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PROSPECTUS SUPPLEMENT

(To Prospectus dated September 10, 2009)

9,000,000 shares

Sonic Automotive, Inc.

Class A Common Stock
We are offering 9,000,000 shares of our Class A common stock, par value $0.01 per share.

Concurrently with this offering, we are offering $150 million principal amount of our 5.0% convertible senior notes due 2029 (or a total of
$172.5 million if the underwriters in that offering exercise their over-allotment option to purchase additional convertible senior notes in full) in
an underwritten offering pursuant to a separate prospectus supplement. This offering is not contingent upon the convertible notes offering being
completed, and the convertible notes offering is not contingent upon this offering being completed.

Our Class A common stock is listed on the New York Stock Exchange under the symbol SAH. The last reported sale price of our Class A
common stock on the New York Stock Exchange on September 17, 2009 was $10.15 per share. You are urged to obtain current market data and
should not use the market price as of September 17, 2009 as a prediction of the future market price of our Class A common stock.

Investing in our common stock involves a high degree of risk. See _Risk Factors beginning on page S-10 of this prospectus supplement
and page 1 of the accompanying prospectus.

Per share Total
Public offering price $ 10.10 $ 90,900,000
Underwriting discounts and commissions (1) $ 0.49652 $ 4,468,680
Proceeds, before expenses, to Sonic Automotive, Inc. $ 9.60348 $ 86,431,320

(1) We have agreed to sell the shares to the underwriters at a price of $9.60348, reflecting an underwriting discount per share of $0.49652. In
addition, we have agreed to pay Moelis & Company, our financial advisor in connection with this offering and the concurrent convertible
notes offering, a financial advisory fee of $200,000, which we have not included in the underwriting discounts and commissions.

We have granted the underwriters an option for a period of 30 days from the date of this prospectus supplement to purchase up to 1,350,000

additional shares of Class A common stock. If the underwriters exercise this option in full, the total underwriting discounts and commissions

will be $5,138,982 and total proceeds, before expenses, to us will be $99,396,018.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares against payment in New York, New York on or about September 23, 2009.
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Wells Fargo Securities Moelis & Company Stephens Inc.

The date of this prospectus supplement is September 17, 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this offering and matters relating to
us and our financial performance and condition. The second part, the accompanying prospectus dated September 10, 2009, gives more general
information about securities we may offer from time to time, some of which does not apply to this offering.

If the description of this offering and the shares varies between this prospectus supplement and the accompanying prospectus, you should rely on
the information in this prospectus supplement. In various places in this prospectus supplement and the accompanying prospectus, we refer you to
sections of other documents for additional information by indicating the caption heading of the other sections. All cross-references in this
prospectus supplement are to captions contained in this prospectus supplement and not in the accompanying prospectus, unless otherwise
indicated.

You should read both this prospectus supplement and the accompanying prospectus together with additional information described under the
heading Where You Can Find More Information About Sonic.

You should rely only on the information contained or incorporated by reference into this prospectus supplement and the accompanying
prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities (1) in any jurisdiction where the offer or
sale is not permitted, (2) where the person making the offer is not qualified to do so or (3) to any person who cannot legally be offered the
securities. You should assume that the information appearing in this prospectus supplement, the accompanying prospectus and the information
incorporated by reference herein or therein is accurate only as of their respective dates. Our business, financial condition, results of operations
and prospects may have changed since those dates.

You should not consider any information in or incorporated by reference into this prospectus supplement or the accompanying prospectus to be
legal, business or tax advice. You should consult your own attorney, business advisor and tax advisor for legal, business and tax advice
regarding an investment in our securities.

You should base your decision to invest in our securities after considering all of the information contained in this prospectus supplement, the
accompanying prospectus and any information incorporated by reference herein and therein.

No representation or warranty, express or implied, is made as to the accuracy or completeness of the information obtained from third party
sources set forth herein, in the accompanying prospectus or incorporated by reference into this prospectus supplement or the accompanying
prospectus, and nothing contained in this prospectus supplement, the accompanying prospectus or incorporated by reference herein or therein is,
or shall be relied upon as, a promise or representation, whether as to past or future performance.

No automobile manufacturer or distributor has been involved, directly or indirectly, in the preparation of this prospectus supplement or the
accompanying prospectus or in the offering being made hereby. No automobile manufacturer or distributor has been authorized to make any
statements or representations in connection with the offering, and no automobile manufacturer or distributor has any responsibility for the
accuracy or completeness of this prospectus supplement or the accompanying prospectus or for any offering thereunder.

Except as otherwise indicated or as the context otherwise requires, all references in this prospectus to the Company, we, us, our, or Sonic
Sonic Automotive, Inc. and its subsidiaries.
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement contains numerous forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the Securities Act ) and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). These forward looking
statements address our future objectives, plans and goals, as well as our intent, beliefs and current expectations regarding future operating

performance, and can generally be identified by words such as may, will, should, believe, expect, anticipate, intend, plan, foresee,
similar words or phrases. Specific events addressed by these forward-looking statements include, but are not limited to:

future acquisitions or dispositions;

U.S. automotive industry trends;

future liquidity trends or needs;

general economic trends, including employment rates and consumer confidence levels;

vehicle sales rates and same store sales growth;

future covenant compliance;

our ability to consummate the concurrent convertible notes offering and the application of the use of proceeds therefrom;

our financing plans and our ability to repay or refinance existing debt when due; and

our business and growth strategies.
These forward-looking statements are based on our current estimates and assumptions and involve various risks and uncertainties. As a result,
you are cautioned that these forward-looking statements are not guarantees of future performance, and that actual results could differ materially
from those projected in these forward-looking statements. Factors which may cause actual results to differ materially from our projections
include those risks described in  Risk Factors and elsewhere in this prospectus supplement, the accompanying prospectus and our filings with the
SEC that are incorporated by reference into this prospectus supplement or the accompanying prospectus, as well as:

the number of new and used cars sold in the United States generally, and as compared to our expectations and the expectations of the
market;

our ability to generate sufficient cash flows or obtain additional financing to refinance existing debt and to fund acquisitions,
capital expenditures, our share repurchase program, dividends on our common stock and general operating activities;

Table of Contents 5



Edgar Filing: SONIC AUTOMOTIVE INC - Form 424B5

the reputation and financial condition of vehicle manufacturers whose brands we represent, the terms of any bailout of any
such manufacturer by the U.S. government or other government and the success or failure of such a bailout, the financial
incentives vehicle manufacturers offer and their ability to design, manufacture, deliver and market their vehicles
successfully;

the impact of the cash for clunkers program on our sales in future periods;

our relationships with manufacturers, which may affect our ability to complete additional acquisitions;

changes in laws and regulations governing the operation of automobile franchises, accounting standards, taxation requirements and
environmental laws;

general economic conditions in the markets in which we operate, including fluctuations in interest rates, employment levels, the level of
consumer spending and consumer credit availability;

the terms of and our ability to obtain any refinancing of our existing indebtedness;

high competition in the automotive retailing industry, which not only creates pricing pressures on the products and services we offer,
but on businesses we seek to acquire;

the timing of, pricing for and our ability to generate liquidity through asset dispositions, as well as the timing of our ability to
successfully integrate recent and potential future acquisitions; and

the rate and timing of overall economic recovery or additional economic decline.

S-iii

Table of Contents 6



Edgar Filing: SONIC AUTOMOTIVE INC - Form 424B5

Table of Conten
PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information included in or incorporated by reference into this prospectus supplement and the accompanying
prospectus. The following summary does not contain all of the information that you should consider before investing in our Class A common
stock and is qualified in its entirety by the more detailed information appearing elsewhere in the prospectus supplement, the accompanying
prospectus and the financial statements and the documents incorporated by reference. You should carefully read the entire prospectus
supplement and the accompanying prospectus carefully, including the Risk Factors section beginning on page S-10 of this prospectus
supplement, before making an investment decision. See  Where You Can Find More Information About Sonic. To the extent the following
information is inconsistent with the information in the accompanying prospectus, you should rely on the following information.

