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PROSPECTUS

Asbury Automotive Group, Inc.
Exchange Offer for

Up to $150,000,000 Principal Amount Outstanding

of 7.625% Senior Subordinated Notes due 2017

for a Like Principal Amount of

Registered 7.625% Senior Subordinated Notes due 2017

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal (which
together constitute the �Exchange Offer�), to exchange up to $150,000,000 principal amount of our registered 7.625% Senior Subordinated Notes
due 2017 (the �New Notes�) and the guarantees thereof for a like principal amount of our outstanding unregistered 7.625% Senior Subordinated
Notes due 2017 (the �Original Notes� and together with the New Notes, the �notes�) and the guarantees thereof. Subject to specified conditions, the
New Notes will be free of the transfer restrictions that apply to our outstanding unregistered Original Notes that you currently hold, but will
otherwise have substantially the same terms of such outstanding Original Notes. Each of the notes is irrevocably and unconditionally guaranteed
by Asbury�s current, wholly-owned subsidiaries.

We will exchange any and all Original Notes that are validly tendered and not validly withdrawn prior to 5:00 p.m., New York City
time, on October 9, 2007, unless we extend it.

We have not applied, and do not intend to apply, for listing of the New Notes on any national securities exchange or automated quotation
system.

Each broker-dealer that receives New Notes for its own account pursuant to this Exchange Offer must acknowledge that it will deliver a
prospectus in connection with any resale of such New Notes. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of New Notes received in exchange for outstanding Original Notes where such outstanding Original Notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration
of this Exchange Offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See �Plan of
Distribution.�

See � Risk Factors� beginning on page 6 to read about important factors you should consider in connection with
this Exchange 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.

Prospectus dated September 7, 2007.
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You should rely only on the information contained or incorporated by reference in this prospectus. We are not making an offer of these securities
in any state where the offer is not permitted. You should not assume that the information contained in this prospectus is accurate as of any date
other than the date of this document, or that any information we have incorporated by reference in this prospectus is accurate as of any date other
than the date of the document incorporated by reference regardless of the time of delivery of this prospectus. Our business, financial condition,
results of operations and prospects may have changed since those dates.

MANUFACTURER DISCLAIMER

No manufacturer or distributor has been involved, directly or indirectly, in the preparation of this prospectus, the documents incorporated by
reference herein or in the offering being made hereby. No manufacturer or distributor has been authorized to make any statements or
representations in connection with this prospectus, and no manufacturer or distributor has any responsibility for the accuracy or completeness of
this prospectus.

i
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file with the SEC 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 regarding the
operation of the Public Reference Room.

In addition, we make available on our web site at http://www.asburyauto.com our annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K (and any amendments to those reports) filed pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as
practicable after they have been electronically filed with the SEC. Unless otherwise specified, information contained on our web site,
available by hyperlink from our web site or on the SEC�s web site, is not incorporated into the registration statement of which this
prospectus forms a part or other documents we file with, or furnish to, the Commission.

INCORPORATION BY REFERENCE

We are incorporating by reference the information that we file with the SEC, which means that we are disclosing important information to you in
those documents. The information incorporated by reference is an important part of this prospectus, and the information that we subsequently
file with the SEC will automatically update and supercede information in this prospectus and in our other filings with the SEC. We incorporate
by reference the documents listed below, which we have already filed with the SEC, 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, prior to the termination of the offering under this prospectus. We are
not, however, incorporating by reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not
deemed �filed� with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K.

� Annual Report on Form 10-K/A for the year ended December 31, 2006, filed on March 12, 2007;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, filed on May 9, 2007;

� Quarterly Report on Form 10-Q for the quarter ended June 30, 2007, filed on August 9, 2007; and

� Current Reports on Form 8-K filed on January 2, 2007, January 18, 2007, February 15, 2007, February 26, 2007, February 28,
2007, March 13, 2007, March 30, 2007, May 9, 2007, July 5, 2007 and August 14, 2007.

Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference in this prospectus, will be
deemed to be modified or superceded for purposes of this prospectus to the extent that a statement contained in this prospectus modifies or
supercedes the statement. Any such statement or document so modified or superceded will not be deemed, except as so modified or superceded,
to constitute a part of this prospectus.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address and telephone number:

Asbury Automotive Group, Inc.

