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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934 (Amendment No.     )

Filed by the Registrant þ

Filed by a Party other than the Registrant o

Check the appropriate box:

o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material Pursuant to §240.14a-12

Sonic Automotive, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

þ  No fee required.

o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5)  Total fee paid:

o  Fee paid previously with preliminary materials.
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o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2)  Form, Schedule or Registration Statement No.:

(3)  Filing Party:

(4)  Date Filed:
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6415 Idlewild Road, Suite 109
Charlotte, North Carolina 28212

March 3, 2011

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders to be held at 10:30 a.m. on Thursday,
April 21, 2011, at Charlotte Motor Speedway, Smith Tower, 600 Room, U.S. Highway 29 North, Concord,
North Carolina. We look forward to greeting personally those stockholders who are able to attend.

The accompanying formal Notice of Meeting and Proxy Statement describe the matters on which action will be taken
at the meeting.

Whether or not you plan to attend the meeting on April 21, 2011, it is important that your shares be represented. To
ensure that your vote will be received and counted, at your earliest convenience please follow the instructions for
voting your shares provided in the accompanying proxy statement, together with your proxy card or notice letter or the
voting instructions you receive by e-mail or that are provided via the Internet. Your vote is important regardless of the
number of shares you own.

On behalf of the Board of Directors

Sincerely,

O. BRUTON SMITH
Chairman and Chief Executive Officer
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VOTING YOUR PROXY IS IMPORTANT

SONIC AUTOMOTIVE, INC.

NOTICE OF MEETING

Charlotte, NC
March 3, 2011

The Annual Meeting of Stockholders of Sonic Automotive, Inc. (�Sonic�) will be held at Charlotte Motor Speedway,
Smith Tower, 600 Room, U.S. Highway 29 North, Concord, North Carolina on Thursday, April 21, 2011, at
10:30 a.m. (the �Annual Meeting�), for the following purposes as described in the accompanying Proxy Statement.

1.     To elect nine directors;

2.     To approve a non-binding advisory vote on Sonic�s executive compensation as disclosed in the accompanying
proxy statement;

3.     To approve a non-binding advisory vote on the frequency of holding a non-binding advisory vote on executive
compensation;

4.     To ratify the appointment of Ernst & Young LLP as Sonic�s independent public accountants for the year ending
December 31, 2011; and

5.     To transact such other business as may properly come before the meeting.

Only holders of record of Sonic�s Class A Common Stock and Class B Common Stock (collectively, the �Voting Stock�)
at the close of business on February 22, 2011 will be entitled to notice of, and to vote at, the Annual Meeting.

Whether or not you plan to attend the Annual Meeting, you are urged to vote. For specific voting instructions, please
refer to the information provided in the accompanying proxy statement, together with your proxy card or notice letter
or the voting instructions you receive by e-mail or that are provided via the Internet. Returning your proxy does not
deprive you of your right to attend the Annual Meeting and to vote your shares in person.

Stephen K. Coss
Senior Vice President, General Counsel and Secretary

Important Note: To vote shares of Voting Stock at the Annual Meeting (other than in person at the meeting), a
stockholder must return a proxy.
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SONIC AUTOMOTIVE, INC.

PROXY STATEMENT

March 3, 2011

GENERAL

Introduction

The Annual Meeting of Stockholders of Sonic Automotive, Inc. (�Sonic� or the �Company�) will be held on April 21,
2011 at 10:30 a.m., at Charlotte Motor Speedway, Smith Tower, 600 Room, U.S. Highway 29 North, Concord, North
Carolina (the �Annual Meeting�), for the purposes set forth in the accompanying notice. Only holders of record of
Sonic�s Class A Common Stock (the �Class A Common Stock�) and Class B Common Stock (the �Class B Common
Stock� and, together with the Class A Common Stock, the �Common Stock� or �Voting Stock�) at the close of business on
February 22, 2011 (the �Record Date�) will be entitled to notice of, and to vote at, the Annual Meeting. This Proxy
Statement and form of proxy are furnished to stockholders in connection with the solicitation by the Board of
Directors of proxies to be used at the Annual Meeting, and at any and all adjournments thereof, and are first being sent
or made available to stockholders on or about March 4, 2011.

Proxies in the appropriate form, properly executed and duly returned and not revoked, will be voted at the Annual
Meeting, including adjournments. Where a specification is made by means of the ballot provided in the proxies
regarding any matter presented at the Annual Meeting, such proxies will be voted in accordance with the specification.
If no specification is made, proxies will be voted (i) in favor of electing Sonic�s nine nominees to the Board of
Directors; (ii) in favor of the proposal to approve a non-binding advisory vote on Sonic�s executive compensation as
disclosed in this proxy statement; (iii) in favor of the proposal to approve a non-binding advisory vote that the
non-binding advisory vote on executive compensation should occur every year; (iv) in favor of the proposal to ratify
the appointment of Ernst & Young LLP as the independent accountants of Sonic and its subsidiaries for the year
ending December 31, 2011; and (v) in the discretion of the proxy holders on any other business as may properly come
before the Annual Meeting. The Board of Directors currently knows of no other business that will be presented for
consideration at the Annual Meeting.

Methods of Voting

If your shares of Class A Common Stock are registered directly in your name, you may vote by mail, by telephone,
over the Internet or in person at the Annual Meeting. If your shares of Class A Common Stock are held in the name of
your broker or other nominee, you may vote by mail, over the Internet or in person at the Annual Meeting. If you are a
registered holder of Class B Common Stock, you may vote by mail or in person at the Annual Meeting. Votes
submitted by mail, by telephone or over the Internet must be received by 5:00 p.m., Eastern Time, on Wednesday,
April 20, 2011.

Voting by Mail.  By signing the proxy card and returning it in the prepaid and addressed envelope enclosed with the
proxy materials delivered by mail, you are authorizing the individuals named on the proxy card to vote your Voting
Shares at the Annual Meeting in the manner you indicate.

Voting by Telephone.  To vote by telephone, please follow either the instructions included on your proxy card or
notice letter or the voting instructions you receive by e-mail or that are being provided via the Internet. If you vote by
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telephone, you do not need to complete and mail a proxy card.

Voting over the Internet.  To vote over the Internet, please follow either the instructions included on your proxy card
or notice letter or the voting instructions you receive by e-mail or that are being provided via the Internet. If you vote
over the Internet, you do not need to complete and mail a proxy card.

Voting in Person at the Annual Meeting.  If you attend the Annual Meeting and plan to vote in person, we will provide
you with a ballot at the Annual Meeting. If your shares are registered directly in your name, you are
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considered the stockholder of record and you have the right to vote in person at the Annual Meeting. If your shares are
held in the name of your broker or other nominee, you are considered the beneficial owner of shares held in street
name. As a beneficial owner, if you wish to vote at the Annual Meeting, you will need to bring to the Annual Meeting
a legal proxy from your broker or other nominee authorizing you to vote those shares.

We encourage you to return a proxy card even if you plan to attend the Annual Meeting so that your shares will be
voted if you are unable to attend the Annual Meeting. If you receive more than one proxy card, it is an indication that
your shares are held in multiple accounts. Please complete and return all proxy cards to ensure that all of your shares
are voted.

Revoking Your Proxy

Stockholders who execute proxies may revoke them at any time before they are exercised by delivering a written
notice to Stephen K. Coss, the Secretary of Sonic, either at the Annual Meeting or prior to the meeting date at Sonic�s
principal executive offices at 6415 Idlewild Road, Suite 109, Charlotte, North Carolina 28212, by executing and
delivering a later-dated proxy, or by attending the Annual Meeting and voting in person.

Ownership of Voting Stock

Sonic currently has authorized under its Amended and Restated Certificate of Incorporation (the �Charter�)
100,000,000 shares of Class A Common Stock, of which 40,760,973 shares were outstanding as of the Record Date
and are entitled to be voted at the Annual Meeting, and 30,000,000 shares of Class B Common Stock, of which
12,029,375 shares were outstanding as of the Record Date and are entitled to be voted at the Annual Meeting. At the
Annual Meeting, holders of Class A Common Stock will have one vote per share, and holders of Class B Common
Stock will have ten votes per share. All outstanding shares of Voting Stock are entitled to vote as a single class on all
proposals submitted to a vote at the Annual Meeting. A quorum being present, directors will be elected by a plurality
of the votes cast, the proposal on approval of executive compensation will be approved in a non-binding advisory vote
if the votes cast in favor exceed the votes cast against approval, the frequency of the stockholder vote on executive
compensation will be determined in a non-binding advisory vote by the interval (once every 1, 2 or 3 years) receiving
the highest number of votes and the ratification of the appointment of Ernst & Young LLP as Sonic�s independent
public accountants for the year ending December 31, 2011 will become effective if a majority of the votes cast by
shares entitled to vote on the proposal are cast in favor thereof. Under the rules of the New York Stock Exchange,
brokers who are voting shares held in street name have the discretion to vote shares on routine matters but not on
non-routine matters. Routine matters include ratification of independent public accountants. Non-routine matters
include the election of directors and the two non-binding advisory votes on executive compensation. Broker non-votes
and abstentions will be counted to determine a quorum. For elections of directors, withheld votes and broker
non-votes will not be counted toward that nominee�s achievement of a plurality. Abstentions and broker non-votes on
other matters, including ratification of independent public accountants, are not considered to have been voted for or
against such proposals and have the practical effect of reducing the number of affirmative votes required to achieve a
majority by reducing the total number of shares from which the majority of votes cast is calculated.

A holder of Voting Stock who signs a proxy card may withhold votes as to any director-nominee by writing the name
of the nominee in the space provided on the proxy card. A holder of Voting Stock may not vote for more than nine
nominees.

The following table sets forth certain information regarding the beneficial ownership of Sonic�s Voting Stock as of
February 22, 2011, by (i) each stockholder known by Sonic to own beneficially more than five percent of a class of
the outstanding Voting Stock, (ii) each director and nominee to the Board of Directors of Sonic, (iii) each named
executive officer of Sonic listed in the Summary Compensation Table, and (iv) all directors and executive officers of
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Sonic as a group. Except as otherwise indicated below, each of the persons named in the table has sole
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voting and investment power with respect to the securities beneficially owned by them as set forth opposite their
name, subject to community property laws where applicable.