The Company

We are one of the largest automotive retailers in the United States. As of June 30, 2009, we operated 154 dealership franchises, representing 31
different brands of cars and light trucks, at 131 locations and 30 collision repair centers in 15 states. Our dealerships provide comprehensive
services including sales of both new and used cars and light trucks, sales of replacement parts, performance of vehicle maintenance,
manufacturer warranty repairs, paint and collision repair services, and arrangement of extended service contracts, financing, insurance and other
aftermarket products for our customers. Our brand diversity allows us to offer a broad range of products at a wide range of prices from lower
priced, or economy vehicles, to luxury vehicles. Although vehicle sales are cyclical and are affected by many factors, including general
economic conditions, consumer confidence, levels of discretionary personal income, interest rates and available credit, our parts, service and
collision repair services are not as dependent upon near-term vehicle sales volume.

Business Strengths

Diverse Revenue Stream. As compared to automotive manufacturers, we believe Sonic has a higher ratio of variable or semi-variable costs
that allows us to manage the majority of our expenses, such as advertising, sales commissions and vehicle carrying costs, as demand patterns
change. We also believe we have a greater diversity in our sources of revenues compared to automobile manufacturers. In addition to new
vehicle sales, our revenues include used vehicle sales, which are less sensitive to economic cycles and seasonal influences than are new vehicle
sales. In addition, our parts and service sales carry a higher gross margin and, in the past, have not been as economically sensitive as vehicle
sales. The following charts depict the diversity of our sources of revenues and gross profit for the six months ended June 30, 2009:

S-1
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Diverse Geographic Mix. Our acquisition strategy over the years has been focused on metropolitan markets, predominantly in the Southeast,
Southwest, Midwest and California. As of June 30, 2009, we operated dealerships (classified in our financial statements as continuing operations
or discontinued operations) in the following markets:

Percentage of
Total Revenue

Six Months
Number of Number of Ended June 30,

Market Dealerships Franchises 2009

Houston 19 25 23.0%
Alabama/Tennessee 16 23 11.0%
North/South Carolina/Georgia 16 17 10.4%
Los Angeles North 8 10 7.3%
Dallas 6 8 7.0%
North Bay (San Francisco) 10 9 7.0%
South Bay (San Francisco) 10 11 6.4%
Florida 11 12 5.9%
Los Angeles South / San Diego 7 8 5.4%
Oklahoma 7 7 4.4%
Mid-Atlantic 5 6 4.3%
Ohio 4 6 2.7%
Las Vegas 4 4 2.2%
Colorado 2 2 2.0%
Michigan 6 6 1.0%
Total 131 154 100.0%

Diverse Brand Mix and Effective Portfolio Management. Where practicable, our acquisition strategy has been to acquire franchises that we
believe have above average sales prospects. A majority of our existing dealerships are either luxury or mid-line import brands. The following
table depicts the breakdown of our new vehicle revenues by brand:

Percentage of New Vehicle
Revenue Year Ended

December 31,
2006 2007 2008

Brand (1)

BMW 15.9% 18.5% 20.0%
Mercedes 6.8% 7.7% 8.2%
Lexus 8.1% 7.7% 6.4%
Cadillac 7.5% 6.8% 5.3%
Audi 1.3% 1.5% 1.9%
Porsche 1.5% 1.5% 1.5%
Land Rover 1.1% 1.9% 1.5%
Volvo 2.7% 2.3% 1.5%
Other Luxury (4) 1.2% 1.2% 1.2%
Acura 1.4% 1.3% 1.1%
Infiniti 0.6% 0.6% 0.6%
Total Luxury 48.1% 51.0% 49.2%
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Percentage of New Vehicle
Revenue Year Ended
December 31,

2006 2007 2008
Honda 13.9% 12.5% 12.4%
Toyota 12.2% 12.4% 12.2%
Other (3) 2.4% 2.6% 3.9%
Volkswagen 1.8% 1.5% 1.9%
Hyundai 1.8% 1.6% 1.5%
Nissan 1.0% 0.8% 0.7%
Total Import 33.1% 31.4% 32.6%
Ford 8.9% 7.9% 9.1%
General Motors (2) 9.3% 9.1% 8.6%
Chrysler (5) 0.6% 0.6% 0.5%
Total Domestic 18.8% 17.6% 18.2%
Total 100.0% 100.0% 100.0%

(1) Inaccordance with the provisions of SFAS No. 144, prior years income statement data reflect reclassifications to exclude franchises sold, identified for
sale, or terminated subsequent to December 31, 2007, which had not been previously included in discontinued operations. See Notes 1 and 2 to our
consolidated financial statements incorporated by reference into this prospectus supplement from our Current Report on Form 8-K furnished to the
SEC on August 21, 2009, which discusses these and other factors that affect the comparability of the information for the periods presented.

(2) Includes Buick, Chevrolet, GMC, Pontiac and Saturn

(3) Includes Isuzu, KIA, Mini, Mitsubishi, Scion and Subaru

(4) Includes Hummer, Jaguar and Saab

(5) Includes Chrysler, Dodge and Jeep

We believe our best prospects for growth in the near term will come from a potential rebound in the industry-wide new vehicle sales volume
along with continued success in our operational initiatives in used vehicles and parts and service. We also believe that attractive acquisition
opportunities continue to exist and, over the long-term, will seek to capitalize on opportunities to acquire additional luxury and mid-line import
brands that we believe can benefit from our professional management practices and allow us to provide greater breadth of products and services

in the markets in which we currently operate.

We continue to evaluate our portfolio of franchises. At June 30, 2009, we had 21 franchises at 18 physical dealerships held for sale. These
dealerships include a variety of brands which represent either franchises that do not yield, or are not expected to yield, adequate long-term
returns or profitable franchises that we are marketing to generate additional capital to reduce our leverage. There are no assurances that we will
be able to sell these franchises on favorable terms given current market conditions.

Business Strategy

Increase Sales of Higher Margin Products and Services. We continue to pursue opportunities to increase our sales of higher-margin products
and services by expanding the following:

Parts, Service & Repair: Each of our dealerships offers a fully integrated service and parts department. Manufacturers permit warranty work to
be performed only at franchised dealerships such as ours. As a result, our franchised dealerships are uniquely qualified and positioned to perform
work covered by manufacturer warranties on increasingly complex vehicles. We believe we can continue to grow our profitable parts and
service business over the long-term by investing in sophisticated equipment and well trained technicians, using variable rate pricing structures,
focusing on customer service and efficiently managing our parts inventory. In addition, we believe our emphasis on selling extended service
contracts associated with new and used vehicle retail sales will drive further service and parts business in our dealerships as we increase the
potential to retain current customers beyond the term of the standard manufacturer warranty period.
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Increase Used Vehicle Market Penetration. We believe the used vehicle market in the United States is approximately 2-4 times the size of the
new vehicle market. We are seeking to increase our share of this market through advanced inventory management technology, training our
dealership personnel on standardized pricing and sales methodologies, consistent inventory acquisition methodologies and a strong regional
oversight management structure. For the three months ended June 30, 2009, our same store used vehicle unit sales volume was up 4.3%
compared to an average decline of 18.8% for our public automotive retailer peer group. Our used vehicle strategy is focused on the following
areas:

Certified Pre-Owned Vehicles: Various manufacturers provide franchised dealers the opportunity to sell certified pre-owned ( CPO ) vehicles.
This certification process extends the standard manufacturer warranty on the CPO vehicle. We typically earn higher revenues and gross profits
on CPO vehicles compared to non-certified pre-owned vehicles. We also believe the extended manufacturer warranty increases our potential to
retain the pre-owned purchaser as a future parts and service customer since CPO warranty work can only be performed at franchised dealerships.

