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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
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Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of securities

to be registered(1)
Proposed maximum aggregate

offering price Amount of registration fee(4)
Debt Securities
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Warrants
Rights
Depositary Shares(2)
Units
Guarantees of Debt Securities(3)
Total

(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder. The securities that may be offered pursuant
to this registration statement include, pursuant to Rule 416 of the Securities Act, such additional number of shares of Group 1 Automotive, Inc.�s common
stock that may become issuable as a result of any stock split, stock dividends or similar event.

(2) The depositary shares registered hereunder will be evidenced by depositary receipts issued pursuant to a deposit agreement. If Group 1 Automotive, Inc.
elects to offer to the public fractional interests in shares of its preferred stock, then it will distribute depositary shares, evidenced by depositary receipts issued
pursuant to a deposit agreement, to those persons purchasing the fractional interests and will issue the shares of preferred stock to the depositary under the
deposit agreement.

(3) If a series of debt securities is guaranteed, such series will be guaranteed by one or more subsidiaries of Group 1 Automotive, Inc., including Group 1 Realty,
Inc. No additional consideration will be received for such guarantees. Pursuant to Rule 457(n) of the Securities Act, no separate fee is payable with respect to
the guarantees of the debt securities being registered.

(4) An indeterminate aggregate offering price and number or amount of the securities of each identified class is being registered as may from time to time be sold
at indeterminate prices. Separate consideration may or may not be received for securities that are issuable upon conversion of, or in exchange for, or upon
exercise of, convertible or exchangeable securities. In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, the registrant is deferring
payment of the registration fee required in connection with this registration statement.
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PROSPECTUS

Group 1 Automotive, Inc.

Group 1 Realty, Inc., as Guarantor

Debt Securities

Common Stock

Preferred Stock

Warrants

Rights

Depositary Shares

Units

Guarantees of Debt Securities

We may offer and sell from time to time of the following securities in one or more transactions, classes or series and in amounts, at prices and on
terms to be determined by market conditions at the time of our offerings: (i) debt securities, which may be senior debt securities or subordinated
debt securities; (ii) common stock, $0.01 par value; (iii) preferred stock, $0.01 par value; (iv) warrants to purchase any of the other securities
that may be sold under this prospectus; (v) rights to purchase common stock, preferred stock and/or debt securities; (vi) depositary shares and
(vii) units consisting of one or more classes of these securities.

One or more of our subsidiaries, including Group 1 Realty, Inc., may fully and unconditionally guarantee any debt securities that we issue.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis. This prospectus describes the general terms of these securities and the general manner in which we will offer the securities. The
specific terms of any securities we offer will be included in a supplement to this prospectus. The prospectus supplement will also describe the
specific manner in which we will offer the securities.

Investing in our securities involves risks. You should carefully consider the risk factors described under �Risk
Factors� beginning on page 6 of this prospectus and in the applicable prospectus supplement or any of the
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documents we incorporate by reference before you make an investment in our securities.

Our common stock is traded on the New York Stock Exchange, or the �NYSE,� under the symbol �GPI.� The last reported sales price of our
common stock on the NYSE on August 12, 2009 was $31.04 per share. We will provide information in the prospectus supplement for the trading
market, if any, for any debt securities we may offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 13, 2009.
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or the �SEC� or
�Commission.� In making your investment decision, you should rely only on the information contained in this prospectus, any prospectus
supplement and the documents that we incorporate by reference. We have not authorized anyone to provide you with any other
information. If you receive any unauthorized information, you must not rely on it. Our business, financial condition, results of
operations and prospects may have changed since those dates. We are not making an offer of these securities in any jurisdiction where
the offer is not permitted.

You should not assume that the information contained in this prospectus or any prospectus supplement, as well as the information that
we have previously filed with the SEC that is incorporated by reference into this prospectus or any prospectus supplement, is accurate
as of any date other than the date of such document.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC using a �shelf� registration process. Under this shelf registration
process, we may, over time, offer and sell any combination of the securities described in this prospectus in one or more offerings. This
prospectus generally describes Group 1 Automotive, Inc. and the securities that we may offer. Each time we sell securities with this prospectus,
we will provide you with a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add to, update or change information in this prospectus. Before you invest in our securities, you should carefully read this
prospectus and any prospectus supplement and the additional information described under the heading �Where You Can Find More Information.�
To the extent information in this prospectus is inconsistent with information contained in a prospectus supplement, you should rely on the
information in the prospectus supplement. You should read both this prospectus and any prospectus supplement, together with additional
information described under the heading �Where You Can Find More Information,� and any additional information that you may need to make
your investment decision. Unless the context requires otherwise, all references in this prospectus to �Group 1,� �we,� �us� and �our� refer to Group 1
Automotive, Inc. and its subsidiaries.

1

Edgar Filing: GROUP 1 REALTY INC - Form S-3ASR

Table of Contents 7



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
documents filed by us at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Our filings with the SEC are also available to the public from commercial document
retrieval services and at the SEC�s web site at http://www.sec.gov.

We also make available free of charge on our Internet website at http://www.group1auto.com all of the documents that we file with the SEC as
soon as reasonably practicable after we electronically file such material with the SEC. Information contained on our website is not incorporated
by reference into this prospectus and you should not consider information contained on our website as part of this prospectus.

We �incorporate by reference� information into this prospectus, which means that we disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except for
any information superseded by information contained expressly in this prospectus, and the information that we file later with the SEC will
automatically supersede this information. You should not assume that the information in this prospectus is current as of any date other than the
date on the front page of this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 (the �Exchange Act�) (excluding any information furnished and not filed with the SEC), including all such
documents that we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the registration
statement, until all offerings under this registration statement are completed:

� Annual Report on Form 10-K/A for the fiscal year ended December 31, 2008;

� Annual Report on Form 10-K, including information specifically incorporated by reference into our Form 10-K from our definitive
proxy statement prepared in connection with the 2009 Annual Meeting of Stockholders held on May 21, 2009, for the fiscal year
ended December 31, 2008;

� Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2009;

� Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2009;

� Current Report on Form 8-K filed on August 11, 2009;

� Current Report on Form 8-K filed on June 22, 2009;

� Current Report on Form 8-K filed on April 15, 2009;

� Current Report on Form 8-K filed on March 17, 2009; and

� description of our capital stock contained in our registration statement on Form 8-A/A filed on October 16, 1997.
You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically incorporated by reference in
those documents, at no cost, by writing or telephoning us at the following address or phone number:
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Group 1 Automotive, Inc.

Attention: Darryl M. Burman

Vice President, General Counsel & Corporate Secretary

800 Gessner, Suite 500

Houston, Texas 77024

(713) 647-5700

2

Edgar Filing: GROUP 1 REALTY INC - Form S-3ASR

Table of Contents 9



Table of Contents

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus, any prospectus supplement and in the documents incorporated by reference includes �forward-looking
statements� within the meaning of Section 27A of the Securities Act of 1933 (the �Securities Act�) and Section 21E of the Exchange Act. This
information includes statements regarding our plans, goals or current expectations with respect to, among other things:

� our future operating performance;

� our ability to improve our margins;

� operating cash flows and availability of capital;

� the completion of future acquisitions;

� the future revenues of acquired dealerships;

� future stock repurchases and dividends;

� capital expenditures;

� changes in sales volumes and credit for customers financing in new and used vehicles and sales volumes in the parts and service
markets;

� business trends in the retail automotive industry, including the level of manufacturer incentives, new and used vehicle retail sales
volume, customer demand, interest rates and changes in industry-wide inventory levels; and

� availability of financing for inventory, working capital, real estate and capital expenditures.
Although we believe that the expectations reflected in these forward-looking statements are reasonable when and as made, we cannot assure you
that these expectations will prove to be correct. When used in this prospectus, the words �anticipate,� �believe,� �estimate,� �expect,� �may� and similar
expressions, as they relate to our company and management, are intended to identify forward-looking statements. Forward-looking statements
are not assurances of future performance and involve risks and uncertainties. Actual results may differ materially from anticipated results in the
forward-looking statements for a number of reasons, including:

� the current economic recession has substantially depressed consumer confidence and limited the availability of consumer credit,
causing a marked decline in demand for new and used vehicles; further deterioration in the economic environment, including
consumer confidence, interest rates, the price of gasoline, the level of manufacturer incentives and the availability of consumer credit
may affect the demand for new and used vehicles, replacement parts, maintenance and repair services and finance and insurance
products;
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� adverse domestic and international developments such as war, terrorism, political conflicts or other hostilities may adversely affect
the demand for our products and services;

� the future regulatory environment, unexpected litigation or adverse legislation, including changes in state franchise laws, may
impose additional costs on us or otherwise adversely affect us;

� our principal automobile manufacturers, especially Toyota/Lexus, Ford, Daimler, Chrysler, Nissan/Infiniti, Honda/Acura, General
Motors and BMW, because of financial distress, bankruptcy or other reasons, may not continue to produce or make available to us
vehicles that are in high demand by our customers or provide financing, insurance, advertising or other assistance to us;

� the immediate concerns over the financial viability of one or more of the domestic manufacturers (i.e., Chrysler, General Motors and
Ford) could result in, or in the case of Chrysler and General Motors has resulted in, a restructuring of these companies, up to and
including bankruptcy; and, as such, we may suffer financial loss in the form of uncollectible receivables, devalued inventory or loss
of franchises;

3
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� requirements imposed on us by our manufacturers may limit our acquisitions and require us to increase the level of capital
expenditures related to our dealership facilities;

� our existing and/or new dealership operations may not perform at expected levels or achieve expected improvements;

� our failure to achieve expected future cost savings or future costs being higher than we expect;

� available capital resources, increases in cost of financing and various debt agreements may limit our ability to complete acquisitions,
complete construction of new or expanded facilities, repurchase shares or pay dividends;

� our cost of financing could increase significantly;

� foreign exchange controls and currency fluctuations;

� new accounting standards could materially impact our reported earnings per share;

� our inability to complete additional acquisitions or changes in the pace of acquisitions;

� the inability to further adjust our cost structure to offset any reduction in the demand for our products and services;

� our loss of key personnel;

� competition in our industry may impact our operations or our ability to complete additional acquisitions;

� the failure to achieve expected sales volumes from our new and existing franchises;

� insurance costs could increase significantly and all of our losses may not be covered by insurance; and

� our inability to obtain inventory of new and used vehicles and parts, including imported inventory, at the cost, or in the volume, we
expect.

The information contained in this prospectus, including the information set forth under the heading �Risk Factors,� identifies factors that could
affect our operating results and performance. When considering forward-looking statements, you should keep in mind these factors and other
cautionary statements in this prospectus, any prospectus supplement and in the documents incorporated herein and therein by reference. Should
one or more of the risks or uncertainties described above or elsewhere in this prospectus, any prospectus supplement or in the documents
incorporated by reference occur, or should underlying assumptions prove incorrect, our actual results and plans could differ materially from
those expressed in any forward-looking statements. We urge you to carefully consider those factors, as well as factors described in our reports
filed from time to time with the SEC and other announcements we make from time to time.
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Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date they are made. We undertake
no responsibility to publicly release the result of any revision of our forward-looking statements after the date they are made.

4
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THE COMPANY

We are a leading operator in the automotive retail industry. As of December 31, 2008, we owned and operated 127 franchises at 97 dealership
locations and 23 collision service centers in the United States of America and six franchises at three dealerships and two collision centers in the
United Kingdom (the �U.K.�). Through our operating subsidiaries, we market and sell an extensive range of automotive products and services,
including new and used vehicles and related financing, vehicle maintenance and repair services, replacement parts, warranty, insurance and
extended service contracts. Our operations are primarily located in major metropolitan areas in the states of Alabama, California, Florida,
Georgia, Kansas, Louisiana, Maryland, Massachusetts, Mississippi, New Hampshire, New Jersey, New York, Oklahoma, South Carolina and
Texas in the United States and in the towns of Brighton, Hailsham and Worthing in the U.K.

As of December 31, 2008, our retail network consisted of the following three regions (with the number of dealerships they comprise): (i) the
Eastern (40 dealerships in Alabama, Florida, Georgia, Louisiana, Maryland, Massachusetts, Mississippi, New Hampshire, New Jersey, New
York and South Carolina), (ii) the Central (46 dealerships in Kansas, Oklahoma and Texas) and (iii) the Western (11 dealerships in California).
Each region is managed by a regional vice president reporting directly to our chief executive officer, as well as a regional chief financial officer
reporting directly to our chief financial officer. In addition, our international operations are managed locally with direct reporting responsibilities
to our corporate management team.

Our principal executive offices are located at 800 Gessner, Suite 500, Houston, Texas 77024, and our telephone number at that location is
(713) 647-5700.

THE SUBSIDIARY GUARANTORS

Certain of our subsidiaries, including Group 1 Realty, Inc., which we refer to as the �subsidiary guarantors� in this prospectus, may fully and
unconditionally guarantee our payment obligations under any series of debt securities offered by this prospectus. Financial information
concerning our subsidiary guarantors and any non-guarantor subsidiaries will be included in our consolidated financial statements filed as part of
our periodic reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the SEC.

Additional information concerning our subsidiaries and us is included in reports and other documents incorporated by reference in this
prospectus. Please read �Where You Can Find More Information.�

5
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RISK FACTORS

An investment in our securities involves a significant degree of risk. You should carefully consider the following risk factors together with all of
the other information included in this prospectus, any prospectus supplement and the information that we have incorporated herein by reference
in evaluating an investment in our securities.

The risk factors set forth below are not the only risks that may affect our business. Our business could also be affected by additional risks not
currently known to us or that we currently deem to be immaterial. If any of the following risks were actually to occur, our business, financial
condition, cash flows or results of operations could be materially adversely affected. When we offer and sell any securities pursuant to a
prospectus supplement, we may include additional risk factors relevant to such securities in the prospectus supplement. Also, please read
�Cautionary Statement Regarding Forward-Looking Statements.�

Risks Related to Our Business

The current economic slowdown has had and could continue to have a material adverse effect on our business, revenues and profitability.

The automotive retail industry is influenced by general economic conditions and particularly by consumer confidence, the level of personal
discretionary spending, interest rates, fuel prices, unemployment rates and credit availability. Historically, unit sales of motor vehicles,
particularly new vehicles, have been cyclical, fluctuating with general economic cycles. During economic downturns, retail new vehicle sales
typically experience periods of decline characterized by oversupply and weak demand. The recent tightening of the credit markets and the
general economic slowdown, volatility in consumer preference around fuel-efficient vehicles, in conjunction with volatile fuel prices, concern
about domestic manufacturer viability and tightening credit standards have resulted in a difficult business environment, and the automotive retail
industry is experiencing a significant decline in vehicle sales. This decline may continue, and the time period that sales may stay depressed is
unknown. These declines have had, and any further declines or change of this type could have, a further material adverse effect on our business,
revenues, cash flows and profitability.

