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92,112

Change in proceeds from disposition of franchises, property and equipment, associated with floorplan notes payable

(3,759
)

(59,517
)

Adjusted net cash used in investing activities

$
(246,479

)

$
(235,039

)

Reporting Owners
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CASH FLOWS FROM FINANCING ACTIVITIES

Net cash provided by financing activities

$
30,231

$
26,798

12.8

Change in net borrowings and repayments on floorplan notes payable-credit facilities, excluding net activity
associated with our floorplan offset account

(27,285
)

24,093

Adjusted net cash provided by financing activities

$
2,946

50,891

(%94.2
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to a variety of market risks, including interest rate risk and foreign currency exchange rate risk. We
address interest rate risks through a program of management which includes the use of derivative instruments. We do
not currently hedge foreign exchange risk, as discussed further below. The following quantitative and qualitative
information is provided about foreign currency exchange rates and financial instruments to which we are a party at
September 30, 2015, and from which we may incur future gains or losses from changes in market interest rates. We do
not enter into derivative or other financial instruments for speculative or trading purposes.

Hypothetical changes in interest rates and foreign currency exchange rates chosen for the following estimated
sensitivity analysis are considered to be reasonable near-term changes generally based on consideration of past
fluctuations for each risk category. However, since it is not possible to accurately predict future changes in interest
rate and foreign currency exchange rates, these hypothetical changes may not necessarily be an indicator of probable
future fluctuations.

The following information about our market-sensitive financial instruments constitutes a “forward-looking statement.
As of September 30, 2015, our 5.00% Notes, with an outstanding principal amount of $550.0 million, had a fair value
and carrying amount of $539.0 million and $541.0 million, respectively. At December 31, 2014, our 5.00% Notes,
with an outstanding principal amount of $550.0 million, had a fair value and carrying amount of $534.9 million and
$540.1 million, respectively. Our other fixed-rate debt, primarily consisting of real estate related debt, had outstanding
borrowings of $147.3 million and $158.1 million as of September 30, 2015 and December 31, 2014, respectively. The
fair value of such fixed interest rate borrowings was $170.8 million and $186.4 million as of September 30, 2015 and
December 31, 2014, respectively.

Interest Rates. We have interest rate risk in our variable-rate debt obligations. Our policy is to monitor the effects of
market changes in interest rates and manage our interest rate exposure through the use of a combination of fixed and
floating-rate debt and interest rate swaps.

We use interest rate swaps to adjust our exposure to interest rate movements when appropriate, based upon market
conditions. As of September 30, 2015, we held interest rate swaps with aggregate notional amounts of $562.3 million
that fixed our underlying one-month LIBOR at a weighted average rate of 2.8%. These hedge instruments are
designed to convert floating rate vehicle floorplan payables under our Revolving Credit Facility and variable rate Real
Estate Credit Facility borrowings to fixed rate debt. We entered into these swaps with several financial institutions
that have investment grade credit ratings, thereby minimizing the risk of credit loss. We reflect the current fair value
of all derivatives on our Consolidated Balance Sheets. The fair value of interest rate swaps is impacted by the forward
one-month LIBOR curve and the length of time to maturity of the swap contracts. The related gains or losses on these
transactions are deferred in stockholders’ equity as a component of accumulated other comprehensive loss. As of
September 30, 2015, net unrealized losses, net of income taxes, totaled $24.8 million. These deferred gains and losses
are recognized in income in the period in which the related items being hedged are recognized in expense. However,
to the extent that the change in value of a derivative contract does not perfectly offset the change in the value of the
items being hedged, that ineffective portion is immediately recognized in the results of operations. All of our interest
rate hedges are designated as cash flow hedges. As of September 30, 2015, all of our derivative contracts were
determined to be effective. As of September 30, 2015, a 100 basis-point change in the interest rates of our swaps
would have resulted in a $5.5 million change to our annual interest expense. In addition to the $562.3 million of swaps
in effect as of September 30, 2015, we also held 13 interest rate swaps with forward start dates between December
2016 and January 2019 and expiration dates between December 2019 and December 2021. As of September 30, 2015,
the aggregate notional amount of these swaps was $650.0 million with a weighted average interest rate of 2.6%. The
combination of these swaps is structured such that the notional value in effect at any given time through August 2021
does not exceed $761.0 million. For the three months ended September 30, 2015, four interest rate swaps with an
aggregate notional value of $225.0 million became effective and eight interest rate swaps with an aggregate notional
value of $225.0 million expired.

