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The information in this preliminary prospectus is not complete and may be changed. This prospectus is not an offer to sell these securities and is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.
 

Subject to Completion
Preliminary Prospectus dated June 25, 2012.

 

Offer to Exchange Class A Common Stock and Cash
For All of Our 5.0% Convertible Senior Notes Due 2029

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal, cash and newly issued
shares of our Class A common stock for all our outstanding 5.0% Convertible Senior Notes due 2029 (the “Notes”). We refer to the $1,000 fixed cash amount and the shares to
be issued in exchange for our Notes as the “Offer Consideration” in this prospectus.

The total value of the Offer Consideration per $1,000 principal amount of Notes accepted for exchange will equal (i) $495 plus (ii) the Average VWAP (as defined herein)
multiplied by 60.5274. The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000 principal amount of Notes accepted for exchange in this exchange
offer and (ii) a number of shares of our Class A common stock equal to the quotient of the total value of the Offer Consideration less the fixed cash payment, divided by the
Average VWAP. As discussed below, cash will be paid in lieu of fractional shares based upon the Average VWAP. In no event will the total value of the Offer Consideration
paid in this exchange offer be less than $1,000 or more than $1,631, in each case, per $1,000 principal amount of Notes accepted for exchange in this exchange offer.

Holders whose Notes are accepted for exchange will also be entitled to receive a cash payment for accrued and unpaid interest on the Notes to, but excluding, the
settlement date. We will not issue fractional shares of our Class A common stock in the exchange offer. Instead, we will pay cash for all fractional shares on the settlement date
based upon the Average VWAP. All amounts payable pursuant to the exchange offer will be rounded to the nearest cent.

Throughout the exchange offer, an indicative Offer Consideration will be available at http://www.gbsc-usa.com/SAH and from the Information Agent (as defined herein),
which may be contacted at one of its telephone numbers listed on the back cover of this prospectus. We will determine the final Offer Consideration promptly after the close of
trading on the New York Stock Exchange (the “NYSE”) on Friday, July 27, 2012 (as such date may be extended, the “Pricing Date”). We will announce the final Offer
Consideration no later than 4:30 p.m., New York City time, on the Pricing Date, and details regarding the final Offer Consideration will also be available by that time at
http://www.gbsc-usa.com/SAH and from the Information Agent. If the Offer Consideration will equal the maximum Offer Consideration of $1,631, then the exchange offer will
be automatically extended (a “Mandatory Extension”) until 12:00 midnight, New York City time, at the end of the second trading day following the Pricing Date to permit
holders of Notes to tender or withdraw their Notes during those days. See “The Exchange Offer—Extension of the Offer; Termination; Amendment.”

The exchange offer will expire at 12:00 midnight, New York City time, at the end of July 27, 2012, unless extended or earlier terminated by us. We refer to this
date as the “expiration date.” Notes must be validly tendered for exchange in the exchange offer on or prior to the expiration date to receive the Offer Consideration.
Notes tendered for exchange in the exchange offer may be withdrawn at any time prior to the expiration date of the exchange offer. Upon the terms and subject to the
conditions of the exchange offer, all Notes validly tendered in the exchange offer and not properly withdrawn prior to 12:00 midnight, New York City time, at the end
of the expiration date will be accepted in the exchange offer. You should carefully review the procedures for tendering Notes beginning on page 30 of this prospectus.

As of the date of this prospectus, $134,905,000 aggregate principal amount of Notes were outstanding. The Notes are not listed on any securities exchange. Our Class A
common stock is listed on the NYSE under the symbol “SAH”. The last reported sale price of our Class A common stock on June 22, 2012 was $13.97 per share. We expect the
shares of Class A common stock offered by this prospectus will be listed on the NYSE.

The offer is subject to the conditions discussed under “The Exchange Offer—Conditions to the Exchange Offer,” including, among other things, a minimum aggregate
principal amount of Notes being tendered and the effectiveness of the registration statement of which this prospectus forms a part.

Both acceptance and rejection of this exchange offer involve risks. Some of the risks associated with the exchange offer and an investment in our Class A
common stock offered through this prospectus are described under the caption “Risk Factors” beginning on page 7 of this prospectus and in our filings with the
Securities and Exchange Commission incorporated by reference herein. We urge you to carefully read the “Risk Factors” section beginning on page 7 and our filings with
the Securities and Exchange Commission incorporated by reference herein before you make any decision regarding the exchange offer.

You must make your own decision whether to tender Notes in the exchange offer, and, if you decide to tender Notes, the principal amount of Notes to tender. Neither we,
our management, our board of directors, the dealer managers, the information agent, the exchange agent nor any other person is making any recommendation as to whether or
not you should tender your Notes for exchange in the offer.

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

The Joint Lead Dealer Managers for the Exchange Offer Are:
 

J.P. Morgan   BofA Merrill Lynch   Wells Fargo Securities
The date of this prospectus is             , 2012
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 IMPORTANT INFORMATION

Except as otherwise indicated or as the context otherwise requires, all references in this prospectus to the “Company,” “we,” “us,”, “our,” or “Sonic” mean Sonic
Automotive, Inc. and its subsidiaries.

The Notes were issued in book-entry form, and all of the Notes are currently represented by one or more global certificates held for the account of The Depository Trust
Company (“DTC”).

Should you have any questions as to the procedures for tendering your Notes, please call your broker, dealer, commercial bank, trust company or other nominee, or call
the information agent at its telephone number set forth on the back cover page of this prospectus.

You may tender your Notes through DTC’s Automated Tender Offer Program (“ATOP”) or by following the other procedures described under “The Exchange Offer —
Procedures for Tendering Notes.”

We are not providing for guaranteed delivery procedures and therefore you must allow sufficient time for the necessary tender procedures to be completed during normal
business hours of DTC on or prior to the expiration date of the exchange offer. If you hold your Notes through a broker, dealer, commercial bank, trust company or other
nominee, you should consider that such entity may require you to take action with respect to the exchange offer a number of days before the expiration date in order for such
entity to tender Notes on your behalf on or prior to the expiration date. Tenders not completed at or prior to 12:00 midnight, New York City time, at the end of the expiration
date will be disregarded and of no effect.

Notwithstanding any other provision of the exchange offer, our obligation to purchase, and to pay the Offer Consideration for, any Notes validly tendered and not
properly withdrawn pursuant to the exchange offer are subject to and conditioned upon the satisfaction of, or where applicable, waiver by us of, all conditions of the exchange
offer described under “The Exchange Offer—Conditions of the Exchange Offer.”

You may direct questions and requests for assistance, including requests for additional copies of this prospectus or the accompanying letter of transmittal, to Global
Bondholder Services Corporation, as information agent for the exchange offer (the “Information Agent”), and you may also direct questions regarding the exchange offer to J.P.
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, as the joint lead dealer managers for the exchange offer
(collectively, the “Dealer
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Managers”), at their respective addresses and telephone numbers listed on the back cover page of this prospectus. Global Bondholder Services Corporation is also acting as the
exchange agent for the exchange offer (the “Exchange Agent”).

Subject to applicable law (including Rule 13e-4(d)(2) under the Securities Exchange Act of 1934 (the “Exchange Act”), which requires that material changes in the
exchange offer be promptly disseminated to holders in a manner reasonably designed to inform them of such changes), delivery of this prospectus shall not under any
circumstances create any implication that the information contained in or incorporated by reference in this prospectus is correct as of any time after the date of this prospectus or
that there has been no change in the information included or incorporated by reference herein or in our affairs or the affairs of any of our subsidiaries since the date hereof. You
should assume that the information contained or incorporated by reference in this prospectus is accurate only as of the date of this prospectus or the date of the document
incorporated by reference, as applicable.

You should rely only on the information contained or incorporated by reference in this prospectus or the accompanying letter of transmittal. None of us, our
management, our board of directors, the dealer managers, the exchange agent or the information agent makes any recommendation to any holder of Notes as to whether or not to
exchange any Notes. None of us, our management, our board of directors, the dealer managers, the exchange agent or the information agent has authorized any person to give
any information or to make any representation in connection with the exchange offer other than the information and representations contained in this prospectus or the letter of
transmittal. If anyone makes any recommendation or representation or gives any such information, you should not rely upon that recommendation, representation or
information as having been authorized by us, our management, our board of directors, the dealer managers, the exchange agent or the information agent.

Each holder must comply with all applicable laws and regulations in force in any jurisdiction in which it participates in the exchange offer or possesses or distributes this
prospectus and must obtain any consent, approval or permission required by it for participation in the exchange offer under the laws and regulations in force in any jurisdiction
to which it is subject, and we shall not have any responsibility therefor.

We are not making an offer of these securities in any jurisdiction where the offer is not permitted.

No automobile manufacturer or distributor has been involved, directly or indirectly, in the preparation of this 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 or for any offering hereunder.
 

 
 MARKET AND INDUSTRY DATA

We obtained the industry, market and competitive position data included and incorporated by reference in this prospectus from our own internal estimates and research
as well as from industry publications and research, surveys and studies conducted by third parties. Industry publications, studies and surveys generally state that they have been
obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information. While we believe that each of these
publications, studies and surveys is reliable, we have not independently verified industry, market and competitive position data from third-party sources. While we believe our
internal business research is reliable and the market definitions are appropriate, neither such research nor these definitions have been verified by any independent source.
Accordingly, investors should not place undue weight on the industry and market share data presented in this prospectus.
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 CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain numerous “forward-looking statements” within the meaning of Section 27A of the
Securities Act and Section 21E of 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,” and other similar words or phrases. Specific events addressed by these forward-looking statements include, but are not limited to:
 

 •  vehicle sales rates and same store sales growth;
 

 •  future liquidity trends or needs;
 

 •  our business and growth strategies;
 

 •  future covenant compliance;
 

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

 •  future acquisitions or dispositions;
 

 •  level of fuel prices;
 

 •  industry trends; and
 

 •  general economic trends, including employment rates and consumer confidence levels.

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 and
our filings with the Securities and Exchange Commission (the “SEC”) that are incorporated by reference into this prospectus, as well as:
 

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

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

 

 •  the reputation and financial condition of vehicle manufacturers whose brands we represent, the financial incentives vehicle manufacturers offer and their ability to design,
manufacture, deliver and market their vehicles successfully;

 

 •  our relationships with manufacturers, which may affect our ability to obtain desirable new vehicle models in inventory or complete additional acquisitions;
 

 •  adverse resolutions of one or more significant legal proceedings against us or our dealerships;
 

 •  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 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 also on businesses we may seek
to acquire;

 

 •  our ability to successfully integrate potential future acquisitions; and
 

 •  the rate and timing of overall economic recovery or decline.
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 WHERE YOU CAN FIND MORE INFORMATION ABOUT SONIC

We file annual, quarterly and current reports, proxy statements and other information with the SEC (File No. 001-13395). You may read and copy these reports, proxy
statements and other information at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
SEC’s Public Reference Room by calling the SEC at l-800-SEC-0330. Copies may be obtained from the SEC by paying the required fees. The SEC maintains an internet
website that contains reports, proxy and information statements and other information regarding us and other issuers that file electronically with the SEC. The SEC’s website is
http://www.sec.gov. Information that we file with the SEC may also be read and copied at the offices of the New York Stock Exchange at 20 Broad Street, New York, New
York 10005. In addition, you may access all of such filings on our website at http://www.sonicautomotive.com. The information set forth on our website is not part of this
prospectus.

This prospectus “incorporates by reference” information we file with the SEC, which means that we can disclose important information to you by referring to documents
we have previously filed with the SEC without including such information in this prospectus. The information incorporated by reference is considered to be part of this
prospectus, and information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below
and any future documents we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the exchange offer is completed or terminated:
 

 (1) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011;
 

 (2) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012;
 

 (3) Our definitive proxy statement dated March 12, 2012;
 

 (4) Our Current Reports on Form 8-K filed on February 28, 2012 (pursuant to Item 8.01), March 5, 2012, March 6, 2012, April 23, 2012 (pursuant to Items 1.01, 5.02,
5.07 and 9.01), May 18, 2012 and May 25, 2012 and our Current Report on Form 8-K furnished on June 25, 2012 (including the exhibits thereto);

 

 (5) our Quarterly Reports on Form 10-Q/A for the quarters ended March 31, 2011, June 30, 2011 and September 30, 2011;
 

 (6) the description of our Class A common stock contained in our Registration Statement on Form 8-A, as amended, filed with the SEC on October 6, 1997 pursuant to
Section 12 of the Exchange Act, including all amendments and reports updating such description; and

 

 (7) the description of the Notes, at pages S-42 to S-67 of our Prospectus Supplement filed pursuant to Rule 424(b) of the Securities Act of 1933, as amended (the
“Securities Act”), on September 21, 2009.

We will provide upon request a free copy of any or all of the documents incorporated by reference into this prospectus (excluding exhibits to such documents unless such
exhibits are specifically incorporated by reference) to anyone to whom we provide this prospectus. Written or telephone requests should be directed to Mr. Stephen K. Coss,
Senior Vice President and General Counsel, 4401 Colwick Road, Charlotte, North Carolina 28211, telephone (704) 566-2400.

We have filed with the SEC a Tender Offer Statement on Schedule TO (the “Schedule TO”), pursuant to Section 13(e) of the Exchange Act and Rule 13e-4 thereunder,
furnishing certain information with respect to the exchange offer. The Schedule TO, together with any exhibits and any amendments thereto, may be examined and copies may
be obtained at the same places and in the same manner as set forth above.

In order to ensure timely delivery of such documents, holders must request this information promptly and in no event later than Friday, July 20, 2012, which is
five business days before the expiration date. We encourage you to submit any request for documents as soon as possible to ensure timely delivery of the documents
prior to the expiration date.
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This prospectus is a part of our registration statement on Form S-4 filed with the SEC. This prospectus does not contain all of the information set forth in the registration
statement and the exhibits to the registration statement. Statements about the contents of contracts or other documents contained in this prospectus or in any other filing to which
we refer you are not necessarily complete. You should review the actual copy of these documents filed as an exhibit to the registration statement or such other filing. You may
obtain a copy of the registration statement and the exhibits filed with it from the SEC at any of the locations listed above.

As of March 31, 2012, we reclassified certain of our franchises between discontinued and continuing operations in accordance with generally accepted accounting
principles. This reclassification has been reflected in our financial statements as of March 31, 2012 and for the three months ended March 31, 2012 and as of and for the three
years ended December 31, 2011 that are incorporated by reference into this prospectus. The Current Report on Form 8-K furnished to the SEC on June 25, 2012 incorporated by
reference into this prospectus recasts certain information previously presented in our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 to conform with
the presentation of franchises classified between continuing operations and discontinued operations in our Quarterly Report on Form 10-Q for the quarter ended March 31,
2012. Accordingly, investors should rely upon the financial statements included in this June 25, 2012 Form 8-K for our audited financial information for the three year period
ended December 31, 2011.

Our financial statements as of, and for the three months ended March 31, 2011, June 30, 2011 and September 30, 2011 that are incorporated by reference into this
prospectus from our Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30 and September 30, 2011, as amended, were not restated to reflect this
reclassification. Accordingly, since these incorporated financial statements cannot be reviewed on a comparative basis with the other financial statements incorporated by
reference into this prospectus, for our interim financial condition and operating results.
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 SUMMARY

This summary highlights selected information included in or incorporated by reference into this prospectus. The following summary does not contain all of the
information that you should consider before exchanging your Notes and is qualified in its entirety by the more detailed information appearing elsewhere in the
prospectus, the accompanying letter of transmittal and the financial statements and the documents incorporated by reference. You should carefully read the entire
prospectus, including the information incorporated by reference into this prospectus, the “Risk Factors” section beginning on page 7 and the “The Exchange Offer”
section beginning on page 23 before making an investment decision. See “Where You Can Find More Information About Sonic.”

The Company

We are one of the largest automotive retailers in the United States. As of March 31, 2012, we operated 118 dealerships in 15 states, representing 28 different
brands of cars and light trucks, and 24 collision repair centers. Our dealerships provide comprehensive services including (1) sales of both new and used cars and light
trucks, (2) sales of replacement parts, performance of vehicle maintenance, manufacturer warranty repairs, paint and collision repair services and (3) arrangement of
extended service contracts, financing, insurance and other aftermarket products for our automotive customers.

Our Class A common stock is listed on the NYSE under the symbol “SAH”. The last reported sale price of our Class A common stock on June 22, 2012 was
$13.97 per share.

Our principal executive offices are located at 4401 Colwick Road, Charlotte, North Carolina 28211, telephone (704) 566-2400. We were incorporated in Delaware
in 1997.
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The Exchange Offer

The following summarizes certain material terms of the exchange offer. Before you decide whether to tender your Notes in the exchange offer, you should read
the entire prospectus, including the detailed description under the heading “The Exchange Offer”, “Description of Common Stock” and “Risk Factors.”
 
Offeror   Sonic Automotive, Inc.

Securities Subject to Exchange Offer

  

All of our outstanding Notes. As of the date of this prospectus, $134.9 million aggregate principal
amount of Notes are outstanding and are convertible at a rate of 75.3017 shares of Class A common
stock per $1,000 principal amount of Notes, which is equivalent to a conversion price of
approximately $13.28 per share of Class A common stock.

The Exchange Offer

  

We are offering to exchange, upon the terms and subject to the conditions set forth in this
prospectus and the accompanying letter of transmittal, cash and newly issued shares of our Class A
common stock for all our outstanding Notes. We refer to the $1,000 fixed cash amount and the
shares to be issued in exchange for our Notes collectively as the “Offer Consideration” in this
prospectus.
 

The total value of the Offer Consideration per $1,000 principal amount of Notes accepted for
exchange will equal (i) $495 plus (ii) the Average VWAP (as defined herein) multiplied by
60.5274.
 

The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000 principal
amount of Notes accepted for exchange in this exchange offer and (ii) a number of shares of our
Class A common stock equal to the quotient of the total value of the Offer Consideration less the
fixed cash payment, divided by the Average VWAP.
 

For the avoidance of doubt, the Offer Consideration per $1,000 principal amount of Notes will
consist of:
 

(i)     $1,000 in cash, plus
 

(ii)    A number of shares of our Class A common stock equal to:
 

(Total value of Offer Consideration per $1,000 principal amount of Notes - $1,000)
Average VWAP

 

As discussed below, cash will be paid in lieu of fractional shares based upon the Average VWAP.
 

In no event will the total value of the Offer Consideration paid in this exchange offer be less than
$1,000 or more than $1,631, in each case, per $1,000 principal amount of Notes accepted for
exchange in this exchange offer.
 