Number of
Percentage

of Number of
Percentage

of
Percentage

of
Shares of Outstanding Shares of Outstanding All
Class A Class A Class B Class B Outstanding
Common Common Common Common Voting

Beneficial Owner Stock(1) Stock Stock Stock Stock(2)

O. Bruton Smith (3)(4) 716,595 1.7% 11,052,500 91.9% 22.0%
Sonic Financial
Corporation (3)(4) � � 8,881,250 73.8% 16.8%
B. Scott Smith (3)(5)(6) 585,162 1.4% 976,875 8.1% 2.9%
David P. Cosper (7) 182,183 * � � *
David B. Smith (5) 239,404 * � � *
Jeff Dyke (8) 214,687 * � � *
William R. Brooks (9) 69,488 * � � *
William I. Belk (9)(10) 61,023 * � � *
Victor H. Doolan (9) 25,278 * � � *
Robert Heller (9)(11) 84,023 * � � *
Robert L. Rewey (9) 58,023 * � � *
David C. Vorhoff (9) 23,097 * � � *
All directors and executive
officers as a group
(11 persons) (5) 2,189,277 5.2% 12,029,375 100.0% 26.2%
BlackRock, Inc. (12) 2,849,242 7.0% � � 5.4%
FMR LLC (and related
persons) (13) 6,272,841 14.9% � � 11.6%
Franklin Resources, Inc. (and
related persons) (14) 3,519,520 8.6% � � 6.7%
Paul P. Rusnak (15) 5,000,000 12.3% � � 9.5%

* Less than one percent.

(1) Includes those shares of Class A Common Stock shown below as to which the following persons currently have a
right, or will have the right within 60 days after February 22, 2010, to acquire beneficial ownership through the
exercise of stock options or the vesting of restricted stock units: (i) Messrs. Bruton Smith, 677,389 shares; Scott
Smith, 455,972 shares; Cosper, 58,889 shares; David Smith, 144,922 shares; Dyke, 105,217 shares; Brooks,
30,000 shares; Belk, 20,000 shares; Heller, 30,000 shares; and Rewey, 30,000 shares; and (ii) all directors and
executive officers as a group, 1,552,389 shares.

(2) The percentage of total voting power of Sonic is as follows: (i) O. Bruton Smith, 68.8%; Sonic Financial
Corporation, 55.1%; B. Scott Smith, 6.4%; BlackRock, Inc., 1.8%; FMR LLC (and related persons), 3.9%;
Franklin Resources, Inc. (and related persons), 2.2%; Paul P. Rusnak, 3.1%; and less than 1% for all other
stockholders shown, and (ii) all directors and executive officers as a group, 75.3%.
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(3) The address for O. Bruton Smith, B. Scott Smith and Sonic Financial Corporation (�SFC�) is 5401 East
Independence Boulevard, Charlotte, North Carolina 28212.

(4) The amount of Class B Common Stock shown for O. Bruton Smith consists of 2,171,250 shares owned directly
by Mr. Smith and 8,881,250 shares owned directly by SFC, of which 5,474,593 shares are pledged as security for
loans. Mr. Smith owns the majority of SFC�s outstanding capital stock and, accordingly, is deemed to have sole
voting and investment power with respect to the Class B Common Stock held by SFC.

(5) Includes 69,686 shares of Class A Common Stock held by SMDA Development 1, LLC, in which
Messrs. B. Scott and David Smith are members. Each of Messrs. B. Scott and David Smith disclaims beneficial
ownership of such shares, except to the extent of his pecuniary interest, if any, therein.

(6) Approximately 900,000 shares of Class B Common Stock are pledged to secure loans and 20,875 shares of
Class A Common Stock are held in a margin account.

(7) Includes 38,500 restricted shares of Class A Common Stock, which will vest 1/3 on March 31, 2011, 1/3 on
February 26, 2012 and 1/3 on February 26, 2013.

3

Edgar Filing: SONIC AUTOMOTIVE INC - Form DEF 14A

Table of Contents 12



Table of Contents

(8) Includes 41,250 restricted shares of Class A Common Stock, which will vest 1/3 on March 31, 2011, 1/3 on
February 26, 2012 and 1/3 on February 26, 2013.

(9) Includes 5,000 restricted shares of Class A Common Stock for each of Messrs. Brooks, Belk, Doolan, Heller,
Rewey and Vorhoff, which will vest on April 20, 2011.

(10) Includes 6,000 shares held by Mr. Belk�s children. Mr. Belk disclaims beneficial ownership of all securities held
by his children.

(11) Approximately 26,000 shares are held in a margin account. Mr. Heller shares voting and dispositive power over
26,000 shares with his wife.

(12) The address of this entity is 40 East 52nd Street, New York, New York 10022. The Schedule 13G/A filed by
BlackRock, Inc. on or about February 8, 2011 indicates that BlackRock, Inc. has sole voting power and sole
dispositive power as to all of the 2,849,242 shares shown.

(13) The address of this entity is 82 Devonshire Street, Boston, Massachusetts 02109. The information provided is
based on a Schedule 13G/A filed by FMR LLC (and related persons) on or about February 14, 2011. That filing
indicates that FMR LLC has sole voting power as to 1,669,866 of the shares shown. That filing also indicates
that FMR LLC and Edward C. Johnson 3d have sole dispositive power as to all of the 6,272,841 shares shown.
That filing further indicates that Fidelity Management and Research Company, as investment advisor to various
investment companies and a wholly-owned subsidiary of FMR LLC, is the beneficial owner of 4,481,860 of the
shares, including 307,118 shares which those investment companies would have the right to acquire beneficial
ownership of assuming the conversion of Sonic�s 5% Convertible Senior Notes due 2029 (�5% Convertible
Notes�), and Fidelity Low-Priced Stock Fund, an investment company, beneficially owns 3,028,822 of the
shares, with Mr. Edward C. Johnson 3d and FMR LLC each has sole power to dispose of 4,481,860 of these
shares but that neither Mr. Edward C. Johnson 3d nor FMR LLC has sole voting power with respect to such
shares, which voting power resides with the Board of Trustees of the various Fidelity Funds that beneficially
own the shares. The filing also indicates that Pyramis Global Advisors, LLC (�PGA�), as investment advisor to
various entities and a wholly-owned subsidiary of FMR LLC, is the beneficial owner of 609,004 shares which
those entities would have the right to acquire beneficial ownership of assuming the conversion of Sonic�s
5% Convertible Notes, with Mr. Edward C. Johnson 3d and FMR LLC each having sole dispositive power and
sole voting power over these shares, and Pyramis Global Advisors Trust Company (�PGATC�), as investment
manager, a bank and a wholly-owned subsidiary of FMR LLC, is the beneficial owner of 1,156,977 shares,
including 286,195 shares which PGATC as investment manager of various accounts would have the right to
acquire beneficial ownership of assuming the conversion of Sonic�s 5% Convertible Notes, with Mr. Edward C.
Johnson 3d and FMR LLC each having sole dispositive power over 1,156,977 of these shares and sole voting
power over 1,035,862 of these shares. The address for PGA and PGATC is 900 Salem Street, Smithfield, Rhode
Island 02917.

(14) The address of Franklin Resources, Inc., Charles B. Johnson and Rupert H. Johnson, Jr. is One Franklin
Parkway, San Mateo, California 94403-1906 and the address for Franklin Templeton Investments Corp. is 200
King Street West, Suite 1500, Toronto, Ontario, Canada M5H 3T4. The information provided is based on a
Schedule 13G filed by the reporting persons on or about February 4, 2011. That filing indicates that the shares
shown are beneficially owned by one or more open- or closed-end investment companies or other managed
accounts that are investment management clients of investment managers that are direct or indirect subsidiaries
(each, an �Investment Management Subsidiary�) of Franklin Resources, Inc. (�FRI�), including the Investment
Management Subsidiaries listed in the Schedule 13G, but the filing does not provide the amounts owned by
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such Investment Management Subsidiaries. The filing also indicates that the Investment Management
Subsidiaries have all investment and/or voting power over the securities owned by such investment management
clients, unless otherwise noted in the Schedule 13G. The filing further indicates that voting and investment
powers held by Franklin Mutual Advisers, LLC (�FMA�) are exercised independently from FRI and all other
Investment Management Subsidiaries (�FRI affiliates�) and that internal policies and procedures of FMA and FRI
establish informational barriers that prevent the flow between FMA and the FRI affiliates of information that
relates to the voting and investment powers over the securities owned by their respective management clients.
The filing indicates that Charles B.
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Johnson and Rupert H. Johnson, Jr. (the �Principal Shareholders�) each own in excess of 10% of the outstanding
common stock of FRI and are the principal stockholders of FRI and that FRI and the Principal Shareholders
may be deemed to be the beneficial owners of securities held by persons and entities for whom or for which FRI
subsidiaries provide investment management services, which shares are included in the filing. FRI, each of the
Principal Shareholders and each of the Investment Management Subsidiaries disclaim beneficial ownership and
any pecuniary interest in any of the securities. The filing does not indicate who has voting and dispositive power
over the shares shown.

(15) The address of this owner is 325 W. Colorado Boulevard, PO Box 70489, Pasadena, California 91117-7489.
The information provided is based on a Schedule 13D/A filed by Paul P. Rusnak on or about May 26, 2010.
That filing indicates that Paul P. Rusnak has sole voting power and sole dispositive power as to all of the
5,000,000 shares shown.

ELECTION OF DIRECTORS

Nominees for Election as Directors of Sonic

Nine directors currently serve on Sonic�s Board of Directors. Under our Bylaws, the director nominees chosen to
succeed those directors whose terms expire at an annual meeting of stockholders are elected by the stockholders for a
one-year term expiring at the next annual meeting of stockholders. Any director appointed by the Board of Directors
as a result of a newly created directorship or to fill a vacancy on the Board of Directors will hold office until the next
annual meeting of stockholders. All directors� terms expire and their successors will be elected at the Annual Meeting
and each annual meeting of stockholders thereafter.