622 Third Avenue

37th Floor

New York, New York 10017

Telephone: (212) 885-2500
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FORWARD-LOOKING STATEMENTS

This prospectus contains �forward-looking statements� as that term is defined in the Private Securities Litigation Reform Act of 1995. The
forward-looking statements include statements relating to goals, plans and projections regarding our financial position, results of operations,
market position, product development and business strategy under the headings, �Prospectus Summary� and �Risk Factors.� These statements are
based on management�s current expectations and involve significant risks and uncertainties that may cause results to differ materially from those
set forth in the statements. These risks and uncertainties include, among other things,

� market factors,

� our relationships with vehicle manufacturers and other suppliers,

� risks associated with our substantial indebtedness,

� risks related to pending and potential future acquisitions, and

� general economic conditions both nationally and locally and governmental regulations and legislation.
There can be no guarantees our plans for future operations will be successfully implemented or that they will prove to be commercially
successful. We undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future events
or otherwise.

iii
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PROSPECTUS SUMMARY

The following is a summary of some of the information contained in this prospectus. It may not contain all the information that is important to
you. To understand this offering fully, you should read carefully the entire prospectus, including the section entitled �Risk Factors� beginning
on page 6, the financial statements, and the documents we have incorporated by reference. For the purposes of this prospectus, references to
�Asbury,� �Company,� �we,� �us,� and �our� refer to Asbury Automotive Group, Inc., and unless the context otherwise requires, its
subsidiaries and their respective predecessors in interest.

This prospectus and the reports filed with the SEC that are incorporated by reference herein include statistical data regarding the automotive
retailing industry. Although we believe these industry sources are reliable, we have not independently researched or verified this information.
Accordingly, investors should not place undue reliance on this information.

BUSINESS

Our Company

We are one of the largest automotive retailers in the United States, operating 119 franchises (89 dealership locations) in 21 metropolitan markets
within 10 states as of the date of this prospectus. We offer an extensive range of automotive products and services, including new and used
vehicles, vehicle maintenance, replacement parts, collision repair services, and financing, insurance and service contracts. We offer 35 domestic
and foreign brands of new vehicles, including six heavy truck brands. We also operate 23 collision repair centers that serve our markets.

Our retail network is currently organized into four regions and includes nine dealership groups, each marketed under different local brands:
(i) Florida (comprising our Coggin dealerships, operating primarily in Jacksonville and Orlando, and our Courtesy dealerships operating in
Tampa), (ii) West (comprising our McDavid dealerships operating throughout Texas and our California dealerships operating in Los Angeles,
Sacramento and Fresno), (iii) Mid-Atlantic (comprising our Crown dealerships operating in North Carolina, South Carolina and Virginia) and
(iv) South (comprising our Nalley dealerships operating in Atlanta, Georgia, and our North Point dealerships operating in Little Rock,
Arkansas). Our Plaza dealerships operating in St. Louis, Missouri and our Gray Daniels dealerships operating in Jackson, Mississippi remain
standalone operations.

The Refinancing

During the three months ended March 31, 2007, we initiated a refinancing of our long-term debt which included (i) a cash tender offer for all of
our $250.0 million principal amount of 9% Senior Subordinated Notes due 2012 (�9% Notes�), (ii) the issuance of $115.0 million principal amount
of 3.00% Senior Subordinated Convertible Notes (the �Convertible Notes�) and (iii) the issuance of $150.0 million principal amount of the notes
covered by this prospectus. As of March 31, 2007, we had completed the issuance of the notes and the Convertible Notes and repurchased
$238.1 million of our 9% Notes through our tender offer. On June 15, 2007, we redeemed the remaining $11.9 million of our 9% Notes. We
refer to the tender offer, the issuance of the notes and the Convertible Notes, the repurchase and redemption of the 9% Notes as the �Refinancing.�

Our principal executive offices are located at 622 Third Avenue, 37th Floor, New York, New York 10017. Our telephone number is
(212) 885-2500. Information contained on our web site or that can be accessed through our web site is not incorporated by reference in this
prospectus. You should not consider information contained on our web site or that can be accessed through our web site to be part of this
prospectus.

1
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Summary of the Terms of the Exchange Offer

Background On March 26, 2007, we completed a private placement of $150,000,000 aggregate principal
amount of the Original Notes. In connection with that private placement, we entered into a
registration rights agreement in which we agreed to, among other things, complete an exchange
offer.