Fuel prices have remained volatile and may continue to affect consumer preferences in connection with the purchase of our vehicles. Rising fuel
prices may make consumers less likely to purchase larger, more expensive vehicles, such as sports utility vehicles or luxury automobiles and
more likely to purchase smaller, less expensive and more fuel efficient vehicles. Fluctuating fuel prices also require us to closely monitor our
inventory levels, and re-size such inventories when required. Further increases or sharp declines in fuel prices could have a material adverse
effect on our business, revenues, cash flows and profitability.

In addition, local economic, competitive and other conditions affect the performance of our dealerships. Our revenues, cash flows and
profitability depend substantially on general economic conditions and spending habits in those regions of the United States where we maintain
most of our operations.

Our results of operations and financial condition have been and could continue to be adversely affected by the conditions in the credit
markets and the declining economic conditions in the United States.

The recent turmoil in the credit markets has resulted in tighter credit conditions and has adversely impacted our business. In the automotive
finance market, tight credit conditions have resulted in a decrease in the availability of automotive loans and leases and has led to more stringent
lending restrictions. Additionally, the declining economic conditions in the United States have adversely impacted demand for new and used
vehicles. As a result, our new and used vehicle sales and margins have been adversely impacted. If the unfavorable economic conditions
continue and the availability of automotive loans and leases remains limited, we anticipate that our vehicle sales and margins will continue to be
adversely impacted.

6
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A significant portion of vehicle buyers, particularly in the used car market, finance their vehicle purchases. Sub-prime finance companies have
historically provided financing for consumers who, for a variety of reasons, including poor credit histories and lack of a down payment, do not
have access to more traditional finance sources. Recent economic developments have caused most sub-prime finance companies to tighten their
credit standards, and this has adversely affected our used vehicle sales and margins. If sub-prime finance companies apply higher standards, if
there is any further tightening of credit standards used by sub-prime finance companies or if there is additional decline in the overall availability
of credit in the sub-prime lending market, the ability of these consumers to purchase vehicles could be limited, which could have a material
adverse effect on our used car business, revenues, cash flows and profitability.

Market conditions could also make it more difficult for us to raise additional capital or obtain additional financing to fund capital expenditure
projects or acquisitions. We cannot be certain that additional funds will be available if needed and to the extent required or, if available, on
acceptable terms. If we cannot raise necessary additional funds on acceptable terms, there could be an adverse impact on our business and
operations. We also may not be able to fund expansion, take advantage of future opportunities or respond to competitive pressures or
unanticipated requirements.

Governmental regulation pertaining to fuel economy (CAFE) standards may affect our manufacturers� ability to produce cost effective
vehicles.

The �Energy Policy Conservation Act,� enacted into law by Congress in 1975, added Title V, �Improving Automotive Efficiency,� to the Motor
Vehicle Information and Cost Savings Act and established Corporate Average Fuel Economy (CAFE) standards for passenger cars and light
trucks. CAFE is the sales weighted average fuel economy, expressed in miles per gallon of a manufacturer�s fleet of passenger cars or light trucks
with a gross vehicle weight rating of 8,500 pounds or less, manufactured for sale in the United States, for any given model year. The Secretary
of Transportation has delegated authority to establish CAFE standards to the Administrator of the National Highway Traffic Safety
Administration (NHTSA). NHTSA is responsible for establishing and amending the CAFE standards; promulgating regulations concerning
CAFE procedures, definitions and reports; considering petitions for exemptions from standards for low volume manufacturers and establishing
unique standards for them; enforcing fuel economy standards and regulations; responding to petitions concerning domestic production by
foreign manufacturers and all other aspects of CAFE.

The primary goal of CAFE was to substantially increase passenger car fuel efficiency. Congress has continuously increased the standards since
1974, and, since mid-year 1990, the passenger car standard was increased to 27.5 miles per gallon and is expected to remain at 27.5 miles per
gallon through model year 2010. In 2009, the NHTSA issued a passenger car standard of 30.2 miles per gallon for model year 2011. Under
currently proposed standards that would apply to passenger cars, light-duty trucks and medium-duty passenger vehicles built in model years
2012 through 2016, a fuel economy standard of 35.5 milers per gallon would be required by model year 2016.

The penalty for a manufacturer�s failure to meet the CAFE standards is currently $5.50 for each tenth of a mile per gallon that a manufacturer�s
average fuel economy falls short of the standard for a given model year multiplied by the total volume of those vehicles in the affected fleet.
Manufacturers can earn CAFE �credits� to offset deficiencies in their CAFE performances. These credits can be applied to any three consecutive
model years immediately prior to or subsequent to the model year in which the credits are earned.

Failure of a manufacturer to develop passenger vehicles and light trucks that meet CAFE standards could subject the manufacturer to substantial
penalties, increase the costs of vehicles sold to us and adversely affect our ability to market and sell vehicles to meet consumer needs and
desires. Furthermore, Congress may continue to increase CAFE standards in the future, and any additional legislation may have an adverse
impact on manufacturers and our business operations.

7
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If we fail to obtain a desirable mix of popular new vehicles from manufacturers our profitability can be affected.

We depend on manufacturers to provide us with a desirable mix of new vehicles. The most popular vehicles usually produce the highest profit
margins and are frequently difficult to obtain from manufacturers. If we cannot obtain sufficient quantities of the most popular models, our
profitability may be adversely affected. Sales of less desirable models may reduce our profit margins. Several manufacturers generally allocate
their vehicles among their franchised dealerships based on the sales history of each dealership. If our dealerships experience prolonged sales
slumps relative to our competitors, these manufacturers may cut back their allotments of popular vehicles to our dealerships, and new vehicle
sales and profits may decline. Similarly, the delivery of vehicles, particularly newer, more popular vehicles, from manufacturers at a time later
than scheduled could lead to reduced sales during those periods.

If we fail to obtain renewals of one or more of our franchise agreements on favorable terms or substantial franchises are terminated, our
operations may be significantly impaired and the market value of our properties may be adversely impacted.

Each of our dealerships operates under a franchise agreement with one of our manufacturers (or authorized distributors). Without a franchise
agreement, we cannot obtain new vehicles from a manufacturer, access the manufacturer�s certified pre-owned programs, perform
warranty-related services or purchase parts at manufacturer pricing. As a result, we are significantly dependent on our relationships with these
manufacturers, which exercise a great degree of influence over our operations through the franchise agreements. Each of our franchise
agreements may be terminated or not renewed by a manufacturer for a variety of reasons, including any unapproved changes of ownership or
management and other material breaches of the franchise agreements. Manufacturers may also have a right of first refusal if we seek to sell
dealerships. We cannot guarantee all of our franchise agreements will be renewed or that the terms of the renewals will be as favorable to us as
our current agreements. In addition, actions taken by manufacturers to exploit their bargaining position in negotiating the terms of renewals of
franchise agreements or otherwise could also have a material adverse effect on our revenues and profitability. 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 or if we lose substantial franchises.

Our franchise agreements do not give us the exclusive right to sell a manufacturer�s product within a given geographic area. Subject to state laws
that are generally designed to protect dealers, a manufacturer may grant another dealer a franchise to start a new dealership near one of our
locations, or an existing dealership may move its dealership to a location that would more directly compete against us. The location of new
dealerships near our existing dealerships could materially adversely affect our operations and reduce the profitability of our existing dealerships.

In addition, some of our properties are special purpose properties that may be suitable for limited use. These properties have been uniquely
designed to specifically meet our needs in terms of plot size and unique building features, including showroom and car service areas. If we were
to close a dealership because a franchise agreement had been terminated or had not been renewed, the property associated with that dealership
could have a market value that is substantially different than its value while in use or may not be marketable without substantial capital
improvements. These improvements would require the use of cash that we would otherwise use for our general corporate purposes. Additionally,
we may have to write down the carrying value of these properties and/or sell the properties at a loss.

Our success depends upon the continued viability and overall success of a limited number of manufacturers.

We are subject to a concentration of risk in the event of financial distress, merger, sale or bankruptcy, including potential liquidation, of a major
vehicle manufacturer. Toyota/Lexus/Scion, Honda/Acura, Nissan/Infiniti, Ford, BMW, Chrysler and Mercedes-Benz dealerships represented
approximately 91.9% of our total new
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vehicle retail units sold in 2008. In particular, sales of Toyota/Lexus and Honda/Acura new vehicles represented 49.1% of our new vehicle unit
sales in 2008. The success of our dealerships is dependent on vehicle manufacturers in several key respects. First, we rely exclusively on the
various vehicle manufacturers for our new vehicle inventory. Our ability to sell new vehicles is dependent on a vehicle manufacturer�s ability to
produce and allocate to our stores an attractive, high-quality and desirable product mix at the right time in order to satisfy customer demand.
Second, manufacturers generally support their franchisees by providing direct financial assistance in various areas, including, among others,
floorplan assistance and advertising assistance. Third, manufacturers provide product warranties and, in some cases, service contracts to
customers. Our stores perform warranty and service contract work for vehicles under manufacturer product warranties and service contracts, and
direct bill the manufacturer as opposed to invoicing the customer. At any particular time, we have significant receivables from manufacturers for
warranty and service work performed for customers, as well as for vehicle incentives. In addition, we rely on manufacturers to varying extents
for original equipment manufactured replacement parts, training, product brochures and point of sale materials, and other items for our stores.

Vehicle manufacturers may be adversely impacted by economic downturns or recessions, significant declines in the sales of their new vehicles,
increases in interest rates, declines in their credit ratings, labor strikes or similar disruptions (including within their major suppliers), supply
shortages or rising raw material costs, rising employee benefit costs, adverse publicity that may reduce consumer demand for their products
(including due to bankruptcy), product defects, vehicle recall campaigns, litigation, poor product mix or unappealing vehicle design,
governmental laws and regulations or other adverse events. In 2008 and through the first half of 2009, vehicle manufacturers, in particular
domestic manufacturers, have been adversely impacted by the unfavorable economic conditions in the United States.

In particular, Chrysler and General Motors have each filed a voluntary petition for relief under Chapter 11 of the bankruptcy code on April 30,
2009 and June 1, 2009, respectively. In the event or threat of a bankruptcy by a vehicle manufacturer, among other things: (1) the manufacturer
could attempt to terminate all or certain of our franchises, and we may not receive adequate compensation for them, (2) we may not be able to
collect some or all of our significant receivables that are due from such manufacturer and we may be subject to preference claims relating to
payments made by such manufacturer prior to bankruptcy, (3) we may not be able to obtain financing for our new vehicle inventory, or arrange
financing for our customers for their vehicle purchases and leases, with such manufacturer�s captive finance subsidiary, which may cause us to
finance our new vehicle inventory, and arrange financing for our customers, with alternate finance sources on less favorable terms and
(4) consumer demand for such manufacturer�s products could be materially adversely affected and could impact the value of our inventory. To
date, none of our franchises have been terminated. However, in connection with the phasing out of production of the Pontiac division and the
Chevrolet medium duty truck division, General Motors has informed us that we must terminate our two Pontiac franchises and our Chevrolet
medium duty truck franchise prior to October 31, 2010. The surrender of these three franchises will not result in the closure of any of our
dealerships and we do not expect these closures to have an adverse effect on our business. The Chrysler and General Motors bankruptcies may
have a negative impact on the overall level of manufacturing of domestic vehicles, which would negatively affect our sales and revenues.
Adverse business or financial conditions affecting individual automobile manufacturers or the automotive industry generally, including potential
additional bankruptcies of automotive companies and their suppliers, as well as market disruption that could result from future consolidation in
the automotive industry, could have an adverse effect on our business.

These events may result in a partial or complete write-down of our goodwill and/or intangible franchise rights with respect to any terminated
franchises and cause us to incur impairment charges related to operating leases and/or receivables due from such manufacturers or to record
allowances against the value of our new and used inventory. In addition, vehicle manufacturers may be adversely impacted by economic
downturns or recessions, adverse fluctuations in currency exchange rates, significant declines in the sales of their new vehicles, increases in
interest rates, declines in their credit ratings, reductions in access to capital or credit, labor strikes or similar disruptions (including within their
major suppliers), supply shortages or rising raw material costs, rising employee benefit costs, adverse publicity that may reduce consumer
demand for their products (including due to
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bankruptcy), product defects, vehicle recall campaigns, litigation, poor product mix or unappealing vehicle design, or other adverse events.
These and other risks could materially adversely affect any manufacturer and impact its ability to profitably design, market, produce or distribute
new vehicles, which in turn could materially adversely affect our business, results of operations, financial condition, stockholders� equity, cash
flows and prospects.

Manufacturers� restrictions on acquisitions may limit our future growth.

We must obtain the consent of a manufacturer prior to the acquisition of any of its dealership franchises. Delays in obtaining, or failing to obtain,
manufacturer approvals for dealership acquisitions could adversely affect our acquisition program. Obtaining the consent of a manufacturer for
the acquisition of a dealership could take a significant amount of time or might be rejected entirely. In determining whether to approve an
acquisition, manufacturers may consider many factors, including the moral character and business experience of the dealership principals and the
financial condition, ownership structure, customer satisfaction index scores and other historical performance measures of our dealerships.

Our manufacturers attempt to measure customers� satisfaction with automobile dealerships through systems generally known as the customer
satisfaction index, or CSI. Manufacturers may use these performance indicators, as well as sales performance numbers, as conditions for certain
payments and as factors in evaluating applications for additional acquisitions. Manufacturers have modified the components of their CSI scores
from time to time in the past, and they may replace them with different systems at any time. From time to time, we have not met all of our
manufacturers� requirements to make acquisitions. To date, there have been no acquisition opportunities that have been denied by any
manufacturer. However, we cannot assure you that all of our proposed future acquisitions will be approved. In the event this was to occur, this
could materially adversely affect our acquisition strategy.

In addition, a manufacturer may limit the number of its dealerships that we may own or the number that we may own in a particular geographic
area. If we reach a limitation imposed by a manufacturer for a particular geographic market, we will be unable to make additional acquisitions of
that manufacturer�s franchises in that market, which could limit our ability to grow in that geographic area. In addition, geographic limitations
imposed by manufacturers could restrict our ability to make geographic acquisitions involving markets that overlap with those we already serve.

We may acquire only four primary Lexus dealerships or six outlets nationally, including only two Lexus dealerships in any one of the four Lexus
geographic areas. We own three primary Lexus dealership franchises. Also, we own the maximum number of Toyota dealerships that we are
currently permitted to own in the Gulf States region, which is comprised of Texas, Oklahoma, Louisiana, Mississippi and Arkansas, and in the
Boston region, which is comprised of Maine, Massachusetts, New Hampshire, Rhode Island and Vermont. Currently, Ford is emphasizing
increased sales performance from all of its franchised dealers, including our Ford dealerships. As such, Ford has requested that we focus on the
performance of owned dealerships as opposed to acquiring additional Ford dealerships. We intend to comply with this request.

Restrictions in our agreements with manufacturers could negatively impact our ability to obtain certain types of financings.