At the Annual Meeting, we intend to vote the proxies in the accompanying form for the election of O. Bruton Smith,
B. Scott Smith, David B. Smith, William I. Belk, William R. Brooks, Victor H. Doolan, Robert Heller, Robert L.
Rewey and David C. Vorhoff to the Board of Directors. All of these individuals have consented to serve, if elected,
for a one-year term until the 2012 annual meeting of stockholders or until his successor is elected and qualified,
except as otherwise provided in our Charter and Bylaws. All of the nominees are presently directors of Sonic and are
standing for re-election. Due to the passing of long-time director, William P. Benton, in February 2009, and the prior
resignation of another director, two seats on the Board of Directors will be vacant following the Annual Meeting.
Because the Nominating and Corporate Governance Committee (the �NCG Committee�) of our Board of Directors has
not selected a qualified candidate or candidates, the Board of Directors has elected not to fill these vacancies at the
Annual Meeting. If for any reason any nominee named above is not a candidate when the election occurs, we intend to
vote proxies in the accompanying form for the election of the other nominees named above and may vote them for any
substitute nominee or, in lieu thereof, our Board of Directors may reduce the number of directors in accordance with
our Charter and Bylaws.

Directors

O. Bruton Smith, 84, is the Founder of Sonic. He is also the Chairman, Chief Executive Officer and a director of
Sonic and has served as such since Sonic�s organization in January 1997, and he currently is a director and executive
officer of many of Sonic�s subsidiaries. Mr. Smith has worked in the retail automobile industry since 1966. Mr. Smith
is also the Chairman and Chief Executive Officer, a director and controlling stockholder of Speedway Motorsports,
Inc. (�SMI�). SMI is a public company whose shares are traded on the New York Stock Exchange (the �NYSE�). Among
other things, SMI owns and operates the following NASCAR racetracks: Atlanta Motor Speedway, Bristol Motor
Speedway, Charlotte Motor Speedway, Infineon Raceway, Las Vegas Motor Speedway, New Hampshire Motor
Speedway, Texas Motor Speedway and Kentucky Speedway. He is also an executive officer or a director of most of
SMI�s operating subsidiaries.
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B. Scott Smith, 43, is the Co-Founder of Sonic. He is also President, Chief Strategic Officer and a director of Sonic.
Prior to his appointment as President in March 2007, Mr. Smith served as Sonic�s Vice Chairman and Chief Strategic
Officer since October 2002. Mr. Smith was President and Chief Operating Officer of Sonic from April 1997 until
October 2002. Mr. Smith has been a Sonic director since its organization in January 1997. Mr. Smith also serves as a
director and executive officer of many of Sonic�s subsidiaries. Mr. Smith, who is the son
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of O. Bruton Smith and the brother of David B. Smith, has been an executive officer of Town & Country Ford since
1993, and was a minority owner of both Town & Country Ford and Fort Mill Ford before Sonic�s acquisition of those
dealerships in 1997. Mr. Smith became the General Manager of Town & Country Ford in November 1992 where he
remained until his appointment as President and Chief Operating Officer of Sonic in April 1997. Mr. Smith has over
20 years experience in the automobile dealership industry.

David B. Smith, 36, is our Executive Vice President and a director since October 2008 and has served in Sonic�s
organization since October 2000. Prior to being named a director and Executive Vice President of Sonic, Mr. Smith,
also a son of O. Bruton Smith and the brother of B. Scott Smith, served as Sonic�s Senior Vice President of Corporate
Development since March 2007. Prior to that appointment, Mr. Smith served as Sonic�s Vice President of Corporate
Strategy from October 2005 to March 2007, and also served prior to that time as Dealer Operator of Sonic�s Arnold
Palmer Cadillac dealership from January 2004 to October 2005, Sonic�s Fort Mill Ford dealership from January 2003
to January 2004 and Sonic�s Town and Country Ford dealership from October 2000 to December 2002.

William I. Belk, 61, has been a director of Sonic since March 1998. Mr. Belk is currently affiliated with Southeast
Investments, NC, Inc., a FINRA member firm headquartered in Charlotte, NC. Mr. Belk�s past professional experience
includes serving as a North Carolina District Court Judge, serving as a partner in the investment banking firm Carolina
Financial Group, Inc., and serving in the positions of Chairman and director for certain Belk stores, a retail department
store chain. Mr. Belk has also previously served as a director of Monroe Hardware Co., Inc., a wholesaler of hardware
materials. Mr. Belk is an attorney with an LLM � Taxation and a Masters in Business Administration.

William R. Brooks, 61, has been a director of Sonic since its organization in January 1997. Mr. Brooks also served as
Sonic�s initial Chief Financial Officer, Treasurer, Vice President and Secretary from January 1997 to April 1997. Since
December 1994, Mr. Brooks has been the Vice President, Treasurer, Chief Financial Officer and a director of SMI,
became Executive Vice President of SMI in February 2004 and became Vice Chairman in 2008. Mr. Brooks also
serves as an executive officer and a director for various operating subsidiaries of SMI. Before the formation of SMI in
December 1994, Mr. Brooks was the Vice President of Charlotte Motor Speedway (formerly Lowe�s Motor Speedway)
and a Vice President and director of Atlanta Motor Speedway.

Victor H. Doolan, 70, has been a director of Sonic since July 2005. Prior to being appointed as a director of Sonic,
Mr. Doolan served for approximately three years as president of Volvo Cars North America until his retirement in
March 2005. Prior to joining Volvo, Mr. Doolan served as the Executive Director of the Premier Automotive Group,
the luxury division of Ford Motor Company from July 1999 to June 2002. Mr. Doolan also enjoyed a 23-year career
with BMW, culminating with his service as President of BMW of North America from September 1993 to July 1999.
Mr. Doolan has worked in the automotive industry for approximately 36 years.

Robert Heller, 71, has been a director of Sonic since January 2000. Mr. Heller served as a director of FirstAmerica
Automotive, Inc. from January 1999 until its acquisition by Sonic in December 1999. Mr. Heller was a director and
Executive Vice President of Fair, Isaac and Company from 1994 until 2001, where he was responsible for strategic
relationships and marketing. From 1991 to 1993, Mr. Heller was President and Chief Executive Officer of Visa U.S.A.
Mr. Heller is a former Governor of the Federal Reserve System, and has had an extensive career in banking,
international finance, government service and education. Mr. Heller currently serves as director of Bank of Marin.

Robert L. Rewey, 72, has been a director of Sonic since December 2001. Mr. Rewey served as the Group Vice
President of Ford Motor Company�s North American Operations and Global Sales, Marketing and Customer Services
from January 2000 until his retirement in April 2001. During his career with Ford, Mr. Rewey also served as President
of Lincoln Mercury Division and then Ford Division and Group Vice President of North American sales, marketing
and customer service. He has served on the board of directors for Volvo Cars and Mazda Corporation. In his prior
positions, Mr. Rewey was responsible for initiating Ford�s global brand, motorsports and marketing executive
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development strategies. He also implemented innovations in Six Sigma for sales and marketing and developed short
term vehicle leasing. Mr. Rewey has served as a member of the Board of Visitors, Fuqua School, Duke University and
the Dean�s Council, Fisher School of Business, Ohio State University. Mr. Rewey currently serves as a director of SMI
and of LoJack Corporation, a public company traded on the Nasdaq.
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David C. Vorhoff, 55, has been a director of Sonic since April 2007. Mr. Vorhoff is a co-founding Partner of McColl
Partners, LLC, and has served as a Managing Director of the firm since its founding in 2001. Headquartered in
Charlotte, North Carolina, McColl Partners provides investment banking services to middle-market companies and
financial institutions, and advises clients in three primary areas: mergers and acquisitions; raising private capital; and
strategic advisory and valuation assignment. Prior to 2001, Mr. Vorhoff was a Managing Director of Banc of America
Securities� Health Care Group and of NationsBanc Montgomery Securities Health Care Group in New York, and of
NationsBank Capital Markets� mergers and acquisitions group in Charlotte. Mr. Vorhoff also served as a director of
Star Scientific, a public company traded on the Nasdaq, from October 2005 to September 2007.

Board and Committee Member Independence

Because Mr. Bruton Smith holds more than 50% of the voting power of Sonic�s Common Stock, Sonic qualifies as a
�controlled company� for purposes of the NYSE�s listing standards and is, therefore, not required to comply with all of
the requirements of those listing standards, including the requirement that a listed company have a majority of
independent directors. Nevertheless, Sonic is committed to having its board membership in favor of independent
directors as evidenced by Sonic�s Corporate Governance Guidelines.

Our Board of Directors has determined that currently a majority of Sonic�s directors, including Messrs. Belk, Doolan,
Heller, Rewey and Vorhoff, and all of the members of Sonic�s board committees, are �independent� within the meaning
of the NYSE�s current listing standards and the rules and regulations of the SEC. The Board�s determination was based
on its assessment of each director�s relationship with Sonic and the materiality of that relationship in light of all
relevant facts and circumstances, not only from the standpoint of the director in his or her individual capacity, but also
from the standpoint of the persons to which the director is related and organizations with which the director is
affiliated. The Board of Directors applied Categorical Standards for Determination of Director Independence, which
the Board adopted to assist it in evaluating the independence of each of its directors, and also considered the following
transactions, relationships or arrangements. For Mr. Doolan, the Board of Directors considered his position as a
non-employee director of Fisker Automotive, Inc., a privately-held vehicle manufacturer. The Board of Directors also
considered Mr. Doolan�s position as a non-employee directors of True Car, Inc. (formerly ZAG, Inc.), a privately-held
marketing company serving the automotive industry and any transactions between Sonic and its subsidiaries with True
Car, Inc. For Mr. Rewey, the Board of Directors considered his position as a non-employee director of SMI and any
transactions between Sonic and its subsidiaries and SMI and its subsidiaries. The Board of Directors also considered
Mr. Rewey�s position as a non-employee director of LoJack and any transactions between LoJack and Sonic and its
subsidiaries, and as a non-employee director of Dealer Tire, LLC and any relationships between Dealer Tire, LLC and
Sonic and its subsidiaries or its executive officers. The Board of Directors determined that none of these transactions,
relationships or arrangements impaired any of these individuals� independence and that each of the independent
directors met the Categorical Standards for Determination of Director Independence.

Board Meetings and Committees of the Board

Attendance at Board and Committee Meetings.  Our Board of Directors held five meetings during 2010. Each of the
directors attended 75% or more of the aggregate number of meetings of the Board and committees of the Board on
which the director served.

Executive Sessions of the Board of Directors.  The non-management directors meet in executive session without
members of management present prior to or after each board meeting. Mr. Belk, as lead independent director, presides
over these executive sessions of non-management directors.