The Exchange Offer We are offering to exchange our New Notes which have been registered under the Securities
Act of 1933, as amended (the �Securities Act�) for a like principal amount of our outstanding,
unregistered Original Notes. Original Notes may only be tendered in an amount equal to $2,000
in principal amount or in integral multiples of $1,000 in excess thereof. See �The Exchange
Offer�Terms of the Exchange.�

Resale of New Notes Based upon the position of the staff of the SEC as described in previous no-action letters, we
believe that New Notes issued pursuant to the Exchange Offer in exchange for Original Notes
may be offered for resale, resold and otherwise transferred by you without compliance with the
registration and prospectus delivery provisions of the Securities Act, provided that:

� you are acquiring the New Notes in the ordinary course of your business;

� you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in a distribution of the New Notes; and

� you are not our �affiliate� as defined under Rule 405 of the Securities Act.

We do not intend to apply for listing of the New Notes on any securities exchange or to seek
approval for quotation through an automated quotation system. Accordingly, there can be no
assurance that an active market will develop upon completion of the Exchange Offer or, if
developed, that such market will be sustained or as to the liquidity of any market. Each
broker-dealer that receives New Notes for its own account in exchange for Original Notes,
where such Original Notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of New Notes during the 180 days after the expiration of this
Exchange Offer. See �Plan of Distribution.�

Consequences If You Do Not Exchange Your
Original Notes

Original Notes that are not tendered in the Exchange Offer or are not accepted for exchange
will continue to bear legends restricting their transfer. You will not be able to offer or sell such
Original Notes unless:

� you are able to rely on an exemption from the requirements of the Securities Act; or
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� the Original Notes are registered under the Securities Act.

After the Exchange Offer is closed, we will no longer have an obligation to register the
Original Notes, except under some limited circumstances. See �Risk Factors�If you fail to
exchange your Original Notes, they will continue to be restricted securities and may become
less liquid.�

Expiration Date The Exchange Offer will expire at 5:00 p.m., New York City time, on October 9, 2007, unless
we extend the Exchange Offer. See �The Exchange Offer�Expiration Date; Extensions;
Amendments.�

Issuance of New Notes We will issue New Notes in exchange for Original Notes tendered and accepted in the
Exchange Offer promptly following the Expiration Date. See �The Exchange Offer�Terms of the
Exchange.�

Certain Conditions to the Exchange Offer The Exchange Offer is subject to certain customary conditions, which we may amend or waive.
See �The Exchange Offer�Conditions to the Exchange Offer.�

Special Procedures for Beneficial Holders If you beneficially own Original Notes which are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender in the Exchange
Offer, you should contact such registered holder promptly and instruct such person to tender on
your behalf. If you wish to tender in the Exchange Offer on your own behalf, you must, prior to
completing and executing the letter of transmittal and delivering your Original Notes, either
arrange to have the Original Notes registered in your name or obtain a properly completed bond
power from the registered holder. The transfer of registered ownership may take a considerable
time. See �The Exchange Offer�Procedures for Tendering.�

Withdrawal Rights You may withdraw your tender of Original Notes at any time before the Exchange Offer
expires. See �The Exchange Offer�Withdrawal of Tenders.�

Accounting Treatment We will not recognize any gain or loss for accounting purposes upon the completion of the
Exchange Offer. The expenses of the Exchange Offer that we pay will increase our deferred
financing costs in accordance with generally accepted accounting principles. See �The Exchange
Offer�Accounting Treatment.�

Federal Income Tax Consequences The exchange pursuant to the Exchange Offer generally will not be a taxable event for U.S.
Federal income tax purposes. See �Material United States Federal Income Tax Considerations.�

Use of Proceeds We will not receive any proceeds from the issuance of New Notes pursuant to the Exchange
Offer.

Exchange Agent The Bank of New York is serving as exchange agent in connection with the Exchange Offer.
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Summary of the Terms of the New Notes

Other than the restrictions on transfer and registration rights, the New Notes will have the same financial terms and covenants as the Original
Notes, which are as follows:

Issuer Asbury Automotive Group, Inc.

Securities Offered $150,000,000 aggregate principal amount of 7.625% Senior Subordinated Notes due 2017.

Maturity Date March 15, 2017.

Interest The New Notes will bear interest at the rate of 7.625% per annum, from the most recent date to
which interest on the Original Notes has been paid or, if no interest has been paid on the
Original Notes, from March 26, 2007. Interest is payable semi-annually in arrears on March 15
and September 15 of each year.

Guarantors The notes will be guaranteed by all of our current, wholly-owned subsidiaries. The notes will
be guaranteed by all of our future domestic restricted subsidiaries that have outstanding, incur
or guarantee any other indebtedness. Each subsidiary guarantor will provide a guarantee of the
payment of principal, premium, if any, and interest on the notes on a senior subordinated basis.

