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(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act
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[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement.

At a meeting of the Board of Directors (the "Board") of Asbury
Automotive Group, Inc. (the "Company") on February 23, 2006, the Compensation
Committee recommended, and the Board approved, the following changes to Board
compensation for non-management Directors:

o the annual retainer for non-management Directors, except for the
non-executive Chairman, will be increased from $30,000 per year to $35,000
per year;

o meeting fees for attendance of Board meetings and committee meetings in

person, except for meetings of the Audit Committee, will increase from
$1,000 per meeting to $1,500 per meeting;

o meeting fees for attendance of Board and committee meetings by telephone,
except for meetings of the Audit Committee, will increase from $750 per
meeting to $1,000 per meeting;

o meeting fees for attendance of Audit Committee meetings in person will
increase from $1,500 to $2,000; and
o meeting fees for attendance of Audit Committee meetings by telephone will

increase from $1,000 to $1,500.

The annual retainer for the Audit Committee chair remains at $20,000
and the annual retainers for the Compensation Committee and Governance and
Nominating Committee chairs each remain at $5,000. The non-executive Chairman
receives an annual retainer of $225,000. Each non-management Director will
continue to be reimbursed for reasonable out-of-pocket expenses incurred for
attendance at Board and/or committee meetings and will continue to receive the
use of a motor vehicle.

Each non-management Director of the Company also receives an annual
grant of equity compensation. Historically, the non-management Directors
received an annual grant of Company stock options. However, as part of
non-management Director compensation for 2006, the Compensation Committee has
recommended and the Board has agreed that such Directors will receive a grant of
time-vesting restricted stock following the release of the Company's second
quarter earnings. The actual grant date and the number of shares of restricted
stock granted to each non-management Director will be determined at the
Compensation Committee and the Board meetings scheduled for May 2006.
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Date: March 1, 2006 By: /s/ Kenneth B. Gilman

Name: Kenneth B. Gilman
Title: President and Chief Executive Officer