Provisions in our agreements with our manufacturers may, in the future, restrict our ability to obtain certain types of financing. A number of our
manufacturers prohibit pledging the stock of their franchised dealerships. For example, our agreement with General Motors contains provisions
prohibiting pledging the stock of our General Motors franchised dealerships. Our agreement with Ford permits us to pledge our Ford franchised
dealerships� stock and assets, but only for Ford dealership-related debt. Moreover, our Ford agreement permits our Ford franchised dealerships to
guarantee, and to use Ford franchised dealership assets to secure, our debt, but only for Ford dealership-related debt. Ford waived that
requirement with respect to our March 1999 and August 2003 senior subordinated notes offerings and the subsidiary guarantees of those notes.
Certain of our
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manufacturers require us to meet certain financial ratios. Our failure to comply with these ratios gives such manufacturers the right to reject
proposed acquisitions, and may give them the right to purchase their franchises for fair value.

If manufacturers discontinue or change sales incentives, warranties and other promotional programs, our results of operations may be
materially adversely affected.

We depend on our manufacturers for sales incentives, warranties and other programs that are intended to promote dealership sales or support
dealership profitability. Manufacturers historically have made many changes to their incentive programs during each year. Some of the key
incentive programs include:

� customer rebates;

� dealer incentives on new vehicles;

� below-market financing on new vehicles and special leasing terms;

� warranties on new and used vehicles; and

� sponsorship of used vehicle sales by authorized new vehicle dealers.
A discontinuation or change in our manufacturers� incentive programs could adversely affect our business. Moreover, some manufacturers use a
dealership�s CSI scores as a factor governing participation in incentive programs. Failure to comply with the CSI standards could adversely affect
our participation in dealership incentive programs, which could have a material adverse effect on us.

Growth in our revenues and earnings will be impacted by our ability to acquire and successfully integrate and operate dealerships.

Growth in our revenues and earnings depends substantially on our ability to acquire and successfully integrate and operate dealerships. We
cannot guarantee that we will be able to identify and acquire dealerships in the future. In addition, we cannot guarantee that any acquisitions will
be successful or on terms and conditions consistent with past acquisitions. Restrictions by our manufacturers, as well as covenants contained in
our debt instruments, may directly or indirectly limit our ability to acquire additional dealerships. In addition, increased competition for
acquisitions may develop, which could result in fewer acquisition opportunities available to us and/or higher acquisition prices. And, some of
our competitors may have greater financial resources than us.

We will continue to need substantial capital in order to acquire additional automobile dealerships. In the past, we have financed these
acquisitions with a combination of cash flow from operations, proceeds from borrowings under our credit facilities, bond issuances, stock
offerings and the issuance of our common stock to the sellers of the acquired dealerships.

We currently intend to finance future acquisitions by using cash and/or issuing shares of our common stock as consideration for acquired
dealerships. The use of common stock as consideration for acquisitions will depend on three factors: (1) the market value of our common stock
at the time of the acquisition, (2) the willingness of potential acquisition candidates to accept common stock as part of the consideration for the
sale of their businesses and (3) our determination of what is in our best interests. If potential acquisition candidates are unwilling to accept our
common stock, we will rely solely on available cash or proceeds from debt or equity financings, which could adversely affect our acquisition
program. Accordingly, our ability to make acquisitions could be adversely affected if the price of our common stock is depressed or if our access
to capital is limited.

In addition, managing and integrating additional dealerships into our existing mix of dealerships may result in substantial costs, diversion of our
management�s attention, delays or other operational or financial problems. Acquisitions involve a number of special risks, including, among other
things:
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� entering new markets with which we are not familiar;

� incurring undiscovered liabilities at acquired dealerships, in the case of stock acquisitions;

� disrupting our ongoing business;

� failing to retain key personnel of the acquired dealerships;

� impairing relationships with employees, manufacturers and customers; and

� incorrectly valuing acquired entities.
Some or all of these risks could have a material adverse effect on our business, financial condition, cash flows and results of operations.
Although we conduct what we believe to be a prudent level of investigation regarding the operating condition of the businesses we purchase in
light of the circumstances of each transaction, an unavoidable level of risk remains regarding the actual operating condition of these businesses.

If state dealer laws are repealed or weakened, our dealerships will be more susceptible to termination, non-renewal or renegotiation 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 a 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.

In addition, these state dealer laws restrict the ability of automobile manufacturers to directly enter the retail market in the future. If
manufacturers obtain the ability to directly retail vehicles and do so in our markets, such competition could have a material adverse effect on us.

Bankruptcy law may preempt state dealer laws, which may have a negative impact on our business. An automobile manufacturer reorganizing
under the bankruptcy code may attempt to void or amend our franchise agreements. In addition, a manufacturer in bankruptcy may seek to
(1) avoid state laws limiting the manufacturer�s ability to dictate that a franchise be modified or terminated, (2) avoid state laws regarding new
vehicle inventory by requiring us to order new vehicles from the manufacturer, (3) deny us our right to market other brands, (4) avoid state laws
regarding dealer locations and (5) limit our warranty claims under state law.

If we lose key personnel or are unable to attract additional qualified personnel, our business could be adversely affected because we rely on
the industry knowledge and relationships of our key personnel.

We believe our success depends to a significant extent upon the efforts and abilities of our executive officers, senior management and key
employees, including our regional vice presidents. Additionally, our business is dependent upon our ability to continue to attract and retain
qualified personnel, including the management of acquired dealerships. 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. We do not have employment agreements with most of our dealership general managers and other
key dealership personnel.

The unexpected or unanticipated loss of the services of one or more members of our senior management team could have a material adverse
effect on us and materially impair the efficiency and productivity of our
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operations. We do not have key man insurance for any of our executive officers or key personnel. In addition, the loss of any of our key
employees or the failure to attract qualified managers could have a material adverse effect on our business and may materially impact the ability
of our dealerships to conduct their operations in accordance with our national standards.

The impairment of our goodwill, our indefinite-lived intangibles and our other long-lived assets has had, and may have in the future, a
material adverse effect on our reported results of operations.

In accordance with Statement of Financial Accounting Standards (�SFAS�) No. 142, �Goodwill and Other Intangible Assets,� we assess goodwill
and other indefinite-lived intangibles for impairment on an annual basis, or more frequently when events or circumstances indicate that an
impairment may have occurred. Based on the organization and management of our business, we determined that each region qualified as
reporting units for the purpose of assessing goodwill for impairment.

To determine the fair value of our reporting units in assessing the carrying value of our goodwill for impairment, we use a combination of the
discounted cash flow and market approaches. Included in this analysis are assumptions regarding revenue growth rates, future gross margin
estimates, future selling, general and administrative expense rates and our weighted average cost of capital. We also must estimate residual
values at the end of the forecast period and future capital expenditure requirements. Each of these assumptions requires us to use our knowledge
of (1) our industry, (2) our recent transactions and (3) reasonable performance expectations for our operations. If any one of the above
assumptions changes, in some cases insignificantly, or fails to materialize, the resulting decline in our estimated fair value could result in a
material impairment charge to the goodwill associated with the applicable reporting unit, especially with respect to those operations acquired
prior to July 1, 2001.

We are required to evaluate the carrying value of our indefinite-lived, intangible franchise rights at a dealership level. To test the carrying value
of each individual intangible franchise right for impairment, we also use a discounted cash flow based approach. Included in this analysis are
assumptions, at a dealership level, regarding revenue growth rates, future gross margin estimates and future selling, general and administrative
expense rates. Using our weighted average cost of capital, estimated residual values at the end of the forecast period and future capital
expenditure requirements, we calculate the fair value of each dealership�s franchise rights after considering estimated values for tangible assets,
working capital and workforce. If any one of the above assumptions changes, in some cases insignificantly, or fails to materialize, the resulting
decline in our estimated fair value could result in a material impairment charge to the intangible franchise right associated with the applicable
dealership. At this point, we have written off all franchise values associated with our domestic dealerships.

We assess the carrying value of our other long-lived assets, in accordance with SFAS No. 144, �Accounting for the Impairment or Disposal of
Long-Lived Assets,� when events or circumstances indicate that an impairment may have occurred.

Changes in interest rates could adversely impact our profitability.

All of the borrowings under our various credit facilities bear interest based on a floating rate. Therefore, our interest expense will rise with any
increase in interest rates. We have entered into derivative transactions to convert a portion of our variable rate debt to fixed rates to partially
mitigate this risk. A rise in 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, a rise in interest rates may
have the effect of simultaneously increasing our costs and reducing our revenues. In addition, we receive credit assistance from certain
automobile manufacturers, which is reflected as a reduction in cost of sales on our statements of operations.
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Our U.K. operations are subject to risks associated with foreign currency and exchange rate fluctuations.

In 2007, we expanded our operations into the U.K. As such, we are exposed to additional risks related to such foreign operations, including:

� currency and exchange rate fluctuations;

� foreign government regulative and potential changes;

� lack of franchise protection creating greater competition; and

� tariffs, trade restrictions, prohibition on transfer of funds and international tax laws and treaties.
Our consolidated financial statements reflect that our results of operations and financial position are reported in local currency and are converted
into U.S. dollars at the applicable currency rate. Fluctuations in such currency rates may have a material effect on our results of operations or
financial position as reported in U.S. dollars.

Our insurance does not fully cover all of our operational risks, and changes in the cost of insurance or the availability of insurance could
materially increase our insurance costs or result in a decrease in our insurance coverage.

The operation of automobile dealerships is subject to compliance with a wide range of laws and regulations and is subject to a broad variety of
risks. While we have insurance on our real property, comprehensive coverage for our vehicle inventory, general liability insurance, workers�
compensation insurance, employee dishonesty coverage, employment practices liability insurance, pollution coverage and errors and omissions
insurance in connection with vehicle sales and financing activities, we are self-insured for a portion of our potential liabilities. We purchase
insurance policies for worker�s compensation, liability, auto physical damage, property, pollution, employee medical benefits and other risks
consisting of large deductibles and/or self-insured retentions.

In certain instances, our insurance may not fully cover an insured loss depending on the magnitude and nature of the claim. Additionally,
changes in the cost of insurance or the availability of insurance in the future could substantially increase our costs to maintain our current level
of coverage or could cause us to reduce our insurance coverage and increase the portion of our risks that we self-insure.

Substantial competition in automotive sales and services may adversely affect our profitability due to our need to lower prices to sustain sales
and profitability.

The automotive retail industry is highly competitive. Depending on the geographic market, we compete with:

� franchised automotive dealerships in our markets that sell the same or similar makes of new and used vehicles that we offer,
occasionally at lower prices than we do;

� other national or regional affiliated groups of franchised dealerships and/or of used vehicle dealerships;

� private market buyers and sellers of used vehicles;

� Internet-based vehicle brokers that sell vehicles obtained from franchised dealers directly to consumers;
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� independent service and repair shops.
We also compete with regional and national vehicle rental companies that sell their used rental vehicles. In addition, automobile manufacturers
may directly enter the retail market in the future, which could have a material adverse effect on us. As we seek to acquire dealerships in new
markets, we may face significant competition as
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we strive to gain market share. Some of our competitors may have greater financial, marketing and personnel resources and lower overhead and
sales costs than we have. We do not have any cost advantage in purchasing new vehicles from vehicle manufacturers and typically rely on
advertising, merchandising, sales expertise, service reputation and dealership location in order to sell new vehicles. Our franchise agreements do
not grant us the exclusive right to sell a manufacturer�s product within a given geographic area. Our revenues and 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.

In addition to competition for vehicle sales, our dealerships compete with franchised dealerships to perform warranty repairs and with other
automotive dealers, franchised and independent service center chains and independent garages for non-warranty repair and routine maintenance
business. Our dealerships compete with other automotive dealers, service stores and auto parts retailers in their parts operations. We believe the
principal competitive factors in the parts and service business are the quality of customer service, the use of factory-approved replacement parts,
familiarity with a manufacturer�s brands and models, convenience, access to technology required for certain repairs and services, location, price,
the competence of technicians and the availability of training programs to enhance such expertise. A number of regional or national chains offer
selected parts and services at prices that may be lower than our dealerships� prices. We also compete with a broad range of financial institutions
in arranging financing for our customers� vehicle purchases.

Some automobile manufacturers have in the past acquired, and may in the future attempt to acquire, automotive dealerships in certain states. Our
revenues and profitability could be materially adversely affected by the efforts of manufacturers to enter the retail arena.

In addition, the Internet is becoming a significant part of the advertising and sales process in our industry. We believe that customers are using
the Internet as part of the sales process to compare pricing for cars and related finance and insurance services, which may reduce gross profit
margins for new and used cars and profits for related finance and insurance services. Some Internet websites offer vehicles for sale over the
Internet without the benefit of having a dealership franchise, although they must currently source their vehicles from a franchised dealer. If
Internet new vehicle sales are allowed to be conducted without the involvement of franchised dealers, or if dealerships are able to effectively use
the Internet to sell outside of their markets, our business could be materially adversely affected. We would also be materially adversely affected
to the extent that Internet companies acquire dealerships or align themselves with our competitors� dealerships.

We are subject to substantial regulation which may adversely affect our profitability and significantly increase our costs in the future.

A number of state and federal laws and regulations affect our business. We are also subject to laws and regulations relating to business
corporations generally. Any failure to comply with these laws and regulations may result in the assessment of administrative, civil or criminal
penalties, the imposition of remedial obligations or the issuance of injunctions limiting or prohibiting our operations. In every state in which we
operate, we must obtain various licenses in order to operate our businesses, including dealer, sales, finance and insurance-related licenses issued
by state authorities. These laws also regulate our conduct of business, including our advertising, operating, financing, employment and sales
practices. Other laws and regulations include state franchise laws and regulations and other extensive laws and regulations applicable to new and
used motor vehicle dealers, as well as federal and state wage-hour, anti-discrimination and other employment practices laws. Furthermore, some
states have initiated consumer �bill of rights� statutes, which involve increases in our costs associated with the sale of vehicles or decreases in
some of our profit centers.

Our financing activities with customers are subject to federal truth-in-lending, consumer leasing and equal credit opportunity laws and
regulations, as well as state and local motor vehicle finance laws, installment finance laws, insurance laws, usury laws and other installment
sales laws and regulations. Some states regulate finance fees and charges that may be paid as a result of vehicle sales. Claims arising out of
actual or alleged violations of
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law may be asserted against us or our dealerships by individuals or governmental entities and may expose us to significant damages or other
penalties, including revocation or suspension of our licenses to conduct dealership operations and fines.

Our operations are also subject to the National Traffic and Motor Vehicle Safety Act, the Magnusson-Moss Warranty Act, Federal Motor
Vehicle Safety Standards promulgated by the U.S. Department of Transportation and various state motor vehicle regulatory agencies. The
imported automobiles we purchase are subject to U.S. customs duties and, in the ordinary course of our business, we may, from time to time, be
subject to claims for duties, penalties, liquidated damages or other charges.

Our operations are subject to consumer protection laws known as Lemon Laws. These laws typically require a manufacturer or dealer to replace
a new vehicle or accept it for a full refund within one year after initial purchase if the vehicle does not conform to such manufacturer�s express
warranties and the dealer or manufacturer, after a reasonable number of attempts, is unable to correct or repair the defect. Federal laws require
various written disclosures to be provided on new vehicles, including mileage and pricing information.