Ranking The notes are senior subordinated debt. Both the notes and the subsidiary guarantees rank:

� junior to all of our and the subsidiary guarantors� existing and future senior
indebtedness (including any borrowings under our committed credit facility (the
�Committed Credit Facility�) with JPMorgan Chase Bank, N.A., 17 other financial
institutions, Ford Motor Credit Company and DaimlerChrysler Financial Services
North America LLC and floor plan facilities);

� equally with all our existing and future senior subordinated indebtedness, including
our 8% Notes and Convertible Notes;

� senior to any of our and the subsidiary guarantors� future junior subordinated
indebtedness; and

� effectively junior to all indebtedness and other liabilities of future non-guarantor
subsidiaries, including trade payables.

As of June 30, 2007, we and our consolidated subsidiaries had $723.1 million of secured
indebtedness, including borrowings of $667.3 million under our floor plan facilities and we and
our subsidiary guarantors had $444.4 million of unsecured senior subordinated indebtedness
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No Entitlement to Sinking Fund The notes will not be entitled to the benefit of any sinking fund.
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Optional Redemption Any time prior to March 15, 2010, we may, at our option, use the net proceeds of one or more
equity offerings to redeem up to 35% of the aggregate principal amount of notes. At any time
prior to March 15, 2012, we may, at our option, redeem all or a portion of the notes in cash at a
price equal to 100% of their principal amount plus the applicable premium described under
�Description of the Notes�Optional Redemption.� On and after March 15, 2012, we may, at our
option, redeem all or a portion of the notes in cash at the redemption prices described under
�Description of the Notes�Optional Redemption,� plus accrued and unpaid interest, if any, to the
date of redemption.

Mandatory Offer to Repurchase If we sell assets under specific circumstances, or experience specific kinds of changes of
control, we may be required to offer to repurchase the notes at the prices set forth in
�Description of the Notes�Repurchase at the Option of Holders.�

Basic Covenants of the Indenture The indenture governing the notes contains covenants that, among other things, will limit our
ability and the ability of our restricted subsidiaries to:

� incur indebtedness or issue preferred shares;

� pay dividends or make other equity distributions in respect of our capital stock or to
make certain other restricted payments;

� make investments;

� create liens;

� agree to payment restrictions affecting our restricted subsidiaries;

� merge, consolidate or transfer or sell all or substantially all of our assets;

� enter into transactions with our affiliates; and

� designate our subsidiaries as unrestricted subsidiaries.

These covenants are subject to important qualifications and exceptions. For more details, see
the section entitled �Description of the Notes�Certain Covenants.�

5
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RISK FACTORS

Before you decide to participate in this Exchange Offer, and in consultation with your own financial and legal advisors, you should carefully
consider, among other matters, the following risk factors, as well as those incorporated by reference in this prospectus from our most recent
annual report on Form 10-K/A under the headings �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and other filings we may make from time to time with the SEC.

Risks Related to the Notes and the Exchange Offer

If you fail to exchange your Original Notes, they will continue to be restricted securities and may become less liquid.

Original Notes which you do not tender or we do not accept will, following the Exchange Offer, continue to be restricted securities, and you may
not offer to sell them except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities
law. We will issue New Notes in exchange for the Original Notes pursuant to the Exchange Offer only following the satisfaction of the
procedures and conditions set forth in �The Exchange Offer�Procedures for Tendering.� These procedures and conditions include timely receipt by
the exchange agent of such Original Notes (or a confirmation of book-entry transfer) and of a properly completed and duly executed letter of
transmittal (or an agent�s message from The Depository Trust Company).

Because we anticipate that most holders of Original Notes will elect to exchange their Original Notes, we expect that the liquidity of the market
for any Original Notes remaining after the completion of the Exchange Offer will be substantially limited. Any Original Notes tendered and
exchanged in the Exchange Offer will reduce the aggregate principal amount of the Original Notes outstanding. Following the Exchange Offer,
if you do not tender your Original Notes you generally will not have any further registration rights, and your Original Notes will continue to be
subject to certain transfer restrictions. Accordingly, the liquidity of the market for the Original Notes could be adversely affected.

Our substantial leverage could adversely affect our ability to operate our business and adversely impact our compliance with our
Committed Credit Facility and other debt covenants.