Attendance at Annual Meetings of Stockholders.  Pursuant to the Board of Directors� policy, all directors are strongly
encouraged to attend our annual stockholders meetings. All of our directors attended last year�s annual stockholders
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Board Leadership Structure and Role in Risk Oversight.  Sonic�s principal executive officer, Mr. O. Bruton Smith, also
serves as the chairman of Sonic�s board. Because of Mr. O. Bruton Smith�s extensive business experience (and in
particular the automotive industry), his founding of Sonic and his significant equity ownership in Sonic, and in
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light of the majority of independent directors on Sonic�s board, Sonic has determined it is appropriate that Mr. Smith
serve in both roles. Sonic�s lead independent director, Mr. William I. Belk, presides over executive sessions of
non-management directors without the presence of management, and coordinates feedback to the Chief Executive
Officer on behalf of the non-employee directors regarding business issues and Board management.

It is management�s responsibility to manage risk and bring to the Board of Directors� attention the most material risks to
Sonic. Sonic�s Board of Directors, including through Board Committees comprised solely of independent directors,
regularly reviews various areas of significant risk to Sonic, and advises and directs management on the scope and
implementation of policies, strategic initiatives and other actions designed to mitigate various types of risks. Specific
examples of risks primarily overseen by the full Board of Directors include competition risks, industry risks,
economic risks, liquidity risks, business operations risks and risks related to acquisitions and dispositions. Sonic�s
Audit Committee regularly reviews with management and the independent auditors significant financial risk
exposures and the processes management has implemented to monitor, control and report such exposures. Specific
examples of risks primarily overseen by the Audit Committee include risks related to the preparation of Sonic�s
financial statements, disclosure controls and procedures, internal controls and procedures required by the
Sarbanes-Oxley Act, accounting, financial and auditing risks, treasury risks (insurance, credit and debt), matters
reported to the Audit Committee through the Internal Audit Department and through anonymous reporting procedures,
risks posed by significant litigation matters, and compliance with applicable laws and regulations. Sonic�s NCG
Committee monitors compliance with Sonic�s Code of Business Conduct and Ethics, evaluates proposed affiliate
transactions for compliance with Sonic�s Charter and applicable contracts, and reviews compliance with applicable
laws and regulations related to corporate governance. Sonic�s Compensation Committee reviews and evaluates
potential risks related to the attraction and retention of talent, and risks related to the design of compensation programs
established by the Compensation Committee for Sonic�s executive officers.

Committees of the Board of Directors and their Charters.  The Board of Directors of Sonic has three standing
committees: the Audit Committee, the Compensation Committee, and the NCG Committee. Each of these committees
acts pursuant to a written charter, which was adopted by the Board of Directors and most recently amended in
February 2006 for the Audit Committee and NCG Committee and December 2007 for the Compensation Committee.

The Audit Committee currently consists of Messrs. Heller (chairman), Belk, Doolan and Vorhoff. The Compensation
Committee currently consists of Messrs. Rewey (chairman), Belk, Doolan and Heller. The NCG Committee currently
consists of Messrs. Vorhoff (chairman), Doolan and Rewey. Set forth below is a summary of the principal functions of
each committee.

Audit Committee.  The Audit Committee appoints Sonic�s independent accountants, reviews and approves the scope
and results of audits performed by them and the Company�s internal auditors, and reviews and approves the
independent accountant�s fees for audit and non-audit services. It also reviews certain corporate compliance matters
and reviews the adequacy and effectiveness of the Company�s internal accounting and financial controls, its significant
accounting policies, and its financial statements and related disclosures. A more detailed description of the Audit
Committee�s duties and responsibilities can be found in its charter. Our Board of Directors has determined that each of
Messrs. Heller, Belk, Doolan and Vorhoff qualifies as an �audit committee financial expert� as defined by the current
rules of the SEC, is �financially literate� as that term is defined by the rules of the NYSE, has accounting or related
financial management expertise and is �independent� under the rules and regulations of the SEC, including as defined in
Rule 10A-3(b)(1), and the current listing standards of the NYSE. The Audit Committee met eight times during 2010.

Audit Committee Report

The Audit Committee is appointed by the Board of Directors to assist the board in fulfilling its oversight
responsibilities relating to Sonic�s accounting policies, reporting policies, internal controls, compliance with legal and

Edgar Filing: SONIC AUTOMOTIVE INC - Form DEF 14A

Table of Contents 21



regulatory requirements, and the integrity of Sonic�s financial reports. The Audit Committee manages Sonic�s
relationship with Sonic�s independent accountants, who are ultimately accountable to the Audit Committee. The Board
of Directors has determined that each member of the Audit Committee is �financially literate� as such term is
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defined by the rules of the New York Stock Exchange (�NYSE�) and �independent� as such term is defined by the current
rules of the NYSE and the Securities and Exchange Commission.

The Audit Committee reviewed and discussed the audited financial statements of Sonic with management and Ernst &
Young LLP, Sonic�s independent accountants. Management has the responsibility for preparing the financial
statements, certifying that Sonic�s financial statements are complete, accurate, and prepared in accordance with
generally accepted accounting principles, and implementing and maintaining internal controls and attesting to internal
control over financial reporting. The independent accountants have the responsibility for performing an independent
audit of the financial statements in accordance with generally accepted auditing standards and expressing an opinion
on the effectiveness of internal control over financial reporting. The Audit Committee also discussed and reviewed
with the independent accountants all matters required to be discussed by generally accepted auditing standards,
including those described in SAS No. 61, as amended (AICPA, Professional Standards, Vol. 1 AU section 380), as
adopted by the Public Company Accounting Oversight Board (�PCAOB�) in Rule 3200T. With and without
management present, the Audit Committee discussed and reviewed the results of the independent accountants� audit of
the financial statements.

During 2010, the Audit Committee met eight times, including meetings to discuss the interim financial information
contained in each quarterly earnings announcement for the quarters ended December 31, 2009, March 31, 2010,
June 30, 2010 and September 30, 2010 with the chief financial officer and the independent accountants prior to public
release. In addition, the Audit Committee regularly monitored the progress of management and the independent
accountants in assessing Sonic�s compliance with Section 404 of the Sarbanes-Oxley Act, including their findings,
required resources and progress throughout the year.

In discharging its oversight responsibility as to the audit process, the Audit Committee received from the independent
accountants the written disclosures and the letter from the independent accountants required by applicable
requirements of the PCAOB regarding the independent accountant�s communications with the Audit Committee
concerning independence and has discussed with the independent accountant the independent accountant�s
independence. The Audit Committee met separately with management, internal auditors and the independent
accountants to discuss, among other things, the adequacy and effectiveness of Sonic�s internal accounting and financial
controls, the internal audit function�s organization, responsibilities, budget and staffing and reviewed with both the
independent accountants and the internal auditors their audit plans, audit scope, and identification of audit risks.

Based on these reviews and discussions with management and the independent accountants, the Audit Committee
recommended to the Board and the Board approved that Sonic�s audited financial statements be included in its Annual
Report on Form 10-K for the year ended December 31, 2010 for filing with the Securities and Exchange Commission.
The Committee also recommended the appointment of the independent accountants, Ernst & Young LLP, as Sonic�s
independent accountants for the year ended December 31, 2011 and the Board concurred in such recommendation.

Robert Heller, Chairman
William I. Belk
Victor H. Doolan
David C. Vorhoff

Compensation Committee.  The Compensation Committee administers certain compensation and employee benefit
plans of Sonic and annually reviews and determines compensation of all executive officers of Sonic. The
Compensation Committee administers the Sonic Automotive, Inc. 1997 Stock Option Plan (the �Stock Option Plan�),
the Sonic Automotive, Inc. Employee Stock Purchase Plan, the Sonic Automotive, Inc. Amended and Restated
Incentive Compensation Plan (the �Incentive Compensation Plan�), the Sonic Automotive, Inc. 2004 Stock Incentive
Plan (the �Stock Incentive Plan�), the Sonic Automotive, Inc. Supplemental Executive Retirement Plan (the �SERP�) and

Edgar Filing: SONIC AUTOMOTIVE INC - Form DEF 14A

Table of Contents 23



certain other employee stock plans, approves individual grants of equity-based compensation under the plans it
administers and periodically reviews Sonic�s executive compensation programs and takes action to modify programs
that yield payments or benefits not closely related to Sonic�s or its executives� performance. The Compensation
Committee also periodically reviews compensation of non-management directors and makes recommendations to the
full Board, who determines the amount of such compensation. In formulating its
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recommendation to the full board, the Compensation Committee considers the recommendations of management. The
Board of Directors has determined that all committee members are �independent� as defined in the current listing
standards of the NYSE and the rules and regulations of the SEC. The Compensation Committee met five times during
2010.

Nominating and Corporate Governance Committee.  The NCG Committee is responsible for identifying individuals
who are qualified to serve as directors of Sonic and for recommending qualified nominees to the Board of Directors
for election or re-election as directors of Sonic. The NCG Committee will consider director nominees submitted by
stockholders in accordance with the provisions of Sonic�s Bylaws. The NCG Committee is also responsible for
recommending committee members and chairpersons of committees of our Board of Directors and for establishing a
system for, and monitoring the process of, performance reviews of the Board of Directors and its committees. Finally,
the NCG Committee is responsible for developing and recommending to the Board of Directors a set of corporate
governance principles applicable to Sonic and for monitoring compliance with Sonic�s Code of Business Conduct and
Ethics. The Board of Directors has determined that all committee members are �independent� as defined in the current
listing standards of the NYSE and the rules and regulations of the SEC. The NCG Committee met three times during
2010.

The NCG Committee has a process of identifying and evaluating potential nominees for election as members of the
Board of Directors, which includes considering recommendations by directors and management and may include
engaging third party search firms to assist the NCG Committee in identifying and evaluating potential nominees. The
NCG Committee has adopted a policy that stockholder nominees for director will be treated the same as nominees
submitted by other directors or management.

As set forth in Sonic�s Bylaws, Sonic�s Corporate Governance Guidelines and the charter of Sonic�s Nominating and
Corporate Governance Committee, the NCG Committee considers potential nominees for directors from all sources,
develops information from many sources concerning the potential nominee, and makes a decision whether to
recommend any potential nominee for consideration for election as a member of the Board of Directors. Sonic�s
qualification standards for directors are set forth in its Corporate Governance Guidelines. These standards include the
director�s or nominee�s:

� independent judgment;

� ability to qualify as an �independent� director (as defined under applicable SEC rules and regulations and
NYSE listing standards);

� ability to broadly represent the interests of all stockholders and other constituencies;

� maturity and experience in policy making decisions;

� time commitments, including service on other boards of directors;

� business skills, background and relevant expertise that are useful to Sonic and its future needs;

� willingness and ability to serve on committees of the board of directors; and

� other factors relevant to the NCG Committee�s determination.