Value Used Vehicles: Due to our favorable luxury and import brand mix, our used vehicle strategy has historically been focused on CPO
vehicles and other higher cost of sale vehicles. A market segment that drives used vehicle volume in the industry that we historically participated
in on only a limited basis is vehicles with retail prices below $10,000. Until recent years, if we received a trade-in which did not meet our then
existing internal criteria for used vehicles (in many instances these would be value vehicles), we would wholesale the vehicle. We believe we
have an opportunity to further increase our share of this value used vehicle market as a result of the standardized practices and advanced
inventory management technology we have introduced to our dealerships over the past several years. We also believe value vehicles are not as
sensitive to market fluctuations as higher priced used vehicles. As a result, we have shifted our strategy to more aggressively market and retail
these value vehicles.

Expand our eCommerce Capabilities. ~Automotive customers have become increasingly more comfortable using technology to research their
vehicle buying alternatives and communicate with dealership personnel. Our conversion to a single dealer management system has given us the
ability to leverage technology to more efficiently integrate systems, customize our dealership websites and use our customer data to improve the
effectiveness of our advertising and interaction with our customers. As we migrate away from more traditional advertising media and more
towards internet advertising, we have reduced our advertising expense as a percentage of gross profit. For the six months ended June 30, 2009,
our advertising expense as a percentage of gross profit was 4.4% compared to 5.3% in the same period of 2008.

Emphasize Expense Control. We continually focus on controlling expenses and expanding margins at the dealerships we acquire and integrate
into our organization. We believe the majority of our costs are variable or semi-variable costs which allows us to manage these expenses, such as
advertising, sales commissions and vehicle carrying costs, as demand patterns change. We manage these costs, such as advertising and variable
compensation expenses, so that they are generally related to vehicle sales and can be adjusted in response to changes in vehicle sales volume.
The majority of our non-clerical dealership personnel are paid either a commission or a modest salary plus commissions. In addition, dealership
management compensation is tied to individual dealership profitability. We believe we can further manage these types of costs through best
practices, standardization of compensation plans, controlled oversight and accountability, reducing associate turnover and centralizing and
standardizing processes and systems such as accounting office consolidation, payroll system consolidation and inventory management
technology. For the six months ended June 30, 2009, our total SG&A expenses declined $51.2 million, or 11.7%, compared to the same period
of 2008.

Our Class A common stock is traded on the New York Stock Exchange under the trading symbol SAH. Our principal executive offices are
located at 6415 Idlewild Road, Suite 109, Charlotte, North Carolina 28212, telephone (704) 566-2400. We were incorporated in Delaware in
1997.

S-4
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Recent Developments
Cash For Clunkers

The U.S. Department of Transportation introduced the Car Allowance Rebate System ( CARS ), or more commonly referred to as Cash For
Clunkers, on July 27, 2009. The CARS program, which ended on August 25, 2009, was a new federal program that gave buyers up to $4,500 for
a new, more environmentally-friendly vehicle when they traded in their older, less-fuel-efficient vehicle. According to government press

releases, nearly 700,000 vehicles were traded in under the program with approximately $2.9 billion in rebate applications.

The effect of the CARS program caused the industry-wide seasonally-adjusted new vehicle annual sales volume to increase to 11.3 million units
in July and 14.1 million units in August when it had been averaging approximately 9.6 million units during the six months ended June 30, 2009.
Although we believe the majority of the sales under the CARS program represented incremental buyers, we also believe that the industry-wide
new vehicle sales rate for September could be below the pre-CARS average due to some pull-forward effect of the program and the fact that
industry-wide new vehicle inventory levels were at historically low levels due to the high sales volume in July and August.

Sonic estimates that approximately 28% of its new vehicle unit volume for July and August 2009 was related to vehicles sold under the CARS
program. All of our regions benefitted approximately the same from the program with the exception of our Northern California region where
vehicles sold under the CARS program totaled approximately 37% of new vehicle unit volume for July and August 2009. Sonic brands which
benefitted the most from the program were Honda (42% of volume), Toyota (37% of volume), Nissan (61% of volume), Chevrolet (27% of
volume) and Ford (25% of volume).

We believe the August 2009 seasonally adjusted annual rate for new vehicle unit sales ( SAAR ) (14.1 million units) was higher than August of
2008 (13.7 million units) due to the CARS program. As a result of the CARS program ending, we believe the SAAR for months subsequent to
August 2009 may continue to trend lower than the comparable prior year period.

Credit Agreement Amendment

On September 11, 2009, we entered into an amendment to our Credit Agreement dated February 17, 2006, among the Company, the subsidiaries
of the Company named therein, Bank of America, N.A., JPMorgan Chase Bank, N.A., Toyota Motor Credit Corporation, BMW Financial
Services NA, LLC, Carolina First Bank, Comerica Bank, Fifth Third Bank, General Electric Capital Corporation, KeyBank National
Association, Nissan Motor Acceptance Corporation, Sovereign Bank, SunTrust Bank, Wachovia Bank, National Association and World Omni
Financial Corp. This amendment, among other things, authorized the repayment of our 4.25% Convertible Senior Subordinated Notes due 2015
and the redemption of our 6.00% Senior Secured Convertible Notes due 2012 with net proceeds from this offering and the concurrent
convertible notes offering. As of September 17, 2009, we had $36.2 million outstanding and $94.5 million available under the 2006 Revolving
Credit Sub-Facility portion of the 2006 Credit Facility (as such terms are defined herein).

S-5
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The Offering

The following is a brief summary of the principal terms of the offering. Certain of the terms and conditions described below are subject to
important limitations and exceptions. For a more complete description of the shares, see Description of Common Stock beginning on Page S-33.

Issuer Sonic Automotive, Inc., a Delaware corporation

Class A Common Stock Offered by Us 9,000,000 shares. We have also granted the underwriters a 30-day option to purchase up
to 1,350,000 additional shares.

Class A Common Stock Outstanding Immediately 38,749,558 shares.
Following this Offering

Use of Proceeds We intend to use the net proceeds of this offering, as well as the proceeds to us from the
concurrent convertible notes offering, to repay outstanding indebtedness. See Use of
Proceeds in this prospectus supplement.

Trading Symbol for Our Class A Common Stock  Our Class A common stock is listed on the New York Stock Exchange under the trading
symbol SAH.

Other Classes of Our Common Stock Our common stock is divided into two classes, Class A and Class B. The Class B
common stock is not listed on any stock exchange. As of September 11, 2009, there were
12,029,375 shares of Class B common stock outstanding. The shares of Class B common
stock have 10 votes per share on most matters. See Description of Common Stock for a
more complete description of the differences between the rights of the two classes.

Risk Factors You should carefully consider the information set forth in the section of this prospectus
supplement entitled Risk Factors as well as the other information included in or
incorporated by reference into this prospectus supplement before deciding whether to
invest in the shares.

The number of shares of Class A common stock that will be outstanding immediately following this offering is based on the number of shares

outstanding as of September 11, 2009 and excludes:

shares of Class A common stock issuable upon conversion of our 4.25% convertible senior subordinated notes due 2015;

shares of Class A common stock issuable upon conversion of our 6.00% senior secured convertible notes due 2012;

6,913,721 shares of Class A common stock reserved for issuance under our equity plans, under which restricted stock units with
respect to, and options to purchase a total of, 4,206,830 shares were outstanding as of September 11, 2009 (with the options having
a weighted average exercise price of $15.47 per share and options to purchase 2,720,554 shares being exercisable); and
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shares of Class A common stock issuable upon conversion of our 5.0% convertible senior notes due 2029 to be issued in the
concurrent convertible notes offering. See Concurrent Offering of Convertible Notes.
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Concurrent Offering of Convertible Notes

Concurrent with this offering, we are offering $150 million principal amount of our convertible senior notes due 2029 ( 2029 notes ) (or a total of

$172.5 million principal amount of our 2029 notes if the underwriters exercise their option to purchase additional notes with respect to that

offering in full) in an underwritten public offering pursuant to a separate prospectus supplement (the concurrent convertible notes offering ). See
Concurrent Offering of Convertible Notes.