Holders whose Notes are accepted for exchange will also be entitled to receive a cash payment for
accrued and unpaid interest on the Notes to, but excluding, the settlement date. We will not issue
fractional shares of our Class A common stock in the
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exchange offer. Instead, we will pay cash for all fractional shares on the settlement date based upon
the Average VWAP. All amounts payable pursuant to the exchange offer will be rounded to the
nearest cent.
 

We will accept for exchange all Notes validly tendered and not validly withdrawn on or prior to the
expiration date, upon the terms and subject to the conditions described in this prospectus and the
accompanying letter of transmittal.

Conditions to the Exchange Offer

  

Among other conditions, the exchange offer is conditioned upon the effectiveness of the registration
statement of which this prospectus forms a part, no stop order suspending the effectiveness of the
registration statement and no proceeding for that purpose having been instituted or that is pending,
contemplated or threatened by the SEC, all other required governmental approvals or consents
having been obtained and the other closing conditions described in “The Exchange Offer—
Conditions of the Exchange Offer.” In addition, because of limitations on our ability to utilize net
proceeds from sale of our new senior subordinated notes due 2022, this exchange offer is
conditioned upon the valid tender and acceptance, in our discretion, of Notes representing at least
$80.0 million aggregate principal amount (the “Minimum Tender Condition”). Except as to the
requirements that the registration statement be declared effective by the SEC, that there be no stop
orders suspending the effectiveness of such registration statement, which we will not waive, we may
waive any of the other conditions to the exchange offer in our sole and absolute discretion. See “The
Exchange Offer — Conditions of the Exchange Offer.”

Purpose of the Exchange Offer

  

To repurchase, cancel and retire the Notes, thereby reducing the dilutive impact of the Notes on our
outstanding equity on an as-converted basis, after giving effect to any shares of Class A common
stock that may be issued in this exchange offer.

Expiration Date; Extension of Tender   
Period; Termination; and Amendment

  

This exchange offer will expire at 12:00 midnight New York City time at the end of July 27, 2012,
unless we extend or terminate it. We may extend the expiration date for the exchange offer for any
reason in our sole and absolute discretion. If we decide to extend the expiration date, we will
announce any extension by press release or other public announcement no later than 9:00 a.m., New
York City time, on the business day after the scheduled expiration date. You must tender your
outstanding Notes prior to this time, if you want to participate in the exchange offer. We reserve the
right to terminate the exchange offer at any time prior to completion of the exchange offer in our
sole and absolute discretion, but subject to applicable law, if any of the conditions under “The
Exchange Offer — Conditions of the Exchange Offer” have not been, or we reasonably determine
cannot be, satisfied on or prior to the expiration date or upon the occurrence
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of any of the events specified under “The Exchange Offer — Conditions of the Exchange Offer”.
See “The Exchange Offer — Termination of the Exchange Offer.” In addition, we have the right to
amend any of the terms of the exchange offer. See “The Exchange Offer — Expiration Date;
Extensions; Amendments.”
 

In the event that the exchange offer is terminated, withdrawn or otherwise not consummated on or
prior to the expiration date, no consideration will be paid or become payable to holders who have
properly tendered their Notes pursuant to the exchange offer. In any such event, the Notes
previously tendered pursuant to the exchange offer will be promptly returned to the tendering
holders.

Settlement Date

  

The settlement date in respect of Notes that are validly tendered and not properly withdrawn prior to
the expiration date is expected to be promptly following such expiration date. See “The Exchange
Offer — Settlement Date.”

Accrued and Unpaid Interest
  

Holders whose Notes are accepted for exchange will be entitled to receive a cash payment for
accrued and unpaid interest on the Notes to, but excluding, the settlement date.

Procedures for Tendering Notes

  

Holders of Notes desiring to accept the exchange offer must tender their Notes through ATOP or
by following the other procedures described under “The Exchange Offer — Procedures for
Tendering Notes.” A holder who wishes to tender its Notes must either deliver an Agent’s Message
or sign and return the applicable letter of transmittal, including all other documents required by the
applicable letter of transmittal, as described under “The Exchange Offer — Procedures for
Tendering Notes.”
 

If your Notes are registered in the name of a broker, dealer, commercial bank, trust company or
other nominee, you should contact that registered holder promptly and instruct him, her or it to
tender your Notes on your behalf.
 

You are urged to instruct your broker, dealer, commercial bank, trust company or other
nominee as soon as possible in order to allow adequate processing time for your instruction
prior to the expiration date.
 

BECAUSE WE ARE NOT PROVIDING FOR GUARANTEED DELIVERY
PROCEDURES, YOU MUST ALLOW SUFFICIENT TIME FOR THE NECESSARY
TENDER PROCEDURES TO BE COMPLETED DURING NORMAL BUSINESS HOURS
OF DTC PRIOR TO THE APPLICABLE EXPIRATION DATE. See “The Exchange Offer —
Procedures for Tendering Notes.”
 

Do not send letters of transmittal or certificates representing Notes to us or DTC. Send these
documents only to the exchange agent.

Withdrawal
  

Your tender of Notes pursuant to this exchange offer may be withdrawn at any time before the
exchange offer expires.
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Withdrawals may not be rescinded. If you change your mind again, you may tender your Notes
again by following the exchange offer procedures before the exchange offer expires. See “The
Exchange Offer — Withdrawal Rights.”

Acceptance of Notes and Delivery of Offer Consideration

  

We will, subject to the terms and conditions described in this prospectus, accept all Notes that are
validly tendered and not validly withdrawn prior to 12:00 midnight, New York City time, at the
end of the expiration date. The Offer Consideration will be delivered promptly after we accept the
Notes. See “The Exchange Offer — Acceptance of Notes for Exchange; Delivery of Offer
Consideration.”

Consequences of Failure to Exchange Notes

  

 
Notes not exchanged in the exchange offer will remain outstanding after consummation of the
exchange offer and will continue to accrue any interest in accordance with their terms. Following
completion of, and as a result of, the exchange offer, the market for the remaining outstanding
Notes may be less liquid. See “Risk Factors — The liquidity of any market that currently exists for
the Notes may be adversely affected by the exchange offer, and holders of the Notes who fail to
properly tender their Notes may find it more difficult to sell their Notes.”
 

Holders of Notes that remain outstanding will continue to have the same rights under the Notes as
they are entitled to today.

No Appraisal Rights   No appraisal rights are available to holders of Notes in connection with the exchange offer.

Material United States Federal Income Tax Considerations

  

 
For a summary of the material U.S. federal income tax considerations relating to the exchange
offer, see “Material United States Federal Income Tax Considerations.” You should consult your
own tax advisor for a full understanding of the tax consequences of participating in the exchange
offer.

Risk Factors

  

You should carefully consider in its entirety all of the information set forth in this prospectus and the
accompanying letter of transmittal, as well as the information incorporated by reference in this
prospectus, and, in particular, the section entitled “Risk Factors,” before deciding whether to
participate in the exchange offer.

Use of Proceeds   We will not receive any proceeds from the exchange offer.

Market Price and Trading

  

Our Class A common stock is listed on the NYSE under the symbol “SAH”. On June 22, 2012, the
last reported sale price for our Class A common stock was $13.97 per share. We expect the shares of
our Class A common stock offered by this prospectus to be listed on the NYSE at or prior to the
settlement of the exchange offer.
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Brokerage Commissions

  

No brokerage commissions are payable by the holders of the Notes to the dealer managers, the
information agent, the exchange agent or us. If your Notes are held through a broker, dealer,
commercial bank, trust company or other nominee who tenders the Notes on your behalf, such
nominee may charge you a commission for doing so. You should consult with your broker, dealer,
commercial bank, trust company or other nominee to determine whether any charges will apply.

Exchange Agent   Global Bondholder Services Corporation is the exchange agent for the exchange offer.

Dealer Managers
  

J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo
Securities, LLC are serving as joint lead dealer managers in connection with the exchange offer.

Information Agent   Global Bondholder Services Corporation is the information agent for the exchange offer.

Fees and Expenses
  

We will pay all fees and expenses we incur in connection with the exchange offer. See “The
Exchange Offer — Fees and Expenses.”

Questions and Additional Information

  

If you have questions about the terms of the exchange offer, please contact the joint lead dealer
managers. If you have questions regarding the procedures for tendering Notes in the exchange offer
or require assistance in tendering your Notes, please contact the exchange agent. If you have any
other questions or requests for assistance, or requests for additional copies of this prospectus or of
the accompanying letters of transmittal, please contact the information agent. The contact
information for the joint lead dealer managers, the exchange agent and the information agent are set
forth on the back cover page of this prospectus. See also “Where You Can Find More Information
About Sonic.”
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 RISK  FACTO RS

This section describes some, but not all, of the risks associated with the exchange offer and tendering your Notes for exchange. Before making an investment decision,
you should also carefully consider the risk factors described below, the risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2011, which
are incorporated by reference herein, and the risks described in our other filings with the SEC that are incorporated by reference herein.

Risks Related to the Exchange Offer
Upon consummation of the exchange offer, holders who tender their Notes will no longer have any rights under the Notes, including, without limitation, rights to

future principal and interest payments on the Notes and the right to convert Notes into shares of our Class A common stock at a future date, and rights as a creditor of the
Company.

If you tender your Notes pursuant to the exchange offer, you will be giving up all of your rights as a noteholder, including, without limitation, rights to future payments
of principal and interest on the Notes, and you will cease to be a creditor of the Company. You also will be giving up the right to convert your Notes into shares of our Class A
common stock in accordance with the terms of the Notes.

The liquidity of any market that currently exists for the Notes may be adversely affected by the exchange offer, and holders of the Notes who fail to properly tender
their Notes may find it more difficult to sell their Notes.

If a significant percentage of the aggregate principal amount of the Notes are exchanged in the exchange offer, the liquidity of the market for the Notes, if any, after the
completion of the exchange offer may be substantially reduced. Any Notes exchanged will reduce the amount of Notes outstanding. As a result, the Notes may trade at a
discount to the price at which they would trade if the exchange offer was not consummated. The smaller outstanding principal amount of the Notes may also make the trading
price of the Notes more volatile. If the exchange offer is consummated, there might not be an active market in the Notes and the absence of an active market could adversely
affect your ability to trade the Notes or the prices at which the Notes may be traded.

Following the exchange offer, we may repurchase any Notes that remain outstanding, and the terms of such repurchases may be more or less favorable than the
exchange offer.

Following completion of the exchange offer, we may repurchase additional Notes that remain outstanding. Future purchases of Notes that remain outstanding after the
exchange offer may be on terms that are more or less favorable than the exchange offer. Rule 14e-5 under the Exchange Act prohibits us and our affiliates from purchasing
Notes outside of the exchange offer from the time that the exchange offer is first announced until the expiration of the exchange offer, subject to certain exceptions. In addition,
Rule 13e-4 under the Exchange Act generally prohibits us and our affiliates from purchasing any Notes other than pursuant to the exchange offer until ten business days after
the expiration date of the exchange offer, although there are some exceptions. Future purchases, if any, will depend on many factors, which include market conditions and the
condition of our business.

We have not made a recommendation with regard to whether or not you should tender your Notes in the exchange offer, and we have not obtained a third-party
determination that the exchange offer is fair to the holders of the Notes.

None of we, our management, our board of directors, the dealer managers, the information agent, nor the exchange agent has made or is making a recommendation as to
whether holders of the Notes should exchange their Notes pursuant to the exchange offer. We have not retained and do not intend to retain any third party to act on behalf of the
holders of the Notes for purposes of negotiating the terms of the exchange offer and/or preparing a report concerning the fairness of the exchange offer. If anyone makes any
recommendation or representation or
 

7



Table of Contents

gives any such information, you should not rely upon that recommendation, representation or information as having been authorized by us, our management, our board of
directors, the dealer managers, the exchange agent or the information agent. Holders of Notes must make their own independent decision regarding participation in the exchange
offer based upon their own assessment. We also urge you to consult your financial and tax advisors in making your own decisions on what action, if any, to take in light of your
own particular circumstances.

The failure to timely complete the exchange offer successfully could negatively affect the market price of our Class A common stock and the trading price of the
Notes.

Several conditions must be satisfied or waived before we may complete the exchange offer, including that no material adverse change to our business, operations,
properties, condition, assets, liabilities, prospects or financial affairs occurs prior to 12:00 midnight, New York City time, at the end of the expiration date. In addition, to the
extent permitted by law, we reserve the right to extend the exchange offer in our sole discretion. If the exchange offer is not timely completed, the market price of the Class A
common stock and the trading price of the Notes may decline to the extent that such prices reflect the assumption that the exchange offer will be completed on the scheduled
expiration date. In addition, to the extent that we extend the exchange offer, many of the risks described elsewhere in these “Risks Related to the Exchange Offer” may be
exacerbated.

Risks Related to the Company
During the process of completing the audit of our financial statements for the period ended December 31, 2011, we became aware of the existence of a material

weakness and significant deficiencies in the designs and operations of the internal control over financial reporting that could adversely affect our ability to record, process,
summarize and report financial data consistent with our assertions in the financial statements.

Upon identifying this material weakness, we took corrective actions to remedy the lack of controls that gave rise to it. As a result, our financial statements as of
December 31, 2011 and March 31, 2012 were properly stated notwithstanding the material weakness that existed during the 2011 year. Although we have taken corrective
actions and implemented remedial controls to eliminate this weakness and these deficiencies, the actions we have taken and controls we have implemented have not been fully
tested and may not adequately resolve the weakness and deficiencies. We may also identify additional material weaknesses and significant deficiencies in the future.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of our annual or interim financial statements will not be prevented or be detected on a timely basis. As previously announced, during the process of
completing the audit of our financial statements for the period ended December 31, 2011, we identified a material weakness in our internal control over financial reporting
relating to an error in the methodology we utilized to classify amounts between trade accounts payable and cash and cash equivalents that resulted from a reclassification entry
we recorded to properly state any bank accounts where we may be carrying a negative book balance.

Because of inherent limitations, our internal control over financial reporting may not prevent or detect misstatements, errors or omissions. Any evaluation of the
effectiveness of internal control in future periods is subject to the risk that controls may become inadequate because of changes in conditions or that the degree of compliance
with our policies or procedures may deteriorate. We cannot be certain whether we will identify other control deficiencies in future periods that may constitute one or more
material weaknesses or significant deficiencies in our internal control over financial reporting. If we fail to maintain the adequacy of our internal controls, including any failure
to implement or difficulty in implementing required new or improved controls, our business and results of operations could be harmed, the results of operations we report could
be subject to adjustments, we could incur further remediation costs, we could fail to be able to provide reasonable assurance as to our financial results or the effectiveness of our
internal controls or fail to meet our reporting obligations under SEC regulations and the terms of our debt agreements on a timely basis and there could be a material adverse
effect on the price of our Class A common stock.
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 QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER

These answers to questions that you may have as a holder of our Notes are highlights of selected information included elsewhere or incorporated by reference in this
prospectus. To fully understand the exchange offer and the other considerations that may be important to your decision whether to participate in it, you should carefully read
each of this prospectus and the accompanying letter of transmittal in its entirety, including the section entitled “Risk Factors,” as well as the information incorporated by
reference in this prospectus. See “Where You Can Find More Information About Sonic.”

Why are we making the exchange offer?
Sonic Automotive, Inc., the issuer of the Notes, is making the exchange offer in order to repurchase, cancel and retire all of the Notes, thereby reducing the dilutive

impact of the Notes on our outstanding equity, on an as-converted basis, after giving effect to any shares of Class A common stock that may be issued in this exchange offer.

What aggregate principal amount of Notes is being sought in the exchange offer?
We are offering to repurchase all of our outstanding Notes. As of the date of this prospectus, $134.9 million aggregate principal amount of Notes are outstanding.

What will I receive in the exchange offer if I tender my Notes and they are accepted?
Upon the terms and subject to the conditions of the exchange offer, holders of Notes who validly tender and do not properly withdraw their Notes prior to 12:00

midnight, New York City time, at the end of the expiration date, and whose Notes are accepted for exchange will receive the Offer Consideration.

The total value of the Offer Consideration per $1,000 principal amount of Notes accepted for exchange will equal (i) $495 plus (ii) the Average VWAP (as defined
herein) multiplied by 60.5274.

The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000 principal amount of Notes accepted for exchange in this exchange offer and (ii) a
number of shares of our Class A common stock equal to the quotient of the total value of the Offer Consideration less the fixed cash payment, divided by the Average VWAP.

For the avoidance of doubt, the Offer Consideration per $1,000 principal amount of Notes will consist of:
 
 (i) $1,000 in cash, plus
 

 (ii) A number of shares of our Class A common stock equal to:
 

 (Total value of Offer Consideration per $1,000 principal amount of Notes - $1,000)         
 Average VWAP         

As discussed below, cash will be paid in lieu of fractional shares based upon the Average VWAP.

In no event will the total value of the Offer Consideration paid in this exchange offer be less than $1,000 or more than $1,631, in each case, per $1,000 principal amount
of Notes accepted for exchange in this exchange offer.

Holders whose Notes are accepted for exchange will also be entitled to receive a cash payment for accrued and unpaid interest on the Notes to, but excluding, the
settlement date. We will not issue fractional shares of our Class A common stock in the exchange offer. Instead, we will pay cash for all fractional shares on the settlement date
based upon the Average VWAP. All amounts payable pursuant to the exchange offer will be rounded to the nearest cent.
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The “Average VWAP” means the sum of the Daily VWAPs (as defined below) for each day of the Averaging Period (as defined below) divided by 10.

The “Averaging Period” means the period of 10 consecutive trading days beginning on the ninth trading day preceding the Pricing Date and ending on the Pricing Date.

The “Daily VWAP” for any trading day means the per share volume-weighted average price of our common stock on the NYSE, as displayed under the heading
“Bloomberg VWAP” on Bloomberg page SAH <Equity> AQR (or its equivalent successor if such page is not available), in respect of the period from the scheduled open of
trading until the scheduled close of trading of the primary trading session of the NYSE on such trading day (or if such volume-weighted average price is unavailable, the market
value of one share of our Class A common stock on such trading day determined, using a volume-weighted average method, by a nationally recognized independent investment
banking firm retained for this purpose by us). The Daily VWAP will be determined without regard to after hours trading or any other trading outside of the regular trading
session trading hours.