As stated in Sonic�s Corporate Governance Guidelines, the Board of Directors should be composed ideally of persons
having a diversity of skills, background and expertise that are useful to Sonic and its future and ongoing needs. With
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this goal in mind, when considering potential nominees for the Board of Directors, the NCG Committee considers the
standards above and each potential nominee�s individual qualifications in light of the composition and needs of the
Board of Directors at such time and its anticipated composition and needs in the future, but a director nominee should
not be chosen nor excluded based on race, color, gender, national origin or sexual orientation.

Based on this process, the NCG Committee identified and recommended that Messrs. O. Bruton Smith, B. Scott
Smith, David B. Smith, William I. Belk, William R. Brooks, Victor H. Doolan, Robert Heller, Robert L. Rewey and
David C. Vorhoff be nominated for re-election to the Board of Directors. In determining
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each nomination was appropriate and that each is qualified to serve on the Board of Directors, the NCG Committee
considered the following:

Mr. William I. Belk:  Mr. Belk has extensive consumer retail experience, serving in many positions of responsibility
over a lengthy previous career in Belk Stores, a retail department store chain in the Southeastern U.S. controlled by
the Belk family; has served on Sonic�s Board of Directors, Audit Committee and Compensation Committee since
March 1998; and has further served as Sonic�s Lead Independent Director since August 2002.

Mr. William R. Brooks:  Mr. Brooks has significant accounting and financial management expertise, having served as
Chief Financial Officer of SMI, a publicly traded corporation, since 1994; has further served on Sonic�s Board of
Directors since the company�s inception in 1997; and further serves as an officer and director of SFC, which is the
largest stockholder of Sonic.

Mr. Victor H. Doolan:  Mr. Doolan has significant expertise in the automotive industry, and particularly in
manufacturing, sales and marketing, serving previously as President of Volvo Cars North America, as Executive
Director of the Premier Automotive Group (the luxury division of Ford Motor Company during his tenure), and a
23-year career with BMW culminating with his service as President of BMW of North America; and has served on
Sonic�s Board of Directors, Audit Committee and Nominating and Corporate Governance Committee since July 2005.

Mr. Robert Heller:  Mr. Heller has significant expertise in economics, business, banking and consumer finance, having
served previously as a Governor of the Federal Reserve System, President and Chief Executive Officer of Visa
U.S.A., and as a director and Executive Vice President of Fair, Isaac and Company; and has served on Sonic�s Board
of Directors, Audit Committee and Compensation Committee since January 2000.

Mr. Robert L. Rewey:  Mr. Rewey has significant expertise in the automotive industry, and particularly in
manufacturing, sales and marketing; during a lengthy and distinguished career with Ford Motor Company, Mr. Rewey
held numerous positions of authority, including Group Vice President of Ford Motor Company�s North American
Operations and Global Sales, Marketing and Customer Services, President of the Ford Division, President of the
Lincoln Mercury Division; and has served on Sonic�s Board of Directors, Compensation Committee and Nominating
and Corporate Governance Committee since December 2001.

Mr. B. Scott Smith:  Mr. Smith is the Co-Founder of Sonic; has served as an executive officer and director of Sonic
since the company�s inception in 1997; has over 21 years of experience working in the automobile dealership industry;
is the son of Mr. O. Bruton Smith, the Chairman, CEO and controlling stockholder; and owns, directly and indirectly,
a substantial percentage of Sonic�s outstanding common stock that provides him with a significant level of voting
power of Sonic.

Mr. David B. Smith:  Mr. Smith has over 11 years of experience working in the automobile dealership industry; has
served in several key roles as a manager and officer of Sonic over his almost 11 years of employment with the
company; and is the son of Mr. O. Bruton Smith, the Chairman, CEO and controlling stockholder of Sonic.

Mr. O. Bruton Smith:  Mr. Smith is the Founder of Sonic; has served as Chairman and Chief Executive Officer of
Sonic since the company�s inception in 1997; owns, directly and indirectly, a significant percentage of Sonic�s
outstanding common stock that provides him with majority voting power of Sonic; and has extensive expertise in the
automotive dealership industry, having worked in the industry since 1966.

Mr. David C. Vorhoff:  Mr. Vorhoff has significant expertise in investment banking and mergers and acquisitions.
Mr. Vorhoff is a co-founding Partner of McColl Partners, LLC, an investment banking firm headquartered in
Charlotte, NC, and has served as a Managing Director of the firm since its founding in 2001; prior investment banking
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experience as a Managing Director of Banc of America Securities� Health Care Group and of NationsBanc
Montgomery Securities� Health Care Group in New York, and of NationsBank Capital Markets� mergers and
acquisitions group in Charlotte; and has served on Sonic�s Board of Directors, Audit Committee and Nominating and
Corporate Governance Committee since April 2007.

How to Communicate with the Board of Directors and Non-Management Directors.  Stockholders or interested parties
wishing to communicate with our Board of Directors, or any of our individual directors, including the lead
independent director presiding over non-management executive sessions, may do so by sending a written
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communication addressed to the respective director(s), or in the case of communications to the entire Board of
Directors addressed to the attention of Sonic�s Corporate Secretary, in care of Sonic Automotive, Inc., 6415 Idlewild
Road, Suite 109, Charlotte, North Carolina 28212. Stockholders or interested parties wishing to communicate with our
non-management directors as a group may do so by sending a written communication to William I. Belk, as lead
independent director, at this address. Any communication addressed to any director that is received at Sonic�s principal
office will be delivered or forwarded to the respective director(s) as soon as practicable. Any communication
addressed to the Board of Directors, in general, will be promptly delivered or forwarded to each director.

Stockholder Nominations of Directors

Stockholders may recommend a director candidate for consideration by the NCG Committee by submitting the
candidate�s name in accordance with provisions of our Bylaws that require advance notice to Sonic and certain other
information. In general, under the Bylaws, the written notice must be received by Sonic�s Corporate Secretary not less
than sixty (60) and not more than ninety (90) days prior to the annual meeting. The notice must contain, among other
things, the nominee�s name, date of birth, business and residential addresses and the information that would be
required to be disclosed about the nominee pursuant to the SEC�s rules in a proxy statement and, with respect to the
stockholder submitting the nomination and anyone acting in concert with that stockholder, the name and business
addresses of the stockholder and the person acting in concert with the stockholder, a representation that the
stockholder is a record holder of Voting Stock, a description of all arrangements, understandings or relationships
between or among the stockholder, any person acting in concert with the stockholder and the nominee and the class
and number of shares of Voting Stock beneficially owned by the stockholder and any person acting in concert with
that stockholder. A stockholder who is interested in recommending a director candidate should request a copy of
Sonic�s Bylaw provisions by writing to Stephen K. Coss, Senior Vice President, General Counsel and Secretary, at
Sonic�s principal executive offices.

ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are requesting your advisory approval of the compensation of our named executive officers as disclosed in the
Compensation Discussion and Analysis, the compensation tables, and the narrative discussion set forth on pages 15 to
31 of this Proxy Statement.

Our compensation policies and procedures are competitive, are focused on pay for performance principles and are
strongly aligned with the long-term interests of our stockholders. We also believe that both the Company and
stockholders benefit from responsive corporate governance policies and constructive and consistent dialogue. We are
providing Sonic�s stockholders an opportunity to cast a non-binding advisory vote on our compensation program at the
Annual Meeting. This proposal, commonly known as a �say-on-pay� proposal, gives you, as a Sonic stockholder, an
opportunity to endorse or not endorse the compensation we pay to our named executive officers.

We encourage you to carefully review the �Compensation Discussion and Analysis� beginning on page 15 of this Proxy
Statement for additional details on Sonic�s executive compensation, including Sonic�s compensation philosophy and
objectives, as well as the processes our Compensation Committee used to determine the structure and amounts of the
compensation of our named executive officers in fiscal 2010.

We are asking you to indicate your support for the compensation of our named executive officers as described in this
Proxy Statement. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the philosophy, policies and practices used to structure
compensation, which are described in this Proxy Statement. Accordingly, we are asking you to vote, on a non-binding
advisory basis, �FOR� the following resolution at the Annual Meeting:
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�RESOLVED, that the compensation paid to Sonic Automotive, Inc.�s named executive officers, as disclosed pursuant
to the Securities and Exchange Commission�s compensation disclosure rules, including the Compensation Discussion
and Analysis, compensation tables and narrative discussion set forth on pages 15 to 31 of this Proxy Statement, is
hereby approved.�
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Your vote is advisory and will not be binding upon our Board of Directors. However, the Compensation Committee
will consider the outcome of the vote in deciding whether to take any action as a result of the vote and when making
future compensation decisions for named executive officers.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT.

ADVISORY VOTE ON FREQUENCY OF AN ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing Sonic�s stockholders with the opportunity to cast a non-binding advisory vote on how frequently we
should seek the non-binding advisory vote on the compensation of our named executive officers, commonly referred
to as a �say on pay� vote, as provided in Proposal 2. This non-binding advisory vote is referred to here as the �frequency
of say on pay� vote. Under this Proposal 3, you may vote on whether you would prefer to have a �say on pay� vote every
year, every 2 years or every 3 years.

The �say on pay� and �frequency of say on pay� voting provisions are new and, based upon current information, our
Board of Directors believes that the �say on pay� advisory vote should be conducted every year. An annual non-binding
advisory vote on executive compensation will allow our stockholders to provide input on our compensation
philosophy, policies and practices as disclosed in the proxy statement every year.

You may cast your vote on your preferred voting frequency by choosing the option of 1 year, 2 years or 3 years or
abstain from voting when you vote in response to the resolution set forth below.

�RESOLVED, that the option of once every year, two years, or three years that receives the highest number of votes
cast for this resolution will be determined to be the preferred frequency with which Sonic Automotive, Inc. is to hold a
non-binding advisory vote to approve the compensation of the named executive officers, as disclosed pursuant to the
Securities and Exchange Commission�s compensation disclosure rules (including the Compensation Discussion and
Analysis, compensation tables and narrative discussion).�

You are not voting to approve or disapprove our Board of Directors� recommendation.