We expect to raise approximately $231.3 million in net proceeds from this offering (based upon the public offering price of $10.10 per share in
this offering) and the concurrent convertible notes offering, after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, assuming no exercise of the underwriters options to purchase additional securities with respect to either offering.
However, amounts sold in each offering may increase or decrease based on market conditions relating to the particular securities. See Use of
Proceeds.

This prospectus supplement shall not be deemed an offer to sell or a solicitation of an offer to buy any of the convertible notes in the concurrent
convertible notes offering. This offering is not contingent upon the concurrent convertible notes offering being completed, and the concurrent
convertible notes offering is not contingent upon this offering being completed. We cannot assure you that we will complete the concurrent
convertible notes offering.

Unless we specifically state otherwise, the information in this prospectus supplement assumes the completion of the concurrent convertible notes
offering and that the underwriters for the concurrent convertible notes offering do not exercise their option to purchase additional notes and that
the underwriters for this offering do not exercise their over-allotment option to purchase additional shares.

Summary Consolidated Financial and Operating Data

The summary consolidated income statement data for the years ended December 31, 2006, 2007 and 2008 and the summary consolidated

balance sheet data as of December 31, 2007 and 2008 are derived from Sonic s consolidated financial statements, which are incorporated by
reference into this prospectus supplement from our Current Report on Form 8-K furnished to the SEC on August 21, 2009. The summary
consolidated balance sheet data as of December 31, 2006 are derived from Sonic s audited financial statements, which are not included or
incorporated by reference into this prospectus supplement. The summary consolidated balance sheet data as of June 30, 2008 are derived from
Sonic s unaudited interim financial statements, which are not included or incorporated by reference into this prospectus supplement. The
summary consolidated income statement data for the six months ended June 30, 2008 and June 30, 2009, and the summary consolidated balance
sheet data as of June 30, 2009, are derived from Sonic s unaudited interim financial statements, which are incorporated by reference into this
prospectus supplement. In the opinion of management, these unaudited financial statements reflect all adjustments necessary for a fair
presentation of Sonic s results of operations and financial condition. All such adjustments are of a normal recurring nature. The results for interim
periods are not necessarily indicative of the results to be expected for the entire fiscal year. This summary consolidated financial and operating
data should be read in conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations and Sonic s
consolidated financial statements and the related notes thereto, incorporated by reference into this prospectus supplement.

Sonic has accounted for all dealership acquisitions using the purchase method of accounting and, as a result, does not include in the financial
statements the results of operations of acquired dealerships prior to the date they were acquired. The Summary Consolidated Financial and
Operating Data of Sonic discussed below reflects the results of operations and financial position of each of the dealerships acquired prior to
June 30, 2009. As a result of the effects of our acquisitions, the Summary Consolidated Financial and Operating Data set forth below is not
necessarily indicative of the results of operations and financial position of Sonic in the future or the results of operations and financial position
that would have resulted had such acquisitions occurred at the beginning of the periods presented below.

S-7
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The following financial data for all periods presented reflects Sonic s June 30, 2009 reclassification of franchises between continuing operations
and discontinued operations in accordance with Statement of Financial Accounting Standards ( SFAS ) No. 144: Accounting for the Impairment
or Disposal of Long-Lived Assets ( SFAS 144 ).

Six months ended

Year ended December 31, June 30,
2006 2007 2008 2008 2009
(dollars in thousands)
(unaudited)
Income Statement Data:
Revenues:
New vehicles $ 4,163,877 $ 4,398,558 $ 3,711,310 $ 2,036,415 $ 1,344,279
Used vehicles 1,116,063 1,278,265 1,281,184 686,748 668,944
Wholesale vehicles 408,491 356,472 256,582 151,383 64,257
Total vehicle sales 5,688,431 6,033,295 5,249,076 2,874,546 2,077,480
Parts, service and collision repair 949,840 1,029,684 1,038,428 531,061 512,631
Finance, insurance and other 166,659 189,328 171,793 96,096 69,361
Total revenues 6,804,930 7,252,307 6,459,297 3,501,703 2,659,472
Cost of sales (5,750,476) (6,122,639) (5,419,400) (2,944,715) (2,187,214)
Gross profit 1,054,454 1,129,668 1,039,897 556,988 472,258
Selling, general and administrative expenses (807,813) (839,833) (862,829) (436,386) (385,139)
Impairment charges (3,868) (1,044) (819,531) (333) (3,825)
Depreciation and amortization (20,334) (23,857) (32,889) (15,277) (16,444)
Operating income 222,439 264,934 (675,352) 104,992 66,850
Other income (expense):
Interest expense, floor plan (50,196) (58,371) (42,068) (22,603) (10,045)
Interest expense, FSP APB 14-1 (9,044) (9,898) (10,704)
Non-cash interest expense, convertible debt (5,294) (6,262)
Interest expense, other, net (37,338) (37,457) (56,318) (24,944) (38,190)
Other income (expense), net (583) 47 741 94 63
Total other expenses (97,161) (105,679) (108,349) (52,747) (54,434)
Income from continuing operations before taxes 125,278 159,255 (783,701) 52,245 12,416
Provision for income taxes (50,870) (62,271) 137,054 (20,898) (5,587)
Income from continuing operations 74,408 96,984 (646,647) 31,347 6,829
Discontinued operations:
Income/(loss) from operations and the sale of discontinued
franchises 4,946 (6,525) (47,931) (12,702) (6,833)
Income tax benefit/(expense) (3,663) (896) 2,229 3,197 1,708
Income/(loss) from discontinued operations 1,283 (7,421) (45,702) (9,505) (5,125)
Net income (loss) $ 75,691 $ 89,563 $ (692,349) $ 21,842 $ 1,704
Ratio of earnings to fixed charges (a) 2.6x 3.0x $  (785,244)(b) 2.1x 1.2x
Other Financial Data:
EBITDA (c) $ 221,379 $ 246,521 $ 143,641 $ 105,517 $ 96,094
Capital expenditures 99,848 78,295 137,094 103,382 28,046
Ratio of EBITDA to interest expense, other (c) 5.2 5.2 2.0 3.2 1.9
Ratio of total long-term debt to EBITDA (c) (d) 2.6 2.8 5.1 N/A N/A
Margin Data:
EBITDA margin (c) (e) 3.3% 3.4% 2.2% 3.0% 3.6%
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Balance Sheet Data (at end of period):

Cash and cash equivalents
Inventories (g)

Total assets

Notes payable floor plan (h)
Total long-term debt (d)
Stockholders equity
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15.5%

7.4%

9.8%

50.0%

100.0%
$ 12,696
$ 1,098,565
$ 3,124,764
$ 1,160,750
$ 567,842
$ 923,935

S-8

15.6%
7.0%
9.3%
50.3%
100.0%
$ 16,514
$ 1,147,045
$ 3,282,744
$ 1,174,262
$ 678,403
$ 944,984

16.1%

6.7%

8.5%

49.7%

100.0%

$ 6,971
$ 1,124,145
$ 2,405,545
$ 1,120,505
$ 738,447
$ 197,523

15.9%

6.8%

9.1%

49.6%

100.0%
$ 11,381
$ 1,212,909
$ 3,382,522
$ 1,210,882
$ 764335
$ 945,298

17.8%
6.8%

8.6%
49.8%
100.0%

$ 5,163
$ 885,804
$ 2,099,945
$ 834,269
$ 731,680
$ 220,539
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Year ended Six months ended
December 31, June 30,
2006 2007 2008 2008 2009
(dollars in thousands)

(unaudited)
Other Operating Data:
Number of dealerships 149 144 135 139 131
Number of franchises 171 169 164 166 154
New retail units sold 117,168 118,159 99,902 54,380 36,693
Used retail units sold 57,969 63,210 64,357 34,173 35,702

(a) For purposes of the ratio of earnings to fixed charges: 1) earnings consist of income before provision for income taxes plus fixed charges (excluding
capitalized interest) and 2) fixed charges consist of non-floorplan interest expensed and capitalized, amortization of debt discount and expense relating to
indebtedness and the portion of rental expense representative of the interest factor attributable to leases for rental property. The ratio of earnings to fixed
charges is calculated by adding fixed charges to income before income taxes and minority interest and dividing the sum by fixed charges.