For the purposes of determining the Offer Consideration, a “trading day” means a day during which trading in our Class A common stock generally occurs and a last
reported sale price for our Class A common stock is provided on the NYSE or, if our Class A common stock is not listed for trading on the NYSE, the principal other United
States national or regional securities exchange on which our Class A common stock is then listed or, if our Class A common stock is not listed on a United States national or
regional securities exchange, on the principal other market on which our Class A common stock is then traded.

For the purposes of determining the Offer Consideration, in the event that on a trading day there is a “market disruption event”, which means (i) a failure by the primary
United States national or regional securities exchange or market on which our Class A common stock is listed or admitted to trading to open for trading during its regular trading
session or (ii) the occurrence or existence prior to 1:00 p.m., New York City time, on any scheduled trading day (as defined below) for our Class A common stock for more than
one half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits
permitted by the relevant stock purchase or otherwise) in our Class A common stock or in any options, contracts or future contracts relating to our Class A common stock, then
the Daily VWAP for such trading day shall be the market value of one share of our Class A common stock on such trading day determined, using a volume-weighted average
method, to the extent practicable by a nationally recognized independent investment banking firm retained for this purpose by us.

The table below provides examples of the Offer Consideration per $1,000 principal amount of Notes assuming that the Average VWAP is at specified levels. The actual
Offer Consideration will be subject to the minimum Offer Consideration and maximum Offer Consideration amounts described above.
 

Average VWAP   
Total Offer

Consideration(1)   Cash    
Shares of Class A
Common Stock(1) 

$10.00   $ 1100.27    $1000.00     10.0270  
$11.00   $ 1160.80    $1000.00     14.6182  
$12.00   $ 1221.33    $1000.00     18.4442  
$13.00   $ 1281.86    $1000.00     21.6815  
$14.00   $ 1342.38    $1000.00     24.4558  
$15.00   $ 1402.91    $1000.00     26.8607  
$16.00   $ 1463.44    $1000.00     28.9650  
$17.00   $ 1523.97    $1000.00     30.8218  
$18.00   $ 1584.49    $1000.00     32.4717  
$19.00   $ 1631.00    $1000.00     33.2105  
$20.00   $ 1631.00    $1000.00     31.5500  

(1) Fractional shares of our Class A common stock will not be issued. Cash will be paid in lieu of fractional shares based upon the Average VWAP.

See “The Exchange Offer—Principal Amount of Notes; Price—Sample Calculations of Offer Consideration” for more detailed illustrative calculations of the Offer
Consideration.
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When will I know the Offer Consideration for the exchange offer?
We will determine the final Offer Consideration promptly after the close of trading on the NYSE on July 27, 2012 (as such date may be extended, the “Pricing Date”).

We will announce the final Offer Consideration no later than 4:30 p.m., New York City time, on the Pricing Date, and details regarding the final Offer Consideration will also
be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent. We note that the minimum and maximum Offer Consideration with respect to the
exchange offer per $1,000 principal amount of Notes of $1,000 and $1,631, respectively, have already been established. See “The Exchange Offer—Principal Amount of Notes;
Price.”

How may I obtain information regarding the Offer Consideration during the exchange offer?
Throughout the exchange offer, an indicative Offer Consideration will be available at http://www.gbsc-usa.com/SAH and from the Information Agent at one of its

telephone numbers listed on the back cover page of this prospectus. We will determine the final Offer Consideration promptly after the close of trading on the NYSE on the
Pricing Date. We will announce the final Offer Consideration no later than 4:30 p.m., New York City time, on the Pricing Date, and details regarding the final Offer
Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent. See “The Exchange Offer—Principal Amount of Notes;
Price.”

Is there a minimum Offer Consideration that will be paid in the exchange offer?
Yes. In no event will the Offer Consideration paid in the exchange offer be less than $1,000 per $1,000 principal amount of Notes accepted for exchange. If the pricing

formula described above would result in Offer Consideration that is less than $1,000 per $1,000 principal amount of Notes accepted for exchange, subject to the other terms and
conditions described in this prospectus, we will pay Offer Consideration equal to $1,000 per $1,000 principal amount of Notes validly tendered and not properly withdrawn prior
to 12:00 midnight, New York City time, at the end of the expiration date and accepted for exchange. See “The Exchange Offer—Principal Amount of Notes; Price.”

Is there a maximum Offer Consideration that will be paid in the Offer?
Yes. In no event will the Offer Consideration paid in the exchange offer be more than $1,631 per $1,000 principal amount of Notes accepted for exchange. If the pricing

formula described above would result in Offer Consideration that is more than $1,631 per $1,000 principal amount of Notes, subject to the other terms and conditions described
in this prospectus, we will pay Offer Consideration equal to $1,631 per $1,000 principal amount of Notes validly tendered and not properly withdrawn prior to 12:00 midnight,
New York City time, at the end of the expiration date and accepted for exchange. See “The Exchange Offer—Principal Amount of Notes; Price.”

What will happen if the Offer Consideration will be the maximum Offer Consideration of $1,631?
We will announce whether the maximum Offer Consideration will be in effect no later than 4:30 p.m., New York City time, on the Pricing Date, and details regarding the

final Offer Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent. If the maximum Offer Consideration will be in
effect, then there will be a Mandatory Extension of the Offer until 12:00 midnight, New York City time, at the end of the second trading day following the Pricing Date to
permit holders to tender or withdraw their Notes during those days. The Daily VWAP and trading prices of our Class A common stock during this Mandatory Extension will
not, however, affect the Average VWAP or the Offer Consideration, which would remain at $1,631 per $1,000 principal amount of Notes. See “The Exchange Offer—
Expiration Date; Extensions; Amendments.”
 

11



Table of Contents

Will I receive interest on my Notes exchanged pursuant to the exchange offer?
Yes. Holders will receive, in respect of their Notes that are accepted for exchange, accrued and unpaid interest on such Notes to, but excluding, the settlement date of the

exchange offer.

How and when will I be paid?
If your Notes are accepted for exchange in the exchange offer, you will be paid the Offer Consideration, and the accrued and unpaid interest payable in cash, promptly

after the Expiration Date and the acceptance of such Notes for exchange. Payment will be made in U.S. dollars and the issuance of shares of Class A common stock to an
account designated by the Exchange Agent, which will act as your custodian or nominee for the purpose of receiving payment from us and transmitting payment to you. We will
not issue fractional shares of our Class A common stock in the exchange offer. Instead, we will pay cash for all fractional shares on the settlement date based upon the Average
VWAP. All amounts payable pursuant to the exchange offer will be rounded to the nearest cent. See “The Exchange Offer—Acceptance of Notes for Exchange; Delivery of
Offer Consideration.”

Will I have an opportunity to tender my Notes in the exchange offer, or withdraw previously tendered Notes, after the determination of the final Offer Consideration?
Yes. Since the Offer Consideration to be paid in the exchange offer will be announced by us by 4:30 p.m., New York City time, on the Pricing Date and the exchange

offer will not expire earlier than 12:00 midnight, New York City time, at the end of the Expiration Date, if the Offer Consideration is less than the maximum Offer
Consideration, you will have approximately 7.5 hours following the determination of the Offer Consideration to tender your Notes in the exchange offer or to withdraw your
previously tendered Notes. If the Offer Consideration will be the maximum Offer Consideration, then there will be a Mandatory Extension of this exchange offer until 12:00
midnight, New York City time, at the end of the second trading day following the Pricing Date to permit holders to tender or withdraw their Notes during those days. See “The
Exchange Offer—Principal Amount of Notes; Price,” “The Exchange Offer—Procedures for Tendering Notes” and “The Exchange Offer—Withdrawal Rights.”

If your Notes are held of record through a broker, dealer, commercial bank, trust company or other nominee and you wish to tender or withdraw your Notes after 5:00
pm, New York City time, on the expiration date, you must make arrangements with your nominee for such nominee to fax a Voluntary Offering Instructions form (in the case
of a tender) or a notice of withdrawal form (in the case of a withdrawal) to the Exchange Agent at its number on the back cover of this prospectus on your behalf prior to 12:00
midnight, New York City time, at the end of the expiration date, in accordance with the procedures described under “The Exchange Offer—Procedures for Tendering Notes”
and “The Exchange Offer—Withdrawal Rights.”

How many Notes will the Company purchase in all?
Upon the terms and subject to the conditions of the exchange offer, including the Minimum Tender Condition (as defined below), we will purchase all of our outstanding

Notes validly tendered and not properly withdrawn prior to 12:00 midnight, New York City time, at the end of the Expiration Date. See “The Exchange Offer—Principal
Amount of Notes; Price.”

Is the exchange offer subject to any minimum tender or other conditions?
Yes. We intend to fund the cash portion of the Offer Consideration with net proceeds from sale of our new senior subordinated notes due 2022. Our ability to utilize these

net proceeds is conditioned upon, among other things, that Notes representing at least $80.0 million aggregate principal amount of the Notes are tendered in the exchange offer
(the “Minimum Tender Condition”). The exchange offer is also subject to other conditions described under “The Exchange Offer—Conditions of the Exchange Offer.”
 

12



Table of Contents

Will all of the Notes I validly tender in the exchange offer, and do not properly withdraw, be purchased?
Upon the terms and subject to the conditions of the exchange offer, including the Minimum Tender Condition, we will purchase all of the Notes that you validly tender

pursuant to the exchange offer and do not properly withdraw.

What are the material differences between my rights as a holder of Notes and any rights as a holder of Class A common stock?
If you do not tender Notes for exchange pursuant to the exchange offer, you will continue to receive interest payments at an annual rate of 5.0%. Interest payments are

made semiannually in arrears on April 1 and October 1 of each year, or until such earlier time as you convert your Notes. You will have the right to receive shares of our
Class A common stock upon conversion of your Notes in accordance with the terms of the indenture governing the Notes. You also have the option to require us to purchase
Notes upon the occurrence of certain events. You will also continue to have the right to convert your Notes, subject to certain conditions, and the right to an adjustment of the
conversion rate on certain events. As of the date of this prospectus, the Notes are convertible at a conversion rate of 75.3017 shares of Class A common stock per $1,000
principal amount of Notes, which is equivalent to a conversion price of approximately $13.28 per share of Class A common stock. The description of the Notes, in the section
titled “Description of Notes” on pages S-42 to S-67 of our Prospectus Supplement filed pursuant to Rule 424(b) of the Securities Act on September 21, 2009 and a copy of the
indenture governing the terms of the Notes are incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part.

If, however, you participate in the exchange offer, you will receive the consideration described above in “— What will I receive in the exchange offer if I tender my
Notes and they are accepted?” in lieu of any future payments on the Notes. For a description of our Class A common stock that you may receive if you participate in this
exchange offer, please see “Description of Common Stock.”

What other rights will I lose if I exchange my Notes in the exchange offer?
If you validly tender your Notes and we accept them for exchange, you will lose your rights as a holder of the Notes. For example, with respect to the Notes, you will be

giving up all rights to future payments of principal and interest on the Notes, and you will cease to be a creditor of the Company. You also will be giving up the right to convert
your Notes into shares of our Class A common stock in accordance with the terms of the Notes.

May I exchange only a portion of the Notes that I hold?
Yes. You do not have to exchange all of your Notes to participate in the exchange offer. However, you may only tender Notes for exchange in integral multiples of

$1,000 principal amount of Notes.

If the exchange offer is consummated and I do not participate in the exchange offer or I do not exchange all of my Notes in the exchange offer, how will my rights and
obligations under my remaining outstanding Notes be affected?

The terms of your Notes, if any, that remain outstanding after the consummation of the exchange offer will not change as a result of the exchange offer. However, if a
sufficiently large aggregate principal amount of Notes does not remain outstanding after the exchange offer, the market for the remaining outstanding principal amount of Notes
may be less liquid and market prices may fluctuate significantly depending on the volume of any trading in the Notes. See “Risk Factors — The liquidity of any market that
currently exists for the Notes may be adversely affected by the exchange offer, and holders of the Notes who fail to properly tender their Notes may find it more difficult to sell
their Notes.”

What do you intend to do with the Notes that are tendered and accepted by you in the exchange offer?
Notes accepted for exchange by us in the exchange offer will be cancelled and retired, thereby reducing the dilutive impact of the Notes on our outstanding equity, on an

as-converted basis, after giving effect to any shares of Class A common stock that may be issued in this exchange offer.
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What happens if some or all of my Notes are not accepted for exchange?
If we decide not to accept some or all of your Notes because of invalid tender, the occurrence of the other events set forth in this prospectus or otherwise, the Notes not

accepted by us will be returned to you, at our expense, promptly after the expiration or termination of the exchange offer by book-entry transfer into an account with DTC
specified by you.

Are you making a recommendation regarding whether I should participate in the exchange offer?
None of our management, our board of directors, the dealer managers, the information agent or the exchange agent are making any recommendation regarding whether

you should tender or refrain from tendering your Notes for exchange in the exchange offer. You must make your own determination as to whether to tender your Notes for
exchange in the exchange offer and, if so, the amount of Notes to tender. Before making your decision, we urge you to read this prospectus and the accompanying letter of
transmittal carefully in its entirety, including the information set forth in the section entitled “Risk Factors,” and the documents incorporated by reference in this prospectus. If
anyone makes any recommendation or representation or gives any such information, you should not rely upon that recommendation, representation or information as having
been authorized by us, our management, our board of directors, the dealer managers, the exchange agent or the information agent. We also urge you to consult your financial
and tax advisors in making your own decisions on what action, if any, to take in light of your own particular circumstances.

Will the Class A common stock to be issued in the exchange offer be freely tradable?
Yes. Our Class A common stock is listed on the NYSE under the symbol “SAH,” and we expect the shares of our Class A common stock to be issued in the exchange

offer to be approved for listing on the NYSE under the symbol “SAH” on or prior to the settlement of the exchange offer. Generally, the Class A common stock you receive in
the exchange offer will be freely tradable, unless you are considered an “affiliate” of ours, as that term is defined in the Securities Act. For more information regarding the
market for our Class A common stock, see the section of this prospectus entitled “Market Prices of Notes and Class A Common Stock and Dividend Policy.”

What are the conditions to the exchange offer?
The exchange offer is conditioned upon the effectiveness of the registration statement of which this prospectus forms a part and the other closing conditions described in

“The Exchange Offer — Conditions of the Exchange Offer,” including the Minimum Tender Condition. Except as to the requirements that the registration statement be declared
effective by the SEC, that there be no stop orders suspending the effectiveness of such registration statement or other required governmental approvals or consents, which we
will not waive, we may waive any of the conditions to the exchange offer in our sole and absolute discretion.

When does the exchange offer expire?
The exchange offer will expire at 12:00 midnight, New York City time, at the end of July 27, 2012, unless extended or earlier terminated by us. Except as provided in the

following sentence, we cannot assure you that we will extend the exchange offer or, if we extend the exchange offer, for how long it will be extended. If the Offer Consideration
will be the maximum Offer Consideration, then there will be a mandatory extension of this exchange offer until 12:00 midnight, New York City time, at the end of the second
trading day following the Pricing Date to permit holders to tender or withdraw their Notes during those days. See “The Exchange Offer—Expiration Date; Extensions;
Amendments.”

Under what circumstances can the exchange offer be extended, amended or terminated?
We expressly reserve the right to extend the exchange offer in our sole and absolute discretion. We also expressly reserve the right to amend the terms of the exchange

offer. Further, we may be required by law to extend the exchange offer if we make a material change in the terms of the exchange offer or in the information
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contained in this prospectus or waive a material condition to the exchange offer. During any extension of the exchange offer, Notes that were previously tendered for exchange
and not validly withdrawn will remain subject to the exchange offer. We reserve the right, in our sole and absolute discretion, but subject to applicable law, to terminate the
exchange offer at any time prior to completion of the exchange offer if any conditions of the exchange offer have not been, or we reasonably determine cannot be, satisfied on
or prior to the expiration date or upon the occurrence of any of the events specified under “The Exchange Offer — Conditions of the Exchange Offer”. In the event that the
exchange offer is terminated, withdrawn or otherwise not consummated on or prior to the expiration date, no consideration will be paid or become payable to holders who have
properly tendered their Notes pursuant to the exchange offer. In any such event, the Notes previously tendered pursuant to the exchange offer will be promptly returned to the
tendering holders. If the Offer Consideration will be the maximum Offer Consideration, then there will be a Mandatory Extension of this exchange offer until 12:00 midnight,
New York City time, on the second trading day following the Pricing Date to permit holders to tender or withdraw their Notes during those days. For more information
regarding our right to extend, amend or terminate the exchange offer, see the sections of this prospectus entitled “The Exchange Offer — Expiration Date; Extensions;
Amendments” and “— Termination of the Exchange Offer.”

How will I be notified if the exchange offer is extended or amended?
We will issue a press release or otherwise publicly announce any extension or amendment of the exchange offer. In the case of an extension, we will promptly make a

public announcement by issuing a press release no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date of the
exchange offer.

What if not enough Notes are tendered?
Because of limitations on our ability to utilize net proceeds from sale of our new senior subordinated notes due 2022, this exchange offer is conditioned upon the valid

tender and acceptance, in our discretion, of Notes representing at least $80.0 million aggregate principal amount. If we determine that this Minimum Tender Condition has not
been or cannot be satisfied on or prior to the expiration date, we may extend or terminate the exchange offer. If the exchange offer is terminated, no Notes will be accepted for
exchange and any Notes that have been tendered for exchange will be returned to the holder promptly after the termination.

What risks should I consider in deciding whether or not to tender my Notes?
In deciding whether to participate in the exchange offer, you should carefully consider the discussion of risks and uncertainties affecting our business, the Notes and our

Class A common stock that are described in the section of this prospectus entitled “Risk Factors” and the documents incorporated by reference in this prospectus.

What is the impact of the exchange offer to the Company’s earnings per share?
The numerator of the diluted earnings per share calculation will increase or decrease based on the following:

 

 •  increase for the after-tax effect of the difference in interest expense related to the Notes (cash interest expense of 5% and amortization of debt discount recorded)
and the interest expense related to the newly issued senior subordinated notes due 2022; and

 

 •  decrease for the after-tax effect of the interest expense add-back related to the elimination of the Notes.

The denominator of the earnings per share calculation will increase or decrease based on the following:
 

 •  decrease for the dilutive effect of the Notes resulting from the repayment of such Notes; and
 

 •  increase for the effect of the issuance of Class A common stock as partial payment for the repurchase of the Notes.
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How many shares of Class A common stock will be outstanding assuming exchange of all of the Notes pursuant to the exchange offer?
As of March 31, 2012, there were 41,069,815 shares of our Class A common stock outstanding. If all of the outstanding Notes are tendered and accepted for exchange in

accordance with the exchange offer, based on the maximum number of shares that could be issued in the exchange offer, there would be an aggregate of approximately
45,604,980 shares of our Class A common stock outstanding.

