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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain          Officers;
Compensatory Arrangements of Certain Officers

As noted under Item 5.07 of this Current Report on Form 8-K, at the Annual Meeting of Stockholders of Asbury
Automotive Group, Inc. (the "Company") held on April 18, 2012 (the "Annual Meeting"), the Company's stockholders
approved the Company's 2012 Equity Incentive Plan (the "Equity Incentive Plan"). A description of the Equity
Incentive Plan is contained in the Company's definitive proxy statement for the Annual Meeting filed with the
Securities and Exchange Commission on March 16, 2012 under the heading "Proposal No 2. Approval of the Asbury
Automotive Group, Inc. 2012 Equity Incentive Plan" and is incorporated herein by reference, and a copy of the Equity
Incentive Plan is attached to that proxy statement as Appendix A and is also incorporated herein by reference.    

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

On April 18, 2012, the Company held its Annual Meeting. The matters upon which the stockholders voted were:

(i) the election of three Class I directors to serve until the 2015 Annual Meeting of Stockholders and until their
successors are duly elected and qualified;

(ii) the approval of the Company's 2012 Equity Incentive Plan;

(iii) the advisory approval of the Company's executive compensation; and

(iv) the ratification of the appointment of Ernst & Young LLP as the Company's independent auditors for the fiscal
year ending December 31, 2012.

             The three nominees were elected, and the Company's 2012 Equity Incentive Plan, the Company's executive
compensation, and the ratification of the appointment of Ernst & Young LLP as the Company's independent auditors
for the fiscal year ending December 31, 2012, were each approved.

The voting results were as follows:

(1) The election of directors:

Nominee Votes For Votes Withheld Broker Non-Votes
Janet M. Clarke 28,263,955 581,910 1,331,490
Dennis E. Clements 28,221,808 624,057 1,331,490
Eugene S. Katz 28,279,928 565,937 1,331,490

(2) The approval of the Company's 2012 Equity Incentive Plan:

For 27,219,311
Against 1,623,020
Abstain 3,534
Broker Non-Votes 1,331,490

Edgar Filing: ASBURY AUTOMOTIVE GROUP INC - Form 8-K

3



(3) The advisory approval of Company's executive compensation:

For 28,130,798
Against 631,567
Asbtain 83,500
Broker Non-Votes 1,331,490

(4) The ratification of the appointment of Ernst & Young LLP as the Company's independent auditors for the fiscal
year ending December 31, 2012:

For 30,116,338
Against 51,875
Abstain 9,142
Broker Non-Votes 0

Item 9.01 Financial Statements and Exhibits.
(d)    Exhibits.

Exhibit No. Description

10.1
Asbury Automotive Group, Inc. 2012 Equity Incentive Plan (attached as Appendix A to the
Company's definitive proxy statement filed with the Securities and Exchange Commission on
March 16, 2012 and incorporated herein by reference)

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 23, 2012 By: /s/ George A. Villasana
Name: George A. Villasana
Title: Vice President & General Counsel
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EXHIBIT INDEX

Exhibit No. Description

10.1
Asbury Automotive Group, Inc. 2012 Equity Incentive Plan (attached as Appendix A to the
Company's definitive proxy statement filed with the Securities and Exchange Commission on
March 16, 2012 and incorporated herein by reference)
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