We are highly leveraged and have significant debt service obligations. As of June 30, 2007, we and our consolidated subsidiaries had $723.1
million of secured indebtedness, including borrowings of $667.3 million under our floor plan facilities and we and our subsidiary guarantors had
$444.4 million of unsecured senior subordinated indebtedness outstanding. In addition, we and our subsidiaries may incur additional debt from
time to time to finance acquisitions or capital expenditures or for other purposes, subject to the restrictions contained in our Committed Credit
Facility and the indentures governing our 8% Notes and the notes. We will have substantial debt service obligations, consisting of required cash
payments of principal and interest, for the foreseeable future.

In addition, we have operating and financial restrictions and covenants in our debt instruments, including the Committed Credit Facility and the
indentures governing each of our 8% Notes and the notes, that may adversely affect our ability to finance our future operations or capital needs
or to pursue certain business activities. In particular, our Committed Credit Facility requires us to maintain certain financial ratios, including a
fixed charge coverage ratio of no less than 1.2 to 1. As of June 30, 2007, after giving pro forma effect to the Refinancing, our fixed charge
coverage ratio would have been 1.8 to 1. Our ability to comply with these ratios may be affected by events beyond our control. A breach of any
of the covenants in our debt instruments or our inability to comply with the required financial ratios could result in an event of default, which, if
not cured or waived, could have a material adverse effect on us. In the event of any default under the Committed Credit Facility, the payment of
all outstanding borrowings could be accelerated together with accrued and unpaid

6
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interest and other fees, and we would be required to apply all of our available cash to repay these borrowings or could be prevented from making
debt service payments on our 8% Notes, the Convertible Notes and the notes, any of which would be an event of default under the indentures
governing each of our 8% Notes, the Convertible Notes and the notes. Our substantial debt service obligations could increase our vulnerability to
adverse economic or industry conditions.

We are a holding company and as a result are dependent on our subsidiaries to generate sufficient cash and distribute cash to us to
service our indebtedness, including the notes.

Our ability to make payments on our indebtedness, fund our ongoing operations and invest in capital expenditures and any acquisitions will
depend on our subsidiaries� ability to generate cash in the future and distribute that cash to us. It is possible that our subsidiaries may not generate
cash from operations in an amount sufficient to enable us to service our indebtedness, including the notes. Many of our subsidiaries are subject
to restrictions on payments to us and our affiliates under their franchise agreements, dealer agreements, other agreements with manufacturers,
mortgages, loan facilities and floor plan agreements. For example, most of the agreements contain minimum working capital or net worth
requirements, and some manufacturers� dealer agreements specifically prohibit a distribution to us if the distribution would cause the dealership
to fail to meet such manufacturer�s capitalization guidelines, including net working capital. These restrictions limit our ability to utilize profits
generated from one subsidiary at other subsidiaries or, in some cases, at the parent company. These factors could also render our subsidiary
guarantors financially or contractually unable to make payments under their guarantees of the notes.

Your right to receive payments on the notes is junior to our existing and future senior indebtedness and the existing and future senior
indebtedness of our guarantors.

The notes and the guarantees are subordinated to the prior payment in full of our and the guarantors� respective current and future senior
indebtedness to the extent set forth in the indenture. As of June 30, 2007, we had $723.1 million of total senior indebtedness including
borrowings of $667.3 million under our floor plan facilities. As of such date, no amounts were outstanding under our Committed Credit Facility,
which provides for aggregate borrowings, subject to certain conditions precedent, of up to $125.0 million. The notes also are subordinated to
senior indebtedness under our floor plan facilities. Because of the subordination provisions of the notes, in the event of the bankruptcy,
liquidation or dissolution of Asbury or any guarantor, our assets or the assets of the guarantors would be available to pay obligations under the
notes and our other senior subordinated obligations only after all payments had been made on our or the guarantors� senior indebtedness.
Sufficient assets may not remain after all these payments have been made to make required payments on the notes and any other senior
subordinated obligations, including payments of interest when due. As a result, holders of notes may receive less, ratably, than our other
unsecured general creditors if we are the subject of a bankruptcy, liquidation, reorganization or similar proceeding.

In addition, we are prohibited from making all payments on the notes and the guarantees in the event of a payment default on our senior
indebtedness (including borrowings under our Committed Credit Facility and floor plan facilities) and, for limited periods, upon the occurrence
of other defaults under our Committed Credit Facility and floor plan facilities. In the event of a nonpayment default under our senior
indebtedness, we may not have sufficient funds to pay all of our creditors, including the holders of the notes. See �Description of the Notes.�

Claims of creditors of all of our non-guarantor subsidiaries will have priority with respect to the assets and earnings of those
subsidiaries over you as a holder of the notes.