Possible penalties for violation of any of these laws or regulations include revocation or suspension of our licenses and civil or criminal fines
and penalties. In addition, many laws may give customers a private cause of action. Violation of these laws, the cost of compliance with these
laws or changes in these laws could result in adverse financial consequences to us.

Our automotive dealerships are subject to stringent federal, state and local environmental laws and regulations that may result in claims and
liabilities, which could be material.

We are subject to a wide range of federal, state and local environmental laws and regulations, including those governing discharges into the air
and water, spills or releases onto soils and into ground water, the operation and removal of underground and aboveground storage tanks and the
investigation and remediation of contamination. As with automotive dealerships generally, and service, parts and body shop operations in
particular, our business involves the use, storage, handling and contracting for recycling or disposal of hazardous substances or wastes and other
environmentally sensitive materials. These environmental laws and regulations may impose numerous obligations that are applicable to our
operations including the acquisition of permits to conduct regulated activities, the incurrence of capital expenditures to limit or prevent releases
of materials from our storage tanks and other equipment that we operate and the imposition of substantial liabilities for pollution resulting from
our operations. Numerous governmental authorities, such as the U.S. Environmental Protection Agency and analogous state agencies, have the
power to enforce compliance with these laws and regulations and the permits issued under them, oftentimes requiring difficult and costly
actions. Failure to comply with these laws, regulations and permits may result in the assessment of administrative, civil and criminal penalties,
the imposition of remedial obligations and the issuance of injunctions limiting or preventing some or all of our operations. Similar to many of
our competitors, we have incurred and will continue to incur, capital and operating expenditures and other costs in complying with such laws
and regulations.

There is risk of incurring significant environmental costs and liabilities in the operation of our automotive dealerships due to our handling of
petroleum products and other materials characterized as hazardous substances or hazardous wastes, the threat of spills and releases arising in the
course of operations, especially from storage tanks, and the threat of contamination arising from historical operations and waste disposal
practices, some of which may have been performed by third parties not under our control. In addition, in connection with our acquisitions, it is
possible that we will assume or become subject to new or unforeseen environmental costs or liabilities, some of which may be material. In
connection with our dispositions, or prior dispositions made by companies we acquire, we may retain exposure for environmental costs and
liabilities, some of which may be material. Moreover, the clear trend in environmental regulation is to place more restrictions and limitations on
activities that may affect the environment and, as a result, we may be required to make material additional expenditures to comply with existing
or future laws or regulations, or as a result of the future discovery of environmental conditions not in compliance with then applicable law.
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Our indebtedness and lease obligations could materially adversely affect our financial health, limit our ability to finance future acquisitions
and capital expenditures, and prevent us from fulfilling our financial obligations.

Our indebtedness and lease obligations could have important consequences to us, including the following:

� our ability to obtain additional financing for acquisitions, capital expenditures, working capital for general corporate purposes may
be impaired in the future;

� a substantial portion of our current cash flow from operations must be dedicated to the payment of principal on our
indebtedness, thereby reducing the funds available to us for our operations and other purposes;

� some of our borrowings are and will continue to be at variable rates of interest, which exposes us to the risk of increasing interest
rates; and

� we may be more leveraged than some of our competitors, which may place us at a relative competitive disadvantage and make us
more vulnerable to changing market conditions and regulations.

Global financial markets and economic conditions have been, and continue to be, disrupted and volatile. The debt and equity capital markets
have been exceedingly distressed. These issues, along with significant write-offs in the financial services sector, the re-pricing of credit risk and
the current weak economic conditions have made, and will likely continue to make, it difficult to obtain funding.

In particular, availability of funds from those markets generally has diminished significantly, while the cost of raising money in the debt and
equity capital markets has increased substantially. Also, as a result of concerns about the stability of financial markets generally and the
solvency of counterparties specifically, the cost of obtaining money from the credit markets generally has increased as many lenders and
institutional investors have increased interest rates, enacted tighter lending standards, refused to refinance existing debt at maturity at all or on
terms similar to current debt, and reduced and, in some cases, ceased to provide funding to borrowers.

Our inability to meet a financial covenant contained in our debt agreements may adversely affect our liquidity, financial condition or results
of operations.

Our debt instruments contain numerous covenants that limit our discretion with respect to business matters, including mergers or acquisitions,
paying dividends, repurchasing our common stock, incurring additional debt or disposing of assets. A breach of any of these covenants could
result in a default under the applicable agreement or indenture. In addition, a default under one agreement or indenture could result in a default
and acceleration of our repayment obligations under the other agreements or indentures under the cross default provisions in those agreements or
indentures. If a default or cross default were to occur, we may be required to renegotiate the terms of our indebtedness, which could be on less
favorable terms than our current terms and would likely cause us to incur additional fees to process. Alternatively, we may not be able to pay our
debts or borrow sufficient funds to refinance them. As a result of this risk, we could be forced to take actions that we otherwise would not take,
or not take actions that we otherwise might take, in order to comply with the covenants in these agreements and indentures.

Natural disasters and adverse weather events can disrupt our business.

Our stores are concentrated in states and regions in the United States in which actual or threatened natural disasters and severe weather events
(such as hurricanes, earthquakes, tornadoes and hail storms) have in the past and may in the future disrupt our store operations, which may
adversely impact our business, results of operations, financial condition and cash flows. In addition to business interruption, the automotive
retailing business is subject to substantial risk of property loss due to the significant concentration of property at dealership locations. Although
we have, subject to certain limitations and exclusions, substantial insurance, we cannot assure you that we will not be exposed to uninsured or
underinsured losses that could have a material adverse effect on our business, financial condition, results of operations or cash flows.
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Risks Related to Our Common Stock

Certain restrictions relating to our management and ownership of our common stock could deter prospective acquirers from acquiring
control of us and adversely affect our ability to engage in equity offerings.

As a condition to granting their consent to our previous acquisitions and our initial public offering, some of our manufacturers have imposed
other restrictions on us. These restrictions prohibit, among other things:

� any one person, who in the opinion of the manufacturer is unqualified to own its franchised dealership or has interests incompatible
with the manufacturer, from acquiring more than a specified percentage of our common stock (ranging from 20% to 50% depending
on the particular manufacturer�s restrictions), and this trigger level can fall to as low as 5% if another vehicle manufacturer is the
entity acquiring the ownership interest or voting rights;

� certain material changes in our business or extraordinary corporate transactions such as a merger or sale of a material amount of our
assets;

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

� a change in control of our board of directors or a change in management.
Our manufacturers may also impose additional similar restrictions on us in the future. Actions by our stockholders or prospective stockholders,
which would violate any of the above restrictions are generally outside our control. If we are unable to comply with or renegotiate these
restrictions, we may be forced to terminate or sell one or more franchises, which could have a material adverse effect on us. These restrictions
may prevent or deter prospective acquirers from acquiring control of us and, therefore, may adversely impact the value of our common stock.
These restrictions also may impede our ability to acquire dealership groups, to raise required capital or to issue our stock as consideration for
future acquisitions.

Our certificate of incorporation, bylaws and franchise agreements contain provisions that make a takeover of us difficult.

Our certificate of incorporation and bylaws could make it more difficult for a third party to acquire control of us, even if such change of control
would be beneficial to our stockholders. These include provisions:

� providing for a board of directors with staggered, three-year terms, permitting the removal of a director from office only for cause;

� allowing only the board of directors to set the number of directors;

� requiring super-majority or class voting to affect certain amendments to our certificate of incorporation and bylaws;

� limiting the persons who may call special stockholders� meetings;

� limiting stockholder action by written consent;
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� establishing advance notice requirements for nominations for election to the board of directors or for proposing matters that can be
acted upon at stockholders� meetings; and

� allowing our board of directors to issue shares of preferred stock without stockholder approval.
Certain of our franchise agreements prohibit the acquisition of more than a specified percentage of our common stock without the consent of the
relevant manufacturer. These terms of our franchise agreements could also make it more difficult for a third party to acquire control of us.

We can issue preferred stock without stockholder approval, which could materially adversely affect the rights of common stockholders.

Our certificate of incorporation authorizes us to issue �blank check� preferred stock, the designation, number, voting powers, preferences, and
rights of which may be fixed or altered from time to time by our board
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of directors. Accordingly, the board of directors has the authority, without stockholder approval, to issue preferred stock with rights that could
materially adversely affect the voting power or other rights of the common stockholders or the market value of our common stock.

Risks Related to Our Other Securities

If we issue any securities other than common stock under this prospectus, the related prospectus supplement will describe any additional risk
factors associated with such securities.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered by
this prospectus and any prospectus supplement for our general corporate purposes, which may include repayment of indebtedness, the financing
of capital expenditures, future acquisitions and additions to our working capital.

Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the time of the offering and
will be described in a prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of consolidated earnings to fixed charges for the periods presented:

Fiscal Year Ended December 31, Six Months
Ended June 30,

20092004 2005 2006 2007 2008(a)
Ratio of earnings to fixed charges 1.7x 2.4x 2.4x 1.9x 0.3x 1.7x

(a) Due to a shortfall of $78.2 million from losses incurred during 2008, the 2008 ratio of earnings to fixed charges was less than one-to-one
coverage.

For purposes of calculating the ratio of consolidated earnings to fixed charges:

� �earnings� is the aggregate of the following items: pre-tax income from continuing operations before adjustment for income or loss
from equity investees; plus fixed charges; plus amortization of capitalized interest; plus distributed income of equity investees; plus
our share of pre-tax losses of equity investees for which charges arising from guarantees are included in fixed charges; less interest
capitalized; less preference security dividend requirements of consolidated subsidiaries; and less the noncontrolling interest in
pre-tax income of subsidiaries that have not incurred fixed charges;

� �fixed charges� means the sum of the following: (a) interest expensed and capitalized, (b) amortized premiums, discounts and
capitalized expenses related to indebtedness, (c) an estimate of the interest within rental expense and (d) preference security dividend
requirements of consolidated subsidiaries; and

� �preference security dividend� means the amount of pre-tax earnings that is required to pay the dividends on outstanding preference
securities.

We did not have any preferred stock outstanding and there were no preferred stock dividends paid or accrued during the periods presented
above.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be either our senior debt securities (�Senior Debt Securities�) or our subordinated debt securities (�Subordinated Debt
Securities�). The Senior Debt Securities and the Subordinated Debt Securities will be issued under separate indentures among us, the Subsidiary
Guarantors of such Debt Securities, if any, and a trustee to be determined (the �Trustee�). Senior Debt Securities will be issued under a �Senior
Indenture� and Subordinated Debt Securities will be issued under a �Subordinated Indenture.� Together, the Senior Indenture and the Subordinated
Indenture are called �Indentures.�

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are offered by a prospectus
supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of Group 1 and our creditors, including holders of
the Debt Securities, to participate in the assets of any subsidiary upon the latter�s liquidation or reorganization, will be subject to the prior claims
of the subsidiary�s creditors, except to the extent that we may ourself be a creditor with recognized claims against such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete. The form of each Indenture has been filed with
the SEC as an exhibit to the registration statement of which this prospectus is a part, and you should read the Indentures for provisions that may
be important to you. Capitalized terms used in the summary have the meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without limitation as to aggregate
principal amount. We may specify a maximum aggregate principal amount for the Debt Securities of any series. We will determine the terms
and conditions of the Debt Securities, including the maturity, principal and interest, but those terms must be consistent with the Indenture. The
Debt Securities will be our unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our Senior Debt (as defined) as
described under �� Subordination of Subordinated Debt Securities� and in the prospectus supplement applicable to any Subordinated Debt
Securities. If the prospectus supplement so indicates, the Debt Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, one or more subsidiary guarantors, including Group 1
Realty, Inc., identified therein (each a �Subsidiary Guarantor�), will fully and unconditionally guarantee (the �Subsidiary Guarantee�) that series as
described under �� Subsidiary Guarantee� and in the prospectus supplement. Each Subsidiary Guarantee will be an unsecured obligation of the
Subsidiary Guarantor. A Subsidiary Guarantee of Subordinated Debt Securities will be subordinated to the Senior Debt of the Subsidiary
Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt.

The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be issued will be offered for sale and will
describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated Debt Securities, the related
subordination terms;

(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;

(4) any limit on the aggregate principal amount of the Debt Securities;

(5) each date on which the principal of the Debt Securities will be payable;
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(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7) each place where payments on the Debt Securities will be payable;

(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration of acceleration of the
Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;

(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon which conversion will be
effected, including the initial conversion price or conversion rate and any adjustments thereto and the conversion period;

(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.

Debt Securities, including any Debt Securities that provide for an amount less than the principal amount thereof to be due and payable upon a
declaration of acceleration of the Maturity thereof (�Original Issue Discount Securities�), may be sold at a substantial discount below their
principal amount. Special U.S. federal income tax considerations applicable to Debt Securities sold at an original issue discount may be
described in the applicable prospectus supplement. In addition, special U.S. federal income tax or other considerations applicable to any Debt
Securities that are denominated in a currency or currency unit other than U.S. dollars may be described in the applicable prospectus supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated Indenture with respect to each
series of Subordinated Debt Securities, be subordinate in right of payment to the prior payment in full of all of our Senior Debt, including the
Senior Debt Securities, and it may also be senior in right of payment to all of our Subordinated Debt. The prospectus supplement relating to any
Subordinated Debt Securities will summarize the subordination provisions of the Subordinated Indenture applicable to that series including:

� the applicability and effect of such provisions upon any payment or distribution respecting that series following any liquidation,
dissolution or other winding-up, or any assignment for the benefit of creditors or other marshalling of assets or any bankruptcy,
insolvency or similar proceedings;

� the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt, including the
circumstances under which and the periods during which we will be prohibited from making payments on the Subordinated Debt
Securities; and

� the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on a senior
subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the Subordinated Debt
Securities of that series will be subordinated.

The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination provisions of the Subordinated
Indenture described in the prospectus supplement will not be construed as

Edgar Filing: GROUP 1 REALTY INC - Form S-3ASR

Table of Contents 36



23

Edgar Filing: GROUP 1 REALTY INC - Form S-3ASR

Table of Contents 37



Table of Contents

preventing the occurrence of an Event of Default with respect to the Subordinated Debt Securities arising from any such failure to make
payment.

The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt Securities from a
defeasance trust established in connection with any legal defeasance or covenant defeasance of the Subordinated Debt Securities as described
under �� Legal Defeasance and Covenant Defeasance.�

Subsidiary Guarantee

If specified in the prospectus supplement, one or more of the Subsidiary Guarantors will guarantee the Debt Securities of a series. Unless
otherwise indicated in the prospectus supplement, the following provisions will apply to the Subsidiary Guarantee of the Subsidiary Guarantor.

Subject to the limitations described below and in the prospectus supplement, one or more of the Subsidiary Guarantors will jointly and severally,
fully and unconditionally guarantee the punctual payment when due, whether at Stated Maturity, by acceleration or otherwise, of all our payment
obligations under the Indentures and the Debt Securities of a series, whether for principal of, premium, if any, or interest on the Debt Securities
or otherwise (all such obligations guaranteed by a Subsidiary Guarantor being herein called the �Guaranteed Obligations�). The Subsidiary
Guarantors will also pay all expenses (including reasonable counsel fees and expenses) incurred by the applicable Trustee in enforcing any rights
under a Subsidiary Guarantee with respect to a Subsidiary Guarantor.