What are the material U.S. federal income tax considerations of my participating in the exchange offer?
Please see the section of this prospectus entitled “Material United States Federal Income Tax Considerations.” You should consult your own tax advisor for a full

understanding of the tax considerations of participating in the exchange offer.

How will the exchange offer affect the trading market for the Notes that are not exchanged?
If a significant percentage of the Notes are exchanged in the exchange offer, the liquidity of the trading market, if any, for the Notes after the completion of the exchange

offer may be substantially reduced. Any Notes exchanged will reduce the aggregate principal amount of Notes outstanding. As a result, the Notes may trade at a discount to the
price at which they would trade if the exchange offer was not consummated. The smaller outstanding amount of the Notes may also make the trading prices of the Notes more
volatile. If the exchange offer is consummated, there might not be an active market in the Notes and the absence of an active market could adversely affect your ability to trade
the Notes or the prices at which the Notes may be traded. See “Risk Factors — The liquidity of any market that currently exists for the Notes may be adversely affected by the
exchange offer, and holders of the Notes who fail to properly tender their Notes may find it more difficult to sell their Notes.”

Are our financial condition and results of operations relevant to your decision to tender your Notes for exchange in the exchange offer?
Yes. The price of our Class A common stock and the Notes are closely linked to our financial condition and results of operations. For information about our financial

condition and results of operations, see the sections of this prospectus entitled “Capitalization” and the information incorporated by reference in this prospectus. For information
about the accounting treatment of the exchange offer, see the section of this prospectus entitled “The Exchange Offer — Accounting Treatment.”

Are any Notes held by our directors, officers or affiliates?
No.

Will we receive any cash proceeds from the exchange offer?
No. We will not receive any cash proceeds from the exchange offer.

How do I tender Notes for exchange in the exchange offer?
Holders of Notes desiring to accept the exchange offer must tender their Notes through ATOP or by following the other procedures described under “The Exchange

Offer — Procedures for Tendering Notes.” A holder who wishes to tender its Notes must either deliver an Agent’s Message or sign and return the applicable letter of
transmittal, including all other documents required by the applicable letter of transmittal, as described under “The Exchange Offer — Procedures for Tendering Notes.”
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Once I have tendered Notes for exchange, can I change my mind?
Yes. Holders may withdraw Notes that were previously tendered for exchange at any time until 12:00 midnight, New York City time, at the end of the expiration date of

the exchange offer, which will be July 27, 2012 unless extended or earlier terminated by us. For more information, see the section of this prospectus entitled “The Exchange
Offer — Withdrawal Rights.”

How do I withdraw Notes previously tendered for exchange in the exchange offer?
For a withdrawal to be effective, the exchange agent must receive a computer generated notice of withdrawal, transmitted by DTC on behalf of the holder in accordance

with the standard operating procedure of DTC or a written notice of withdrawal, before 12:00 midnight, New York City time, at the end of the expiration date. For more
information regarding the procedures for withdrawing Notes, see the section of this prospectus entitled “The Exchange Offer — Withdrawal Rights.”

What must I do to participate if my Notes are held of record by a broker, dealer, commercial bank, trust company or other nominee?
If you wish to tender your Notes and they are held of record by a broker, dealer, commercial bank, trust company or other nominee, you should contact such entity

promptly and instruct it to tender Notes on your behalf. You are urged to instruct your broker, dealer, commercial bank, trust company or other nominee as soon as possible in
order to allow adequate processing time for your instruction.

Should you have any questions as to the procedures for tendering your Notes, please call your broker, dealer, commercial bank, trust company or other nominee, or call
the Exchange Agent, at its telephone number set forth on the back cover page of this prospectus.

WE ARE NOT PROVIDING FOR GUARANTEED DELIVERY PROCEDURES AND THEREFORE YOU MUST ALLOW SUFFICIENT TIME FOR THE
NECESSARY TENDER PROCEDURES TO BE COMPLETED DURING NORMAL BUSINESS HOURS OF DTC ON OR PRIOR TO THE APPLICABLE
EXPIRATION DATE. IF YOU HOLD YOUR NOTES THROUGH A BROKER, DEALER, COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE,
YOU SHOULD KEEP IN MIND THAT SUCH ENTITY MAY REQUIRE YOU TO TAKE ACTION WITH RESPECT TO THE EXCHANGE OFFER A NUMBER
OF DAYS BEFORE THE EXPIRATION DATE IN ORDER FOR SUCH ENTITY TO TENDER SECURITIES ON YOUR BEHALF ON OR PRIOR TO SUCH
EXPIRATION DATE.

Tenders not completed prior to 12:00 midnight, New York City time, at the end of the expiration date will be disregarded and of no effect.

Will I have to pay any fees or commissions if I tender my Notes for exchange in the exchange offer?
No fees or commissions are payable by the holders of the Notes to the dealer managers, the information agent, the exchange agent or us, unless you give instructions for

payment to be made or delivered, or unpurchased Notes to be issued or delivered, to another person. If your Notes are held through a broker, dealer, commercial bank, trust
company or other nominee who tenders the Notes on your behalf (other than those tendered through the dealer managers), such nominee may charge you a commission for
doing so. You should consult with your broker, dealer, commercial bank, trust company or other nominee to determine whether any charges will apply.

With whom may I talk if I have questions about the exchange offer?
If you have any questions regarding the terms of the exchange offer, please contact the dealer managers. If you have questions regarding the procedures for tendering

Notes in the exchange offer, please contact the exchange agent. If you have any other questions or requests for assistance, or requests for additional copies of this prospectus or
of the accompanying letters of transmittal, please contact the information agent. The contact information for the dealer managers, the exchange agent and the information agent
is located on the back cover page of this prospectus.
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 USE OF PROCEEDS

We will not receive any cash proceeds from the exchange offer. We will pay all of the fees and expenses incurred by or on behalf of us related to the exchange offer. Any
Notes that are properly tendered pursuant to the exchange offer and accepted for exchange will be retired and cancelled.

 RATIO OF EARNINGS TO FIXED CHARGES

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

Three Months Ended
March 31,    

Year Ended
December 31,

2012   2011    2011   2010   2009   2008  2007
2.3x   2.0x   2.2x   1.7x   1.2x   (758,460)  3.0x

 (1) Because of the deficiency, ratio information is not provided.

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 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 non-controlling interest and dividing the sum by fixed charges.
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 MARKET PRICES OF NOTES AND CLASS A COMMON STOCK AND DIVIDEND POLICY

Our Class A common stock is listed on the New York Stock Exchange under the symbol “SAH.” The following table sets forth the high and low sales prices for our
Class A common stock for each calendar quarter and the dividends declared per share during the periods indicated.
 

   
Price Range of Class  A

Common Stock    
Dividend
Declared  

   High    Low    Per Share 
Fiscal year ending December 31, 2012       
First Quarter   $ 18.72    $ 14.02    $ 0.025  
Second Quarter (through June 22, 2012)   $ 19.05    $ 13.66    $ 0.025  

Fiscal year ended December 31, 2011       
First Quarter   $ 15.40    $ 12.28    $ 0.025  
Second Quarter   $ 14.80    $ 11.75    $ 0.025  
Third Quarter   $ 16.21    $ 10.79    $ 0.025  
Fourth Quarter   $ 15.80    $ 10.47    $ 0.025  

Fiscal year ended December 31, 2010       
First Quarter   $ 12.51    $ 9.05    $ —    
Second Quarter   $ 13.18    $ 8.45    $ —    
Third Quarter   $ 10.23    $ 8.39    $ —    
Fourth Quarter   $ 13.64    $ 9.50    $ 0.025  

During the first quarter ended March 31, 2012, our Board of Directors approved a cash dividend of $0.025 per share on all outstanding shares of Class A and Class B
common stock as of March 15, 2012 to be paid on April 15, 2012. Subsequent to March 31, 2012, our Board of Directors approved a cash dividend on all outstanding shares of
common stock of $0.025 per share for stockholders of record on June 15, 2012 to be paid on July 15, 2012; this dividend will not be paid on any shares of Class A common
stock issued in the exchange offer. Under our existing credit facilities, dividends are permitted to the extent that no event of default exists and we are in compliance with the
financial covenants, including pro forma liquidity requirements, contained therein. The indentures governing our outstanding 9.0% Senior Subordinated Notes due 2018 contain
restrictions on our ability to pay dividends. The payment of any future dividend is subject to the business judgment of our Board of Directors, taking into consideration our
historic and projected results of operations, financial condition, cash flows, capital requirements, covenant compliance, share repurchases, current economic environment and
other factors considered relevant. These factors are considered each quarter and will be scrutinized as our Board of Directors determines our future dividend policy. There is no
guarantee that additional dividends will be declared and paid at any time in the future.

On June 22, 2012, the last reported sale price of our Class A common stock on the NYSE was $13.97 per share. We urge you to obtain more current price information
for our Class A common stock and the Notes during the exchange offer.

There is no established reporting system or trading market for trading in the Notes. We believe that the Notes are currently traded and that there is currently a high
correlation between the trading prices for the Notes and the trading prices for the shares of our Class A common stock.
 

19



Table of Contents

The following table sets forth the date, aggregate principal amount and price paid of repurchases made by the Company of the Notes within the last 60 days. These
repurchases were effected in unsolicited independent private transactions. We urge you to obtain current information regarding the market price of our Notes before deciding
whether to tender Notes in the exchange offer.
 

Settlement Date of
Transaction  

Aggregate Principal Amount
of Notes Repurchased  Aggregate Price Paid

4/26/2012  $11,800,000  $17,424,732
4/27/2012    $4,000,000    $5,933,244
5/1/2012       $350,000       $522,958
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 CAPITALIZATION

The following table sets forth our cash and capitalization as of March 31, 2012:
 

 •  on an actual basis; and
 

 •  as adjusted to give effect to the issuance of $200 million aggregate principal amount of our new senior subordinated notes due 2022, this exchange offer and the
cancellation and retirement of all the Notes.

This allocation is illustrative based on a full participation in the exchange offer and the retirement and cancellation of all the Notes. If less than all of the Notes are
tendered, the principal amount as adjusted for the Notes will increase by the untendered amount with a corresponding increase in cash and reduction in the number of shares of
our Class A common stock to be issued in the exchange offer. This table should be read in conjunction with the unaudited consolidated financial statements (including the notes
thereto) incorporated by reference into this prospectus.
 

   As of March 31, 2012  
   Actual   As Adjusted  
   (in thousands)  
Cash   $ 2,360   $ 62,105  

  

Long-term debt, including current maturities :    
Revolving Credit Facility   $ —     $ —    
9.0% Senior Subordinated Notes due 2018    210,000    210,000  
5.0% Convertible Senior Notes due 2029    155,055    —    
New Senior Subordinated Notes due 2022    —      200,000  
Mortgage Notes Payable    191,068    191,068  
Other notes payable    18,255    18,255  

  

Total long-term debt    574,378    619,323  
Total stockholders’ equity    545,323    536,055  

  

Total capitalization   $1,119,701   $1,155,378  
  

 
(1) Reflects cash proceeds from the issuance of $200 million of our new senior subordinated notes due 2022, net of the estimated initial purchaser discount and related

offering expenses, assumes $134.9 million aggregate principal amount of Notes are repurchased and reflects payment of fees and expenses related to this exchange offer.
Remaining cash balances will be used for general corporate purposes, including, but not limited to, Class A common stock repurchases.

(2) Excludes $912.0 million of short-term floor plan notes payable.
(3) As of March 31, 2012, we had approximately $129.7 million of availability under our revolving credit facility based on a borrowing base calculated on the basis of our

receivables, inventory and equipment and a pledge of certain additional collateral by an affiliate of ours and subject to the satisfaction of conditions for future advances. As
of the date of this prospectus, we did not have any amounts outstanding under our revolving credit facility.

(4) Does not reflect unamortized discount of $1.2 million as of March 31, 2012.
(5) Does not reflect unamortized discount of $16.3 million as of March 31, 2012. Subsequent to March 31, 2012, we repurchased $20.2 million in aggregate principal amount

of the Notes, using cash generated from operating activities and borrowings under our floor plan arrangements subsequent to March 31, 2012, resulting in an outstanding
aggregate principal amount of $134.9 million as of the date of this prospectus.

(6) Reflects the aggregate principal amount of the new senior subordinated notes due 2022.
(7) Includes as of March 31, 2012 Class A common stock, $.01 par value, 100,000,000 shares authorized, 56,951,393 shares issued and 41,069,815 shares outstanding; Class

B common stock, $.01 par value, 30,000,000 shares authorized, 12,029,375 shares issued and outstanding; and preferred stock, $.10 par value, 3,000,000 shares
authorized, no shares issued and outstanding.
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(8) “As Adjusted” total stockholders’ equity reflects the issuance of shares of Class A common stock as consideration assuming full participation in the exchange offer and
adjustments for the write-off, net of income taxes, of net original issuance discount related to the Notes assumed in this capitalization table to be retired and cancelled.
Assumes a non-convertible borrowing rate of 5.5% used in the calculation of the adjustment to stockholders’ equity for the reacquisition of the equity component of the
Notes. An increase in the premium paid to repurchase the Notes would not have a material effect on our total stockholders’ equity or any material effect on our cash on
hand.
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 THE EXCHANGE OFFER

Purpose of the Exchange Offer
To repurchase, cancel and retire the Notes, thereby reducing the dilutive impact of the Notes on our outstanding equity, on an as-converted basis, after giving effect to

any shares of Class A common stock that may be issued in this exchange offer.

Principal Amount of Notes; Price
We are offering to purchase for cash and shares of our Class A common stock, upon the terms and subject to the conditions of the exchange offer, all of the outstanding

Notes for the Offer Consideration.
The total value of the Offer Consideration per $1,000 principal amount of Notes accepted for exchange will equal (i) $495 plus (ii) the Average VWAP (as defined

herein) multiplied by 60.5274.

The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000 principal amount of Notes accepted for exchange in this exchange offer and (ii) a
number of shares of our Class A common stock equal to the quotient of total value of the Offer Consideration less the fixed cash payment, divided by the Average VWAP.

For the avoidance of doubt, the Offer Consideration per $1,000 principal amount of Notes will consist of:
 

 (i) $1,000 in cash, plus
 

 (ii) A number of shares of our Class A common stock equal to:
(Total value of Offer Consideration per $1,000 principal amount of Notes – $1,000)

Average VWAP

As discussed below under “—Fractional Shares,” cash will be paid in lieu of fractional shares based on the Average VWAP.

In no event will the total value of the Offer Consideration paid in this exchange offer be less than $1,000 or more than $1,631, in each case, per $1,000 principal amount
of Notes accepted for exchange in this exchange offer.

In addition, holders will receive, in respect of their Notes that are accepted for exchange, accrued and unpaid interest on such Notes to, but excluding, the settlement date
of the exchange offer. All amounts payable pursuant to the exchange offer will be rounded to the nearest cent.

The “Average VWAP” means the sum of the Daily VWAPs (as defined below) for each day of the Averaging Period (as defined below) divided by 10.

The “Averaging Period” means the period of 10 consecutive trading days beginning on the ninth trading day preceding the Pricing Date and ending on the Pricing Date.

The “Daily VWAP” for any trading day means the per share volume-weighted average price of our common stock on the NYSE, as displayed under the heading
“Bloomberg VWAP” on Bloomberg page SAH <Equity> AQR (or its equivalent successor if such page is not available), in respect of the period from the scheduled open of
trading until the scheduled close of trading of the primary trading session of the NYSE on such trading day (or if such volume-weighted average price is unavailable, the market
value of one share of our common stock on such trading day determined, using a volume-weighted average method, by a nationally recognized independent investment banking
firm retained for this purpose by us). The Daily VWAP will be determined without regard to after hours trading or any other trading outside of the regular trading session trading
hours.
 

23



Table of Contents

For the purposes of determining the Offer Consideration, a “trading day” means a day during which trading in our Class A common stock generally occurs and a last
reported sale price for our Class A common stock is provided on the NYSE or, if our Class A common stock is not listed for trading on the NYSE, the principal other United
States national or regional securities exchange on which our common stock is then listed or, if our common stock is not listed on a United States national or regional securities
exchange, on the principal other market on which our Class A common stock is then traded.

For the purposes of determining the Offer Consideration, in the event that on a trading day there is a “market disruption event,” which means (i) a failure by the primary
United States national or regional securities exchange or market on which our Class A common stock is listed or admitted to trading to open for trading during its regular trading
session or (ii) the occurrence or existence prior to 1:00 p.m., New York City time, on any scheduled trading day (as defined below) for our Class A common stock for more than
one half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits
permitted by the relevant stock purchase or otherwise) in our Class A common stock or in any options, contracts or future contracts relating to our Class A common stock, then
the Daily VWAP for such trading day shall be the market value of one share of our Class A common stock on such trading day determined, using a volume-weighted average
method, to the extent practicable by a nationally recognized independent investment banking firm retained for this purpose by us.

Upon the terms and subject to the conditions of the exchange offer, including the Minimum Tender Condition, all Notes validly tendered in the exchange offer and not
properly withdrawn will be accepted for purchase in the exchange offer. As of the date of this prospectus, there are $134.9 million aggregate principal amount of Notes
outstanding. The Notes are not listed on any securities exchange. Our Class A common stock is listed on the NYSE under the symbol “SAH.” On June 22, 2012, the last
reported sale price of our Class A common stock on the NYSE was $13.97 per share.

Sample Calculations of Offer Consideration
For purposes of illustration, the table below indicates the total value of the Offer Consideration (and fixed and variable components thereof) that would be calculated on

the basis of the pricing formula described above with respect to each $1,000 principal amount of Notes, assuming a range of sample Average VWAPs indicated in the left-hand
column. The actual Average VWAP may be higher or lower than the sample Average VWAPs below. The actual Offer Consideration will be subject to the minimum Offer
Consideration and maximum Offer Consideration described above.
 