While this advisory vote on the frequency of the �say on pay� vote is non-binding, our Board of Directors and
Compensation Committee will give careful consideration to the choice that receives the most votes when considering
the frequency of future �say on pay� votes.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR A �1 YEAR� FREQUENCY FOR
FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION.

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young LLP to serve as the principal independent registered public
accounting firm of Sonic for the fiscal year ending December 31, 2011. Ernst & Young LLP has acted in such
capacity for Sonic since the Audit Committee approved the engagement of Ernst & Young LLP on June 9, 2008.

Ernst & Young LLP�s reports on the financial statements for each of the fiscal years ended December 31, 2009 and
2010 did not contain an adverse opinion or disclaimer of opinion, and were not qualified or modified as to uncertainty,
audit scope or accounting principles.
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Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting. They will have an
opportunity to make a statement if they so desire and are expected to be available to respond to appropriate questions.

Stockholder ratification of the Audit Committee�s selection of Ernst & Young LLP as our independent registered
public accounting firm is not required by our Bylaws or otherwise. Nevertheless, the Board is submitting the selection
of Ernst & Young LLP to the stockholders for ratification as a matter of good corporate practice and will reconsider
whether to retain Ernst & Young LLP if the stockholders fail to ratify the Audit Committee�s selection. In addition,
even if the stockholders ratify the selection of Ernst & Young LLP, the Audit Committee may
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in its discretion appoint a different independent registered public accounting firm at any time during the year if the
Audit Committee determines that a change is in the best interests of Sonic.

Fees and Services

For the fiscal years ended December 31, 2009 and 2010, fees for services provided by Ernst & Young LLP were as
follows:

2009 2010

Audit Fees (1)
Recurring Audit and Quarterly Reviews $ 1,905,151 $ 1,126,827
Registration Statements and Related Services 410,453 255,147
Audit-Related Fees (2) � �
Tax Fees (3)
Tax Compliance Services � �
Tax Planning and Advice 77,339 30,763
All Other Fees (4) 1,500 �

(1) Audit fees consist of fees billed for professional services rendered in connection with or related to the audit of
our consolidated annual financial statements, for the review of interim consolidated financial statements in
Form 10-Qs, for service normally provided in connection with statutory and regulatory filings or engagements,
including registration statements, and for services related to compliance with Section 404 of the Sarbanes-Oxley
Act. Certain of Ernst & Young LLP�s fees will be billed in 2011 as services are rendered in connection with the
audit of Sonic�s financial statements for the fiscal year ended December 31, 2010. Further, the 2009 reported
amounts in Sonic�s Definitive Proxy Statement filed March 5, 2010 have been adjusted to reflect billings received
subsequent to March 5, 2010 for services performed related to the audit of Sonic�s financial statements for the
fiscal year ended December 31, 2009.

(2) Audit-related fees consist of fees billed in the respective year for assurance and related services reasonably
related to the performance of the audit or review of our audited or interim consolidated financial statements and
are not reported under the heading �Audit Fees.�

(3) Tax fees consist of fees billed in the respective year for professional services rendered for tax compliance, tax
advice and tax planning.

(4) All other fees consist of fees billed in the respective year for products and services other than the services
reported in other categories. Other fees consist of an on-line accounting literature service.

The Audit Committee considers the provision of these non-audit services to be compatible with maintaining Ernst &
Young LLP�s independence.

Pre-approval of Audit and Non-Audit Services of Independent Registered Public Accounting Firm

The Audit Committee is responsible for pre-approving all services provided by Sonic�s independent registered public
accounting firm and pre-approved all of the services provided in 2010. These services may include audit services,
audit-related services, tax services and other services. The Audit Committee has delegated its pre-approval authority
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to its chairman. The chairman in turn reports to the Audit Committee at least quarterly on audit and non-audit services
he pre-approved since his last report.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

2010 Executive Officer Compensation Program

The policy of the Compensation Committee is to:

� link executive compensation to Sonic�s business strategy and performance to attract, retain and reward
key executive officers;

� provide performance incentives and equity-based compensation to align the long-term interests of
executive officers with those of Sonic�s stockholders; and

� offer salaries, incentive performance pay opportunities and perquisites that are competitive in the
marketplace.

Sonic�s executive compensation program is comprised primarily of two components: annual cash compensation, paid
in the form of annual salary and performance-based bonuses, and long-term compensation, paid principally in the
form of performance-based restricted shares of, performance-based restricted stock units convertible into shares of,
and options to purchase, Sonic�s Class A Common Stock. This compensation program is designed to place emphasis
on performance-based compensation. The Compensation Committee typically reviews and adjusts base salaries and
awards of cash bonuses and equity-based compensation in the first quarter of each year based on several factors,
including management�s recommendations approved by the Chief Executive Officer. Management�s recommendations
are developed under the supervision of the Chief Executive Officer through a collaborative process involving
members of Sonic�s senior management team. The President, Chief Financial Officer and other members of senior
management presented management�s written recommendations, reports and proposals on 2010 compensation to the
Compensation Committee. These recommendations and proposals addressed topics such as base salaries, overall
structure, target levels and payout levels for the annual cash bonus program under Sonic�s Incentive Compensation
Plan, equity awards to executive officers, a Supplemental Executive Retirement Plan, and management�s rationale for
these recommendations. The Compensation Committee considered these recommendations before determining
compensation.

Annual Cash Compensation

Annual cash compensation for Sonic�s executive officers consists of a base salary and the potential for an annual
performance-based cash bonus. The annual cash compensation paid by Sonic to its executive officers during 2010 was
targeted to be competitive principally in relation to other automotive retailing companies (such as those included in
the Peer Group Index in the performance graph appearing in our annual report to stockholders). While the
Compensation Committee analyzes the competitiveness of annual cash compensation paid by Sonic to its executives
in comparison to data from comparable companies, the Compensation Committee has not adopted any specific
benchmarks for compensation of Sonic�s executives in comparison to other companies. In July 2009, the
Compensation Committee engaged Hay Group, an independent consulting firm that specializes in executive
compensation, to provide an analysis of the competitiveness of base salaries, annual cash bonus programs, total cash
compensation (base salary plus cash bonus), long-term incentives and total direct compensation (total cash
compensation plus the value of long-term incentives), as well as a review of perquisites and executive benefits, paid or
provided by Sonic to its executive officers in comparison to Sonic�s publicly traded automotive retail peer companies
(Asbury Automotive Group, Inc., AutoNation, Inc., CarMax, Inc., Group 1 Automotive, Inc., Lithia Motors, Inc., and
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Penske Automotive Group, Inc.) and certain other companies recommended by Hay Group as appropriate for
comparison (Advance Auto Parts, Inc., AutoZone, Inc., Avis-Budget Group, Inc., Dollar Tree Stores, Inc., Family
Dollar Stores, Inc., Genuine Parts Co., Hertz Global Holdings, Inc. and The Pep Boys � Manny, Moe & Jack). In its
reports, dated September 15, 2009 and October 5, 2009, respectively, Hay Group provided a comparison of base
salary, cash bonus, total cash compensation, long-term incentives and total direct compensation of each executive
officer and benefits and perquisites, and a competitive analysis of the compensation structure of Sonic�s Chief
Executive Officer, President, Chief Financial Officer, Executive Vice President of
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Operations and Executive Vice President. The Compensation Committee referred to these reports and management�s
recommendations in determining executive compensation for 2010.

Annual Salary

The base salaries of Sonic�s executive officers and adjustments to executive officers� base salaries are generally based
upon a subjective evaluation of the executive�s performance by the Compensation Committee, executive compensation
of comparable companies and management�s recommendations. The Compensation Committee�s evaluation is based
upon non-quantitative factors such as the current responsibilities of each executive officer, the compensation of
similarly situated executive officers of comparable companies, the performance of each executive officer during the
prior calendar year (including subjective and objective evaluations of the performance of business units and functions
under the particular executive�s supervision), and competitive factors and retention purposes. In February 2010, the
Compensation Committee approved an increase in the annual base salary of Mr. Cosper to $735,000 and Mr. Dyke to
$772,500, each effective March 1, 2010, in consideration of the then current responsibilities of Messrs. Cosper and
Dyke, the compensation of similarly situated executive officers of comparable companies and subjective evaluations
of each of Mr. Cosper�s and Mr. Dyke�s respective performances during the 2009 calendar year. The Compensation
Committee did not adjust the base salaries of any other executive officer for fiscal 2010.

Performance-Based Cash Bonuses

During 2010, Messrs. Bruton Smith, Scott Smith, Cosper, Dyke and David Smith participated in the Sonic
Automotive, Inc. Incentive Compensation Plan (the �Incentive Compensation Plan�). Compensation under the Incentive
Compensation Plan is intended to provide highly-qualified executives and other key employees with an incentive to
devote their best efforts to Sonic and enhance the value of Sonic for the benefit of stockholders. After consideration of
management�s recommendations, on February 26, 2010, the Compensation Committee established objective,
performance-based goals and potential bonus award amounts for Messrs. Bruton Smith, Scott Smith, Cosper, Dyke
and David Smith for the performance period beginning January 1, 2010 and ending December 31, 2010, with annual
cash bonuses (if any) to be paid as soon as administratively practicable following the Compensation Committee�s
determination of the extent to which the specified performance goals were achieved. The amount of potential
performance-based cash bonus for these individuals was based on a percentage of their respective annual base salary
during the performance period. The Compensation Committee established two categories of performance goals for
each of the executive officers: defined earnings per share (�EPS�) levels and customer satisfaction performance for
Sonic�s dealerships in specified major brands. In establishing the potential bonus awards for each executive officer, the
Compensation Committee chose to more heavily weight the EPS component to more closely tie the executive�s bonus
to the profitability the stockholders receive.