(b) Reflects deficiency of earnings available to cover fixed charges. Because of the deficiency, ratio information is not provided.

(c) EBITDA is defined as net income plus non-floorplan interest expense, income taxes, impairment charges, depreciation and amortization. While EBITDA
should not be construed as a substitute for net income or as a better measure of liquidity than net cash provided by operating activities, which are determined
in accordance with accounting principles generally accepted in the United States of America ( GAAP ), it is included in our discussion of earnings to provide
additional information regarding the amount of cash our business is generating with respect to our ability to meet future debt services, capital expenditures
and working capital requirements. EBITDA should not be used as an indicator of our operating performance. Consistent with industry practices, Sonic s
management utilizes EBITDA when valuing dealership operations. This measure may not be comparable to similarly titled measures reported by other
companies. The following table shows the calculation of EBITDA and reconciles EBITDA to its closest GAAP measurement, net cash provided by operating
activities, for the periods presented in the table below:

Six months ended

Year ended December 31, June 30,
2006 2007 2008 2008 2009
(dollars in thousands)
(unaudited)
EBITDA $ 221,379 $ 246,521 $ 143,641 $ 105,517 $ 96,094
Subtract: (1)
Interest expense other (2) (42,235) (47,313) (72,360) (32,998) (50,755)
Income taxes (54,533) (63,167) 139,283 (17,701) (3,879)
Impairment charges (13,513) (6,032) (851,655) (8,591) (8,495)
Depreciation & amortization (3) (35,407) (40,446) (51,258) (24,385) (31,261)
Net Income (Loss) 75,691 89,563 (692,349) 21,842 1,704
Add/(subtract):
Depreciation and amortization (3) 35,407 40,446 51,258 24,385 31,261
Deferred income taxes 6,954 20,069 (145,425) (3,693) (2,422)
Equity interest in (earnings) losses of investees 915) (645) (399) (220) (328)
Impairment charges 13,513 6,032 851,655 8,591 8,495
(Gain)/loss on disposal of assets (3,582) 1,145 1,604 2,645 (194)
Gain on retirement of debt (647)
Stock based compensation expense 6,802 6,475 6,131 4,145 1,388
Loss on exit of lease dealerships 9,598 2,275 18,037 1,647 2,085
Changes in assets and liabilities that relate to operations (205,332) (131,309) 30,774 9,178) 223,364
Net cash (used in)/provided by operating activities $ (61,864) $ 34,051 $ 120,639 $ 50,164 $ 265,353

(1)  Items include non-floorplan interest, income taxes, impairment charges, depreciation and amortization from both continuing operations and
discontinued operations.
(2)  Includes: (i) interest expense, FSP APB 14-1; (ii) non-cash interest expense, convertible debt and (iii) interest expense, other, net.
(3) Includes depreciation and amortization of property, plant and equipment, debt issue cost amortization, other amortization and debt discount
amortization, net of premium amortization.
(d) Long-term debt, including current portion. See our consolidated financial statements and the related notes which are incorporated by reference into this
prospectus supplement from our Current Report on Form 8-K furnished to the SEC on August 21, 2009 and our Quarterly Report on Form 10-Q for the period
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ended June 30, 2009.
(e) EBITDA margin is calculated as EBITDA, as defined above, divided by total revenues.
(f) Gross profit margin is defined as gross profit divided by revenues.
(g) Includes inventory included in assets held for sale.
(h) Includes floorplan notes payable included in liabilities associated with assets held for sale-trade and non-trade.
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RISK FACTORS

This section describes some, but not all, of the risks of acquiring our securities. Before making an investment decision, you should carefully
consider the risk factors included in our Current Report on Form 8-K furnished to the SEC on August 21, 2009, which are incorporated by
reference herein, and the risks described in our other filings with the SEC that are incorporated by reference herein.

General Risks Related to Investing in Qur Securities

Concentration of voting power and anti-takeover provisions of our charter, bylaws, Delaware law and our dealer agreements may
reduce the likelihood of any potential change of control.

Our common stock is divided into two classes with different voting rights. This dual class stock ownership allows the present holders of the
Class B common stock to control us. Holders of Class A common stock have one vote per share on all matters. Holders of Class B common
stock have 10 votes per share on all matters, except that they have only one vote per share on any transaction proposed or approved by the Board
of Directors or a Class B common stockholder or otherwise benefiting the Class B common stockholders constituting a:

going private transaction;

disposition of substantially all of our assets;

transfer resulting in a change in the nature of our business; or

merger or consolidation in which current holders of common stock would own less than 50% of the common stock following such
transaction.
The holders of Class B common stock currently hold less than a majority of our outstanding common stock, but a majority of our voting power
(which include O. Bruton Smith Sonic Chairman, Chief Executive Officer and Director, his family members and entities they control). This may
prevent or discourage a change of control of us even if the action was favored by holders of Class A common stock.

Our charter and bylaws make it more difficult for our stockholders to take corporate actions at stockholders meetings. In addition, stock options,
restricted stock and restricted stock units granted under our 1997 Stock Option Plan and 2004 Stock Incentive Plan become immediately
exercisable or automatically vest upon a change in control. Delaware law also makes it difficult for stockholders who have recently acquired a
large interest in a company to consummate a business combination transaction with the company against its directors wishes. Finally, restrictions
imposed by our dealer agreements may impede or prevent any potential takeover bid. Generally, our franchise agreements allow the
manufacturers the right to terminate the agreements upon a change of control of our company and impose restrictions upon the transferability of
any significant percentage of our stock to any one person or entity who may be unqualified, as defined by the manufacturer, to own one of its
dealerships. The inability of a person or entity to qualify with one or more of our manufacturers may prevent or seriously impede a potential
takeover bid. In addition, provisions of our lending arrangements create an event of default on a change in control. These agreements, corporate
governance documents and laws may have the effect of delaying or preventing a change in control or preventing stockholders from realizing a
premium on the sale of their shares if we were acquired.

Future sales of our Class A common stock or securities convertible into Class A common stock in the public market could adversely
impact the market price of our Class A common stock.

Concurrent with this offering, pursuant to a separate prospectus supplement, we are offering $150 million principal amount of our convertible
senior notes due 2029 (the 2029 notes ) in an underwritten public offering (or $172.5 million principal amount of the 2029 notes if the
underwriters exercise their option to purchase additional notes with respect to that offering in full), which may become convertible into shares of
Class A common stock. In the future, we may also sell additional shares of our Class A common stock or securities convertible into Class A
common stock to raise capital. A substantial number of shares of our Class A common stock is reserved for issuance upon the exercise of stock
options, the vesting of restricted stock units and is issuable upon conversion of the notes and our other outstanding convertible notes or other
obligations. We cannot predict the size of future issuances or the effect, if any, that they may have on the market price of our Class A common
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stock. The issuance and sale of substantial amounts of Class A common stock or securities convertible into Class A common stock, or the
perception that such issuances and sales may occur, could adversely affect the market price of our Class A common stock and impair our ability
to raise capital through the sale of additional equity securities.
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Volatility in the market price and trading volume of our Class A common stock could adversely impact the value of your shares of our
Class A common stock.