The notes are effectively subordinated to all existing and future liabilities of our subsidiaries that are not guarantors. Subsidiaries we may
establish or acquire in the future that are foreign subsidiaries, or which do not have any indebtedness or guarantees of indebtedness or which we
designate as unrestricted subsidiaries in accordance with the indenture, will not be required to guarantee the notes. Claims of creditors of our
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non-guarantor subsidiaries, including trade creditors, generally will have priority with respect to the assets and earnings of such subsidiaries over
our claims or those of our creditors, including you as a holder of the notes. In the event that any of our non-guarantor subsidiaries become
insolvent, liquidate, reorganize, dissolve or otherwise wind up, the assets and earnings of those subsidiaries will be used first to satisfy the claims
of their creditors, trade creditors, banks and other lenders and judgment creditors.

The notes are not secured.

In addition to being subordinated to all of our and our guarantors� existing and future senior indebtedness, the notes and the guarantees are not
secured by any of our assets or those of our subsidiaries. Our obligations under our Committed Credit Facility are secured by a blanket lien on
all of our assets. In addition, substantially all our new and used vehicle inventory, among other assets, is pledged to secure our obligations under
our floor plan facilities under which we finance vehicle purchases. Finally, the terms of the notes do not restrict us from granting liens to secure
debt that is senior in right of payment to the notes. If we become insolvent or are liquidated, or if payment under the Committed Credit Facility
or any other secured senior indebtedness is accelerated, the lenders under the Committed Credit Facility or holders of other secured senior
indebtedness will be entitled to exercise the remedies available to a secured lender under applicable law (in addition to any remedies that may be
available under documents pertaining to the Committed Credit Facility or our other senior indebtedness).

Restrictions imposed by our Committed Credit Facility and each of the indentures governing our 8% Notes and the notes limit our
ability to obtain additional financing and to pursue business opportunities.

The operating and financial restrictions and covenants in our debt instruments, including our Committed Credit Facility, 8% Notes and the notes,
may adversely affect our ability to finance our future operations or capital needs or to pursue certain business activities. In particular, our
Committed Credit Facility requires us to maintain certain financial ratios. Our ability to comply with these ratios may be affected by events
beyond our control. A breach of any of these covenants or our inability to comply with the required financial ratios could result in a default
under our Committed Credit Facility. In the event of any default under our Committed Credit Facility, the lenders could elect to declare all
borrowings outstanding, together with accrued and unpaid interest and other fees, to be due and payable, to require us to apply all of our
available cash to repay these borrowings or to prevent us from making debt service payments on the notes, any of which would be an event of
default under the notes. See �Description of the Notes.�

It may not be possible for us to purchase notes on the occurrence of a change in control.

Upon the occurrence of specific change of control events, we will be required to offer to repurchase all of the notes at 101% of the principal
amount of the notes plus accrued and unpaid interest, including any special interest, to the date of purchase. We may not have sufficient funds
available for us to make any required repurchase of the notes upon a change of control. Our failure to purchase tendered notes would constitute a
default under the indenture governing the notes, which, in turn, would constitute a default under our Committed Credit Facility and other debt
instruments. See �Description of the Notes�Repurchase at the Option of Holders�Change of Control.�

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require note-holders to return payments
received from guarantors.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a subsidiary guarantee can be voided, or claims under a
subsidiary guarantee may be subordinated to all other debts of that subsidiary guarantor if, among other things, the subsidiary guarantor, at the
time it incurred the indebtedness evidenced by its guarantee:

� intended to hinder, delay or defraud any present or future creditor or received less than reasonably equivalent value or fair
consideration for the issuance of the guarantee; and
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� the subsidiary guarantor:

� was insolvent or rendered insolvent by reason of issuing the guarantee;

� was engaged in a business or transaction for which the subsidiary guarantor�s remaining assets constituted unreasonably small
capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they become due.
In addition, any payment by that subsidiary guarantor under a guarantee could be voided and required to be returned to the subsidiary guarantor
or to a fund for the benefit of the creditors of the subsidiary guarantor under such circumstances.

The measures of insolvency for purposes of fraudulent transfer laws will vary depending upon the governing law. Generally, a guarantor would
be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair salable value of all of its assets;

� the present fair salable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they became absolute and mature; or

� it could not pay its debts as they became due.
In the event the guarantee of the notes by a subsidiary guarantor is voided as a fraudulent conveyance, holders of the notes would effectively be
subordinated to all indebtedness and other liabilities of that guarantor.