A summary of our interest rate swaps, including those in effect, as well as forward-starting, follows (dollars in
millions):

29

2016 2017 2018 2019 2020 2021
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Q3 Q4

2015 2015
Iljec;til:;al amount in effect at the end of $562  $562  $712  $561 $610  $310  $59 §—
Weighted average interest rate during the
period
As of September 30, 2015, we had $1,651.3 million of variable-rate borrowings. Based on the aggregate amount of
variable-rate borrowings outstanding as of September 30, 2015, and before the impact of our interest rate swaps
described below, a 100 basis-point change in interest rates would have resulted in an approximate $17.5 million
change to our annual interest expense. After consideration of the interest rate swaps described below, a 100
basis-point change would have yielded a net annual change of $12.0 million in annual interest expense based on the
variable borrowings outstanding as of September 30,

258 % 275 % 275 % 2.61 % 2.67 % 2.55 % 2.67 % 2.35 %
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2015. This interest rate sensitivity increased from September 30, 2014 primarily as a result of the increase in
variable-rate floorplan borrowings.

Our exposure to changes in interest rates with respect to our variable-rate floorplan borrowings is partially mitigated
by manufacturers’ interest assistance, which in some cases is influenced by changes in market based variable interest
rates. We reflect interest assistance as a reduction of new vehicle inventory cost until the associated vehicle is sold.
During the three months ended September 30, 2015, we recognized $13.5 million of interest assistance as a reduction
of new vehicle cost of sales. For the past three years, the reduction to our new vehicle cost of sales has ranged from
87.3% of our floorplan interest expense for the first quarter of 2013 to 139.9% for the third quarter of 2015. In the
U.S., manufacturer's interest assistance was 148.9% of floorplan interest expense in the third quarter of 2015.
Although we can provide no assurance as to the amount of future interest assistance, it is our expectation, based on
historical data that an increase in prevailing interest rates would result in increased assistance from certain
manufacturers.

Foreign Currency Exchange Rates. As of September 30, 2015, we had dealership operations in the U.K. and Brazil.
The functional currency of our U.K. subsidiaries is the British pound sterling (£) and of our Brazil subsidiaries is the
Brazilian real (R$). We intend to remain permanently invested in these foreign operations and, as such, do not hedge
against foreign currency fluctuations that may temporarily impact our investment in our U.K. and Brazil subsidiaries.
If we change our intent with respect to such international investment, we would expect to implement strategies
designed to manage those risks in an effort to mitigate the effect of foreign currency fluctuations on our earnings and
cash flows. A 10% devaluation in average exchange rates for the British pound sterling to the U.S. dollar would have
resulted in a $85.0 million decrease to our revenues for the nine months ended September 30, 2015. A 10%
devaluation in average exchange rates for the Brazilian real to the U.S. dollar would have resulted in a $35.9 million
decrease to our revenues for the nine months ended September 30, 2015.

For additional information about our market sensitive financial instruments please see Part II, “Item 7. Management’s
Discussion & Analysis of Financial Condition and Results of Operations," "Item 7A. Quantitative and Qualitative
Disclosures About Market Risk™ and Note 4 to “Item 8. Financial Statements and Supplementary Data” in our 2014
Form 10-K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we have
evaluated, under the supervision and with the participation of our management, including our principal executive
officer and principal financial officer, the effectiveness of the design and operation of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered
by this quarterly report. Our disclosure controls and procedures are designed to provide reasonable assurance that the
information required to be disclosed by us in reports that we file under the Exchange Act is accumulated and
communicated to our management, including our principal executive officer and principal financial officer, as
appropriate, to allow timely decisions regarding required disclosure and is recorded, processed, summarized and
reported within the time periods specified in the rules and forms of the SEC. Based upon that evaluation, our principal
executive officer and principal financial officer concluded that our disclosure controls and procedures were effective
as of September 30, 2015 at the reasonable assurance level.

