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Item 5.  Other Events and Regulation FD Disclosure

         The registrant hereby files the press release attached hereto as
         Exhibit 99.1.

Item 7.  Financial Statements and Exhibits.

         (c)  Exhibits

Exhibit No.   Description
-----------   -----------
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99.1          Press Release dated July 19, 2004.

The registrant issued a press release on July 19, 2004, announcing that it would
not proceed  with the proposed  secondary  offering of the  registrant's  common
stock  previously  announced on January 22, 2004,  and that the  registrant  has
withdrawn  the  registration  statement  relating  to  such  proposed  secondary
offering,  originally  filed with the  Securities  and  Exchange  Commission  on
January 22, 2004, which press release is attached hereto as Exhibit 99.1.

                                   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:  July 19, 2004              By:  /s/ Kenneth B. Gilman
                                       ----------------------------------------
                                  Name:  Kenneth B. Gilman
                                  Title:  President and Chief Executive Officer
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