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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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) The shares were sold in an underwritten offering to the public at a price of $18.50 per share (the "Public Offering Price"). The $17.67
price per share realized by the Reporting Person is equal to the Public Offering Price net of an underwriting discount of $0.83 per share.

(2) This Form 4 is being filed by more than one reporting person. Asbury Automotive Holdings, L.L.C., a Delaware limited liability
company ("Asbury LLC"), is the record holding of the securities reported on this Form 4 (the "FS Shares"). Pursuant to its limited

liability company agreement, Asbury LL.C holds the FS Shares for the benefit of F.S. Equity Partners International, L.P., a Delaware
limited partnership (the "Partnership"), which holds a membership interest in Asbury LLC. FS&Co. International, L.P., a Cayman Islands
limited partnership (the "General Partner"), is the sole general partner of the Partnership. FS International Holdings Limited, a Cayman
Island exempted company limited by shares ("FS International Holdings"), is the sole general partner of the General Partner. Each of the

Reporting Owners
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General Partner and FS International Holdings disclaim beneficial ownership of the FS Shares except to the extent of their indirect
pecuniary interest therein.

John M. Roth is a director of Asbury Automotive Group, Inc. Mr. Roth is a director, officer and shareholder of FS International Holdings.
(3) Mr. Roth disclaims beneficial ownership of the FS Shares indirectly owned by FS International Holdings, except to the extent of his
individual indirect pecuniary interests therein.
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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