In the case of Subordinated Debt Securities, a Subsidiary Guarantor�s Subsidiary Guarantee will be subordinated in right of payment to the Senior
Debt of such Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt. No payment will
be made by any Subsidiary Guarantor under its Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt
Securities are suspended by the subordination provisions of the Subordinated Indenture.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the Subsidiary
Guarantor without rendering such Subsidiary Guarantee voidable under applicable law relating to fraudulent conveyance or fraudulent transfer
or similar laws affecting the rights of creditors generally.

Each Subsidiary Guarantee will be a continuing guarantee and will:

(1) remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such Debt Securities are otherwise
satisfied and discharged in accordance with the provisions of the applicable Indenture) or (b) released as described in the following paragraph;

(2) be binding upon each Subsidiary Guarantor; and

(3) inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors, transferees and assigns.

In the event that (a) a Subsidiary Guarantor ceases to be a Subsidiary, (b) either legal defeasance or covenant defeasance occurs with respect to
the series or (c) all or substantially all of the assets or all of the Capital Stock of such Subsidiary Guarantor is sold, including by way of sale,
merger, consolidation or otherwise, such Subsidiary Guarantor will be released and discharged of its obligations under its Subsidiary Guarantee
without any further action required on the part of the Trustee or any Holder, and no other person acquiring or owning the assets or Capital Stock
of such Subsidiary Guarantor will be required to enter into a Subsidiary Guarantee. In addition, the prospectus supplement may specify
additional circumstances under which a Subsidiary Guarantor can be released from its Subsidiary Guarantee.
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Form, Exchange and Transfer

The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless otherwise specified in the
applicable prospectus supplement, only in denominations of $1,000 and integral multiples thereof.

At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities
of each series will be exchangeable for other Debt Securities of the same series of any authorized denomination and of a like tenor and aggregate
principal amount.

Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities may be presented for
exchange as provided above or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed) at the
office of the Security Registrar or at the office of any transfer agent designated by us for such purpose. No service charge will be made for any
registration of transfer or exchange of Debt Securities, but we may require payment of a sum sufficient to cover any tax or other governmental
charge payable in that connection. Such transfer or exchange will be effected upon the Security Registrar or such transfer agent, as the case may
be, being satisfied with the documents of title and identity of the person making the request. The Security Registrar and any other transfer agent
initially designated by us for any Debt Securities will be named in the applicable prospectus supplement. We may at any time designate
additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer agent acts,
except that we will be required to maintain a transfer agent in each Place of Payment for the Debt Securities of each series.

If the Debt Securities of any series (or of any series and specified tenor) are to be redeemed in part, we will not be required to (1) issue, register
the transfer of or exchange any Debt Security of that series (or of that series and specified tenor, as the case may be) during a period beginning at
the opening of business 15 days before the day of mailing of a notice of redemption of any such Debt Security that may be selected for
redemption and ending at the close of business on the day of such mailing or (2) register the transfer of or exchange any Debt Security so
selected for redemption, in whole or in part, except the unredeemed portion of any such Debt Security being redeemed in part.

Global Securities

Some or all of the Debt Securities of any series may be represented, in whole or in part, by one or more Global Securities that will have an
aggregate principal amount equal to that of the Debt Securities they represent. Each Global Security will be registered in the name of a
Depositary or its nominee identified in the applicable prospectus supplement, will be deposited with such Depositary or nominee or its custodian
and will bear a legend regarding the restrictions on exchanges and registration of transfer thereof referred to below and any such other matters as
may be provided for pursuant to the applicable Indenture.

Notwithstanding any provision of the Indentures or any Debt Security described in this prospectus, no Global Security may be exchanged in
whole or in part for Debt Securities registered, and no transfer of a Global Security in whole or in part may be registered, in the name of any
Person other than the Depositary for such Global Security or any nominee of such Depositary unless:

(1) the Depositary has notified us that it is unwilling or unable to continue as Depositary for such Global Security or has ceased to be qualified to
act as such as required by the applicable Indenture, and in either case we fail to appoint a successor Depositary within 90 days;

(2) an Event of Default with respect to the Debt Securities represented by such Global Security has occurred and is continuing and the Trustee
has received a written request from the Depositary to issue certificated Debt Securities;

(3) subject to the rules of the Depositary, we shall have elected to terminate the book-entry system through the Depositary; or
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(4) other circumstances exist, in addition to or in lieu of those described above, as may be described in the applicable prospectus supplement.

All certificated Debt Securities issued in exchange for a Global Security or any portion thereof will be registered in such names as the
Depositary may direct.

As long as the Depositary, or its nominee, is the registered holder of a Global Security, the Depositary or such nominee, as the case may be, will
be considered the sole owner and Holder of such Global Security and the Debt Securities that it represents for all purposes under the Debt
Securities and the applicable Indenture. Except in the limited circumstances referred to above, owners of beneficial interests in a Global Security
will not be entitled to have such Global Security or any Debt Securities that it represents registered in their names, will not receive or be entitled
to receive physical delivery of certificated Debt Securities in exchange for those interests and will not be considered to be the owners or Holders
of such Global Security or any Debt Securities that is represents for any purpose under the Debt Securities or the applicable Indenture. All
payments on a Global Security will be made to the Depositary or its nominee, as the case may be, as the Holder of the security. The laws of
some jurisdictions may require that some purchasers of Debt Securities take physical delivery of such Debt Securities in certificated form. These
laws may impair the ability to transfer beneficial interests in a Global Security.

Ownership of beneficial interests in a Global Security will be limited to institutions that have accounts with the Depositary or its nominee
(�participants�) and to persons that may hold beneficial interests through participants. In connection with the issuance of any Global Security, the
Depositary will credit, on its book-entry registration and transfer system, the respective principal amounts of Debt Securities represented by the
Global Security to the accounts of its participants. Ownership of beneficial interests in a Global Security will be shown only on, and the transfer
of those ownership interests will be effected only through, records maintained by the Depositary (with respect to participants� interests) or any
such participant (with respect to interests of Persons held by such participants on their behalf). Payments, transfers, exchanges and other matters
relating to beneficial interests in a Global Security may be subject to various policies and procedures adopted by the Depositary from time to
time. None of us, the Subsidiary Guarantors, the Trustees or the agents of us, the Subsidiary Guarantors or the Trustees will have any
responsibility or liability for any aspect of the Depositary�s or any participant�s records relating to, or for payments made on account of, beneficial
interests in a Global Security, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a Debt Security on any Interest Payment Date will be
made to the Person in whose name such Debt Security (or one or more Predecessor Securities) is registered at the close of business on the
Regular Record Date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the Debt Securities of a
particular series will be payable at the office of such Paying Agent or Paying Agents as we may designate for such purpose from time to time,
except that at our option payment of any interest on Debt Securities in certificated form may be made by check mailed to the address of the
Person entitled thereto as such address appears in the Security Register. Unless otherwise indicated in the applicable prospectus supplement, the
corporate trust office of the Trustee under the Senior Indenture in The City of New York will be designated as sole Paying Agent for payments
with respect to Senior Debt Securities of each series, and the corporate trust office of the Trustee under the Subordinated Indenture in The City
of New York will be designated as the sole Paying Agent for payment with respect to Subordinated Debt Securities of each series. Any other
Paying Agents initially designated by us for the Debt Securities of a particular series will be named in the applicable prospectus supplement. We
may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or approve a change in the office through
which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each Place of Payment for the Debt Securities of a
particular series.
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All money paid by us to a Paying Agent for the payment of the principal of or any premium or interest on any Debt Security which remains
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the Holder of
such Debt Security thereafter may look only to us for payment.

Consolidation, Merger and Sale of Assets

Unless otherwise specified in the prospectus supplement, we may not consolidate with or merge into, or transfer, lease or otherwise dispose of
all or substantially all of our assets to, any Person (a �successor Person�), and may not permit any Person to consolidate with or merge into us,
unless:

(1) the successor Person (if not us) is a corporation, partnership, trust or other entity organized and validly existing under the laws of any
domestic jurisdiction and assumes our obligations on the Debt Securities and under the Indentures;

(2) immediately before and after giving pro forma effect to the transaction, no Event of Default, and no event which, after notice or lapse of time
or both, would become an Event of Default, has occurred and is continuing; and

(3) several other conditions, including any additional conditions with respect to any particular Debt Securities specified in the applicable
prospectus supplement, are met.

The successor Person (if not us) will be substituted for us under the applicable Indenture with the same effect as if it had been an original party
to such Indenture, and, except in the case of a lease, we will be relieved from any further obligations under such Indenture and the Debt
Securities.

Events of Default

Unless otherwise specified in the prospectus supplement, each of the following will constitute an Event of Default under the applicable
Indenture with respect to Debt Securities of any series:

(1) failure to pay principal of or any premium on any Debt Security of that series when due, whether or not, in the case of Subordinated Debt
Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(2) failure to pay any interest on any Debt Securities of that series when due, continued for 30 days, whether or not, in the case of Subordinated
Debt Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(3) failure to deposit any sinking fund payment, when due, in respect of any Debt Security of that series, whether or not, in the case of
Subordinated Debt Securities, such deposit is prohibited by the subordination provisions of the Subordinated Indenture;

(4) failure to perform or comply with the provisions described under �� Consolidation, Merger and Sale of Assets�;

(5) failure to perform any of our other covenants in such Indenture (other than a covenant included in such Indenture solely for the benefit of a
series other than that series), continued for 60 days after written notice has been given by the applicable Trustee, or the Holders of at least 25%
in principal amount of the Outstanding Debt Securities of that series, as provided in such Indenture;

(6) any Debt of ourself, any Significant Subsidiary or, if a Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor, is not paid
within any applicable grace period after final maturity or is accelerated by its holders because of a default and the total amount of such Debt
unpaid or accelerated exceeds $20.0 million;
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(7) any judgment or decree for the payment of money in excess of $20.0 million is entered against us, any Significant Subsidiary or, if a
Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor, remains outstanding for a period of 60 consecutive days following
entry of such judgment and is not discharged, waived or stayed;

(8) certain events of bankruptcy, insolvency or reorganization affecting us, any Significant Subsidiary or, if a Subsidiary Guarantor has
guaranteed the series, such Subsidiary Guarantor; and

(9) if any Subsidiary Guarantor has guaranteed such series, the Subsidiary Guarantee of any such Subsidiary Guarantor is held by a final
non-appealable order or judgment of a court of competent jurisdiction to be unenforceable or invalid or ceases for any reason to be in full force
and effect (other than in accordance with the terms of the applicable Indenture) or any Subsidiary Guarantor or any Person acting on behalf of
any Subsidiary Guarantor denies or disaffirms such Subsidiary Guarantor�s obligations under its Subsidiary Guarantee (other than by reason of a
release of such Subsidiary Guarantor from its Subsidiary Guarantee in accordance with the terms of the applicable Indenture).

If an Event of Default (other than an Event of Default with respect to Group 1 Automotive, Inc. described in clause (8) above) with respect to the
Debt Securities of any series at the time Outstanding occurs and is continuing, either the applicable Trustee or the Holders of at least 25% in
principal amount of the Outstanding Debt Securities of that series by notice as provided in the Indenture may declare the principal amount of the
Debt Securities of that series (or, in the case of any Debt Security that is an Original Issue Discount Debt Security, such portion of the principal
amount of such Debt Security as may be specified in the terms of such Debt Security) to be due and payable immediately, together with any
accrued and unpaid interest thereon. If an Event of Default with respect to Group 1 Automotive, Inc. described in clause (8) above with respect
to the Debt Securities of any series at the time Outstanding occurs, the principal amount of all the Debt Securities of that series (or, in the case of
any such Original Issue Discount Security, such specified amount) will automatically, and without any action by the applicable Trustee or any
Holder, become immediately due and payable, together with any accrued and unpaid interest thereon. After any such acceleration and its
consequences, but before a judgment or decree based on acceleration, the Holders of a majority in principal amount of the Outstanding Debt
Securities of that series may, under certain circumstances, rescind and annul such acceleration if all Events of Default with respect to that series,
other than the non-payment of accelerated principal (or other specified amount), have been cured or waived as provided in the applicable
Indenture. For information as to waiver of defaults, please read �� Modification and Waiver� below.

Subject to the provisions of the Indentures relating to the duties of the Trustees in case an Event of Default has occurred and is continuing, no
Trustee will be under any obligation to exercise any of its rights or powers under the applicable Indenture at the request or direction of any of the
Holders, unless such Holders have offered to such Trustee reasonable security or indemnity. Subject to such provisions for the indemnification
of the Trustees, the Holders of a majority in principal amount of the Outstanding Debt Securities of any series will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the Debt Securities of that series.

No Holder of a Debt Security of any series will have any right to institute any proceeding with respect to the applicable Indenture, or for the
appointment of a receiver or a trustee, or for any other remedy thereunder, unless:

(1) such Holder has previously given to the Trustee under the applicable Indenture written notice of a continuing Event of Default with respect
to the Debt Securities of that series;

(2) the Holders of at least 25% in principal amount of the Outstanding Debt Securities of that series have made written request, and such Holder
or Holders have offered reasonable security or indemnity, to the Trustee to institute such proceeding as trustee; and

(3) the Trustee has failed to institute such proceeding, and has not received from the Holders of a majority in principal amount of the
Outstanding Debt Securities of that series a direction inconsistent with such request, within 60 days after such notice, request and offer.
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However, such limitations do not apply to a suit instituted by a Holder of a Debt Security for the enforcement of payment of the principal of or
any premium or interest on such Debt Security on or after the applicable due date specified in such Debt Security or, if applicable, to convert
such Debt Security.

We will be required to furnish to each Trustee annually a statement by certain of our officers as to whether or not we, to their knowledge, are in
default in the performance or observance of any of the terms, provisions and conditions of the applicable Indenture and, if so, specifying all such
known defaults.

Modification and Waiver

We may modify or amend an Indenture without the consent of any holders of the Debt Securities in certain circumstances, including:

(1) to evidence the succession under the Indenture of another Person to us or any Subsidiary Guarantor and to provide for its assumption of our
or such Subsidiary Guarantor�s obligations to holders of Debt Securities;

(2) to make any changes that would add any additional covenants of us or the Subsidiary Guarantors for the benefit of the holders of Debt
Securities or that do not adversely affect the rights under the Indenture of the Holders of Debt Securities in any material respect;

(3) to add any additional Events of Default;

(4) to provide for uncertificated notes in addition to or in place of certificated notes;

(5) to secure the Debt Securities;

(6) to establish the form or terms of any series of Debt Securities;

(7) to evidence and provide for the acceptance of appointment under the Indenture of a successor Trustee;

(8) to cure any ambiguity, defect or inconsistency;

(9) to add Subsidiary Guarantors; or

(10) in the case of any Subordinated Debt Security, to make any change in the subordination provisions that limits or terminates the benefits
applicable to any Holder of Senior Debt.