EPS was selected as the primary performance goal with the objective to closely align the executive officers� cash
bonuses with profitability delivered to Sonic�s stockholders during 2010. For purposes of the Incentive Compensation
Plan performance goals in 2010, EPS was defined as (A) Sonic�s net income determined in accordance with
U.S. generally accepted accounting principles (�GAAP�), adjusted to fix the income tax rate on continuing and
discontinued operations at 40.0% and to take into account the timing of the disposition of dealerships during 2010
such that the budget and actual performance of dealerships disposed of during 2010 shall be included in the
calculation only for the period up to the date of such disposition, and excluding the effects of (i) any gain or loss
recognized by Sonic on the disposition of dealerships (including asset or lease impairment charges related to a
decision to sell a particular dealership), (ii) asset write-downs and impairment charges, (iii) debt restructuring charges
and costs, (iv) litigation judgments or settlements attributable to four identified lawsuits in which Sonic or a subsidiary
of Sonic is a party, (v) any assessed withdrawal liability or settlement against Sonic and/or any of Sonic�s subsidiaries
with respect to any of Sonic�s dealership subsidiaries that participate in or have participated in a specified
multiemployer pension plan, and (vi) the cumulative effect of any changes in GAAP during 2010, divided by (B) a
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diluted weighted average share count of 40,000,000 shares. The Committee determined that for the 2010 cash bonus
program, the EPS minimum, target and maximum objectives would be determined by reference to the actual volume
of industry-wide new vehicles sold in the United States during the 2010 calendar year as reported by the National
Automobile Dealers Association (the �2010 Industry Volume Level�). The performance objectives established for
defined EPS levels applicable to each of
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Messrs. Bruton Smith, Scott Smith, Cosper, Dyke and David Smith were established by the Compensation Committee
on February 26, 2010 as follows: for a 2010 Industry Volume Level of 10.0 million, the minimum EPS objective was
$0.50, the target EPS objective was $0.63, and the maximum EPS objective was $0.69; for a 2010 Industry Volume
Level of 11.0 million, the minimum EPS objective was $0.66, the target EPS objective was $0.82 and the maximum
EPS objective was $0.90; and for a 2010 Industry Volume Level of 12.0 million, the minimum EPS objective was
$0.91, the target EPS objective was $1.14 and the maximum objective was $1.25. For 2010 Industry Volume Level
between 10.0 million and 11.0 million, or between 11.0 million and 12.0 million, the minimum objective, target
objective and maximum objective would be a pro rata amount between the respective objectives for such 2010
Industry Volume Level determined on a linear basis. For 2010 Industry Volume Level below 10.0 million, the
minimum objective, target objective and maximum objective would be correspondingly reduced on a linear basis. For
2010 Industry Volume Level above 12.0 million, the minimum objective, target objective and maximum objective
would be correspondingly increased on a linear basis. The EPS-Based bonus payable was computed as a percentage of
the respective executive officer�s annual base salary earned during the performance period, with no bonus paid for
performance below the minimum objective for defined EPS; a bonus of 40% of annual base salary earned during the
performance period for achieving the minimum objective for defined EPS; a bonus of 100% of annual base salary
earned during the performance period for achieving the target objective for defined EPS; and a maximum bonus of
135% of annual base salary earned during the performance period for achieving the maximum objective for defined
EPS. For performance achieved that fell between two defined objectives, the Compensation Committee determined
that the bonus payable would equal a pro rata amount of the bonus level between the two applicable defined
objectives. The bonus payable would not exceed 135% of annual base salary earned during the performance period for
performance achieved above the maximum EPS objective. In addition, if Sonic�s achieved defined EPS for 2010 was
less than the break-even level of $0.00, or a loss, no EPS bonus would be paid pursuant to the Incentive Compensation
Plan, regardless of the 2010 Industry Volume Level. The target objective for defined EPS established by the
Committee at specified 2010 Industry Volume Levels were selected to align closely with the mid-point of the range of
management�s internal forecast at such time for net income from continuing operations for 2010 at the specified 2010
Industry Volume Levels, giving effect to management�s internal forecast at such time for anticipated loss from
discontinued operations for 2010, and other anticipated relevant information. After establishing the target objectives
for the specified 2010 Industry Volume Levels, the minimum objectives for defined EPS at the specified 2010
Industry Volume Levels were established at 80% of the target objective at such specified 2010 Industry Volume
Level, and the maximum objectives for defined EPS at the specified 2010 Industry Volume Levels were established at
110% of the target objective at such specified 2010 Industry Volume Level. In establishing these bonus award
amounts and performance goals, the Compensation Committee expressly reserved the right to reduce bonus awards in
the event that the Compensation Committee determined that subjective or other factors warranted a reduction.

Customer satisfaction (�CSI�) performance in specified major brands was selected as the other performance goal in
order to align the executive officers� cash bonuses with two other important company goals: (i) meeting the
expectations of our dealership customers and (ii) meeting the expectations of our manufacturers. The CSI performance
objective was based on the percentage of Sonic�s dealerships in specified major brands, as reported by the applicable
manufacturer, which met or exceeded their applicable manufacturer�s objective CSI standard for approval of dealership
acquisitions for the performance period ending as of December 31, 2010. Only dealerships owned by Sonic for the
entire 2010 calendar year were to be included in determining achievement of the CSI performance goals. The
performance objectives established for CSI performance applicable to each of Messrs. Bruton Smith, Scott Smith,
Cosper, Dyke and David Smith were established by the Compensation Committee on February 26, 2010 as follows:
no bonus paid for performance below the minimum objective of 65% of such dealerships achieving the requisite CSI
performance; a bonus of 5% of annual base salary earned during the performance period for achieving the minimum
objective of 65% of such dealerships achieving the requisite CSI performance; a bonus of 15% of annual base salary
earned during the performance period for achieving the target objective of 70% of such dealerships achieving the
requisite CSI performance; and a maximum bonus of 25% of annual base salary earned during the performance period
for achieving the maximum objective of 75% of such dealerships achieving the requisite CSI performance. For
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bonus payable would equal a pro rata amount of the bonus level between the two applicable defined objectives. For
performance achieved above the maximum objective, the bonus payable for the CSI component would be capped out
at 25% of annual base salary earned during the performance period. In establishing these bonus award amounts and
performance goals, the Compensation Committee expressly reserved the right to reduce bonus awards in the event that
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the Compensation Committee determined that subjective or other factors warranted a reduction. Consistent with the
terms of the Incentive Compensation Plan in effect at such time, the Compensation Committee also capped the
aggregate cash bonus payable to any executive officer at a $3.0 million maximum amount.

On February 25, 2011, based on management�s report regarding Sonic�s performance against the performance-based
goals, the Compensation Committee certified that the objective, performance-based criteria for the defined EPS
component had been met at the maximum objective level because Sonic achieved a defined EPS of $1.24 for a 2010
Industry Volume Level of 11.6 million and the CSI component had been met at the maximum objective level because
81% of the applicable dealerships had met or exceeded the requisite CSI performance. This resulted in bonuses for
each criterion as follows: 135% of annual base salary earned during the performance period for the defined EPS
component and 25% of annual base salary earned during the performance period for the CSI component. As a result,
the Compensation Committee authorized award amounts for each of the executive officers for the specified levels of
achievement within those performance categories in the following amounts: $1,760,000 for Bruton Smith; $1,520,000
for Scott Smith, $1,166,667 for David Cosper, $1,230,000 for Jeff Dyke and $968,000 for David Smith. The
Compensation Committee approved payment of these award amounts on or promptly after February 25, 2011.

Long-term Equity Compensation

The Compensation Committee believes that equity-based compensation is an effective means of aligning the
long-term interests of Sonic�s key officers and employees with those of its stockholders, to provide incentives to, to
attract and retain and to encourage equity ownership by, key officers and employees providing service to Sonic and its
subsidiaries upon whose efforts Sonic�s success and future growth depends. Sonic�s long-term compensation program is
based principally upon awards of (a) performance-based restricted shares of Sonic�s Class A Common Stock,
(b) performance-based restricted stock units convertible into shares of Sonic�s Class A Common Stock, and (c) options
to purchase Sonic�s Class A Common Stock under the Sonic Automotive, Inc. 1997 Stock Option Plan (the �Stock
Option Plan�) and the Sonic Automotive, Inc. 2004 Stock Incentive Plan (the �Stock Incentive Plan�). Awards of stock
options, restricted stock or restricted stock units are based generally upon a subjective evaluation of the executive�s
performance by the Compensation Committee, executive compensation of comparable companies, and management�s
recommendations submitted to the Compensation Committee. The Compensation Committee�s evaluation considers a
number of non-quantitative factors, including the responsibilities of the individual officers for and contribution to
Sonic�s operating results (in relation to other recipients of Sonic equity awards), and their expected future
contributions, as well as prior awards to the particular executive officer.

In December 2009, the Compensation Committee evaluated the form of equity compensation grants to executive
officers, and, after giving consideration to the more stabilized economic conditions, automotive industry conditions
and market valuation of Sonic�s stock, determined to return to awards of performance-based restricted stock and
restricted stock units to the executive officers during 2010. On February 26, 2010, the Compensation Committee
determined it was in the best interests of Sonic�s stockholders to grant performance-based restricted shares of Class A
Common Stock and restricted stock units to executive officers of Sonic for the 2010 calendar year under the Stock
Incentive Plan in the following amounts: Mr. O. Bruton Smith, 60,500 restricted stock units; Mr. B. Scott Smith,
52,250 restricted stock units; Mr. David Cosper, 38,500 restricted shares of Class A Common Stock; Mr. Jeff Dyke,
41,250 restricted shares of Class A Common Stock; and Mr. David Smith, 33,275 restricted stock units.

These restricted shares and restricted stock units were subject to forfeiture based upon Sonic�s achievement of defined
EPS levels for the 2010 calendar year, under the same criteria as established by the Compensation Committee for the
defined EPS component of the executive officers� Incentive Compensation Plan cash bonus terms for 2010 (see
�� Performance-Based Cash Bonuses� above). The Compensation Committee chose the defined EPS-based performance
criteria for the restricted share and restricted stock unit grants for the same reasons as it was chosen to be the primary
performance criteria for performance-based cash bonuses, as set forth above. The performance-based restricted stock
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and restricted stock unit awards vest in three equal annual installments, with the first 1/3 vesting on March 31, 2011
and 1/3 vesting on each of the 2nd and 3rd anniversaries of the date of grant. Nevertheless, the Compensation
Committee chose to establish a one-year defined EPS performance condition primarily because of the difficulty of
providing an accurate forecast for Sonic�s EPS for a three-year future period. The specific performance objectives for
the restricted share and restricted stock unit grants to Messrs. Bruton Smith, Scott Smith, Cosper, Dyke and David
Smith are as follows. For achievement of
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defined EPS in 2010 below 75% of the applicable EPS target objective established by the Committee, the restricted
stock grants and restricted stock unit grants were to be forfeited in their entirety. For achievement of defined EPS in
2010 at or above 75% of the applicable EPS target objective established by the Committee, the number of restricted
shares and restricted stock units that would remain outstanding would equal (a) the number of restricted shares or
restricted stock units granted multiplied by (b) Sonic�s actual defined EPS for the 2010 fiscal year expressed as a
percentage of the applicable EPS target objective, but such percentage would not exceed 100% for purposes of this
grant, and the remaining restricted shares and restricted stock units would be forfeited.