Average VWAP   
Total Offer

Consideration(1)   Cash    

Shares of
Class A

Common Stock(1) 
$10.00   $ 1100.27    $1000.00     10.0270  
$11.00   $ 1160.80    $1000.00     14.6182  
$12.00   $ 1221.33    $1000.00     18.4442  
$13.00   $ 1281.86    $1000.00     21.6815  
$14.00   $ 1342.38    $1000.00     24.4558  
$15.00   $ 1402.91    $1000.00     26.8607  
$16.00   $ 1463.44    $1000.00     28.9650  
$17.00   $ 1523.97    $1000.00     30.8218  
$18.00   $ 1584.49    $1000.00     32.4717  
$19.00   $ 1631.00    $1000.00     33.2105  
$20.00   $ 1631.00    $1000.00     31.5500  

      

(1) Fractional shares of our Class A common stock will not be issued. Cash will be paid in lieu of fractional shares based on the Average VWAP.
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In addition, holders will receive, in respect of their Notes that are accepted for exchange, accrued and unpaid interest on such Notes to, but excluding, the settlement date
of the exchange offer. All amounts payable pursuant to the exchange offer will be rounded to the nearest cent.

Throughout the exchange offer, an indicative Average VWAP and the resulting indicative Offer Consideration will be available at http://www.gbsc-usa.com/SAH and
from the information agent at one of its telephone numbers listed on the back cover of this prospectus. We will determine the final Offer Consideration promptly after the close
of trading on the NYSE on the Pricing Date. We will announce the final Offer Consideration no later than 4:30 p.m., New York City time, on the Pricing Date, and the final
Offer Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent.

The following summarizes the Offer Consideration information that will be available during the exchange offer:
 

 
•  By 4:30 p.m., New York City time, on each trading day after the commencement date of the exchange offer and before the first day of the Averaging Period, the

webpage will show an indicative Average VWAP and the resulting indicative Offer Consideration calculated as though that day were the expiration date (i.e., it
will show the indicative Average VWAP for that day and the preceding trading days during the Averaging Period and the resulting indicative Offer Consideration).

 

 •  During each trading day during the Averaging Period, the webpage will show the indicative Average VWAP and resulting indicative Offer Consideration using
cumulative actual trading data, updated every three hours starting at 10:30 a.m., New York City time, on each trading day as follows:

 

 •  On the first trading day of the Averaging Period, the webpage will show the indicative Average VWAP and resulting indicative Offer Consideration that
reflect the actual Intra-Day VWAP (as defined below) during the elapsed portion of that trading day.

 

 

•  On each subsequent trading day of the Averaging Period, the webpage will show the indicative Average VWAP and resulting indicative Offer
Consideration that reflect the simple arithmetic average of the Daily VWAP on the preceding trading days of the Averaging Period and the actual Intra-
Day VWAP during the elapsed portion of such subsequent trading day, weighting the Daily VWAP for each preceding trading day in the period the same
as such actual Intra-Day VWAP. For example, at any time during the 10th trading day of the Averaging Period, the webpage will show the indicative
Average VWAP equal to (a) the combined Daily VWAP for the preceding 9 trading days plus the actual Intra-Day VWAP during the elapsed portion of
the 10th trading day divided by (b) 10, as well as the resulting indicative Offer Consideration.

 

 •  Each time the webpage is updated, it will also show the closing trading price (or, after the Averaging Period starts, a reasonably current trading price) for
our common stock on the NYSE.

“Intra-Day VWAP” at any time on any day means the volume weighted average price of our Class A common stock on the NYSE for the period beginning at the official
open of trading on that day and ending as of that time on that day, as calculated by Bloomberg. The data used to derive the Intra-Day VWAP during the Averaging Period will
reflect a 20-minute reporting delay.

We will determine the final Offer Consideration promptly after the close of trading on the NYSE on the Pricing Date. We will announce the final Offer Consideration no
later than 4:30 p.m., New York City time, on the Pricing Date, and the final Offer Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from
the Information Agent.

At any time during the exchange offer, you may also contact the Information Agent to obtain an indicative Average VWAP and the resulting indicative Offer
Consideration (and, once it is determined, the final Offer Consideration) at one of its telephone numbers listed on the back cover page of this prospectus.
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All Notes validly tendered but not purchased because the exchange offer is not completed will be returned to you at our expense promptly following the earlier of the
termination or expiration of the exchange offer.

You may withdraw your Notes from the exchange offer by following the procedures described under “The Exchange Offer—Withdrawal Rights.”

The exchange offer is conditioned on at least $80.0 million aggregate principal amount of Notes being validly tendered and accepted for exchange and the other
conditions discussed under “The Exchange Offer—Conditions of the Exchange Offer.”

Fractional Shares
We will not issue fractional shares of our Class A common stock in the exchange offer. Instead, we will pay cash for all fractional shares on the settlement date based

upon the Average VWAP.

Recommendation
Neither the Company, our management, our board of directors the dealer managers, the information agent nor the exchange agent has made a

recommendation to any holder, and each is remaining neutral as to whether you should tender your Notes in the exchange offer. You must make your own investment
decision with regard to the exchange offer based upon your own assessment. Before making your decision, we urge you to read each of this prospectus and the
accompanying letter of transmittal carefully, including the information set forth in the section entitled “Risk Factors,” and the documents incorporated by reference
in this prospectus.

Status of Class A Common Stock under the Securities Act
Our Class A common stock is listed on the NYSE under the symbol “SAH,” and we expect the shares of our Class A common stock to be issued in the exchange offer to

be approved for listing on the NYSE under the symbol “SAH” on or prior to the settlement of the exchange offer. Generally, the Class A common stock you receive in the
exchange offer may be offered for resale, resold and otherwise transferred without further registration under the Securities Act and without delivery of a prospectus meeting the
requirements of Section 10 of the Securities Act, unless you are considered an “affiliate” of ours within the meaning of Rule 144(a)(1) under the Securities Act. Any holder who
is our affiliate at the time of the exchange must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resales, unless
such sale or transfer is made pursuant to an exemption from such requirements and the requirements under applicable state securities laws. For more information regarding the
market for our Class A common stock, see the section of this prospectus entitled “Market Prices of Notes and Class A Common Stock and Dividend Policy.”

Expiration Date; Extensions; Amendments
The exchange offer will expire at 12:00 midnight, New York City time, at the end of the expiration date, unless we, in our sole and absolute discretion, extend it, in

which case the expiration date will be the latest date to which the exchange offer is extended.

We expressly reserve the right, in our sole and absolute discretion at any time and from time to time, to extend the period of time during which the exchange offer is
open, and thereby delay acceptance for exchange of any Notes. If we decide to extend the expiration date, we will announce any extension by press release or other public
announcement no later than 9:00 a.m., New York City time, on the business day after the scheduled expiration date of the exchange offer.

This prospectus, the letter of transmittal and other relevant materials are being mailed to record holders of Notes and furnished to brokers, dealers, commercial banks,
trust companies and similar persons whose names, or the names of whose nominees, appear on the security holder list or, if applicable, who are listed as participants in a clearing
agency’s security position listing, for subsequent transmittal to beneficial owners of Notes.
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If we materially change the terms of the exchange offer or the information concerning the exchange offer, we will extend the exchange offer to the extent required by
Rules 13e-4(d)(2), 13e-4(e)(3), 13e-4(f)(1) and 14e-1(b) under the Exchange Act. These rules and certain related releases and interpretations of the SEC provide that the
minimum period during which an exchange offer must remain open following material changes in the terms of the exchange offer or information concerning the exchange offer
(other than a change in price or a decrease in percentage of Notes sought, as discussed below) will depend on the facts and circumstances, including the relative materiality of
such terms or information. If we:
 

 •  adjust the pricing formula or the minimum or maximum Offer Consideration;
 

 •  otherwise increase or decrease the Offer Consideration to be paid for the Notes; or
 

 •  decrease the principal amount of Notes we are seeking to purchase,

then the exchange offer must remain open, or will be extended, until at least ten business days from, and including, the date that notice of any such change is first published,
sent or given in the manner described above. The calculation of the final Offer Consideration on the basis of the formula described above with respect to the exchange offer will
not be considered an increase or decrease in the price to be paid in the exchange offer and will not require an extension of the exchange offer, provided that there will be a
Mandatory Extension if the maximum Offer Consideration will be in effect as discussed below under “— Mandatory Extension.” For purposes of the exchange offer, a
“business day” means any day other than a Saturday, Sunday or United States federal holiday and consists of the time period from 12:01 a.m. through 12:00 midnight, New
York City time.

We also expressly reserve the right (1) to delay acceptance for exchange of any Notes tendered pursuant to the exchange offer, regardless of whether any such Notes
were previously accepted for exchange, and (2) at any time, or from time to time, to amend the exchange offer in any manner. Our reservation of the right to delay exchange of
Notes that we have accepted for exchange is limited by the SEC’s rules under the Exchange Act, which require that a bidder must pay the consideration offered or return the
securities deposited by or on behalf of holders promptly after the termination or withdrawal of any offer. Any extension, delay in payment, or amendment will be followed as
promptly as practicable by press release or public announcement thereof, such announcement in the case of an extension to be issued no later than 9:00 a.m., New York City
time, on the next business day after the previously scheduled expiration date of the exchange offer. Without limiting the manner in which we may choose to make any public
announcement, we will have no obligation to publish, advertise or otherwise communicate any such public announcement, other than by issuing a press release.

Mandatory Extension
We will announce whether the Offer Consideration will be the maximum Offer Consideration no later than 4:30 p.m., New York City time, on the Pricing Date, and

details regarding the final Offer Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent. If the maximum Offer
Consideration will be in effect, then there will be a Mandatory Extension of the exchange offer until 12:00 midnight, New York City time, at the end of the second trading day
following the Pricing Date to permit holders to tender or withdraw their Notes during those days. The Daily VWAP and trading prices of our common stock during this
Mandatory Extension will not, however, affect the Average VWAP or the Offer Consideration, which will be fixed at the maximum Offer Consideration of $1,631 per $1,000
principal amount of Notes. We will issue a press release or other public announcement no later than 9:00 a.m., New York City time, on the next business day following any such
Mandatory Extension.

Termination of the Exchange Offer
We reserve the right, in our sole and absolute discretion, to terminate the exchange offer and not accept for exchange any Notes not previously accepted for exchange at

any time prior to the completion of the exchange offer if any of the conditions under “— Conditions of the Exchange Offer” have not been, or we reasonably determine cannot
be, satisfied, on or prior to the expiration date or upon the occurrence of any of the events
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specified below under “— Conditions of the Exchange Offer.” If we terminate the exchange offer, we will notify the exchange agent and will issue a timely press release or other
public announcement regarding the termination.

In the event that the exchange offer is terminated, withdrawn or otherwise not consummated on or prior to the expiration date, no consideration will be paid or become
payable to any holders who have properly tendered their Notes pursuant to the exchange offer. In any such event, any Notes previously tendered pursuant to the exchange offer
will be promptly returned to the tendering holders.

Effect of Letters of Transmittal
Subject to, and effective upon, the acceptance of the Notes, by executing and delivering a letter of transmittal (or agreeing to the terms of a letter of transmittal pursuant

to an Agent’s Message) the holder of Notes:
 

 •  irrevocably sells, assigns and transfers to or upon the order of the Company all right, title and interest in and to, all claims in respect of or arising or having arisen
as a result of the holder’s status as a holder of the Notes;

 

 •  waives any and all right with respect to the Notes tendered; and
 

 •  releases and discharges the Company from any and all claims such holder may have, now or in the future, arising out of or related to the Notes, but excluding any
claims arising now or in the future under federal securities laws.

Conditions of the Exchange Offer
Notwithstanding any other provision of the exchange offer to the contrary, we will not be required to exchange any Notes if the conditions described herein are not met.

The exchange offer is subject to the following conditions that the Company may not waive:
 

 •  the registration statement of which this prospectus forms a part shall have become effective;
 

 •  no stop order suspending the effectiveness of the registration statement and no proceedings for that purpose shall have been instituted or be pending, or to our
knowledge, be contemplated or threatened by the SEC; and

 

 •  any approval, permit, authorization, favorable review or consent of any domestic or foreign governmental entity or any third party consents required to be
obtained in connection with the exchange offer shall have been obtained.

In addition, the exchange offer is subject to the condition that none of the following events shall have occurred (or has been determined by the Company to have
occurred) and be continuing that in the Company’s reasonable judgment and regardless of the circumstances, makes it impossible or inadvisable to proceed with the exchange
offer or with the exchange of Class A common stock for Notes:
 

 

•  there shall have been instituted, threatened in writing or be pending any action or proceeding before or by any court or governmental, regulatory or administrative
agency or instrumentality, or by any other person, in connection with the exchange offer, that is, or is reasonably likely to be directly or indirectly materially
adverse to our business, operations, properties, condition, assets, liabilities or prospects, or which would or might directly or indirectly prohibit, prevent, restrict
or delay consummation of the exchange offer or materially impair the contemplated benefits to us of the exchange offer;

 

 
•  an order, statute, rule, regulation, executive order, stay, decree, judgment or injunction shall have been proposed, enacted, entered, issued, promulgated, enforced

or deemed applicable by any court or governmental, regulatory or administrative agency or instrumentality that would or would be reasonably likely to directly or
indirectly prohibit, prevent, restrict or delay consummation of the
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 exchange offer or materially impair the contemplated benefits to us of the exchange offer, or that is, or is reasonably likely to be, materially adverse to our
business, operations, properties, condition, assets, liabilities or prospects;

 

 •  there shall have occurred or be reasonably likely to occur any material adverse change to our business, operations, properties, condition, assets, liabilities,
prospects or financial affairs;

 

 •  there shall have occurred or be reasonably likely to occur any event or events that would or might reasonably be expected to prohibit, restrict or delay the
consummation of the exchange offer;

 

 •  in our reasonable judgment, as determined prior to the expiration of the exchange offer, the exchange of Notes in the exchange offer will result in adverse tax
consequences to us;

 

 
•  a tender or exchange offer for any or all of our Class A common stock, or any merger, acquisition, business combination or other similar transaction with or

involving us, has been proposed, announced or made by any person or has been publicly disclosed or we have entered into a definitive agreement or an agreement
in principle with any person with respect to a merger, acquisition, business combination or other similar transaction, other than in the ordinary course of business;

 

 
•  the trustee for the Notes objects in any respect to, or takes any action that would be reasonably likely to materially and adversely affect, the consummation of the

exchange offer, or takes any action that challenges the validity or effectiveness of the procedures used by us in the making of the exchange offer or in the
acceptance of Notes;

 

 •  we learn that:
 

 
•  any entity, “group” (as that term is used in Section 13(d)(3) of the Exchange Act) or person has acquired or proposed to acquire beneficial ownership of

more than 5% of our outstanding Class A common stock, whether through the acquisition of stock, the formation of a group, the grant of any option or
right, or otherwise (other than as and to the extent disclosed in a Schedule 13D or Schedule 13G filed with the SEC on or before June 25, 2012);

 

 
•  any entity, group or person who has filed with the SEC a Schedule 13D or Schedule 13G relating to the Company on or before June 25, 2012 has

acquired or proposes to acquire, whether through the acquisition of stock, the formation of a group, the grant of any option or right, or otherwise (other
than by virtue of the exchange offer), beneficial ownership of an additional 1% or more of our outstanding shares;

 

 •  any new group has been formed that beneficially owns more than 5% of our outstanding shares (options for and other rights to acquire shares that are
acquired or proposed to be acquired being deemed to be immediately exercisable or convertible for purposes of this clause); or

 

 •  any entity, group or person shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, or made a public announcement reflecting an intent to acquire us; or

 

 •  there shall have occurred:
 

 •  any general suspension of trading in, or limitation on prices for, securities on any United States national securities exchange or in the over-the-counter
markets in the United States;

 

 •  a material impairment in the trading market for debt or convertible securities;
 

 •  a declaration of a banking moratorium or any suspension of payments in respect to banks in the United States;
 

 
•  any limitation (whether or not mandatory) by any government or governmental, regulatory or administrative authority, agency or instrumentality,

domestic or foreign, or other event that, in our reasonable judgment, would or would be reasonably likely to affect the extension of credit by banks or
other lending institutions;
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 •  a commencement or significant worsening of a war or armed hostilities or other national or international calamity, including but not limited to,
catastrophic terrorist attacks against the United States or its citizens; or

 

 
•  any change in the general political, market, economic or financial conditions in the United States or abroad that is reasonably likely to materially and

adversely affect our business, financial condition, results of operations or prospects or the value of our securities or otherwise materially impair the
contemplated future conduct of our business or adversely affect trading in our Class A common stock.

In addition, the consummation of the exchange offer is conditioned upon the issuance of at least $200.0 million of new senior subordinated notes due 2022 (the “New
Notes”) on or prior to the Expiration Date on terms and conditions satisfactory to the Company (the “New Notes Condition”).

Further, because of limitations on our ability to utilize net proceeds from sale of the New Notes, this exchange offer is conditioned upon the valid tender and acceptance,
in our discretion, of Notes representing at least $80.0 million aggregate principal amount.

Notwithstanding the foregoing, the Company expressly reserves the right, in its sole discretion but subject to applicable law, to terminate the exchange offer prior to the
expiration date and not accept for payment any Notes tendered in the exchange offer if the Company determines, in its reasonable judgment, that the New Notes Condition or
the Minimum Tender Condition cannot be satisfied on or prior to the expiration date, which makes it inadvisable to proceed with the exchange offer or with the exchange of
Class A common stock for Notes.

We expressly reserve the right to amend or terminate the exchange offer and to reject any Notes not previously accepted for exchange, upon the failure of the New Notes
Condition or the Minimum Tender Condition to be satisfied or upon the occurrence of any of the events specified above.

The foregoing conditions are solely for our benefit, and we may assert one or more of the conditions regardless of the circumstances giving rise to any such conditions.
We may also, in our sole and absolute discretion, waive these conditions in whole or in part, at any time and from time to time in our discretion, except as to the requirements
that the registration statement be declared effective by the SEC and no stop order suspending the effectiveness of the registration statement and no proceedings for that purpose
shall have been instituted or be pending, or to our knowledge, be contemplated or threatened by the SEC and that all required governmental approvals and consents have been
obtained, which conditions we will not waive. Our failure at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right
shall be deemed a continuing right that may be asserted at any time and from time to time. Any determination by us concerning the events described above will be final and
binding on all parties. We will give prompt notice of any amendment, non-acceptance, termination or waiver to the exchange agent, followed by a timely public announcement.