Other modifications and amendments of an Indenture may be made by us, the Subsidiary Guarantors, if applicable, and the applicable Trustee
with the consent of the Holders of not less than a majority in principal amount of the Outstanding Debt Securities of each series affected by such
modification or amendment; provided, however, that no such modification or amendment may, without the consent of the Holder of each
Outstanding Debt Security affected thereby:

(1) change the Stated Maturity of the principal of, or any installment of principal of or interest on, any Debt Security;

(2) reduce the principal amount of, or any premium or interest on, any Debt Security;

(3) reduce the amount of principal of an Original Issue Discount Security or any other Debt Security payable upon acceleration of the Maturity
thereof;

(4) change the place or currency of payment of principal of, or any premium or interest on, any Debt Security;

(5) impair the right to institute suit for the enforcement of any payment due on or any conversion right with respect to any Debt Security;

(6) modify the subordination provisions in the case of Subordinated Debt Securities, or modify any conversion provisions, in either case in a
manner adverse to the Holders of the Subordinated Debt Securities;
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(7) except as provided in the applicable Indenture, release the Subsidiary Guarantee of a Subsidiary Guarantor;

(8) reduce the percentage in principal amount of Outstanding Debt Securities of any series, the consent of whose Holders is required for
modification or amendment of the Indenture;

(9) reduce the percentage in principal amount of Outstanding Debt Securities of any series necessary for waiver of compliance with certain
provisions of the Indenture or for waiver of certain defaults;

(10) modify such provisions with respect to modification, amendment or waiver; or

(11) following the making of an offer to purchase Debt Securities from any Holder that has been made pursuant to a covenant in such Indenture,
modify such covenant in a manner adverse to such Holder.

The Holders of not less than a majority in principal amount of the Outstanding Debt Securities of any series may waive compliance by us with
certain restrictive provisions of the applicable Indenture. The Holders of not less than a majority in principal amount of the Outstanding Debt
Securities of any series may waive any past default under the applicable Indenture, except a default in the payment of principal, premium or
interest and certain covenants and provisions of the Indenture which cannot be amended without the consent of the Holder of each Outstanding
Debt Security of such series.

Each of the Indentures provides that in determining whether the Holders of the requisite principal amount of the Outstanding Debt Securities
have given or taken any direction, notice, consent, waiver or other action under such Indenture as of any date:

(1) the principal amount of an Original Issue Discount Security that will be deemed to be Outstanding will be the amount of the principal that
would be due and payable as of such date upon acceleration of maturity to such date;

(2) if, as of such date, the principal amount payable at the Stated Maturity of a Debt Security is not determinable (for example, because it is
based on an index), the principal amount of such Debt Security deemed to be Outstanding as of such date will be an amount determined in the
manner prescribed for such Debt Security;

(3) the principal amount of a Debt Security denominated in one or more foreign currencies or currency units that will be deemed to be
Outstanding will be the United States-dollar equivalent, determined as of such date in the manner prescribed for such Debt Security, of the
principal amount of such Debt Security (or, in the case of a Debt Security described in clause (1) or (2) above, of the amount described in such
clause); and

(4) certain Debt Securities, including those owned by us, any Subsidiary Guarantor or any of our other Affiliates, will not be deemed to be
Outstanding.

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the Holders of
Outstanding Debt Securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the applicable
Indenture, in the manner and subject to the limitations provided in the Indenture. In certain limited circumstances, the Trustee will be entitled to
set a record date for action by Holders. If a record date is set for any action to be taken by Holders of a particular series, only persons who are
Holders of Outstanding Debt Securities of that series on the record date may take such action. To be effective, such action must be taken by
Holders of the requisite principal amount of such Debt Securities within a specified period following the record date. For any particular record
date, this period will be 180 days or such other period as may be specified by us (or the Trustee, if it set the record date), and may be shortened
or lengthened (but not beyond 180 days) from time to time.
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Satisfaction and Discharge

Each Indenture will be discharged and will cease to be of further effect as to all outstanding Debt Securities of any series issued thereunder,
when:

either:

(1)(a) all outstanding Debt Securities of that series that have been authenticated (except lost, stolen or destroyed Debt Securities that have been
replaced or paid and Debt Securities for whose payment money has theretofore been deposited in trust and thereafter repaid to us) have been
delivered to the Trustee for cancellation; or

(b) all outstanding Debt Securities of that series that have been not delivered to the Trustee for cancellation have become due and payable or will
become due and payable at their Stated Maturity within one year or are to be called for redemption within one year under arrangements
satisfactory to the Trustee and in any case we have irrevocably deposited with the Trustee as trust funds money in an amount sufficient, without
consideration of any reinvestment of interest, to pay the entire indebtedness of such Debt Securities not delivered to the Trustee for cancellation,
for principal, premium, if any, and accrued interest to the Stated Maturity or redemption date;

(2) we have paid or caused to be paid all other sums payable by us under the Indenture with respect to the Debt Securities of that series; and

(3) we have delivered an Officers� Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to satisfaction and
discharge of the Indenture with respect to the Debt Securities of that series have been satisfied.

Legal Defeasance and Covenant Defeasance

To the extent indicated in the applicable prospectus supplement, we may elect, at our option at any time, to have our obligations discharged
under provisions relating to defeasance and discharge of indebtedness, which we call �legal defeasance,� or relating to defeasance of certain
restrictive covenants applied to the Debt Securities of any series, or to any specified part of a series, which we call �covenant defeasance.�

Legal Defeasance

The Indentures provide that, upon our exercise of our option (if any) to have the legal defeasance provisions applied to any series of Debt
Securities, we and, if applicable, each Subsidiary Guarantor will be discharged from all our obligations, and, if such Debt Securities are
Subordinated Debt Securities, the provisions of the Subordinated Indenture relating to subordination will cease to be effective, with respect to
such Debt Securities (except for certain obligations to convert, exchange or register the transfer of Debt Securities, to replace stolen, lost or
mutilated Debt Securities, to maintain paying agencies and to hold moneys for payment in trust) upon the deposit in trust for the benefit of the
Holders of such Debt Securities of money or U.S. Government Obligations, or both, which, through the payment of principal and interest in
respect thereof in accordance with their terms, will provide money in an amount sufficient (in the opinion of a nationally recognized firm of
independent public accountants) to pay the principal of and any premium and interest on such Debt Securities on the respective Stated Maturities
in accordance with the terms of the applicable Indenture and such Debt Securities. Such defeasance or discharge may occur only if, among other
things:

(1) we have delivered to the applicable Trustee an Opinion of Counsel to the effect that we have received from, or there has been published by,
the United States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the effect that Holders of such Debt
Securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and legal defeasance and will be subject to
federal income tax on the same amount, in the same manner and at the same times as would have been the case if such deposit and legal
defeasance were not to occur;
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(2) no Event of Default or event that with the passing of time or the giving of notice, or both, shall constitute an Event of Default shall have
occurred and be continuing at the time of such deposit or, with respect to any Event of Default described in clause (8) under �� Events of Default,�
at any time until 121 days after such deposit;

(3) such deposit and legal defeasance will not result in a breach or violation of, or constitute a default under, any agreement or instrument (other
than the applicable Indenture) to which we are a party or by which we are bound;

(4) in the case of Subordinated Debt Securities, at the time of such deposit, no default in the payment of all or a portion of principal of (or
premium, if any) or interest on any Senior Debt shall have occurred and be continuing, no event of default shall have resulted in the acceleration
of any Senior Debt and no other event of default with respect to any Senior Debt shall have occurred and be continuing permitting after notice or
the lapse of time, or both, the acceleration thereof; and

(5) we have delivered to the Trustee an Opinion of Counsel to the effect that such deposit shall not cause the Trustee or the trust so created to be
subject to the Investment Company Act of 1940.

Covenant Defeasance

The Indentures provide that, upon our exercise of our option (if any) to have the covenant defeasance provisions applied to any Debt Securities,
we may fail to comply with certain restrictive covenants (but not with respect to conversion, if applicable), including those that may be described
in the applicable prospectus supplement, and the occurrence of certain Events of Default, which are described above in clause (5) (with respect
to such restrictive covenants) and clauses (6), (7) and (9) under �Events of Default� and any that may be described in the applicable prospectus
supplement, will not be deemed to either be or result in an Event of Default and, if such Debt Securities are Subordinated Debt Securities, the
provisions of the Subordinated Indenture relating to subordination will cease to be effective, in each case with respect to such Debt Securities. In
order to exercise such option, we must deposit, in trust for the benefit of the Holders of such Debt Securities, money or U.S. Government
Obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their terms, will provide money
in an amount sufficient (in the opinion of a nationally recognized firm of independent public accountants) to pay the principal of and any
premium and interest on such Debt Securities on the respective Stated Maturities in accordance with the terms of the applicable Indenture and
such Debt Securities. Such covenant defeasance may occur only if we have delivered to the applicable Trustee an Opinion of Counsel to the
effect that Holders of such Debt Securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and
covenant defeasance and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have
been the case if such deposit and covenant defeasance were not to occur, and the requirements set forth in clauses (2), (3), (4) and (5) above are
satisfied. If we exercise this option with respect to any series of Debt Securities and such Debt Securities were declared due and payable because
of the occurrence of any Event of Default, the amount of money and U.S. Government Obligations so deposited in trust would be sufficient to
pay amounts due on such Debt Securities at the time of their respective Stated Maturities but may not be sufficient to pay amounts due on such
Debt Securities upon any acceleration resulting from such Event of Default. In such case, we would remain liable for such payments.

If we exercise either our legal defeasance or covenant defeasance option, any Subsidiary Guarantee will terminate.

Notices

Notices to Holders of Debt Securities will be given by mail to the addresses of such Holders as they may appear in the Security Register.
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Title

We, the Subsidiary Guarantors, the Trustees and any agent of us, the Subsidiary Guarantors or a Trustee may treat the Person in whose name a
Debt Security is registered as the absolute owner of the Debt Security (whether or not such Debt Security may be overdue) for the purpose of
making payment and for all other purposes.

Governing Law

The Indentures and the Debt Securities will be governed by, and construed in accordance with, the law of the State of New York.

The Trustee

We will enter into the Indentures with a Trustee that is qualified to act under the Trust Indenture Act of 1939, as amended, and with any other
Trustees chosen by us and appointed in a supplemental indenture for a particular series of Debt Securities. We may maintain a banking
relationship in the ordinary course of business with our Trustee and one or more of its affiliates.

Resignation or Removal of Trustee

If the Trustee has or acquires a conflicting interest within the meaning of the Trust Indenture Act, the Trustee must either eliminate its
conflicting interest or resign, to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenture Act and the
applicable Indenture. Any resignation will require the appointment of a successor Trustee under the applicable Indenture in accordance with the
terms and conditions of such Indenture.

The Trustee may resign or be removed by us with respect to one or more series of Debt Securities and a successor Trustee may be appointed to
act with respect to any such series. The holders of a majority in aggregate principal amount of the Debt Securities of any series may remove the
Trustee with respect to the Debt Securities of such series.

Limitations on Trustee if It Is Our Creditor

Each Indenture will contain certain limitations on the right of the Trustee, in the event that it becomes our creditor, to obtain payment of claims
in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise.

Certificates and Opinions to Be Furnished to Trustee

Each Indenture will provide that, in addition to other certificates or opinions that may be specifically required by other provisions of an
Indenture, every application by us for action by the Trustee must be accompanied by an Officers� Certificate and an Opinion of Counsel stating
that, in the opinion of the signers, all conditions precedent to such action have been complied with by us.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock is 51,000,000 shares. Those shares consist of: (1) 1,000,000 shares of preferred stock, par value $0.01 per share,
none of which are outstanding; and (2) 50,000,000 shares of common stock, par value $0.01 per share, of which 24,163,651 shares were
outstanding as of July 31, 2009.

Common Stock

This section describes the general terms of our common stock. For more detailed information, you should refer to our certificate of incorporation
and our bylaws, copies of which have been filed with the SEC.

Listing

Our outstanding shares of common stock are listed on the NYSE under the symbol �GPI.� Any additional common stock we issue also will be
listed on the NYSE.

Dividends

Subject to the rights of any then outstanding shares of preferred stock that we may issue, the holders of common stock may receive such
dividends as our board of directors may declare in its discretion out of legally available funds.

Fully Paid

All outstanding shares of common stock are fully paid and non-assessable. Any additional common stock we issue will also be fully paid and
non-assessable.

Voting Rights

Subject to any special voting rights of any series of preferred stock that we may issue in the future, the holders of common stock may vote one
vote for each share held in the election of directors and on all other matters voted upon by our stockholders. Under our bylaws, unless otherwise
required by Delaware law, action by our stockholders is taken by the affirmative vote of the holders of a majority of the votes cast, except for
elections, which are determined by a plurality of the votes cast, at a meeting of stockholders at which a quorum is present. Holders of common
stock may not cumulate their votes in the elections of directors.

Other Rights

We will notify common stockholders of any stockholders� meetings according to applicable law. If we liquidate, dissolve or wind-up our
business, either voluntarily or not, holders of our common stock will share equally in our net assets upon liquidation after payment or provision
for all liabilities and any preferential liquidation rights of any preferred stock then outstanding. The holders of common stock have no
preemptive rights to purchase shares of our common stock. Shares of common stock are not subject to any redemption or sinking fund
provisions and are not convertible into any of our other securities.

Preferred Stock

The following description of the terms of our preferred stock sets forth certain general terms and provisions of our authorized preferred stock. If
we offer preferred stock, a description will be filed with the SEC and the specific designations and rights will be described in the prospectus
supplement, including the following terms:

� the series, the number of shares offered and the liquidation value of the preferred stock;

� the price at which the preferred stock will be issued;
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� the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of dividends on the
preferred stock;

� the liquidation preference of the preferred stock;

� the voting rights of the preferred stock;

� whether the preferred stock is redeemable or subject to a sinking fund, and the terms of any such redemption or sinking fund;

� whether the preferred stock is convertible or exchangeable for any other securities, and the terms of any such conversion; and

� any additional rights, preferences, qualifications, limitations and restrictions of the preferred stock.
The description of the terms of the preferred stock to be set forth in an applicable prospectus supplement will not be complete and will be subject
to and qualified in its entirety by reference to the statement of resolution relating to the applicable series of preferred stock. The registration
statement of which this prospectus forms a part will include the statement of resolution as an exhibit or incorporate it by reference.

Our board of directors can, without approval of our stockholders, issue one or more series of preferred stock. Subject to the provisions of our
certificate of incorporation and limitations prescribed by law, our board of directors may adopt resolutions to issue the shares of preferred stock,
to fix the number of shares, and to change the number of shares constituting any series and establish the voting powers, designations, preferences
and relative participating, optional or other special rights, qualifications, limitations or restrictions thereof, including dividend rights (including
whether dividends are cumulative), dividend rates, terms of redemption (including sinking fund provisions), redemption prices, conversion rights
and liquidation preferences of the shares constituting any series of preferred stock, in each case without any further action or vote by our
stockholders. Under certain circumstances, preferred stock could restrict dividend payments to holders of our common stock.