The stock market in recent years has experienced significant price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of companies like us. These broad market factors may materially reduce the market price of our Class A common
stock, regardless of our operating performance. The market price of our common stock, which has experienced significant price and volume
fluctuations in recent months, could continue to fluctuate significantly for many reasons, including in response to the risks described in this
section of, elsewhere in, or incorporated by reference into, this prospectus supplement or the accompanying prospectus or for reasons unrelated
to our operations, such as reports by industry analysts, investor perceptions or negative announcements by our competitors or suppliers regarding
their own performance, as well as industry conditions and general financial, economic and political instability. A decrease in the market price of
our Class A common stock would adversely impact the value of your shares of our Class A common stock. The price of our Class A common
stock could also be affected by possible sales of our Class A common stock by investors who view our convertible notes as a more attractive
means of equity participation in us and by hedging or arbitrage trading activity that may develop involving our Class A common stock. This
trading activity could, in turn, affect the market price of our Class A common stock.

The outcome of legal and administrative proceedings we are or may become involved in could have an adverse effect on our business,
results of operations and profitability.

We are involved, and expect to continue to be involved, in numerous legal and administrative proceedings arising out of the conduct of our
business, including regulatory investigations and private civil actions brought by plaintiffs purporting to represent a potential class or for which a
class has been certified.

Several private civil actions have been filed against Sonic Automotive, Inc. and several of our dealership subsidiaries that purport to represent
classes of customers as potential plaintiffs and make allegations that certain products sold in the finance and insurance departments were done so
in a deceptive or otherwise illegal manner. One of these private civil actions has been filed in South Carolina state court against Sonic
Automotive, Inc. and 10 of our South Carolina subsidiaries. This group of plaintiffs attorneys has filed another one of these private civil class
action lawsuits in state court in North Carolina seeking certification of a multi-state class of plaintiffs. The South Carolina state court action and
the North Carolina state court action have since been consolidated into a single proceeding in private arbitration.

The outcomes of the civil actions brought by plaintiffs purporting to represent a class of customers, as well as other pending and future legal
proceedings arising out of the conduct of our business, including litigation with customers, employment related lawsuits, contractual disputes,
class actions, purported class actions and actions brought by governmental authorities, cannot be predicted with certainty. An unfavorable
resolution of one or more of these matters could have a material adverse effect on our business, financial condition, results of operations, cash
flows or prospects.

Our company is a defendant in the matter of Galura, et al. v. Sonic Automotive, Inc., a private civil action filed in the Circuit Court of
Hillsborough County, Florida. In this action, originally filed on December 30, 2002, the plaintiffs allege that we and our Florida dealerships sold
an antitheft protection product in a deceptive or otherwise illegal manner, and further sought representation on behalf of any customer of any of
our Florida dealerships who purchased the antitheft protection product since December 30, 1998. The plaintiffs are seeking monetary damages

and injunctive relief on behalf of this class of customers. In June 2005, the court granted the plaintiffs motion for certification of the requested
class of customers, but the court has made no finding to date regarding actual liability in this lawsuit. We have subsequently filed a notice of
appeal of the court s class certification ruling with the Florida Court of Appeals. In April 2007, the Florida Court of Appeals affirmed a portion of
the trial court s class certification, and overruled a portion of the trial court s class certification. We intend to continue our vigorous defense of this
lawsuit, including the aforementioned appeal of the trial court s class certification order, and to assert available defenses. However, an adverse
resolution of this lawsuit could result in the payment of significant costs and damages, which could have a material adverse effect on our future
results of operations, financial condition and cash flows.
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Our business may be adversely affected by claims alleging violations of laws and regulations in our advertising, sales and finance and
insurance activities.

Our business is highly regulated. In the past several years, private plaintiffs and state attorney generals have increased their scrutiny of
advertising, sales, and finance and insurance activities in the sale and leasing of motor vehicles. The conduct of our business is subject to
numerous federal, state and local laws and regulations regarding unfair, deceptive and/or fraudulent trade practices (including advertising,
marketing, sales, insurance, repair and promotion practices), truth-in-lending, consumer leasing, fair credit practices, equal credit opportunity,
privacy, insurance, motor vehicle finance, installment finance, closed-end credit, usury and other installment sales. Claims arising out of actual
or alleged violations of law may be asserted against us or any of our dealers by individuals, either individually or through class actions, or by
governmental entities in civil or criminal investigations and proceedings. Such actions may expose us to substantial monetary damages and legal
defense costs, injunctive relief and criminal and civil fines and penalties, including suspension or revocation of our licenses and franchises to
conduct dealership operations.

Our business may be adversely affected by unfavorable conditions in our local markets, even if those conditions are not prominent
nationally.

Our performance is subject to local economic, competitive, weather and other conditions prevailing in geographic areas where we operate. We
may not be able to expand geographically and any geographic expansion may not adequately insulate us from the adverse effects of local or
regional economic conditions. In addition, due to the provisions and terms contained in our operating lease agreements, we may not be able to
relocate a dealership operation to a more favorable location without incurring significant costs or penalties.

The loss of key personnel and limited management and personnel resources could adversely affect our operations and growth.

Our success depends to a significant degree upon the continued contributions of our management team, particularly our senior management, and
service and sales personnel. Additionally, manufacturer franchise agreements may require the prior approval of the applicable manufacturer
before any change is made in franchise general managers. We do not have employment agreements with certain members of our senior
management team, our dealership managers and other key dealership personnel. Consequently, the loss of the services of one or more of these
key employees could have a material adverse effect on our business and results of operations.

In addition, as we expand we may need to hire additional managers. The market for qualified employees in the industry and in the regions in
which we operate, particularly for general managers and sales and service personnel, is highly competitive and may subject us to increased labor
costs during periods of low unemployment. The loss of the services of key employees or the inability to attract additional qualified managers
could have a material adverse effect on our business and results of operations. In addition, the lack of qualified management or employees
employed by potential acquisition candidates may limit our ability to consummate future acquisitions.

Governmental regulation and environmental regulation compliance costs may adversely affect our profitability.

We are subject to a wide range of federal, state and local laws and regulations, such as local licensing requirements, retail financing and
consumer protection laws and regulations, and wage-hour, anti-discrimination and other employment practices laws and regulations. Our
facilities and operations are also subject to federal, state and local laws and regulations relating to environmental protection and human health
and safety, including those governing wastewater discharges, air emissions, the operation and removal of underground and aboveground storage
tanks, the use, storage, treatment, transportation, release, recycling and disposal of solid and hazardous materials and wastes and the cleanup of
contaminated property or water. The violation of these laws and regulations can result in administrative, civil or criminal penalties against us or
in a cease and desist order against our operations that are not in compliance. Our future acquisitions may also be subject to regulation, including
antitrust reviews. We believe that we comply in all material respects with all laws and regulations applicable to our business, but future
regulations may be more stringent and require us to incur significant additional compliance costs.

Table of Contents 24



Edgar Filing: SONIC AUTOMOTIVE INC - Form 424B5

Table of Conten

Our past and present business operations are subject to environmental laws and regulations. We may be required by these laws to pay the full
amount of the costs of investigation and/or remediation of contaminated properties, even if we are not at fault for disposal of the materials or if
such disposal was legal at the time. Like many of our competitors, we have incurred, and will continue to incur, capital and operating
expenditures and other costs in complying with these laws and regulations. In addition, soil and groundwater contamination exists at certain of
our properties. We cannot assure you that our other properties have not been or will not become similarly contaminated. In addition, we could
become subject to potentially material new or unforeseen environmental costs or liabilities because of our acquisitions.

Potential conflicts of interest between us and our officers or directors could adversely affect our future performance.

O. Bruton Smith also serves as the chairman and chief executive officer of Speedway Motorsports. Accordingly, we compete with Speedway
Motorsports for the management time of Mr. Smith.

We have in the past and will likely in the future enter into transactions with Mr. Smith, entities controlled by Mr. Smith or our other affiliates.
We believe that all of our existing arrangements with affiliates are as favorable to us as if the arrangements were negotiated between unaffiliated
parties, although the majority of these transactions have neither been verified by third parties in that regard nor are likely to be so verified in the
future. Potential conflicts of interest could arise in the future between us and our officers, directors and other affiliates in the enforcement,
amendment or termination of arrangements existing between them.