Our management, including our principal executive officer and our principal financial officer, does not expect that our
disclosure controls and procedures can prevent all possible errors or fraud. A control system, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that objectives of the control system are
met. There are inherent limitations in all control systems, including the realities that judgments in decision-making
can be faulty, and that breakdowns can occur because of simple errors or mistakes. Additionally, controls can be
circumvented by the intentional acts of one or more persons. The design of any system of controls is based in part
upon certain assumptions about the likelihood of future events, and while our disclosure controls and procedures are
designed to be effective under circumstances where they should reasonably be expected to operate effectively, there
can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Because of the inherent limitations in any control system, misstatements due to possible errors or fraud may occur and
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not be detected.

Changes in Internal Control over Financial Reporting

During the three months ended September 30, 2015, there was no change in our system of internal control over
financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that has materially affected,
or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are not party to any legal proceedings, including class action lawsuits that, individually or in the aggregate, are
reasonably expected to have a material adverse effect on our results of operations, financial condition or cash flows.
For a discussion of our legal proceedings, see Part I, “Item 1. Financial Statements,” Notes to Consolidated Financial
Statements, Note 11, “Commitments and Contingencies.”

Item 1A. Risk Factors

There have been no material changes in our risk factors as previously disclosed in “Item 1A. Risk Factors” of our 2014
Form 10-K. Readers should carefully consider the factors discussed in Part 1, “Item 1A. Risk Factors” in our 2014 Form
10-K, which could materially affect our business, financial condition or future results. The risks described in our 2014
Form 10-K are not the only risks we face. Additional risks and uncertainties not currently known to us or that we
currently deem to be immaterial also may materially adversely affect our business, financial condition or future
results.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table provides information about purchases of equity securities that are registered by us pursuant to
Section 12 of the Exchange Act during the three months ended September 30, 2015:

Approximate
Total Number of pp
Dollar Value of
Total Number Average Shares Purchased
. . . . Shares that May
Period of Shares Price Paid  as Part of Publicly Yet Be Purchased
Purchased per Share Announced Plans

Under the Plans or
Programs (1)
(In thousands,

or Programs

excluding

commissions)
July 1 - July 31, 2015 — $— — $66,313
August 1 - August 31, 2015 185,933 $86.81 185,933 $50,173
September 1 - September 30, 2015 257,514 $84.89 257,514 $28,312

Total 443,447 $85.69 443,447

() In November 2014, the Board of Directors approved a new authorization of $100.0 million which replaced the prior
$75.0 million authorization. The shares may be repurchased from time to time in open market or privately negotiated
transactions, depending on market conditions, at our discretion, and funded by cash from operations. During the three
months ended September 30, 2015, 443,447 shares were repurchased for a total cost of $38.0 million.

Item 6. Exhibits

Those exhibits to be filed by Item 601 of Regulation S-K are listed in the Exhibit Index immediately preceding the
exhibits filed herewith and such listing is incorporated herein by reference.
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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 thereunto duly authorized.

Group 1 Automotive, Inc.

By: /s/ John C. Rickel
John C. Rickel
Senior Vice President and Chief Financial Officer
(Duly Authorized Officer and Principal Financial

and Accounting Officer)
Date: October 30, 2015
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Exhibit
Number

3.1 —

3.2 —

31.1% —
31.2% —
32.1% —

IR —

101.INS* —
101.SCH* —
101.CAL* —
101.DEF* —
101.LAB* —
101.PRE* —
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Description

Amended and Restated Certificate of Incorporation of Group 1 Automotive, Inc. (incorporated by
reference to Exhibit 3.1 of Group 1 Automotive, Inc.’s Current Report on Form 8-K (File No.
001-13461) filed May 22, 2015)

Second Amended and Restated Bylaws of Group 1 Automotive, Inc. (incorporated by reference to
Exhibit 3.2 of Group 1 Automotive, Inc.’s Current Report on Form 8-K (File No. 001-13461) filed
May 22, 2015)

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

Filed or furnished herewith
+ Management contract or compensatory plan or arrangement
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