Consequences of Failure to Tender Notes
Following the expiration of the exchange offer, the liquidity of the market for a holder’s Notes could be adversely affected if a significant percentage of the Notes are

exchanged in the exchange offer. Holders who do not exchange their Notes in the exchange offer will continue to be entitled to convert their Notes and to receive interest and
retain other rights in accordance with the terms of the indenture governing the Notes. See “Risk Factors — Risks Related to the Exchange Offer — The liquidity of any market
that currently exists for the Notes may be adversely affected by the exchange offer, and holders of the Notes who fail to properly tender their Notes may find it more difficult to
sell their Notes.”

Procedures for Tendering Notes
All of the Notes are held in book-entry form through the facilities of DTC, and all of the Notes are currently represented by one or more global certificates held for the

account of DTC.
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If you desire to tender Notes, you may tender such Notes to the Exchange Agent through DTC’s ATOP or by submitting a signed letter of transmittal, together with a
confirmation of book-entry transfer of the Notes and any other required documents, in either case by following the procedures set forth below.

We are not providing for procedures for tenders of Notes to be made by guaranteed delivery. Accordingly, you must allow sufficient time for the necessary tender
procedures to be completed during the normal business hours of DTC on or prior to the expiration date. If you hold your Notes through a broker, dealer, commercial bank, trust
company or other nominee, you should keep in mind that such entity may require you to take action with respect to the exchange offer a number of days before the expiration
date in order for such entity to tender Notes on your behalf on or prior to the expiration date. Tenders not completed prior to 12:00 midnight, New York City time, at the end of
the expiration date will be disregarded and of no effect.

Notes may be tendered and accepted for exchange in minimum denominations of $1,000 and integral multiples of $1,000 thereof.

How to Tender If You Are a Beneficial Owner but Not a DTC Participant
If you hold your Notes through a broker, dealer, commercial bank, trust company or other nominee, you will need to timely instruct your broker, dealer, commercial

bank, trust company or other nominee to tender your Notes prior to the expiration date in the manner described below and upon the terms and conditions set forth in this
prospectus. Please refer to any materials forwarded to you by your broker, dealer, commercial bank, trust company or other nominee to determine how you can timely instruct
your nominee to take these actions.

In order to participate in the exchange offer, you must instruct your broker, dealer, commercial bank, trust company or other nominee to participate on your behalf. Your
broker, dealer, commercial bank, trust company or other nominee should arrange for the DTC participant holding the Notes through its DTC account to tender those Notes in
the exchange offer to the Exchange Agent prior to 12:00 midnight, New York City time, at the end of the expiration date.

If you hold your Notes through a broker, dealer, commercial bank, trust company or other nominee, you should keep in mind that such entity may require you to take
action with respect to the exchange offer a number of days before the expiration date in order for such entity to tender Notes on your behalf prior to 12:00 midnight, New York
City time, at the end of the expiration date.

You are urged to instruct your broker, dealer, commercial bank, trust company or other nominee promptly to make arrangements for processing your instruction.

If you hold your Notes through a broker or bank other than the Dealer Manager, you should ask your broker or bank if you will be charged a fee to tender your Notes
through such broker or bank.

How to Tender if You Are a DTC Participant
To participate in the exchange offer, a DTC participant must:

 

 •  comply with the ATOP procedures of DTC described below; or
 

 

•  complete and sign and date the letter of transmittal, or a facsimile of the letter of transmittal, (ii) have the signature on the letter of transmittal guaranteed if the
letter of transmittal so requires, (iii) mail or deliver the letter of transmittal or facsimile thereof, together with any other documents required by the letter of
transmittal, to the Exchange Agent prior to 12:00 midnight, New York City time, at the end of the expiration date, and (iv) ensure that the Exchange Agent
receives, prior to 12:00 midnight, New York City time, at the end of the expiration date, a timely confirmation of book-entry transfer of such Notes into the
Exchange Agent’s account at DTC according to the procedure for book-entry transfer described below.

 
31



Table of Contents

No documents should be sent to us or the Dealer Managers. An Agent’s Message (as defined herein) or the letter of transmittal should be delivered only to the Exchange
Agent. The Exchange Agent will not accept any tender materials other than the letter of transmittal or an Agent’s Message.

By tendering Notes pursuant to the exchange offer, you will be deemed to have agreed that the delivery and surrender of the Notes is not effective, and the risk of loss of
the Notes does not pass to the Exchange Agent, until receipt by the Exchange Agent of the items listed above together with all accompanying evidences of authority and any
other required documents in form satisfactory to us. In all cases, you should allow sufficient time to assure delivery to the Exchange Agent prior to 12:00 midnight, New York
City time, at the end of the expiration date.

Tendering through DTC’s ATOP
The Exchange Agent will establish an account at DTC with respect to the Notes for purposes of the exchange offer, and any financial institution that is a DTC participant

may make book-entry delivery of eligible Notes by causing DTC to transfer such Notes into the Exchange Agent’s account in accordance with DTC’s procedures for such
transfer.

The Exchange Agent and DTC have confirmed that Notes held in book-entry form through DTC that are to be tendered in the exchange offer are eligible for ATOP. To
effectively tender Notes, DTC participants may until 5:00 p.m., New York City time, on the expiration date, in lieu of physically completing and signing the letter of transmittal
and delivering it to the Exchange Agent, electronically transmit their acceptance through ATOP, and DTC will then verify the acceptance, execute a book-entry delivery to the
Exchange Agent’s account at DTC and send an Agent’s Message to the Exchange Agent for its acceptance. The confirmation of a book-entry transfer into the Exchange Agent’s
account at DTC as described above is referred to herein as a “Book-Entry Confirmation.” Delivery of documents to DTC does not constitute delivery to the Exchange Agent.

The term “Agent’s Message” means a message transmitted by DTC to, and received by, the Exchange Agent and forming a part of the Book-Entry Confirmation, which
states that DTC has received an express acknowledgment from the DTC participant described in such Agent’s Message, stating that such participant has received and agrees to
be bound by the terms and conditions of the exchange offer as set forth in this prospectus and the letter of transmittal, and that we may enforce such agreement against such
participant.

To effectively tender Notes after 5:00 p.m., New York City time, on the expiration date, but before 12:00 midnight, New York City time, at the end of the expiration
date, DTC participants may complete and sign a Voluntary Offering Instructions form and deliver it via facsimile to the Exchange Agent at the facsimile number shown on the
back cover of this exchange prospectus. The Voluntary Offering Instructions form is available at http://www.gbsc-usa.com/SAH and is filed as an exhibit to the Schedule TO.
Immediately after delivering the Voluntary Offering Instructions form, a DTC participant should telephone the Exchange Agent at its telephone number listed on the back cover
page of this prospectus to confirm receipt and determine if any further action is required.

If you desire to tender your Notes on the expiration date through ATOP, you must allow sufficient time for completion of the ATOP procedures during the normal
business hours of DTC on such date.

If your Notes are held of record through a broker, dealer, commercial bank, trust company or other nominee and you wish to tender your Notes after 5:00
p.m., New York City time, on the expiration date, you must make arrangements with your nominee for such nominee to fax a Voluntary Offering Instructions form to
the Exchange Agent at its number on the back cover page of this prospectus on your behalf prior to 12:00 midnight, New York City time, at the end of the expiration
date, in accordance with the procedures described above.
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Signature Guarantees
All signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a recognized participant in the Securities Transfer Agents

Medallion Program, the NYSE Medallion Signature Program or the Stock Exchange Medallion Program (each, a “Medallion Signature Guarantor”) unless the Notes tendered or
withdrawn, as the case may be, pursuant thereto are tendered (1) by the DTC participant whose name appears on a security position listing as the owner of the Notes who has
not completed the box entitled Special Payment Instructions or Special Delivery Instructions on the letter of transmittal or (2) for the account of a member firm of a registered
national securities exchange, a member of the Financial Industry Regulatory Authority, Inc. or a commercial bank, trust company or other nominee having an office or
correspondent in the United States. If Notes are registered in the name of a person other than the signatory of a letter of transmittal or a notice of withdrawal, as the case may
be, or if delivery of the Offer Consideration is to be made or tendered, or Notes that are not accepted are to be returned, to a person other than the holder, then the signature on
the letter of transmittal accompanying the tendered Notes must be guaranteed by a Medallion Signature Guarantor as described above.

General Provisions
The method of delivery of Notes and all other documents or instructions including, without limitation, an Agent’s Message and the letter of transmittal, is at your risk.

All questions as to the form of all documents and the validity (including time of receipt) and acceptance of all tenders and withdrawals of Notes will be determined by us
in our sole discretion. Our determination will be final and binding. Alternative, conditional or contingent tenders will not be considered valid. We and the exchange agent
reserve the absolute right to reject any or all tenders of Notes that are not in proper form or the acceptance of which would, in our judgment or in the judgment of the exchange
agent or its counsel, be unlawful. We and the exchange agent also reserve the right to waive any defects, irregularities or conditions of tender as to particular Notes either before
or after the expiration date (including the right to waive the ineligibility of any security holder who seeks to tender Notes in the exchange offer). A waiver of any defect or
irregularity with respect to the tender of any Note shall not constitute a waiver of the same or any other defect or irregularity with respect to the tender of any other Notes except
to the extent we may otherwise so provide. We will interpret the terms and conditions of the exchange offer and our determination will be final and binding on all parties. Unless
waived, any defects or irregularities in connection with tenders of Notes for exchange must be cured within the period of time we determine. Tenders of Notes shall not be
deemed to have been made until any defects or irregularities have been waived by us or cured. None of us, our management, our board directors, the dealer managers, the
exchange agent, the information agent or any other person will be under any duty to give notification of any defect or irregularity in any tender of Notes, or will incur any
liability to you for failure to give any such notification.

All tendering holders, by execution of the letter of transmittal or a Voluntary Offering Instructions form or a facsimile thereof, or transmission of an Agent’s Message
through ATOP, waive any right to receive notice of the acceptance of their Notes for purchase.

Notes being tendered must be delivered to the exchange agent in accordance with the procedures described in this prospectus, before 12:00 midnight, New York City
time, at the end of the expiration date.

Acceptance of Notes for Exchange; Delivery of Offer Consideration
Upon satisfaction or waiver, as permitted, of all of the conditions to the exchange offer, and assuming the Company has not previously elected to terminate the exchange

offer, the Company will accept any and all Notes that are properly tendered and not validly withdrawn prior to 12:00 midnight, New York City time, at the end of the expiration
date of the exchange offer. The Company will deliver (or cause to be delivered) the Offer
 

33



Table of Contents

Consideration promptly after acceptance of the Notes. For purposes of the exchange offer, the Company will be deemed to have accepted validly tendered Notes, when, as, and
if the Company has given oral or written notice of its acceptance of the Notes to the exchange agent.

In all cases, the delivery of the Offer Consideration, including the issuance of Class A common stock, for Notes that are accepted for exchange pursuant to the exchange
offer will be made only after timely receipt by the exchange agent of the Notes, a properly completed and duly executed letter of transmittal and all other required documents (or
of confirmation of a book-entry transfer of the Notes into the exchange agent’s account at a book-entry transfer facility and the receipt of an Agent’s Message). The Company
reserves the absolute right to waive any defects or irregularities in the tender or conditions, as permitted, of the exchange offer. If any tendered Notes are not accepted for any
reason, those unaccepted Notes will be returned without expense to the tendering holder thereof as promptly as practicable after the termination, expiration or withdrawal of the
exchange offer.

Settlement Date
The settlement date in respect of any Notes that are validly tendered prior to the expiration date of the exchange offer is expected to be promptly following such

expiration date.

Your Representation and Warranty; our Acceptance Constitutes an Agreement
A tender of Notes under the procedures described above will constitute your acceptance of the terms and conditions of the exchange offer. In addition, by instructing your

custodian or nominee to tender your Notes in the exchange offer, you are representing, warranting and agreeing that, among other things:
 

 •  you have received a copy of this prospectus and the letter of transmittal and agree to be bound by all the terms and conditions of the exchange offer;
 

 •  you have full power and authority to tender your Notes;
 

 
•  you have assigned and transferred the Notes to the exchange agent and irrevocably constitute and appoint the exchange agent as your true and lawful agent and

attorney-in-fact to cause your Notes to be tendered in the exchange offer, that power of attorney being irrevocable and coupled with an interest, subject only to the
right of withdrawal described in this prospectus; and

 

 •  your Notes are being tendered, and will, when accepted by the exchange agent, be free and clear of all charges, liens, restrictions, claims, equitable interests and
encumbrances, other than the claims of a holder under the express terms of the exchange offer.

Your custodian or nominee, by delivering, or causing to be delivered, the Notes and a completed Agent’s Message or letter of transmittal to the exchange agent is
representing and warranting that you, as owner of the Notes, have represented, warranted and agreed to each of the above.

By tendering Notes pursuant to the exchange offer, you will also be deemed to have agreed to, upon request, execute and deliver any additional documents deemed by
the exchange agent or by us to be necessary or desirable to complete the tender, sale, assignment and transfer of the Notes tendered thereby.

Our acceptance for purchase of Notes tendered under the exchange offer will constitute a binding agreement between you and us upon the terms and conditions of the
exchange offer described in this and the related documents. Such agreement will be governed by, and construed in accordance with, the laws of the State of New York.

Withdrawal Rights
Tenders of the Notes may be withdrawn by delivery of (1) a computer-generated notice of withdrawal to the exchange agent, transmitted by DTC on behalf of the holder

in accordance with the standard operating procedures of DTC or (2) a written notice to the exchange agent, at its address listed on the back cover page of
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this prospectus, in either case at any time prior to 12:00 midnight, New York City time, at the end of the expiration date of the exchange offer. Any written notice of withdrawal
must (1) specify the name of the person having deposited the Notes to be withdrawn, (2) identify the Notes to be withdrawn (including the certificate number or numbers and
principal amount of the Notes, as applicable), and (3) be signed by the holder in the same manner as the original signature on the letter of transmittal by which the Notes were
tendered and must be guaranteed by an eligible institution.

If you tendered your Notes through a broker, dealer, commercial bank, trust company or other nominee and wish to withdraw your Notes, you will need to make
arrangements for withdrawal with your nominee. Your ability to withdraw the tender of your Notes will depend upon the terms of the arrangements you have made with your
nominee and, if your nominee is not the DTC participant tendering those Notes, the arrangements between your nominee and such DTC participant, including any arrangements
involving intermediaries between your nominee and such DTC participant.

If you tendered Notes through a broker, dealer, commercial bank, trust company or other nominee and you wish to withdraw your Notes after 5:00 p.m., New York City
time, on the expiration date, you must make arrangements with your nominee for such nominee to fax a notice of withdrawal form to the Exchange Agent at its number on the
back cover page of this prospectus on your behalf prior to 12:00 midnight, New York City time, at the end of the expiration date.

Withdrawals may not be rescinded. If you change your mind again, you may tender your Notes again by following the exchange offer procedures before the exchange
offer expires. Any questions as to the validity, form and eligibility (including time of receipt) of notices of withdrawal will be determined by the Company, in its sole discretion.
The Company’s determination will be final and binding. We and the exchange agent reserve the absolute right to reject any or all attempted withdrawals of Notes that are not in
proper form or the acceptance of which would, in our judgment or in the judgment of the exchange agent or its counsel, be unlawful. We and the exchange agent also reserve the
right to waive any defects, irregularities or conditions of a withdrawal as to particular Notes. A waiver of any defect or irregularity with respect to the withdrawal of any Note
shall not constitute a waiver of the same or any other defect or irregularity with respect to the withdrawal of any other Note except to the extent we may otherwise so provide.
Withdrawals of Notes shall not be deemed to have been made until any defects or irregularities have been waived by us or cured. None of us, our management, our board of
directors, the dealer managers, the exchange agent, the information agent or any other person will be under any duty to give notification of any defect or irregularity in any
notice of withdrawal of a tender or incur any liability for failure to give any such notification.

The Notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the exchange offer. Any Notes which have been tendered for
exchange but which are withdrawn will be returned to the holder without cost to the holder promptly after withdrawal. Properly withdrawn Notes may be re-tendered by
following one of the procedures described under “— Procedures for Tendering Notes” at any time on or prior to 12:00 midnight, New York City time, at the end of the
expiration date. In addition, if not previously returned, Notes tendered in the exchange offer that are not accepted by us for exchange may be withdrawn on or after the 40 .
business day following the commencement of this exchange offer.

If we extend the exchange offer, are delayed in our acceptance of Notes, or are unable to accept Notes for exchange under the exchange offer for any reason, then,
without prejudice to our rights under the exchange offer, the Exchange Agent may, subject to applicable law, retain tendered Notes on our behalf, and such Notes may not be
withdrawn except to the extent tendering holders are entitled to withdrawal rights as described in this prospectus.

Dealer Managers
J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC are serving as joint lead dealer managers in

connection with the exchange offer. As dealer managers for the exchange offer, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
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Incorporated and Wells Fargo Securities, LLC will perform services customarily provided by investment banking firms acting as dealer managers of exchange offers of a like
nature, including, but not limited to, soliciting tenders of the Notes pursuant to the exchange offer and communicating generally regarding the exchange offer with brokers,
dealers, commercial banks and trust companies and other persons, including the holders of the Notes. The dealer managers will receive customary compensation for such
services and will be reimbursed for reasonable out-of-pocket expenses incurred in performing their services, including reasonable fees and expenses of legal counsel. We will
also indemnify the dealer managers against certain liabilities and expenses in connection with the exchange offer, including liabilities under the federal securities laws.

The dealer managers and their affiliates have from time to time rendered and may in the future render various investment banking, lending and commercial banking
services and financial advisory services to us and our affiliates for which they have received and will receive customary fees. The dealer managers have acted as underwriters
and initial purchasers of equity and debt securities issued by us in public and private offerings, including having acted as underwriters of the Notes and initial purchases of the
New Notes, and may continue to do so from time to time.

In the ordinary course of business, the dealer managers and their affiliates may at any time hold long or short positions, and may trade for their own account or the
accounts of customers, in the debt or equity securities of the Company or its affiliates, including any of the Notes and, to the extent that the dealer managers or their affiliates
hold Notes during the exchange offer, they may tender such Notes pursuant to the terms of the exchange offer.

