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the registrant under any of the following provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 16, 2014, at the 2014 annual meeting of stockholders (the “Annual Meeting”) of Asbury Automotive Group,
Inc. (the “Company”), the holders of the requisite number of shares of the Company’s common stock approved an
amendment to the Bylaws of the Company (the “Bylaws”) to provide that Delaware will serve as the exclusive forum for
certain legal actions involving the Company (the “Exclusive Forum Bylaw Provision”). As a result of such approval, the
Bylaws were amended, effective as of such date, to include the Exclusive Forum Bylaw Provision.

A copy of the Bylaws, as so amended, is attached hereto as Exhibit 3.1 and is incorporated herein by this reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On April 16, 2014, the Company held its Annual Meeting. The matters upon which the stockholders voted were:

(i) election of two nominees to Class III of the Board of Directors to hold office until the 2017 annual meeting of
stockholders or until their successors are duly elected and qualified;

(ii) approval of the Exclusive Forum Bylaw Provision;

(iii) approval of the Company’s Amended and Restated Key Executive Incentive Compensation Plan;

(iv) advisory approval of the compensation of the Company’s named executive officers; and

(v)   ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for the year ending December 31, 2014.

The Company’s two nominees to Class III of the Board of Directors were each elected, and each of the Exclusive
Forum Bylaw Provision, the Company’s Amended and Restated Key Executive Incentive Compensation Plan, the
advisory vote on the compensation of the Company's named executive officers, and the ratification of the appointment
of Ernst & Young LLP as the Company's independent registered public accounting firm for the year ending December
31, 2014, were approved, with the voting results as follows:

(1) The election of two nominees to Class III of the Board of Directors to hold office until the 2017 annual meeting of
stockholders or until their successors are duly elected and qualified:

Nominee For Withheld Broker Non-Votes
Juanita T. James 27,048,046 84,585 1,829,936
Craig T. Monaghan 27,065,593 67,038 1,829,936

(2) The approval of the Exclusive Forum Bylaw Provision:

For 16,841,106
Against 10,286,154
Asbtain 5,371
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Broker Non-Votes 1,829,936
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(3) The approval of Company’s Amended and Restated Key Executive Incentive Compensation Plan:

For 26,664,847
Against        463,959
Asbtain 3,825
Broker Non-Votes 1,829,936

(4) The advisory approval of the compensation of the Company’s named executive officers:

For 26,703,933
Against 424,762
Asbtain            3,936
Broker Non-Votes 1,829,936

(5) The ratification of the appointment of Ernst & Young LLP as the Company's independent registered public
accounting firm for the year ending December 31, 2014:

For 28,947,695
Against 13,197
Abstain 1,675
Broker Non-Votes 0

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 By-Laws of Asbury Automotive Group, Inc., as amended
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SIGNATURE

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

ASBURY AUTOMOTIVE GROUP, INC.

Date: April 21, 2014 By: /s/ George A. Villasana
Name: George A. Villasana
Title: Vice President, General Counsel & Secretary
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EXHIBIT INDEX

Exhibit No. Description

3.1 By-Laws of Asbury Automotive Group, Inc., as amended
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SIGNATURES

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

ASBURY AUTOMOTIVE GROUP, INC.

Date: April 21, 2014 By: /s/  George A. Villasana
Name: George A. Villasana
Title: Vice President, General Counsel and Secretary
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