Our executive officers have pledged shares of Class B common stock to secure personal loans.

Mr. O. Bruton Smith, Mr. B. Scott Smith and certain of their affiliates have pledged approximately 6,253,483 shares of our Class B common
stock as collateral to secure two personal loans. Under certain circumstances, the lenders under these loans could elect to foreclose on these
shares. Under the terms of our charter, shares of Class B common stock (which are entitled to 10 votes per share on most matters presented to
our stockholders) automatically convert into shares of Class A common stock (which are entitled to one vote per share on all matters presented
to our stockholders) if any person or entity other than a member of the Smith family or certain of their affiliates acquire such shares. A
foreclosure on the Class B shares by the lenders could therefore materially affect the voting control of the Smith family over Sonic. In addition,
the market price of our Class A common stock could materially decline if the lenders were to sell the pledged shares into the open market.

We may be subject to substantial withdrawal liability assessments in the future related to a multi-employer pension plan to which
certain of our dealerships make contributions pursuant to collective bargaining agreements.

Seven of our dealership subsidiaries in Northern California currently make fixed-dollar contributions to the Automotive Industries Pension Plan
(the Al Pension Plan ) pursuant to collective bargaining agreements between our subsidiaries and the International Association of Machinists (the
IAM ). The Al Pension Plan is a multi-employer pension plan as defined under the Employee Retirement Income Security Act of 1974, as
amended, and our seven dealership subsidiaries are among approximately 120 automobile dealerships that make contributions to the Al Pension
Plan pursuant to collective bargaining agreements with the IAM. In June 2006, we received information that the Al Pension Plan was
substantially underfunded as of December 31, 2005. In July 2007, we received updated information that the Al Pension Plan continued to be
substantially underfunded as of December 31, 2006, with the amount of such underfunding increasing versus year end 2005. In March 2008, the
Board of Trustees of the Al Pension Plan notified participants, participating employers and local unions that the Plan s actuary, in accordance
with the requirements of the federal Pension Protection Act of 2006, had issued a certification that the Al Pension Plan is in Critical Status
effective with the plan year commencing January 1, 2008. In conjunction with this finding, the Board of Trustees of the Al Pension Plan adopted
a Rehabilitation Plan that implements reductions or eliminations of certain adjustable benefits that were previously available under the Plan
(including some forms of early retirement benefits, and disability and death benefits), and also implements a requirement on all participating
employers to increase employer contributions to the Plan for a seven year period commencing in 2013. Under applicable federal law, any
employer contributing to a multiemployer pension plan that completely ceases participating in the plan while the plan is underfunded is subject
to payment of such employer s assessed share of the aggregate unfunded vested benefits of the plan. In certain circumstances, an employer can be
assessed withdrawal liability for a partial withdrawal from a multi-employer pension plan. In addition, if the financial condition of the Al
Pension Plan were to continue to deteriorate to the point that the Plan is forced to terminate and be assumed by the Pension Benefit Guaranty
Corporation, the participating
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employers could be subject to assessments by the PBGC to cover the participating employers assessed share of the unfunded vested benefits. If
any of these adverse events were to occur in the future, it could result in a substantial withdrawal liability assessment that could have a material
adverse effect on our business, financial condition, results of operations or cash flows.

A change in historical experience and/or assumptions used to estimate reserves could have a material impact on our earnings.

As described in Item 7 under the heading Management s Discussion and Analysis of Financial Condition and Results of Operations Use of
Estimates and Critical Accounting Policies in our Current Report on Form 8-K furnished to the SEC on August 21, 2009, our estimates for
finance, insurance and service contracts and insurance reserves are based on historical experience. Differences between actual results and our
historical experiences and/or our assumptions could have a material impact on our earnings in the period of the change and in periods subsequent
to the change.

A further impairment of our goodwill could have a material adverse impact on our earnings.

Pursuant to applicable accounting pronouncements, we test goodwill for impairment annually or more frequently if an event occurs or
circumstances change that would more likely than not reduce the fair value of a reporting unit below its carrying amount. We describe the
process for testing goodwill more thoroughly in our Current Report on Form 8-K furnished to the SEC on August 21, 2009 in Item 7 under the
heading Management s Discussion and Analysis of Financial Condition and Results of Operations Use of Estimates and Critical Accounting
Policies. If we determine that the amount of our goodwill is impaired at any point in time, we are required to reduce goodwill on our balance
sheet. Based on the results of our step one test as of December 31, 2008, we were required to complete step two of the impairment evaluation.
We recorded an estimated goodwill impairment charge in continuing operations of $787.9 million at December 31, 2008 and a $9.5 million
charge related to franchises held for sale in discontinued operations. An estimate was recorded because we had not finalized the valuation of
certain assets and liabilities that are necessary for us to complete our evaluation. During the first quarter of 2009, we completed the valuation of
these certain assets and liabilities. Based on the completion of our evaluation of the goodwill impairment in the first quarter of 2009, no
adjustment to the estimate that was recorded at December 31, 2008 was required. As of June 30, 2009, our balance sheet reflected a carrying
amount of approximately $474.7 million in goodwill (including goodwill classified as assets held for sale). If goodwill is further impaired based
on a future impairment test, we will record another non-cash impairment charge that may also have a material adverse effect on our earnings for
the period in which the impairment of goodwill occurs.

Risks Related to Our Substantial Indebtedness and Liquidity

Our significant indebtedness and near-term debt maturities could materially adversely affect our financial health, limit our ability to
finance future acquisitions and capital expenditures and prevent us from fulfilling our financial obligations.

As of June 30, 2009, our total outstanding indebtedness was approximately $1.6 billion, including the following:

$80.0 million under the 2006 Revolving Credit Sub-Facility (as defined below), classified as current;

$834.3 million under the secured new and used inventory floor plan facilities, including $79.5 million classified as liabilities
associated with assets held for sale;

$87.0 million in 6.00% Senior Secured Convertible Notes due 2012 (the 6.00% Convertible Notes ), representing $85.6 million in
aggregate principal amount outstanding less unamortized discount of approximately $10.0 million plus derivative liability of
approximately $11.4 million;

$150.6 million in 4.25% Convertible Senior Subordinated Notes due 2015 (the 4.25% Convertible Notes ), representing $160.0
million in aggregate principal amount outstanding less unamortized discount of approximately $9.4 million;
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$112.6 million of mortgage notes, representing $112.3 million in aggregate principal amount plus unamortized premium of
approximately $0.3 million, due from June, 2013 to September, 2028, with a weighted average interest rate of 5.3%; and

$28.2 million of other secured debt, representing $25.3 million in aggregate principal amount plus unamortized premium of

approximately $2.9 million.
As of June 30, 2009, we had $48.9 million available for additional borrowings under a revolving credit sub-facility (the 2006 Revolving Credit
Sub-Facility ) based on the borrowing base calculation on that date, which is affected by numerous factors including eligible asset balances, the
market value of certain collateral and historical consolidated EBITDA (as defined). We are able to borrow under our 2006 Revolving Credit
Sub-Facility only if we are in compliance with our financial and other covenants and all of our representations and warranties contained in the
2006 Revolving Credit Sub-Facility are true on the date of borrowing. Pursuant to the terms of our 2006 Credit Facility, we can only use
proceeds from borrowings for ordinary course of business expenditures. We also have additional capacity under new and used inventory floor
plan facilities. In addition, the indentures relating to our 8.625% Notes, 6.00% Convertible Notes, 4.25% Convertible Notes and our other debt
instruments allow us to incur additional indebtedness, including secured indebtedness, as long as we are in compliance with the terms
thereunder. We refer to the 2006 Revolving Credit Sub-Facility, our new vehicle inventory floor plan financing, as to which we had up to $635.0
million in borrowing availability as of June 30, 2009 and our used vehicle inventory floor plan financing, as to which we had up to $100.0
million in borrowing availability as of June 30, 2009, collectively as our 2006 Credit Facility.