We cannot assure you that an active trading market will develop for the New Notes.

The New Notes are a new issue of securities for which there is currently no trading market. We do not intend to apply for listing of the New
Notes on any securities exchange or to seek approval for quotation through any automated quotation system. Accordingly, there can be no
assurance that an active trading market will develop upon completion of the Exchange Offer or, if it develops, that such market will be sustained.
In addition, the liquidity of the trading market in the New Notes, if it develops, and the market price quoted for the New Notes may be adversely
affected by changes in the overall market for high yield securities and by changes in our financial performance or prospects or in the financial
performance or prospects of companies in the automotive industry. If an active market does not develop or is not maintained, the market price of
the New Notes may decline and you may not be able to resell the New Notes.
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USE OF PROCEEDS

We will not receive any proceeds from the issuance of the New Notes pursuant to the Exchange Offer.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of our earnings to our fixed charges for the periods indicated.

Year Ended December 31,

Six Months Ended

June 30,
2006 2005 2004 2003 2002     2007        2006    

Ratio of Earnings to Fixed Charges 2.04x 2.08x 2.08x 2.12x 2.10x 1.71x 2.04x
For purposes of computing the above ratios: (1) earnings consist of pre-tax income from continuing operations before equity method earnings or
losses plus fixed charges; and (2) fixed charges consist of interest expense on debt (including floor plan debt) and amortization of deferred debt
issuance costs, and that portion of rental expense representative of interest.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

In connection with the sale of the Original Notes, we entered into a registration rights agreement with the initial purchasers, under which we
agreed to use our reasonable best efforts to file and have declared effective a registration statement under the Securities Act relating to the
Exchange Offer.

We are making the Exchange Offer in reliance on the position of the SEC as set forth in certain no-action letters. However, we have not sought
our own no-action letter. Based upon these interpretations by the SEC, we believe that a holder of New Notes, but not a holder who is our
�affiliate� within the meaning of Rule 405 of the Securities Act, who exchanges Original Notes for New Notes in the Exchange Offer generally
may offer the New Notes for resale, sell the New Notes and otherwise transfer the New Notes without further registration under the Securities
Act and without delivery of a prospectus that satisfies the requirements of Section 10 of the Securities Act. This does not apply, however, to a
holder who is our �affiliate� within the meaning of Rule 405 of the Securities Act. We also believe that a holder may offer, sell or transfer the New
Notes only if the holder acquires the New Notes in the ordinary course of its business and is not participating, does not intend to participate and
has no arrangement or understanding with any person to participate in a distribution of the New Notes.

Any holder of the Original Notes using the Exchange Offer to participate in a distribution of New Notes cannot rely on the no-action letters
referred to above. Any broker-dealer who holds Original Notes acquired for its own account as a result of market-making activities or other
trading activities and who receives New Notes in exchange for such Original Notes pursuant to the Exchange Offer may be a statutory
underwriter and must deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes.

Each broker-dealer that receives New Notes for its own account in exchange for Original Notes, where such Original Notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such New Notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a
broker-dealer in connection with resales of New Notes received in exchange for Original Notes where such Original Notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities. The letter of transmittal states that by acknowledging and
delivering a prospectus, a broker-dealer will not be considered to admit that it is an �underwriter� within the meaning of the Securities Act. We
have agreed that for a period of not less than 180 days after the expiration date for the Exchange Offer, we will make this prospectus available to
broker-dealers for use in connection with any such resale. See �Plan of Distribution.�

Except as described above, this prospectus may not be used for an offer to resell, resale or other transfer of New Notes.

The Exchange Offer is not being made to, nor will we accept tenders for exchange from, holders of Original Notes in any jurisdiction in which
the Exchange Offer or the acceptance of it would not be in compliance with the securities or blue sky laws of such jurisdiction.