Exchange Agent and Information Agent
Global Bondholder Services Corporation (“GBS”) has been appointed as the exchange agent and as the information agent for the exchange offer. U.S. Bank National

Association serves as the trustee under the indenture governing the Notes and other of our debt securities. We have agreed to pay GBS reasonable and customary fees for its
services and will reimburse the information agent for its reasonable out-of-pocket expenses. We will also indemnify GBS for certain liabilities and expenses in connection with
the exchange offer, including liabilities under the federal securities laws. All completed letters of transmittal and Agent’s Messages should be directed to the exchange agent at
one of the addresses set forth below. All questions regarding the procedures for tendering in the exchange offer and requests for assistance in tendering your Notes also should
be directed to the exchange agent at one of the following telephone numbers or addresses:

Banks and Brokers call:
(212) 430-3774

All Others Call Toll-Free:
(866) 857-2200

If Delivering by Mail or Overnight Delivery:

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006

If Delivering by Hand or Courier:

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006
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Solicitation
The exchange agent will mail solicitation materials on our behalf and may solicit tenders from holders of the Notes and will answer inquiries concerning the terms of the

exchange offer. In connection with the exchange offer, our officers, directors and regular employees may solicit tenders from holders of the Notes and will answer inquiries
concerning the terms of the exchange offer, in each case by use of the mails, personally or by telephone, electronic communication or other similar methods, but they will not
receive additional compensation for soliciting tenders or answering any such inquiries.

Retirement and Cancellation
Any Notes not tendered or tendered but not accepted because they were not validly tendered shall remain outstanding upon completion of the exchange offer. All Notes

validly tendered and accepted in the exchange offer will be retired and cancelled.

Security Ownership
Neither we, nor to the best of our knowledge, any of our executive officers, directors, affiliates or subsidiaries nor, to the best of our knowledge, any of our subsidiaries’

directors or executive officers, nor any associates or subsidiaries of any of the foregoing, owns any outstanding Notes. To the best of our knowledge, we will not acquire any
Notes from any of our directors, officers or affiliates pursuant to the exchange offer.

Fees and Expenses
Tendering holders of outstanding Notes will not be required to pay any expenses of soliciting tenders in the exchange offer, including any fee or commission payable to

the dealer managers. However, if a tendering holder handles the transactions through its broker, dealer, commercial bank, trust company or other institution, such holder may be
required to pay brokerage fees or commissions. Other than such broker’s fees or commissions, we will bear the fees and expenses relating to the exchange offer. Fees and
expenses in connection with the exchange offer, assuming all outstanding Notes are tendered and accepted, are estimated to be approximately $995,000, including the fees of the
dealer managers, the exchange agent, the information agent, the financial printer, counsel, accountants and other professionals.

Accounting Treatment
To the extent Notes are tendered and accepted by us, we expect to account for the premium paid in the form of shares of our Class A common stock as a conversion of

the Notes in equity securities, net of any expenses associated with the exchange offer.

For Notes validly tendered and accepted and retired by us, we will recognize an inducement expense equal to the fair value of all securities or other consideration
transferred in the exchange of the Notes in excess of the fair value of securities issuable pursuant to the original conversion terms.

We expect to record the net result of the induced conversion charge and the gain/loss on settlement of a convertible instrument related to the exchange offer as a debt
extinguishment charge. We will also recognize a reduction of the related liabilities and an increase in common stock and additional paid-in capital related to the exchange offer.

Appraisal Rights
There are no dissenter’s rights or appraisal rights with respect to the exchange offer.
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Transfer Taxes
We will pay all transfer taxes, if any, applicable to the exchange of Notes pursuant to the exchange offer. The tendering holder, however, will be required to pay any

transfer taxes, whether imposed on the registered holder or any other person, if:
 

 •  certificates representing Notes for principal amounts not tendered or accepted for exchange are to be delivered to, or are to be issued in the name of, any person
other than the registered holder of Notes tendered;

 

 •  shares of Class A common stock are to be delivered to, or issued in the name of, any person other than the registered holder of the Notes;
 

 •  tendered Notes are registered in the name of any person other than the person signing the letter of transmittal; or
 

 •  a transfer tax is imposed for any reason other than the exchange of Notes under the exchange offer.

If satisfactory evidence of payment of transfer taxes is not submitted with the letter of transmittal, the amount of any transfer taxes will be billed to the tendering holder.

Future Purchases
Following completion of the exchange offer, we may repurchase additional Notes that remain outstanding. Future purchases of Notes that remain outstanding after the

exchange offer may be on terms that are more or less favorable than the exchange offer. Rule 14e-5 under the Exchange Act prohibits us and our affiliates from purchasing
Notes outside of the exchange offer from the time that the exchange offer is first announced until the expiration of the exchange offer, subject to certain exceptions. In addition,
Rule 13e-4 under the Exchange Act generally prohibits us and our affiliates from purchasing any Notes other than pursuant to the exchange offer until ten business days after
the expiration date of the exchange offer, although there are some exceptions. Future purchases, if any, will depend on many factors, which include market conditions and the
condition of our business.

Miscellaneous
This prospectus and the letter of transmittal will be mailed to record holders of the Notes and will be furnished to brokers, dealers, commercial banks and trust companies

whose names, or the names of whose nominees, appear on our list of holders of the Notes or, if applicable, who are listed as participants in a clearing agency’s security position
listing for subsequent transmittal to beneficial owners of the Notes.

We are not aware of any jurisdiction where the making of the exchange offer is not in compliance with applicable law. If we become aware of any jurisdiction where the
making of the exchange offer or the acceptance of Notes pursuant thereto is not in compliance with applicable law, we will make a good faith effort to comply with the
applicable law. If, after such good faith effort, we cannot comply with the applicable law, the exchange offer will not be made to (nor will tenders be accepted from or on behalf
of) holders of the Notes in such jurisdiction.

Pursuant to Rule 13e-4 under the Exchange Act, we have filed with the SEC a Tender Offer Statement on Schedule TO (the “Schedule TO”), which contains additional
information with respect to the exchange offer. We will file an amendment to the Schedule TO to report any material changes in the terms of the exchange offer and to report the
final results of the exchange offer as required by Exchange Act Rule 13e-4(c)(3) and 13e-4(c)(4), respectively. The Schedule TO, including the exhibits and any amendments
and supplements to that document, may be examined, and copies may be obtained, at the same places and in the same manner as is set forth under “Where You Can Find More
Information About Sonic.”
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None of us, our management, our board of directors, the dealer managers, the exchange agent or the information agent has authorized any person to give any information
or to make any representation in connection with the exchange offer other than the information and representations contained in this prospectus or in the letter of transmittal. If
anyone makes any recommendation or representation or gives any such information, you should not rely upon that recommendation, representation or information as having
been authorized by us, our management, our board of directors, the dealer managers, the exchange agent or the information agent.
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 DESCRIPTION OF COMMON STOCK

Our authorized capital stock consists of (a) 100,000,000 shares of Class A common stock, $0.01 par value, (b) 30,000,000 shares of Class B common stock, $0.01 par
value and (c) 3,000,000 shares of preferred stock, $0.10 par value. As of March 31, 2012, we had 56,951,393 shares issued and 41,069,815 shares outstanding of Class A
common stock, 12,029,375 outstanding shares of Class B common stock and no outstanding shares of preferred stock.

We have summarized certain of the material provisions of our Class A and Class B common stock below. We urge you to read our Amended and Restated Certificate of
Incorporation (which was filed as an exhibit to our Registration Statement on Form S-l (File No. 333-33295)), our Certificate of Amendment to our Amended and Restated
Certificate of Incorporation (which is filed as an exhibit to our Annual Report on Form 10-K for the year ended December 31, 1999) and Amended and Restated Bylaws of
Sonic (as amended February 9, 2006) (which was filed as an exhibit to our Current Report on Form 8-K filed February 13, 2006) for a detailed description of the provisions
thereof summarized below.

Common Stock
Sonic’s Class A common stock and Class B common stock are equal in all respects except for voting rights, conversion rights of the Class B common stock and as

required by law, as discussed more fully below.

Voting Rights; Conversion of Class B Common Stock to Class A Common Stock
The voting powers, preferences and relative rights of the Class A common stock and the Class B common stock are subject to the following provisions. Holders of

Class A common stock have one vote per share on all matters submitted to a vote of the stockholders of Sonic. Holders of Class B common stock are entitled to 10 votes per
share except as described below. Holders of all classes of common stock entitled to vote will vote together as a single class on all matters presented to the stockholders for their
vote or approval except as otherwise required by Delaware law. There is no cumulative voting with respect to the election of directors.

In the event any shares of Class B common stock held by a member of the Smith Group (as defined below) are transferred outside of the Smith Group, such shares will
automatically be converted into shares of Class A common stock. In addition, if the total number of shares of common stock held by members of the Smith Group is less than
15% of the total number of shares of common stock outstanding, all of the outstanding shares of Class B common stock automatically will be reclassified as Class A common
stock. In any merger, consolidation or business combination, the consideration to be received per share by holders of Class A common stock must be identical to that received
by holders of Class B common stock, except that in any such transaction in which shares of common stock are distributed, such shares may differ as to voting rights to the
extent that voting rights now differ between our classes of common stock.

Notwithstanding the foregoing, the holders of Class A common stock and Class B common stock vote as a single class, with each share of each class entitled to one vote
per share, with respect to any transaction proposed or approved by the board of directors of Sonic or proposed by or on behalf of holders of the Class B common stock or as to
which any member of the Smith Group or any affiliate thereof has a material financial interest other than as a then existing stockholder of Sonic constituting a
 

 •  “going private” transaction;
 

 •  sale or other disposition of all or substantially all of Sonic’s assets; or
 

 •  sale or transfer that would cause the nature of Sonic’s business to be no longer primarily oriented toward automobile dealership operations and related activities,
or merger or consolidation of Sonic in which the holders of the common stock will own less than 50% of the common stock following such transaction.
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A “going private” transaction is defined as any “Rule l3e-3 Transaction,” as such term is defined in Rule l3e-3 promulgated under the Securities Exchange Act of 1934.
An “affiliate” is defined as (a) any individual or entity who or that, directly or indirectly, controls, is controlled by, or is under common control with any member of the Smith
Group, (b) any corporation or organization (other than Sonic or a majority-owned subsidiary of Sonic) of which any member of the Smith Group is an officer or partner or is,
directly or indirectly, the beneficial owner of 10% or more of any class of voting securities, or in which any member of the Smith Group has a substantial beneficial interest,
(c) a voting trust or similar arrangement pursuant to which any member of the Smith Group generally controls the vote of the shares of common stock held by or subject to such
trust or arrangement, (d) any other trust or estate in which any member of the Smith Group has a substantial beneficial interest or as to which any member of the Smith Group
serves as trustee or in a similar fiduciary capacity or (e) any relative or spouse of any member of the Smith Group or any relative of such spouse, who has the same residence as
any member of the Smith Group.

As used in this prospectus, the term the “Smith Group” consists of the following persons:
 

 •  Mr. O. Bruton Smith and his guardian, conservator, committee, or attorney-in-fact;
 

 •  William S. Egan and his guardian, conservator, committee, or attorney-in-fact;
 

 •  each lineal descendant of Messrs. Smith and Egan (a “Descendant”) and their respective guardians, conservators, committees or attorneys-in-fact; and
 

 •  each “Family Controlled Entity.”

The term “Family Controlled Entity” means (a) any not-for-profit corporation if at least 80% of its board of directors is composed of Mr. Smith, Mr. Egan and/or
Descendants; (b) any other corporation if at least 80% of the value of its outstanding equity is owned by members of the Smith Group; (c) any partnership if at least 80% of the
value of the partnership interests are owned by members of the Smith Group; and (d) any limited liability or similar company if at least 80% of the value of the company is
owned by members of the Smith Group.

Under Sonic’s charter and Delaware law, the holders of Class A common stock and/or Class B common stock are each entitled to vote as a separate class, as applicable,
with respect to any amendment to Sonic’s Certificate that would increase or decrease the aggregate number of authorized shares of such class, increase or decrease the par value
of the shares of such class, or modify or change the powers, preferences or special rights of the shares of such class so as to affect such class adversely.

Dividends
Holders of the Class A common stock and the Class B common stock are entitled to receive ratably such dividends, if any, as are declared by our Board of Directors out

of funds legally available for that purpose. An additional requirement is that dividends paid in shares of Class A common stock shall be paid only to holders of Class A
common stock, and dividends paid in shares of Class B common stock shall be paid only to holders of Class B common stock. Sonic’s charter provides that if there is any
dividend, subdivision, combination or reclassification of either class of common stock, a proportionate dividend, subdivision, combination or reclassification of the other class
of common stock must be made at the same time.

Other Rights
Stockholders of Sonic have no preemptive or other rights to subscribe for additional shares. In the event of the liquidation, dissolution or winding up of Sonic, holders of

Class A common stock and Class B common stock are entitled to share ratably in all assets available for distribution to holders of common stock after payment in full of
creditors. No shares of any class of common stock are subject to a redemption or a sinking fund.
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Delaware Law, Certain Charter and Bylaw Provisions
Certain provisions of Delaware law and of Sonic’s charter and bylaws, summarized in the following paragraphs, may be considered to have an antitakeover effect and

may delay, deter or prevent a tender offer, proxy contest or other takeover attempt that a stockholder might consider to be in such stockholder’s best interest, including such an
attempt as might result in payment of a premium over the market price for shares held by stockholders.

Delaware Antitakeover Law. Sonic is subject to the applicable provisions of the Delaware General Corporation Law, including Section 203. In general, Section 203
prohibits a public Delaware corporation from engaging in a “business combination” and certain other transaction with an “interested stockholder” for a period of three years
after the date of the transaction in which such person became an interested stockholder unless: (a) prior to such date, the Board of Directors approved either the business
combination or the transaction, which resulted in the stockholder becoming an interested stockholder; or (b) upon becoming an interested stockholder, the stockholder then
owned at least 85% of the voting stock, as defined in Section 203; or (c) subsequent to such date, the business combination is approved by both the Board of Directors and by
holders of at least 66 2/3% of the corporation’s outstanding voting stock, excluding shares owned by the interested stockholder. For these purposes, the term “business
combination” includes mergers, asset sales and other similar transactions with an “interested stockholder.” An “interested stockholder” is a person who, together with affiliates
and associates, owns (or, within the prior three years, did own) 15% or more of the corporation’s voting stock. Although Section 203 permits a corporation to elect not to be
governed by its provisions, Sonic to date has not made this election.

Special Meetings of Stockholders. Sonic’s bylaws provide that special meetings of stockholders may be called only by the Chairman or by the Secretary or any Assistant
Secretary at the request in writing of a majority of Sonic’s Board of Directors. Sonic’s bylaws also provide that no action required to be taken or that may be taken at any annual
or special meeting of stockholders may be taken without a meeting; the powers of stockholders to consent in writing, without a meeting, to the taking of any action is
specifically denied. These provisions may make it more difficult for stockholders to take action opposed by the Board of Directors.

Advance Notice Requirements for Stockholders Proposals and Director Nominations. Sonic’s bylaws provide that stockholders seeking to bring business before an
annual meeting of stockholders, or to nominate candidates for election as directors at an annual or a special meeting of stockholders, must provide timely notice thereof in
writing. To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the principal executive office of Sonic, (a) in the case of an annual meeting that is
called for a date that is within 30 days before or after the anniversary date of the immediately preceding annual meeting of stockholders, not less than 60 days nor more than 90
days prior to such anniversary date, and, (b) in the case of an annual meeting that is called for a date that is not within 30 days before or after the anniversary date of the
immediately preceding annual meeting, or in the case of a special meeting of stockholders called for the purpose of electing directors, not later than the close of business on the
tenth day following the day on which notice of the date of the meeting was mailed or public disclosure of the date of the meeting was made, whichever occurs first. Our bylaws
also specify certain requirements for a stockholder’s notice to be in proper written form. These provisions may preclude some stockholders from bringing matters before the
stockholders at an annual or special meeting or from making nominations for directors at an annual or special meeting.

Conflict of Interest Procedures. Sonic’s charter contains provisions providing that transactions between Sonic and its affiliates must be no less favorable to Sonic than
would be available in transactions involving arms’ length dealing with unrelated third parties. Moreover, any such transaction involving aggregate payments in excess of
$500,000 must be approved by a majority of Sonic’s directors and a majority of Sonic’s independent directors. Otherwise, Sonic must obtain an opinion as to the financial
fairness of the transactions to be issued by an investment banking or appraisal firm of national standing.
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Limitation of Liability of Officers and Directors
Delaware law authorizes corporations to limit or eliminate the personal liability of officers and directors to corporations and their stockholders for monetary damages for

breach of officers’ and directors’ fiduciary duty of care. The duty of care requires that, when acting on behalf of the corporation, officers and directors must exercise an
informed business judgment based on all material information reasonably available to them. Absent the limitations authorized by Delaware law, officers and directors are
accountable to corporations and their stockholders for monetary damages for conduct constituting gross negligence in the exercise of their duty of care. Delaware law enables
corporations to limit available relief to equitable remedies such as injunction or rescission.

Our certificate of incorporation limits the liability of our officers and directors to us and our stockholders to the fullest extent permitted by Delaware law. Specifically,
our officers and directors will not be personally liable for monetary damages for breach of an officer’s or director’s fiduciary duty in such capacity, except for liability
 

 •  for any breach of the officer’s or director’s duty of loyalty to us or our stockholders,
 

 •  for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
 

 •  for unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation Law, or
 

 •  for any transaction from which the officer or director derived an improper personal benefit.

The inclusion of this provision in our certificate of incorporation may reduce the likelihood of derivative litigation against our officers and directors, and may discourage
or deter stockholders or management from bringing a lawsuit against our officers and directors for breach of their duty of care, even though such an action, if successful, might
have otherwise benefited us and our stockholders.

Both our certificate of incorporation and bylaws provide indemnification to our officers and directors and certain other persons with respect to certain matters to the
maximum extent allowed by Delaware law as it exists now or may hereafter be amended. These provisions do not alter the liability of officers and directors under federal
securities laws and do not affect the right to sue (nor to recover monetary damages) under federal securities laws for violations thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling Sonic pursuant to the foregoing
provisions, Sonic has been informed that in the opinion of the Securities and Exchange Commission, such indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.

Transfer Agent and Registrar
Our transfer agent and registrar of our common stock is American Stock Transfer & Trust Company.
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 MATERIAL UNITED STATES FEDERAL TAX CONSIDERATIONS

The following summary describes the material United States federal income tax consequences, and in the case of a holder that is a non-U.S. holder (as defined below)
certain material United States federal estate tax consequences, as of the date hereof, of participating in the exchange offer and owning or disposing of Class A common stock.