In addition, the majority of our dealership properties are leased under long-term operating lease arrangements that generally have initial terms of
fifteen to twenty years with one or two ten-year renewal options. Many of these operating leases require compliance with financial and operating
covenants similar to those under our 2006 Credit Facility, monthly payments of rent that may fluctuate based on interest rates and local

consumer price indices. The total future minimum lease payments related to these operating leases and certain equipment leases are significant

and are disclosed in the notes to our financial statements under the heading Commitments and Contingencies in our Current Report on Form 8-K
furnished to the SEC on August 21, 2009.

As of June 30, 2009, we had approximately $1.2 billion of debt, of which $834.3 million relates to notes payable floor plan, that matures or
which holders may force us to repay in 2010. This leverage could have important consequences to the holders of our securities, including the
following:

we may be forced to sell certain assets at prices below where we might otherwise consider selling such assets in order to repay
current maturities of debt or redeem our 6.00% Convertible Notes before they become convertible;

our ability to obtain additional financing for acquisitions, capital expenditures, working capital or general corporate purposes or to
refinance existing indebtedness may be impaired in the future;

a substantial portion of our current cash flow from operations must be dedicated to the payment of principal and interest on our
indebtedness and rents under long-term operating leases, thereby reducing the funds available to us for our operations and other
purposes;

some of our borrowings and facility leases are and will continue to be at variable rates of interest, which exposes us to the risk of
increasing interest rates;

significant additional equity could be issued in connection with restructuring our 2010 and other debt obligations;

future interest rates may be higher than those currently applicable to our outstanding debt;
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the indebtedness outstanding under our 2006 Credit Facility and other floor plan facilities and the indenture governing our 6.00%
Convertible Notes are secured by a pledge of substantially all the assets of our dealerships, which may limit our ability to borrow
money from other sources or otherwise adversely affect our financial flexibility; and

we may be substantially more leveraged than some of our competitors, which may place us at a relative competitive disadvantage
and make us more vulnerable to changing market conditions and regulations.
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In addition, our debt agreements contain numerous covenants that limit our discretion with respect to certain business matters, including mergers
or acquisitions, paying dividends, incurring additional debt, making capital expenditures or disposing of assets. These covenants may become
more restrictive as a result of refinancing in the current environment. It is possible that, in connection with refinancing our 2006 Credit Facility,
which is required by February 2010, the covenants relevant to these matters will be significantly more restrictive to our business.

If we are unable to refinance our 2006 Credit Facility on terms comparable to the 2006 Credit Facility, our overall liquidity position
may be materially adversely affected.

We rely on our 2006 Credit Facility to finance our working capital requirements, portions of our used vehicle inventory, portions of our new
vehicle inventory and for general corporate purposes. Our 2006 Credit Facility matures in February 2010. We cannot guarantee that a
refinancing of the 2006 Credit Facility will provide the same or similar capacity, interest rates, restrictions and covenants as the current facility.
Sonic Financial Corporation ( SFC ), an entity controlled by Mr. O. Bruton Smith, has pledged shares of Speedway Motorsports, Inc. common
stock it owns to secure our 2006 Credit Facility. There is no assurance that SFC will be willing to pledge securities held by it to support a new
credit facility. We may have no option other than to agree to terms that lower the capacity, increase interest rates and impose additional
restrictions or covenants or are otherwise less favorable to us, which may affect future operations or corporate actions.

If we do not restructure or obtain additional financing to satisfy our substantial debt obligations, we may not be able to continue as a
going concern or we may be unable to avoid filing for bankruptcy protection.

On May 7, 2009, we completed a restructuring of our 5.25% convertible senior subordinated notes that matured on May 7, 2009 (the 5.25%
Convertible Notes ). In conjunction with this restructuring, we paid cash of approximately $15.7 million, issued $85.6 million in 6.00%
Convertible Notes in two series (Series A and Series B) and issued 860,723 shares of Class A common stock to holders of our 5.25%
Convertible Notes to satisfy in full our obligations under the 5.25% Convertible Notes. In addition, we executed an amendment to our 2006
Credit Facility with Bank of America, NA, as administrative agent, and a syndicate of commercial banks and commercial finance entities which,
among other things, permanently removed the requirement for us to deliver to the administrative agent under the 2006 Credit Facility an opinion
of our independent registered public accounting firm with respect to our fiscal year ended December 31, 2008 without any going concern or like
qualification. The amendment to the 2006 Credit Facility and a description of the 6.00% Convertible Notes are discussed further in Note 6 of the
notes to our financial statements filed in our Form 8-K furnished to the SEC on August 21, 2009. Also in conjunction with the restructuring, we
sold, in a private placement primarily to certain of our officers, directors and management employees to fund a portion of the repayment of our
5.25% Convertible Notes, 487,796 shares of our Class A common stock at a price of $5.74 per share.

We continue to explore options related to our other debt obligations with the assistance of a financial advisor. This offering and the concurrent
convertible notes offering are a part of our overall debt restructuring plan. We intend to use the proceeds from this and the concurrent
convertible notes offering to repay all or a portion of the $160.0 million principal amount outstanding of our 4.25% Convertible Notes and the
$85.6 million principal amount outstanding of our 6.00% Convertible Notes. If we are unable to fulfill these intentions, we will use any
remaining net proceeds to repay borrowings under our 2006 Credit Facility. Although we intend to repay all of our outstanding 4.25%
Convertible Notes, we do not have the right to redeem them at this time. Consequently, we cannot assure our investors that we will succeed in
applying the net proceeds of this offering and the concurrent convertible notes offering exactly as we intend.

We may be required to repurchase all of our outstanding 4.25% Convertible Notes at the option of the holders thereof on November 30, 2010.
We may also be required to repurchase all of our 6.00% Convertible Notes on August 25, 2010 if we do not repurchase or refinance substantially
all of our 4.25% Convertible Notes by that time. In addition, our 2006 Credit Facility matures February 17, 2010, and we may not be able to
refinance it on comparable terms. A reduction in the amount available under our working capital facility could have material adverse
consequences on us. A default under one or more of our debt arrangements could cause cross defaults of other debt, lease facilities and operating
agreements, any of which could have a material adverse effect on our business, financial condition, liquidity and operations and raise substantial
doubt about our ability to continue as a going concern. If we are unable to repay, refinance or restructure these upcoming 2010 debt obligations,
we may not be able to continue our operations, may be unable to avoid filing for bankruptcy protection and/or may have an involuntary
bankruptcy case filed against us.
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We may need to sell certain assets to raise additional capital in connection with refinancing and restructuring our 2010 obligations.

We may need to sell certain assets including dealerships and subsidiaries in order to satisfy our 2010 debt obligations. We may determine to sell
profitable dealerships that we may otherwise want to retain. There are no assurances that we will be able to sell such assets on favorable terms, if
at all. In addition, in the most recent amendment to the 2006 Credit Facility, we agreed that net proceeds from certain assets sales would be used
to repay loans made under the 2006 Credit Facility. Also, certain of such proceeds will be used to repay our 6.00% Convertible Notes. The sale
of profitable assets will reduce our profitability in future periods.

An acceleration of our obligation to repay all or a substantial portion of our outstanding indebtedness or lease obligations would have a
material adverse effect on our business, financial condition or results of operations.

Our 2006 Credit Facility, the indentures governing our 8.625% Notes and 6.00% Convertible Notes and many of our facility operating leases
contain numerous financial and operating covenants. A breach of any of these covenants could result in a default under the applicable agreement
or indenture. If a default were to occur, we may be unable to adequately finance our operations and the value of our common stock would be
materially adversely affected because of acceleration and cross default. In addition, a default under one agreement or indenture could result in a
default and acceleration 