Terms of the Exchange

Upon the terms and subject to the conditions of the Exchange Offer, we will accept any and all Original Notes validly tendered prior to 5:00
p.m., New York time, on the expiration date for the Exchange Offer. Promptly after the expiration date (unless extended as described in this
prospectus), we will issue an aggregate principal amount of up to $150.0 million of New Notes and guarantees related thereto for a like principal
amount of outstanding Original Notes and guarantees related thereto tendered and accepted in connection with the Exchange Offer. The New
Notes issued in connection with the Exchange Offer will be delivered on the earliest
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practicable date following the expiration date. Holders may tender some or all of their Original Notes in connection with the Exchange Offer, but
only in an amount equal to $2,000 principal amount or in integral multiples of $1,000 in excess thereof. The terms of the New Notes will be
identical in all material respects to the terms of the Original Notes, except that the New Notes will have been registered under the Securities Act
and will be issued free from any covenant regarding registration, including the payment of Special Interest upon a failure to file or have declared
effective an Exchange Offer registration statement or to complete the Exchange Offer by certain dates. The New Notes will evidence the same
debt as the Original Notes and will be issued under the same indenture and entitled to the same benefits under that indenture as the Original
Notes being exchanged. As of the date of this prospectus, $150.0 million in aggregate principal amount of the Original Notes is outstanding.

In connection with the issuance of the Original Notes, we arranged for the Original Notes purchased by qualified institutional buyers and those
sold in reliance on Regulation S under the Securities Act to be issued and transferable in book-entry form through the facilities of The
Depository Trust Company (�DTC�), acting as depositary. Except as described under �Description of the Notes�Exchanges of Book-Entry Notes for
Certificated Notes,� New Notes will be issued in the form of a global note registered in the name of DTC or its nominee and each beneficial
owner�s interest in it will be transferable in book-entry form through DTC. See �Description of the Notes�Exchanges of Book-Entry Notes for
Certificated Notes.�

Holders of Original Notes do not have any appraisal or dissenters� rights in connection with the Exchange Offer. Original Notes which are not
tendered for exchange or are tendered but not accepted in connection with the Exchange Offer will remain outstanding and be entitled to the
benefits of the indenture under which they were issued, but certain registration and other rights under the registration rights agreement will
terminate and holders of the Original Notes will generally not be entitled to any registration rights under the registration rights agreement. See
��Consequences of Failures to Properly Tender Original Notes in the Exchange Offer.�

We shall be considered to have accepted validly tendered Original Notes if and when we have given written notice to the exchange agent. The
exchange agent will act as agent for the tendering holders for the purposes of receiving the New Notes from us.

If any tendered Original Notes are not accepted for exchange because of an invalid tender, the occurrence of certain other events described in
this prospectus or otherwise, we will return the Original Notes, without expense, to the tendering holder promptly after the expiration date for
the Exchange Offer.

Holders who tender Original Notes will not be required to pay brokerage commissions or fees or, subject to the instructions in the letter of
transmittal, transfer taxes on exchange of Original Notes in connection with the Exchange Offer. We will pay all charges and expenses, other
than certain applicable taxes described below, in connection with the Exchange Offer. See ��Fees and Expenses.�

Expiration Date; Extensions; Amendments

The expiration date for the Exchange Offer is 5:00 p.m., New York City time, on October 9, 2007, unless extended by us in our sole discretion,
in which case the term �expiration date� shall mean the latest date and time to which the Exchange Offer is extended.

We reserve the right, in our sole discretion:

� to delay accepting any Original Notes, to extend the Exchange Offer or to terminate the Exchange Offer if, in our reasonable
judgment, any of the conditions described below shall not have been satisfied, by giving written notice of the delay, extension or
termination to the exchange agent, or

� to amend the terms of the Exchange Offer in any manner.

12

Edgar Filing: Asbury Jax K L.L.C. - Form 424B3

Table of Contents 27



Table of Contents

If we amend the Exchange Offer in a manner that we consider material, we will disclose such amendment by means of a prospectus supplement,
and we will extend the Exchange Offer for a period of five to ten business days.

If we determine to extend, amend or terminate the Exchange Offer, we will publicly announce this determination by making a timely release
through an appropriate news agency.

Interest on the New Notes

The New Notes will bear interest at the rate of 7.625% per annum from the most recent date to which interest on the Original Notes has been
paid or, if no interest has been paid on such Original Notes, from March 26, 2007. Interest will be payable semiannually in arrears on March 15
and September 15 of each year.

Conditions to the Exchange Offer

Notwithstanding any other term of the Exchange Offer, we will not be required to accept for exchange, or to exchange any New Notes for, any
Original Notes and may terminate the Exchange Offer as provided in this prospectus before the acceptance of the Original Notes, if prior to the
expiration date:

� any action or proceeding is instituted or threatened in any court or by or before any governmental agency relating to the Exchange
Offer which, in our reasonable judgment, might materially impair the contemplated benefits of the Exchange Offer to us, or any
material adverse develop
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