or administrative matters) will be excluded;



 (7) any gain or loss resulting from the disposal, abandonment, transfer or closure of discontinued operations or fixed assets (including, without
limitation, any gain or loss on the sale or other disposition of dealerships) will be excluded; and

 

 (8) any gain or loss from the early retirement or extinguishment of indebtedness (less all fees and expenses or charges related thereto) or from early
lease termination will be excluded.

“Consolidated Total Debt” of any person means, as of any date, the sum of (1) the aggregate amount of all outstanding Indebtedness of such person and
its restricted subsidiaries on a consolidated basis consisting of indebtedness for borrowed money, capital lease obligations, attributable debt and debt
obligations evidenced by bonds, notes, debentures or similar instruments or letters of credit (but excluding any Indebtedness under floor plan facilities) plus
(2) the aggregate amount of all outstanding disqualified stock of such person and all preferred stock of its restricted subsidiaries, with the amount of such
disqualified stock and preferred stock equal to the greater of their respective voluntary or involuntary liquidation preferences and their Maximum Fixed
Repurchase Prices, in each case, determined on a consolidated basis in accordance with GAAP, minus (3) the aggregate amount of cash and cash equivalents
held in (x) accounts on the consolidated balance sheet of such person and its restricted subsidiaries as of such date to the extent the use thereof for application
to payment of Indebtedness is not prohibited by law or any contract to which any such person is a party and (y) accounts established as an offset to floor plan
notes payable on the consolidated balance sheet of such person and its restricted subsidiaries as of such date; provided that the aggregate amount of cash and
cash equivalents under this clause (3) shall in no event exceed $50.0 million.

For purposes hereof, the “Maximum Fixed Repurchase Price” of any disqualified stock or preferred stock means the price at which such Disqualified
Stock or preferred stock could be redeemed or repurchased by the issuer thereof in accordance with its terms or, if such disqualified stock or preferred stock
cannot be so redeemed or repurchased, the fair market value of such disqualified stock or preferred stock (determined reasonably and in good faith by the
board of directors of the issuer thereof), in each case, determined on any date on which Consolidated Total Debt shall be required to be determined.

“Consolidated Total Leverage Ratio” means with respect to any specified person for any four-quarter reference period, the ratio of the Consolidated
Total Debt of such person and its restricted subsidiaries as of the end of such period to Consolidated Cash Flow of such person and its restricted subsidiaries
for such period, in each case with such pro forma adjustments to Consolidated Total Debt and Consolidated Cash Flow as are appropriate and consistent with
certain pro forma calculation provisions related to the fixed charge coverage ratio.
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Asbury Automotive Group Announces Pricing of $400.0 Million of 6.000% Senior Subordinated Notes Due 2024

Duluth, Ga., November 19, 2014 — Asbury Automotive Group, Inc. (NYSE: ABG) (the “Company”), one of the largest automotive retailers in the United
States, announced today that it has priced its previously announced offering of $400.0 million aggregate principal amount of 6.000% senior subordinated
notes due 2024 (the “2024 Notes”) at par. The sale of the 2024 Notes is expected to be completed on December 4, 2014, subject to customary closing
conditions.

The Company intends to use the net proceeds from the offering of 2024 Notes to (i) purchase any and all of the Company’s outstanding 8.375% Senior
Subordinated Notes due 2020 (the “2020 Notes”) that are tendered pursuant to the Company’s tender offer and consent solicitation for any and all 2020 Notes,
commenced on November 19, 2014 (the “Tender Offer”) and (ii) pay all related fees and expenses in connection with the Tender Offer. The Company also
currently intends, but is not obligated, to use additional proceeds to redeem any outstanding 2020 Notes that remain outstanding after the completion of the
Tender Offer. Any remaining proceeds will be used for general corporate purposes, which may include, among other things, share repurchases and
acquisitions.

The 2024 Notes and the related guarantees have not been, and will not be, registered under the Securities Act of 1933 (the “Act”) or the securities laws of any
other place and may not be offered or sold in the United States absent registration or an applicable exemption therefrom. The 2024 Notes will be offered only
to qualified institutional buyers under Rule 144A and to persons outside the United States under Regulation S.

This press release does not constitute an offer to sell or a solicitation of an offer to buy the 2024 Notes or any other securities, and shall not constitute an offer,
solicitation or sale of any 2024 Notes or other securities in any jurisdiction in which such offer, solicitation or sale would be unlawful. This notice is being
issued pursuant to and in accordance with Rule 135c under the Act.

Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are statements other than historical fact, and may include statements relating to the Company’s goals or plans regarding the offering of the 2024
Notes, the nature and extent of the guarantee of the 2024 Notes and the expected use of proceeds from the offering of the 2024 Notes. These statements are
based on management’s current expectations and beliefs and involve significant risks and uncertainties that may cause results to differ materially from those
set forth in the statements. These risks and uncertainties include, among other things, the Company’s ability to consummate the offering of the 2024 Notes
and the Tender Offer, market factors and conditions, the Company’s relationships with, and the financial and operational stability of, vehicle manufacturers
and other suppliers, acts of God or other incidents which may adversely impact supply from vehicle manufacturers and/or present retail sales challenges, risks
associated with the Company’s indebtedness (including available borrowing capacity, compliance with its financial covenants and ability to refinance or repay
such indebtedness), the Company’s relationships with, and the financial stability of, its lenders and lessors, risks related to competition in the automotive
retail and service industries, general economic conditions both nationally and locally, governmental regulations, legislation, adverse results in litigation and
other proceedings, and the Company’s ability to execute its IT initiatives and other operational strategies, the Company’s ability to leverage gains from its
dealership portfolio, the Company’s ability to capitalize on opportunities to repurchase its debt and equity securities or purchase properties that it currently
leases, and the Company’s ability to stay within its targeted range for capital expenditures. There can be no guarantees that the Company’s plans for future
operations will be successfully implemented or that they will prove to be commercially successful.



These and other risk factors that could cause actual results to differ materially from those expressed or implied in the Company’s forward-looking statements
are and will be discussed in the Company’s filings with the Securities and Exchange Commission from time to time, including its most recent annual report
on Form 10-K and any subsequently filed quarterly reports on Form 10-Q. The Company undertakes no obligation to publicly update any forward-looking
statement, whether as a result of new information, future events or otherwise.