As a result of the Company�s EPS for fiscal year 2010, the Compensation Committee certified the awards described
above to the following amounts: Mr. O. Bruton Smith, 60,500 restricted stock units; Mr. B. Scott Smith, 52,250
restricted stock units; Mr. David P. Cosper, 38,500 restricted shares; Mr. Jeff Dyke, 41,250 restricted shares; and
Mr. David Smith, 33,275 restricted stock units.

For additional details concerning the options and restricted stock granted to and held by the executive officers during
the 2010 calendar year, see �� Compensation of Executive Officers,� �� Grants of Plan-Based Awards During 2010,�
�� Outstanding Equity Awards at Fiscal 2010 Year-End� and �� Option Exercises and Stock Vested During 2010.�

Deferred Compensation Plan and Other Benefits

Executive officers of Sonic (including the Chief Executive Officer) were also eligible to participate in the Sonic
Automotive, Inc. Deferred Compensation Plan (the �Deferred Plan�) during the 2010 calendar year. For 2010, executive
officers could elect to defer a portion of their annual cash compensation, up to 75% of base salary and up to 100% of
eligible incentive bonus amounts. For plan years prior to January 1, 2010, Sonic made matching contributions of 20%
of the amount deferred by each employee, not to exceed $10,000 per plan year in matching contributions, but Sonic
subsequently suspended such cash matching contributions under the Deferred Plan for deferrals attributable to a plan
year, beginning with the 2010 plan year. Sonic may also make supplemental contributions for eligible employees to
make up for the additional matching contributions the employees would have received under Sonic�s 401(k) plan in the
absence of legal limitations on the amount of compensation that could be considered under the 401(k) plan (e.g.,
$245,000 for 2010). No supplemental contributions were made by Sonic for the 2010 plan year. Sonic�s contributions
generally vest based on an employee�s full years of Deferred Plan participation with 20% vesting for each year so that
an employee is fully vested after five years of participation. Participation in the Deferred Plan is offered annually to a
select group of our management and highly compensated employees. Contributions by participants in the Deferred
Plan, including the executive officers, are credited with a rate of return (positive or negative) based on deemed
investments selected by a participant from among several different investment funds offered by the third-party
administrator of the Deferred Plan, with such deemed earnings determined by the actual market performance of the
investment funds selected by the participant. Mr. Cosper was a participant in the Deferred Plan during 2010 and
received Company matching contributions for deferrals attributable to the 2009 plan year, the amount of which is
reflected in the �All Other Compensation� column in �� Compensation of Executive Officers � Summary Compensation
Table.� Please see the discussion under �� Nonqualified Deferred Compensation Plans for 2010� for further information
about the Deferred Plan.

Each of the executive officers of Sonic was also afforded the use of company demonstrator vehicles for personal use
during 2010. Personal use of company vehicles is a common competitive perquisite afforded to executives in the
automobile dealership industry with both publicly-held and privately-owned dealership companies. During 2010, each
of Messrs. Bruton Smith, Scott Smith, Cosper, David Smith and Dyke was afforded the use of Company vehicles for
personal use, the imputed value of which was $85,896 for Mr. Bruton Smith, $53,355 for Mr. Scott Smith, $27,816 for
Mr. David Smith, and the imputed value for the other executive officers is reflected in the �All Other Compensation�
column for the particular executive officer in �� Compensation of Executive Officers � Summary Compensation Table.�
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Executive officers of Sonic (including the Chief Executive Officer) were also eligible in 2010 to participate in various
benefit plans on similar terms to those provided to other employees of Sonic. These benefit plans provided to
employees of Sonic, including the executive officers, are intended to provide a safety net of coverage against various
events, such as death, disability and retirement.
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Supplemental Executive Retirement Plan

The Sonic Automotive, Inc. Supplemental Executive Retirement Plan (the �SERP�) was adopted effective as of
January 1, 2010. The SERP is a nonqualified deferred compensation plan that is considered unfunded for federal tax
purposes and intended for a select group of management or highly compensated employees. The Compensation
Committee adopted the SERP in order to attract and retain key employees by providing a retirement benefit in
addition to the benefits provided by Sonic�s tax-qualified and other nonqualified deferred compensation plans. The
Compensation Committee selects the employees who will become SERP participants and designates each such
employee as a Tier 1 participant, Tier 2 participant or Tier 3 participant. Messrs. David P. Cosper and Jeff Dyke were
designated as Tier 1 participants in the SERP effective as of January 1, 2010.

Subject to a specified vesting schedule, the SERP generally provides a retirement benefit in the form of an annual
payment for a period of 15 years, with the annual payment based on a specified percentage of the participant�s �final
average salary.� The annual payment for a Tier 1 participant is based on 50% of final average salary. The annual
payment for a Tier 2 participant is based on 40% of final average salary. The annual payment for a Tier 3 participant
is based on 35% of final average salary. Final average salary generally means the average of the participant�s highest
three annual base salaries during the last five plan years prior to the participant�s separation from service with Sonic. A
participant is generally eligible for the vested portion of his or her SERP benefit upon normal retirement after reaching
age 65 or age 55 with at least 10 years of employment with Sonic. If a participant leaves Sonic before qualifying for
normal retirement, the participant�s SERP benefit generally is reduced for early retirement (in addition to application of
the vesting schedule). The vested benefit is reduced by 10% for each year the participant�s payment commencement
date precedes the earliest date the participant would have been eligible for normal retirement. The reduction for early
retirement does not apply to Mr. Cosper. Please see the discussion under �� Pension Benefits for 2010� for further
information about the SERP.

Federal Income Tax Considerations

As noted above, the compensation paid to Sonic�s executive officers is based primarily on the performance of Sonic.
Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�) generally limits Sonic�s annual federal
income tax deduction for compensation paid to certain covered employees (generally, the Chief Executive Officer and
certain other executive officers subject to Section 162(m) of the Code) to $1.0 million with respect to each such
executive officer, unless the compensation qualifies as �performance-based.� Executive officer compensation
attributable to the exercise of stock options granted under the Stock Option Plan and Stock Incentive Plan, awards of
performance-based restricted stock or performance-based restricted stock units pursuant to the Stock Incentive Plan
and annual cash bonuses paid under the Incentive Compensation Plan generally are intended to qualify as fully
deductible performance-based compensation. The Compensation Committee intends to continue to manage Sonic�s
executive compensation program in a manner that will preserve federal income tax deductions. However, the
Compensation Committee also must approach executive compensation in a manner which will attract, motivate and
retain key personnel whose performance increases the value of Sonic. Accordingly, the Compensation Committee
may from time to time exercise its discretion to award compensation that may not be deductible under Section 162(m)
of the Code when in its judgment such award would be in the interests of Sonic.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of SEC Regulation S-K with management and, based on such review and discussions, recommended to
the Board of Directors that the Compensation Discussion and Analysis be included in Sonic�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2010 and this Proxy Statement.
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William I. Belk
Victor H. Doolan
Robert Heller
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Compensation of Executive Officers

The following table sets forth compensation paid by or on behalf of Sonic to the principal executive officer and
principal financial officer of Sonic and to Sonic�s other named executive officers for services rendered during Sonic�s
fiscal years ended December 31, 2008, December 31, 2009 and December 31, 2010:

Summary Compensation Table

Change in
Pension
Value and
Nonqualified

Non-Equity Deferred

Stock Option
Incentive
Plan Compensation

All
Other

Name and Salary Bonus Awards Awards Compensation Earnings Compensation
Principal Position(s) Year ($) ($) ($)(1) ($)(1) ($) ($)(2) ($) Total ($)

O. Bruton Smith 2010 $ 1,100,000 $ � $ 623,150 $ � $ 1,760,000 $ � $ 85,896(4) $ 3,569,046
Chairman, Chief
Executive Officer and 2009 1,100,000 � � 181,500 1,760,000 � 87,378 3,128,878
Director 2008 1,100,000 � 855,450(3) � 330,000 � 93,042 2,378,492
(principal executive
officer)
B. Scott Smith 2010 $ 950,000 $ � $ 538,175 $ � $ 1,520,000 $ � $ 53,355(5) $ 3,061,530
President, Chief
Strategic Officer and 2009 950,000 � � 156,750 1,520,000 � 35,427 2,662,177
Director 2008 950,000 � 684,360(3) � 285,000 � 43,034 1,962,394
David P. Cosper 2010 $ 729,167 $ � $ 396,550 $ � $ 1,166,667 $ 2,436,302 $ 28,102(6) $ 4,756,788
Vice Chairman and
Chief Financial
Officer 2009 700,000 � � 115,500 1,120,000 � 36,573 1,972,073
(principal financial
officer) 2008 700,000 � 427,725(3) � 210,000 � 36,286 1,374,011
David B. Smith 2010 $ 605,000 $ � $ 342,733 $ � $ 968,000 $ � $ 27,816(7) $ 1,943,549
Executive Vice
President 2009 605,000 � � 99,825 968,000 � 25,337 1,698,162
(beginning October
2008) and Director 2008 400,000 � 154,209(3) � 120,000 � 20,274 694,483
Jeff Dyke 2010 $ 768,750 $ � $ 424,875 $ � $ 1,230,000 $ 2,014,550 $ 14,521(8) $ 4,452,696
Executive Vice
President of
Operations 2009 750,000 � � 123,750 1,200,000 � 13,500 2,087,250
(beginning October
2008) 2008 656,250 225,000 285,150(3) � � � 17,820 1,184,220
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(1) Both Stock and Option Awards are valued based on the grant date fair value as calculated under the provisions of
�Stock Compensation� in the Accounting Standards Codification (the �ASC�). The Stock and Option Awards vest in
various increments over a three-year period. See Note 10 to Sonic�s Consolidated Financial Statements included
in its Annual Report on Form 10-K for the year ending December 31, 2010 for the valuation assumptions used in
determining the fair value of the awards.

(2) Represents the actuarial present valu
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