Undesignated or �blank check� preferred stock may enable our board of directors to render more difficult or to discourage an attempt to obtain
control of us by means of a tender offer, proxy contest, merger or otherwise, and to thereby protect the continuity of our management. The
issuance of shares of preferred stock may adversely affect the rights of the holders of our common stock or any existing preferred stock. For
example, any preferred stock issued may rank prior to our common stock or any existing preferred stock as to dividend rights, liquidation
preference or both, may have full or limited voting rights and may be convertible into shares of common stock or any existing preferred stock.
As a result, the issuance of shares of preferred stock may discourage bids for our common stock or may otherwise adversely affect the market
price of our common stock or any existing preferred stock.

The preferred stock will, when issued, be fully paid and non-assessable.

Anti-Takeover Provisions

Certain provisions in our certificate of incorporation and bylaws may encourage persons considering unsolicited tender offers or other unilateral
takeover proposals to negotiate with the board of directors rather than pursue non-negotiated takeover attempts.

Classified Board of Directors and Limitations on Removal of Directors

Our board of directors is divided into three classes. The directors of each class are elected for three-year terms, and the terms of the three classes
are staggered so that directors from a single class are elected at each annual meeting of stockholders. Stockholders may remove a director only
for cause and only by the affirmative vote of the holders of at least 80 percent of the voting power of the then outstanding capital stock of Group
1 entitled to vote generally in the election of directors, voting together as a single class. In general, our board of directors, not the stockholders,
has the right to appoint persons to fill vacancies on the board of directors.
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No Stockholder Action by Unanimous Consent

Under the Delaware General Corporation Law, unless a company�s certificate of incorporation specifies otherwise, any action that could be taken
by stockholders at an annual or special meeting may be taken, instead, without a meeting and without notice to or a vote of other stockholders if
a consent in writing is signed by holders of outstanding stock having voting power that would be sufficient to take such action at a meeting at
which all outstanding shares were present and voted. Our certificate of incorporation and bylaws provide that any action required or permitted to
be taken by stockholders must be taken at an annual or special meeting of such stockholders and may not be taken by any consent in writing of
such stockholders.

Blank Check Preferred Stock

Our certificate of incorporation authorizes the issuance of blank check preferred stock from time to time in one or more series. The board of
directors can set the powers, voting powers, designations, preferences and relative, participating, optional or other rights, if any, of each series of
preferred stock and the qualifications, limitations or restrictions, if any, of such preferences and/or rights relating to such preferred stock and
could issue such stock in either private or public transactions. In some circumstances, the blank check preferred stock could be issued and have
the effect of preventing a merger, tender offer or other takeover attempt that the board of directors opposes.

Business Combinations Under Delaware Law

We are a Delaware corporation and are subject to Section 203 of the Delaware General Corporation Law. Section 203 prevents a person who,
together with any affiliates or associates of such person, beneficially owns, directly or indirectly, 15% or more of our outstanding voting stock
(an �interested stockholder�) from engaging in certain business combinations with us for three years following the date that the interested
stockholder became an interested stockholder. These restrictions do not apply if:

� before the person became an interested stockholder, our board of directors approved either the business combination or the
transaction in which the interested stockholder became an interested stockholder;

� upon completion of the transaction that resulted in the interested stockholder becoming an interested stockholder, the interested
stockholder owns at least 85% of our outstanding voting stock at the time the transaction commenced, excluding stock held by
directors who are also officers of the corporation and stock held by certain employee stock plans; or

� at or subsequent to such time the interested stockholder became an interested stockholder, the business combination is approved by
our board of directors and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative
vote of at least 66 2/ 3% of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 defines a �business combination� to include (i) any merger or consolidation involving the corporation and an interested stockholder;
(ii) any sale, lease, transfer, pledge or other disposition involving an interested stockholder of 10% or more of the assets of the corporation;
(iii) subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to an
interested stockholder; (iv) any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any
class or series of the corporation beneficially owned by the interested stockholder or (v) the receipt by an interested stockholder of any loans,
guarantees, pledges or other financial benefits provided by or through the corporation.

Special Certificate of Incorporation and Bylaw Provisions

Our bylaws contain provisions requiring that advance notice be delivered to the secretary of Group 1 of any business to be brought by a
stockholder before an annual meeting of stockholders and providing for certain
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procedures to be followed by stockholders in nominating persons for election to our board of directors. Generally, such advance notice
provisions provide that the stockholder must give written notice to the secretary of Group 1 not earlier than the 90th day and not later than the
70th day prior to the first anniversary of the preceding year�s annual meeting. The notice must set forth specific information regarding such
stockholder and such business or director nominee, as described in our bylaws. Such requirement is in addition to those set forth in the
regulations adopted by the SEC under the Exchange Act. Our certificate of incorporation and bylaws provide that the number of directors shall
not be fewer than three. Each director shall hold office for the term for which that individual is elected and thereafter until that individual�s
successor is elected or until such individual�s earlier death, resignation, retirement, disqualification or removal.

Special meetings of the stockholders for any purpose or purposes may be called only upon a request in writing, stating the purpose or purposes
thereof, delivered to the chairman of the board, the president or the secretary, signed by a majority of the directors, or by resolution of the board
of directors. No business other than that stated in the notice shall be transacted at any special meeting.

Our bylaws may be amended by the board of directors, but such authority shall not limit the ability of the stockholders to adopt, amend or repeal
bylaws. However, no amendment or repeal of any bylaw relating to the number, term and classification of directors, the procedure for filling
director vacancies and the procedure for removal of directors shall be effective without the affirmative vote of (i) a majority of the members
present at a regular or special meeting of our board of directors or (ii) the holders of outstanding stock representing 80% or more of the stock
issued and outstanding, voting together as a single class.

The foregoing provisions of our certificate of incorporation and bylaws, together with the provisions of Section 203 of the Delaware General
Corporation Law, could have the effect of delaying, deferring or preventing a change in control or the removal of existing management, of
deterring potential acquirors from making an offer to our stockholders and of limiting any opportunity to realize premiums over prevailing
market prices for our common stock in connection therewith. This could be the case notwithstanding that a majority of our stockholders might
benefit from such a change in control or offer.

Limitation of Liability of Officers and Directors

Delaware law authorizes corporations to limit or eliminate the personal liability of officers and directors to corporations and their stockholders
for monetary damages for breach of officers� and directors� fiduciary duty of care. The duty of care requires that, when acting on behalf of the
corporation, officers and directors must exercise an informed business judgment based on all material information reasonably available to them.
Absent the limitations authorized by Delaware law, officers and directors are accountable to corporations and their stockholders for monetary
damages for conduct constituting gross negligence in the exercise of their duty of care. Delaware law enables corporations to limit available
relief to equitable remedies such as injunction or rescission.

Our certificate of incorporation limits the liability of our officers and directors to us and our stockholders to the fullest extent permitted by
Delaware law. Specifically, our officers and directors will not be personally liable for monetary damages for breach of an officer�s or director�s
fiduciary duty in such capacity, except for liability:

� for any breach of the officer�s or director�s duty of loyalty to us or our stockholders;

� for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

� for unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware
General Corporation Law; or

� for any transaction from which the officer or director derived an improper personal benefit.
The inclusion of this provision in our certificate of incorporation may reduce the likelihood of derivative litigation against our officers and
directors, and may discourage or deter stockholders or management from
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bringing a lawsuit against our officers and directors for breach of their duty of care, even though such an action, if successful, might have
otherwise benefitted us and our stockholders. Our certificate of incorporation provides indemnification to our officers and directors and certain
other persons with respect to certain matters to the maximum extent allowed by Delaware law as it exists now or may hereafter be amended.
These provisions do not alter the liability of officers and directors under federal securities laws and do not affect the right to sue (nor to recover
monetary damages) under federal securities laws for violations thereof.

We entered into an indemnification agreement with each of our directors and certain of our executive officers. The indemnification agreements
provide that we indemnify each of our directors and executive officers to the fullest extent permitted by Delaware General Corporation Law.
This means, among other things, that we must indemnify the indemnitee against expenses (including attorneys� fees), judgments, fines and
amounts paid in settlement that are actually and reasonably incurred in an action, suit or proceeding by reason of the fact that the person is or
was a director, officer, employee or agent of us or is or was serving at the request of us as a director, officer, employee or agent of another
corporation or other entity if the indemnitee acted in good faith and, in the case of conduct in his or her official capacity, in a manner he or she
reasonably believed to be in the best interests of Group 1 and, in all other cases, not opposed to the best interests of Group 1. Also, the
indemnification agreements require that we advance expenses in defending such an action provided that the indemnitee undertakes to repay the
amounts if the person ultimately is determined not to be entitled to indemnification.

In general, the disinterested directors on the board of directors or a committee of the board of directors designated by majority vote of the board
of directors have the authority to determine an indemnitee�s right to indemnification. However, such determination may also be made by (i) if
there are no such directors, or if such directors so direct, independent legal counsel in a written opinion or (ii) the stockholders.

All agreements and obligations of Group 1 contained in the indemnification agreements with our directors and certain of our executive officers
(i) continue during the period the indemnitee is a director or officer of Group 1 (or is or was serving at our request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, limited liability company or other enterprise) and (ii) continue
thereafter so long as the indemnitee is subject to any possible proceeding for which the indemnitee is entitled to indemnification
(notwithstanding the fact that the indemnitee has ceased to serve Group 1).

Transfer Agent and Registrar

Our transfer agent and registrar of the common stock is BNY Mellon Shareowner Services.
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DESCRIPTION OF WARRANTS

General Description of Warrants

We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together
with other securities and may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate
warrant agreement to be entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in
connection with the warrants and will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants. A copy of the warrant agreement will be filed with the SEC in connection with the offering of warrants.

Debt Warrants

The prospectus supplement relating to a particular issue of warrants to purchase debt securities will describe the terms of those warrants,
including the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the debt securities that may be purchased upon exercise of the warrants;

� if applicable, the designation and terms of the debt securities that the warrants are issued with and the number of warrants issued
with each debt security;

� if applicable, the date from and after which the warrants and any debt securities issued with them will be separately transferable;

� the principal amount of debt securities that may be purchased upon exercise of a warrant and the price at which the debt securities
may be purchased upon exercise;

� the dates on which the right to exercise the warrants will commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� whether the warrants represented by the warrant certificates or the debt securities that may be issued upon exercise of the warrants
will be issued in registered or bearer form;

� information relating to book-entry procedures, if any;
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� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material U.S. federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants; and

� any other information we think is important about the warrants.
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Stock Warrants

The prospectus supplement relating to a particular issue of warrants to purchase common stock or preferred stock will describe the terms of the
common stock warrants and preferred stock warrants, including the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the common stock or preferred stock that maybe purchased upon exercise of the warrants;

� if applicable, the designation and terms of the securities that the warrants are issued with and the number of warrants issued with
each security;

� if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;

� the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant and the price at which
the shares may be purchased upon exercise;

� the dates on which the right to exercise the warrants commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material U.S. federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants; and
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� any other information we think is important about the warrants.
Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase at the exercise price set forth in the applicable prospectus supplement the
principal amount of debt securities or shares of preferred stock or common stock being offered. Holders may exercise warrants at any time up to
the close of business on the expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration date,
unexercised warrants are void. Holders may exercise warrants as set forth in the prospectus supplement relating to the warrants being offered.

Until you exercise your warrants to purchase our debt securities, preferred stock or common stock, you will not have any rights as a holder of
our debt securities, preferred stock or common stock, as the case may be, by virtue of your ownership of warrants.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase debt securities, preferred stock, common stock or other securities. These rights may be issued independently or
together with any other security offered hereby and may or may not be transferable by the stockholder receiving the rights in such offering. In
connection with any offering of such rights, we may enter into a standby arrangement with one or more underwriters or other purchasers
pursuant to which the underwriters or other purchasers may be required to purchase any securities remaining unsubscribed for after such
offering.

Each series of rights will be issued under a separate rights agreement that we will enter into with a bank or trust company, as rights agent, all as
set forth in the applicable prospectus supplement. The rights agent will act solely as our agent in connection with the certificates relating to the
rights and will not assume any obligation or relationship of agency or trust with any holders of rights certificates or beneficial owners of rights.
We will file the rights agreement and the rights certificates relating to each series of rights with the SEC and incorporate them by reference as an
exhibit to the registration statement of which this prospectus is a part on or before the time we issue a series of rights.

The applicable prospectus supplement will describe the specific terms of any offering of rights for which this prospectus is being delivered,
including the following:

� the date of determining the stockholders entitled to the rights distribution;

� the number of rights issued or to be issued to each stockholder;

� the exercise price payable for each share of debt securities, preferred stock, common stock or other securities upon the exercise of the
rights;

� the number and terms of the shares of debt securities, preferred stock, common stock or other securities which may be purchased per
each right;

� the extent to which the rights are transferable;

� the date on which the holder�s ability to exercise the rights shall commence, and the date on which the rights shall expire;

� the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;

� if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the
offering of such rights; and

� any other terms of the rights, including the terms, procedures, conditions and limitations relating to the exchange and exercise of the
rights.

The description in the applicable prospectus supplement of any rights that we may offer will not necessarily be complete and will be qualified in
its entirety by reference to the applicable rights certificate, which will be filed with the SEC.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we do so, we may issue receipts for depositary
shares that each represent a fraction of a share of a particular series of preferred stock. The prospectus supplement will indicate that fraction. The
shares of preferred stock represented by depositary shares will be deposited under a depositary agreement between us and a bank depositary. The
phrase �bank depositary� means a bank or trust company that meets certain requirements and is selected by us. Each owner of a depositary share
will be entitled to all the rights and preferences of the preferred stock represented by the depositary share. The depositary shares will be
evidenced by depositary receipts issued pursuant to the depositary agreement. Depositary receipts will be distributed to those persons purchasing
the fractional shares of preferred stock in accordance with the terms of the offering.

We have summarized some common provisions of a depositary agreement and the related depositary receipts. The forms of the depositary
agreement and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC each time we issue
depositary shares, and you should read those documents for provisions that may be important to you.

Dividends and Other Distributions

If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the bank depositary will distribute such
dividends to the record holders of such depositary shares. If the distributions are in property other than cash, the bank depositary will distribute
the property to the record holders of the depositary shares. However, if the bank depositary determines that it is not feasible to make the
distribution of property, the bank depositary may, with our approval, sell such property and distribute the net proceeds from such sale to the
record holders of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of preferred stock represented by depositary shares, the bank depositary will redeem the depositary shares from the
proceeds received by the bank depositary in connection with the redemption. The redemption price per depositary share will equal the applicable
fraction of the redemption price per share of the preferred stock. If fewer than all the depositary shares are redeemed, the depositary shares to be
redeemed will be selected by lot or pro rata as the bank depositary may determine.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares are entitled to vote, the bank
depositary will mail the notice to the record holders of the depositary shares relating to such preferred stock. Each record holder of these
depositary shares on the record date (which will be the same date as the record date for the preferred stock) may instruct the bank depositary as
to how to vote the preferred stock represented by such holder�s depositary shares. The bank depositary will endeavor, insofar as practicable, to
vote the amount of the preferred stock represented by such depositary shares in accordance with such instructions, and we will take all action
which the bank depositary deems necessary in order to enable the bank depositary to do so. The bank depositary will abstain from voting shares
of the preferred stock to the extent it does not receive specific instructions from the holders of depositary shares representing such preferred
stock.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be amended by agreement
between the bank depositary and us. However, any amendment that materially and adversely alters the rights of the holders of depositary shares
will not be effective unless such
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amendment has been approved by the holders of at least a majority of the depositary shares then outstanding. The depositary agreement may be
terminated by the bank depositary or us only if (1) all outstanding depositary shares have been redeemed or (2) there has been a final distribution
in respect of the preferred stock in connection with any liquidation, dissolution or winding up of us and such distribution has been distributed to
the holders of depositary shares.

Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the bank depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of
depositary shares will pay other transfer and other taxes and governmental charges and any other charges, including a fee for the withdrawal of
shares of preferred stock upon surrender of depositary receipts, as are expressly provided in the depositary agreement to be payable by such
holders.

Withdrawal of Preferred Stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary receipts at the principal office of the
bank depositary, subject to the terms of the depositary agreement, the owner of the depositary shares may demand delivery of the number of
whole shares of preferred stock and all money and other property, if any, represented by those depositary shares. Partial shares of preferred stock
will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of
depositary shares representing the number of whole shares of preferred stock to be withdrawn, the bank depositary will deliver to such holder at
the same time a new depositary receipt evidencing the excess number of depositary shares. Holders of preferred stock thus withdrawn may not
thereafter deposit those shares under the depositary agreement or receive depositary receipts evidencing depositary shares therefor.

Miscellaneous

The bank depositary will forward to holders of depositary shares all reports and communications from us that are delivered to the bank
depositary and that we are required to furnish to the holders of the preferred stock.

Neither the bank depositary nor Group 1 will be liable if we are prevented or delayed by law or any circumstance beyond its control in
performing its obligations under the depositary agreement. The obligations of the bank depositary and us under the depositary agreement will be
limited to performance in good faith of their respective duties under the depositary agreement, and we will not be obligated to prosecute or
defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We may rely upon
written advice of counsel or accountants, or upon information provided by persons presenting preferred stock for deposit, holders of depositary
shares or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Bank Depositary

The bank depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the bank
depositary. Any such resignation or removal will take effect upon the appointment of a successor bank depositary and its acceptance of such
appointment. The successor bank depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be
a bank or trust company meeting the requirements of the depositary agreement.
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more debt securities, shares of common stock or
preferred stock, warrants or any combination of such securities. In addition, the prospectus supplement relating to units will describe the terms of
any units we issue, including as applicable:

� the designation and terms of the units and the securities included in the units;

� any provision for the issuance, payment, settlement, transfer or exchange of the units;

� the date, if any, on and after which the units may be transferable separately;

� whether we will apply to have the units traded on a securities exchange or securities quotation system;

� any material U.S. federal income tax consequences; and

� how, for U.S. federal income tax purposes, the purchase price paid for the units is to be allocated among the component securities.
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PLAN OF DISTRIBUTION

We may sell the offered securities in and outside the United States (1) through underwriters or dealers, (2) directly to purchasers, including our
affiliates and stockholders, in a rights offering, (3) through agents, (4) at prevailing market prices by us directly or through a designated agent or
(5) through a combination of any of these methods. The prospectus supplement will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price or initial public offering price of the securities;

� the net proceeds to us from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.
Sale Through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account for resale to the public, either on a firm
commitment basis or a best efforts basis. The underwriters may resell the securities from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer securities to
the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. Unless we inform you otherwise in the prospectus supplement, the obligations of the underwriters to purchase the securities will be
subject to certain conditions. The underwriters may change from time to time any initial public offering price and any discounts or concessions
allowed or reallowed or paid to dealers.

We may also make direct sales through subscription rights distributed to our existing stockholders on a pro rata basis, which may or may not be
transferable. In any distribution of subscription rights to our stockholders, if all of the underlying securities are not subscribed for, we may then
sell the unsubscribed securities directly to third parties or may engage the services of one or more underwriters, dealers or agents, including
standby underwriters, to sell the unsubscribed securities to third parties.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These transactions
may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
The underwriters may also impose a penalty bid, which means that selling concessions allowed to syndicate members or other broker-dealers for
the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered securities, which
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any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to
do so and they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or
continued trading markets for, any securities that we offer.
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If dealers are used in the sale of securities, we will sell the securities to them as principals. The dealers may then resell those securities to the
public at varying prices determined by the dealers at the time of resale. We will include in the prospectus supplement the names of the dealers
and the terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities directly. In that case, no underwriters or agents would be involved. We may also sell the securities through agents
designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities, and
we will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree to
use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.

Remarketing Arrangements

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing upon
their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as
principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if any, with us and
its compensation will be described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters, as that term
is defined in the Securities Act, in connection with the securities remarketed.

Delayed Delivery Contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The prospectus supplement will describe the commission payable for solicitation of those contracts.

General Information

We may have agreements with the agents, dealers, underwriters and remarketing firms to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the agents, dealers, underwriters or remarketing firms
may be required to make. Agents, dealers, underwriters and remarketing firms may be customers of, engage in transactions with or perform
services for us in the ordinary course of their businesses.
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LEGAL MATTERS

Our counsel, Vinson & Elkins L.L.P., Houston, Texas, will pass upon certain legal matters in connection with the offered securities. Any
underwriters will be advised about other issues relating to any offering by their own legal counsel.

EXPERTS

The consolidated financial statements of Group 1 Automotive, Inc. appearing in our Current Report on Form 8-K filed on August 11, 2009 and
the effectiveness of our internal control over financial reporting included in our Annual Report on Form 10-K/A for the year ended
December 31, 2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
reports given on the authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses in connection with the issuance and distribution of the securities covered by this
registration statement, other than underwriting discounts and commissions. All of the expenses will be borne by us except as otherwise
indicated.

SEC registration fee $             *
Legal fees and expenses **
Accounting fees and expenses **
Trustee fees and expenses **
Listing fee **
Transfer and disbursement agent fees **
Printing costs **
Financial Industry Regulatory Authority Fee **
Miscellaneous expenses **

Total $             **

* Applicable SEC registration fees have been deferred in accordance with Rules 456(b) and 457(r) of the Securities Act and are not
estimable at this time.

** Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than underwriting
discounts and commissions) that we anticipate we will incur in connection with the offering of securities under this registration statement.
An estimate of the aggregate expenses in connection with the issuance and distribution of securities being offered will be included in the
applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.
Section 145(a) of the General Corporation Law of the State of Delaware (the �DGCL�), in which Group 1 Automotive, Inc. is incorporated,
provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person�s conduct was unlawful. Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys� fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or
suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
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entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper. To the extent that a present or
former director or officer of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
in subsections (a) and (b) of Section 145 of the DGCL, or in defense of any claim, issue or matter therein, such person shall be indemnified
against expenses (including attorneys� fees) actually and reasonably incurred by such person in connection therewith.

Any indemnification under subsections (a) and (b) of Section 145 of the DGCL (unless ordered by a court) shall be made by the corporation only
as authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is
proper in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of Section 145.
Such determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote
of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct,
by independent legal counsel in a written opinion, or (4) by the stockholders. Expenses (including attorneys� fees) incurred by an officer or
director in defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the corporation in advance of
the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such
amount if it shall ultimately be determined that such person is not entitled to be indemnified by the corporation as authorized in this section.
Such expenses (including attorneys� fees) incurred by former directors and officers or other employees and agents may be so paid upon such
terms and conditions, if any, as the corporation deems appropriate. The indemnification and advancement of expenses provided by, or granted
pursuant to, Section 145 shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person�s
official capacity and as to action in another capacity while holding such office.

Section 145 of the DGCL also empowers a corporation to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person�s status as such, whether or not the corporation would have the power to indemnify
such person against such liability under Section 145.

Article Six, Part II, of our Restated Certificate of Incorporation provides that directors, officers, employees and agents shall be indemnified to
the fullest extent permitted by Section 145 of the DGCL.

We entered into an indemnification agreement with each of our directors and certain of our executive officers. The indemnification agreements
provide that we indemnify each of our directors and certain of our executive officers to the fullest extent permitted by the DGCL. This means,
among other things, that we must indemnify the indemnitee against expenses (including attorneys� fees), judgments, fines and amounts paid in
settlement that are actually and reasonably incurred in an action, suit or proceeding by reason of the fact that the person is or was a director,
officer, employee or agent of Group 1 or is or was serving at the request of Group 1 as a director, officer, employee or agent of another
corporation or other entity if the indemnitee acted in good faith and, in the case of conduct in his or her official capacity, in a manner he or she
reasonably believed to be in the best interests of Group 1 and, in all other cases, not opposed to the best interests of Group 1. Also, the
indemnification agreements require that we advance expenses in defending such an action provided that the indemnitee undertakes to repay the
amounts if the person ultimately is determined not to be entitled to indemnification.

In general, the disinterested directors on the board of directors or a committee of the board of directors designated by majority vote of the board
of directors have the authority to determine an indemnitee�s right to indemnification. However, such determination may also be made by (i) if
there are no such directors, or if such directors so direct, independent legal counsel in a written opinion or (ii) the stockholders.
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All agreements and obligations of Group 1 contained in the indemnification agreements with our directors and certain of our executive officers
(i) continue during the period the indemnitee is a director or officer of Group 1 (or is or was serving at our request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, limited liability company or other enterprise) and (ii) continue
thereafter so long as the indemnitee is subject to any possible proceeding for which the indemnitee is entitled to indemnification
(notwithstanding the fact that the indemnitee has ceased to serve Group 1).

We carry directors and officers liability coverages designed to insure our officers and directors and those of our subsidiaries against certain
liabilities incurred by them in the performance of their duties, and also providing for reimbursement in certain cases to us and our subsidiaries
for sums paid to directors and officers as indemnification for similar liability.

Item 16. Exhibits.
The following documents are filed as exhibits to this registration statement, including those exhibits incorporated herein by reference to a prior
filing of the registrants under the Securities Act of 1933 or the Securities Exchange Act of 1934, as indicated in parentheses:

  1.1* �  Form of Underwriting Agreement.
  4.1 �  Form of Senior Indenture.
  4.2* �  Form of Senior Note.
  4.3 �  Form of Subordinated Indenture.
  4.4* �  Form of Subordinated Note.
  4.5* �  Form of Deposit Agreement.
  4.6* �  Form of Depositary Receipt.
  4.7* �  Form of Warrant Agreement, including Form of Warrant Certificate.
  4.8* �  Form of Guarantee Agreement.
  4.9* �  Form of Rights Agreement, including Form of Rights Certificate.
  5.1 �  Opinion of Vinson & Elkins L.L.P. as to the legality of the securities being registered.
12.1 �  Statement of Computation of Ratio of Earnings to Fixed Charges.
23.1 �  Consent of Ernst & Young LLP.
23.3 �  Consent of Vinson & Elkins L.L.P. (contained in Exhibit 5.1).
24.1 �  Powers of Attorney (contained on signature pages).
25.1** �  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 respecting the Senior Indenture.
25.2** �  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 respecting the Subordinated Indenture.

* To be filed by amendment or as an exhibit to a Current Report on Form 8-K of the registrant.

** To be filed in accordance with Section 310(a) of the Trust Indenture Act of 1939, as amended.

Item 17. Undertakings.
(a) Each undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
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dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, each undersigned registrant undertakes that in a primary offering of securities of such undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, such undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of such undersigned registrant or used or referred to by such
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about such undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.

(b) Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
such registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Each undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the
results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be
purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on
terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, each registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(e) Each undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�) in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Houston, State of Texas, on August 13, 2009.

GROUP 1 AUTOMOTIVE, INC.

By: /s/    Earl J. Hesterberg        
Earl J. Hesterberg

President and Chief Executive Officer
KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Earl J. Hesterberg, John C.
Rickel and Darryl M. Burman and each of them, any of whom may act without joinder of the other, his or her lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign
any or all amendments (including post-effective amendments) to this registration statement and to file the same with all exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all said attorneys-in-fact
and agents, and each of them, or the substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on August 13, 2009.

Signature Title

/s/    Earl J. Hesterberg        

Earl J. Hesterberg

President, Chief Executive Officer and Director

(Principal Executive Officer)

/s/    John C. Rickel        

John C. Rickel

Senior Vice President and Chief Financial Officer

(Principal Accounting Officer and

Principal Financial Officer)

/s/    John L. Adams        

John L. Adams
Chairman of the Board of Directors

/s/    Louis E. Lataif        

Louis E. Lataif
Director

/s/    Stephen D. Quinn        

Stephen D. Quinn
Director

/s/    Beryl Raff        

Beryl Raff
Director
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/s/    J. Terry Strange        

J. Terry Strange
Director

/s/    Max P. Watson, Jr.        

Max P. Watson, Jr.
Director
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Houston, State of Texas, on August 13, 2009.

GROUP 1 REALTY, INC.

By: /s/    Earl J. Hesterberg        
Earl J. Hesterberg

Chief Executive Officer
KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Earl J. Hesterberg, John C.
Rickel and Darryl M. Burman and each of them, any of whom may act without joinder of the other, his lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any or all amendments
(including post-effective amendments) to this registration statement and to file the same with all exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all said attorneys-in-fact and agents, and each of them,
or the substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on August 13, 2009.

Signature Title

/s/    Earl J. Hesterberg        

Earl J. Hesterberg

Chief Executive Officer

(Principal Executive Officer)

/s/    John C. Rickel         

John C. Rickel

President and Director

(Principal Accounting Officer and

Principal Financial Officer)

/s/    Darryl M. Burman        

Darryl M. Burman
Vice President, Assistant Secretary and Director
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INDEX TO EXHIBITS

  1.1* �  Form of Underwriting Agreement.
  4.1 �  Form of Senior Indenture.
  4.2* �  Form of Senior Note.
  4.3 �  Form of Subordinated Indenture.
  4.4* �  Form of Subordinated Note.
  4.5* �  Form of Deposit Agreement.
  4.6* �  Form of Depositary Receipt.
  4.7* �  Form of Warrant Agreement, including Form of Warrant Certificate.
  4.8* �  Form of Guarantee Agreement.
  4.9* �  Form of Rights Agreement, including Form of Rights Certificate.
  5.1 �  Opinion of Vinson & Elkins L.L.P. as to the legality of the securities being registered.
12.1 �  Statement of Computation of Ratio of Earnings to Fixed Charges.
23.1 �  Consent of Ernst & Young LLP.
23.3 �  Consent of Vinson & Elkins L.L.P. (contained in Exhibit 5.1).
24.1 �  Powers of Attorney (contained on signature pages).
25.1** �  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 respecting the Senior Indenture.
25.2** �  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 respecting the Subordinated Indenture.

* To be filed by amendment or as an exhibit to a Current Report on Form 8-K of the registrant.

** To be filed in accordance with Section 310(a) of the Trust Indenture Act of 1939, as amended.
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