This summary deals only with Notes and Class A common stock held as capital assets (generally, investment property) and does not deal with special tax situations such
as: dealers, broker-dealers and traders in securities or currencies; United States holders (as defined below) whose functional currency is not the United States dollar; persons
holding Notes or Class A Common stock as part of a hedge, straddle, synthetic security, conversion, constructive sale or other integrated transaction; persons that mark to
market their securities; individual retirement and other tax deferred accounts; regulated investment companies; real estate investment trusts; certain United States expatriates;
financial institutions (including banks); insurance companies; controlled foreign corporations, foreign personal holding companies and passive foreign investment companies
and shareholders of such foreign corporations; entities that are tax-exempt for United States federal income tax purposes; pass-through entities, including partnerships and
entities and arrangements classified as partnerships for United States federal income tax purposes, and beneficial owners of pass-through entities; persons that acquire Class A
common stock other than pursuant to the exchange offer; any person that both participates in this exchange offer and acquires our new senior subordinated notes due 2022 in the
offering of such notes described in this prospectus; and any person who converts a Note to Class A common stock pursuant to the terms of the Notes prior to the closing of the
exchange offer.

If a partnership (or other entity or arrangement classified as a partnership for United States federal income tax purposes) is the beneficial owner of the Notes or the
Class A common stock received in the exchange offer, the United States federal income tax treatment of a partner in the partnership will generally depend on the status of the
partner, the activities of the partnership and certain determinations made at the partner level. If you are a partnership holding Notes or Class A common stock or a partner in
such a partnership, you should consult your own tax advisor regarding the United States federal income tax consequences of participating in the exchange offer and owning or
disposing of Class A common stock.

This summary does not discuss all of the aspects of United States federal income or estate taxation that may be relevant to you in light of your particular investment or
other circumstances. In addition, this summary does not address U.S. federal alternative minimum and gift tax consequences, the Medicare tax on investment income or any tax
consequences arising under the tax laws of any state, local or foreign jurisdiction. This summary is based on United States federal income and estate tax law, including the
provisions of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), Treasury regulations promulgated thereunder, administrative rulings and judicial
authority, all as in effect as of the date of this prospectus. Subsequent developments in United States federal income or estate tax law, including changes in law or differing
interpretations, which may be applied retroactively, could have a material effect on the United States federal income or estate tax consequences of participating in the exchange
offer and owning or disposing of Class A common stock as set forth in this summary.

You should be aware that there is uncertainty under current U.S. federal income tax law regarding the U.S. federal income tax consequences of the exchange of Notes for
Offer Consideration in the exchange offer. We have not requested, and do not intend to request, a ruling from the U.S. Internal Revenue Service (the “IRS”) with respect to any
of the U.S. federal income or estate tax consequences described below. There can be no assurance that the IRS will not disagree with or challenge any of the conclusions set
forth herein, or that any such challenge will not be sustained by a court. Before you participate in the exchange offer, you should consult your own tax advisor regarding the
particular United States federal, state and local and foreign income and other tax consequences of participating in the exchange offer and owning or disposing of the Class A
common stock that may be applicable to you.
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United States Holders
The following summary applies to you only if you are a United States holder (as defined below).

Definition of a United States Holder
A “United States holder” is a beneficial owner of a Note or Class A common stock who or which is for United States federal income tax purposes:

 

 •  an individual citizen or resident of the United States;
 

 •  a corporation (or other entity classified as a corporation for these purposes) created or organized in or under the laws of the United States, any state thereof or the
District of Columbia;

 

 •  an estate, the income of which is subject to United States federal income taxation regardless of the source of that income; or
 

 
•  a trust, if, (1) a United States court is able to exercise primary supervision over the trust’s administration and one or more United States persons (within the

meaning of the Internal Revenue Code) has the authority to control all of the trust’s substantial decisions or, (2) the trust has a valid election in effect under
applicable Treasury regulations to be treated as a United States person.

Consequences of Participating in the Exchange Offer to U.S. Holders
The United States federal income tax treatment of an exchange of your Note for Offer Consideration is uncertain. The tax consequences of such an exchange will depend

upon whether the exchange is a recapitalization pursuant to section 368(a)(1)(E) of the Internal Revenue Code (a “recapitalization”) or a taxable exchange. Whether the
exchange is a recapitalization or a taxable exchange will depend upon whether the Notes qualify as “securities” for purposes of the reorganization provisions of the Internal
Revenue Code. We have not obtained a legal opinion as to whether the Notes are “securities” and whether the exchange of the Notes for Class A common stock is a
recapitalization or a taxable exchange.

It is not clear under extant legal authorities whether the Notes qualify as “securities.” Neither the Internal Revenue Code nor the Treasury regulations define the term
“security,” and the term has not been clearly defined by judicial decisions. The determination of whether a debt instrument constitutes a “security” depends upon an evaluation
of the nature of the debt instrument based on all the facts and circumstances. In this regard, the term of the debt instrument is particularly important. Ordinarily, debt
instruments with short-term maturities when issued are not considered securities, while debt instruments with long-term maturities when issued are likely to be considered
securities. Provisions for early redemptions at the option of the issuer and repurchases by the issuer at the option of the holders may affect the length of the maturity for purposes
of determining whether a debt instrument is a security. The distinction between short-term and long-term maturities will vary depending on the particular facts and
circumstances and there are numerous other factors to be considered in determining whether a debt instrument constitutes a security, including security for payment, the
creditworthiness of the obligor, the subordination or lack thereof to other creditors, convertibility of the instrument into an equity interest of the obligor, the right to vote or
otherwise participate in the management of the obligor, the similarity of the debt instrument to a cash payment and the purpose of the borrowing. In many cases, however, the
dividing line between maturities that are considered short-term versus long-term appears to be approximately five years. Because the Notes contain provisions for redemption at
our option and repurchase by us at the option of the holders, at par, on the fifth anniversary of their issuance, it is possible that they may be construed as having a term to
maturity of only five years. YOU ARE STRONGLY ENCOURAGED TO CONSULT YOUR OWN TAX ADVISOR REGARDING THE DETERMINATION OF
WHETHER THE NOTES QUALIFY AS “SECURITIES” SINCE THAT DETERMINATION WILL AFFECT THE TAX CONSEQUENCES OF PARTICIPATING IN THE
EXCHANGE OFFER.
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Recapitalization Treatment. If the Notes qualify as securities, the exchange of the Notes for Offer Consideration will be treated as a recapitalization and you will
recognize gain, but not loss, equal to the excess of (i) the sum of the cash amount you receive in the exchange of your Note (excluding cash received in respect of accrued but
unpaid interest and cash received in lieu of a fractional share of Class A common stock) plus the fair market value of the Class A common stock received by you with respect to
the exchanged Note (treating a fractional share of Class A common stock as issued and received for this purpose) over (ii) your adjusted tax basis in the exchanged Note
(generally, your cost basis in your Note, increased by the amount of any “market discount” and any “constructive distribution,” each as discussed below, previously included in
your taxable income and decreased by the amount of any “bond premium” previously amortized by you, in respect of the exchanged Note), but, in no event will your recognized
gain exceed the cash amount you receive in the exchange of your Note (excluding cash received in respect of accrued but unpaid interest and cash received in respect of a
fractional share of Class A common stock) that you receive in respect of such Note. With respect to cash received in lieu of a fractional share of Class A common stock, you
will be treated as if the fractional share were issued and received and then immediately redeemed for cash. Accordingly, you generally will recognize gain or loss with respect to
the fractional share equal to the difference between (x) the cash received in lieu of such fractional share and (y) that portion of your tax basis in the shares of Class A common
stock received attributable to the fractional share.

Your initial tax basis in your shares of Class A common stock received in exchange for a Note pursuant to the exchange will equal your adjusted tax basis in the
exchanged Note (generally, your cost basis in your Note, increased by the amount of any “market discount” and any “constructive distribution,” each as discussed below,
previously included in your taxable income and decreased by the amount of any “bond premium” previously amortized by you, in respect of the exchanged Note), reduced by
the cash amount you receive in the exchange of your Note (excluding cash received in respect of accrued but unpaid interest and cash received in lieu of a fractional share of
Class A common stock), and increased by the amount of gain, if any, recognized by you in respect of such Note (other than with respect to a fractional share of Class A common
stock). Your holding period for the shares of Class A common stock received will include the period during which you held the exchanged Note.

Taxable Exchange Treatment. If the Notes do not qualify as “securities,” the exchange of the Notes for Offer Consideration will be a taxable exchange. Under taxable
exchange treatment, upon the exchange of your Note for Offer Consideration, you will recognize gain or loss equal to the difference between your amount realized upon the
exchange and your adjusted tax basis in your Note (generally, your cost basis in your Note, increased by the amount of any “market discount” and any “constructive
distribution,” each as discussed below, previously included in your taxable income and decreased by the amount of any “bond premium” previously amortized by you, in respect
of your Note). Your amount realized with respect to an exchanged Note will equal the cash amount of the Offer Consideration plus the fair market value of Class A common
stock received in the exchange. The tax basis of the shares of Class A common stock you receive in the exchange offer will equal the fair market value of such Class A common
stock as of the date of the exchange. Your holding period in your Class A common stock will commence as of the date of the exchange.

Market Discount. You generally will be considered to have acquired a Note with “market discount” if, at the time of acquisition, the principal amount of the Note
exceeded your purchase price for the Note by more than the statutory de minimis amount. Any gain recognized by you as a result of the exchange of your Note for Offer
Consideration will be treated as ordinary income (rather than capital gain) to the extent of the amount of the market discount which accrued but was not previously included in
your taxable income during the period you held the Note.

If as discussed above, the exchange of your Note for Offer Consideration qualifies as a recapitalization, any accrued market discount on your Note not previously treated
as ordinary income by you (including as a result of the exchange as discussed above) will carry over to the shares of Class A common stock you receive in the exchange. In that
event, any gain recognized by you on the disposition of such shares of Class A common stock will be treated as ordinary income (rather than capital gain) to the extent of the
accrued and unrecognized market discount carried over to such shares.
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Constructive Distributions. Your adjusted tax basis in your Note will include positive adjustments for any constructive distributions with respect to your Note that you
previously have taken into account in determining your federal taxable income.

Character of Gain or Loss. Except with respect to cash received in respect of certain accrued and unpaid interest on the Notes (as discussed below) or market discount (as
discussed above) any gain or loss that you recognize in the exchange of your Note will be capital gain or loss. This capital gain or loss will be long-term capital gain or loss if,
at the time of the exchange, your holding period for the exchanged Note exceeds one year. Long-term capital gain of non-corporate United States holders is currently subject to
a reduced U.S. federal income tax rate. Your ability to deduct capital losses is subject to limitations.

Accrued but Unpaid Interest. In addition to the Offer Consideration, you will be entitled to receive a cash payment for accrued and unpaid interest to, but excluding, the
settlement date, on your Notes that are accepted for exchange. Regardless of whether the exchange is treated as a recapitalization or taxable exchange, the cash payment
received attributable to accrued and unpaid interest on a Note, to the extent not previously included in your income, will be taxed as ordinary income.

Dividends on Class A Common Stock Received in the Exchange
If, after you receive shares of Class A common stock, we make a distribution of cash or other property (other than certain pro rata distributions of our Class A common

stock) in respect of that stock, the distribution will be treated as a dividend and included in your gross income when paid to the extent it is paid from our current or accumulated
earnings and profits (as determined under United States federal income tax principles). If the dividend exceeds our current and accumulated earnings and profits, the excess will
be treated first as a tax-free return of your investment, up to the amount of your adjusted tax basis in such Class A common stock. Any excess will be treated as capital gain. If
you are a non-corporate United States holder, subject to certain exceptions and provided you meet certain holding period requirements, the amount of any such distribution
treated as a dividend received on or before December 31, 2012 generally will be taxable at a maximum rate of 15%. After December 31, 2012, under current law, dividends will
be taxable at the regular rates for ordinary income. If you are a corporation, you generally will qualify for the dividends received deduction for a portion of any distribution
received that is treated as a dividend, provided that you meet certain holding period requirements.

Sale or Other Disposition of Class A Common Stock
You generally will recognize gain or loss on a sale or other disposition of Class A common stock in an amount equal to the difference between the proceeds you receive

upon such sale and your adjusted tax basis in the Class A common stock (determined as discussed above). The proceeds received will include the amount of any cash and the
fair market value of any other property received in exchange for your Class A common stock. Subject to the “market discount” rules discussed above, such gain or loss generally
will be capital gain or loss, and will be long-term capital gain or loss if your holding period for the Class A common stock (determined as described above) is more than one
year at the time of disposition. Long-term capital gain of non-corporate United States holders is currently subject to a reduced federal income tax rate. Your ability to deduct
capital losses is subject to limitations.

Non-U.S. Holders
The following summary applies to you if you are a beneficial owner of a Note who participates in the exchange offer and you are not a United States holder (as defined

above) nor a partnership (or an entity or arrangement classified as a partnership for United States federal income tax purposes) (a “non-U.S. holder”). For a discussion of recent
legislative and regulatory developments that may affect withholding requirements with respect to your Class A common stock, see “—Recent Legislation” below.
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Dividend Payments
If you receive a distribution with respect to Class A common stock that is treated as a taxable dividend because it is paid out of our current or accumulated earnings and

profits (as determined for U.S. federal income tax purposes), you generally will be subject to U.S. federal withholding tax at a 30% rate on the gross amount of such taxable
dividend unless:
 

 •  the dividend is effectively connected with your conduct of a U.S. trade or business, and you timely provide to the person who otherwise would be required to
withhold U.S. federal income tax a properly completed IRS Form W-8ECI (or appropriate substitute form) to avoid withholding; or

 

 •  an applicable income tax treaty provides for a lower rate of withholding tax, and you certify your entitlement to the applicable reduction under the treaty by timely
delivering a properly completed IRS Form W-8BEN (or appropriate substitute form) to the person required to withhold U.S. federal income tax.

You may be required to update Forms W-8ECI and W-8BEN periodically.
Except to the extent provided by an applicable income tax treaty, a dividend that is effectively connected with the conduct of a U.S. trade or business will be subject to

U.S. federal income tax on a net basis at the rates applicable to United States persons generally (and if you are a corporation, may also be subject to a 30% branch profits tax
unless reduced by an applicable income tax treaty.

Exchange of Notes and Sale or Other Disposition of Class A Common Stock
You generally will not be subject to U.S. federal income tax on gain realized upon the disposition of your Note in exchange for Offer Consideration or upon a subsequent

sale or other disposition of shares of Class A common stock unless (i) such gain is effectively connected with your conduct of a trade or business, (ii) if you are an individual,
you are present in the United States for 183 days or more during the taxable year in which such gain is realized and certain other conditions exist, (iii) in the case of any cash
you receive upon the exchange of your Note in respect of accrued and unpaid interest, you cannot satisfy the requirements of the “portfolio interest” exception (described
below) and your U.S. federal income tax liability with respect to the interest has not otherwise been fully satisfied through the withholding of U.S. federal income tax, or (iv) we
are or have been a U.S. real property holding corporation for U.S. federal income tax purposes at any time within the shorter of (x) the five-year period preceding the sale or
disposition or (y) your holding period for the exchanged Note or Class A common stock that is the subject of the sale or disposition. We believe that we currently are not, and
we do not anticipate becoming, a U.S. real property holding corporation.

Except to the extent provided by an applicable income tax treaty, gain that is effectively connected with the conduct of a trade or business will be subject to a U.S. federal
income tax at the rates applicable to United States persons generally (and, if you are a corporation, may also be subject to a 30% branch profits tax unless reduced or exempted
by an applicable income tax treaty). If you are an individual present in the United States for 183 days or more in the taxable year and meet certain other conditions, then you
will be subject to U.S. federal income tax at a rate of 30% (or at a reduced rate under an applicable income tax treaty) on the amount by which your capital gains (including
gains from the sale or other disposition of your Notes or Class A common stock), to the extent treated as having a U.S. source, exceed your capital losses allocable to U.S.
sources, even though you are not considered a resident alien under the Code. To claim the benefit of an applicable income tax treaty, you must timely provide the appropriate
and properly executed IRS form.

Accrued but Unpaid Interest in Respect of Notes
Subject to the discussion below, United States federal withholding tax will not apply to payments in respect of accrued but unpaid interest on your Notes under the

“portfolio interest” exception of the Internal Revenue Code, so long as (i) you do not conduct a trade or business in the United States with respect to which the accrued
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and unpaid interest is effectively connected; (ii) you do not, directly or indirectly, actually or constructively, own ten percent or more of the total combined voting power of all
classes of our stock entitled to vote within the meaning of section 871(h)(3) of the Internal Revenue Code; (iii) you are not (a) a controlled foreign corporation for United States
federal income tax purposes that is related, directly or indirectly, to us through sufficient stock ownership (as provided in the Internal Revenue Code), or (b) a bank receiving
interest described in section 881(c)(3)(A) of the Internal Revenue Code; and (iv) you provide a signed written statement, on an Internal Revenue Service Form W-8BEN (or
other applicable form) which can reliably be related to you, certifying under penalties of perjury that you are not a United States person within the meaning of the Internal
Revenue Code and providing your name and address to a securities clearing organization, bank or other financial institution that holds customers’ securities in the ordinary
course of its trade or business and holds your Notes on your behalf and that certifies to us or our paying agent under penalties of perjury that it, or the bank or financial
institution between it and you, has received from you your signed, written statement and provides the applicable withholding agent with a copy of this statement. The applicable
Treasury regulations provide alternative methods for satisfying the certification requirement described in this section. If you are a foreign partnership or a foreign trust, you
should consult your own tax advisor regarding your status under these Treasury regulations and the certification requirements applicable to you.

If you cannot satisfy the requirements of the “portfolio interest” exception described above, payments to you in respect of accrued but unpaid interest on your Notes will
be subject to 30% United States federal withholding tax unless you provide the applicable withholding agent with a properly executed (1) Internal Revenue Service Form W-
8ECI (or other applicable form) stating that interest paid on your Notes is not subject to withholding tax because it is effectively connected with your conduct of a trade or
business in the United States, or (2) Internal Revenue Service Form W-8BEN (or other applicable form) claiming an exemption from or reduction in this withholding tax under
an applicable income tax treaty. If you are a corporation, such payments may also be subject to a 30% branch profits tax unless reduced by an applicable income tax treaty.

United States Federal Estate Tax
If you are an individual and are not a resident of the United States (as specially defined for United States federal estate tax purposes) at the time of your death, any

Class A common stock owned or treated as owned by you at the time of your death will be included in your gross estate for U.S. federal estate tax purposes, unless an
applicable estate tax or other treaty provides otherwise and, therefore, may be subject to United States federal estate tax.

Information Reporting and Backup Withholding
United States Holders
Information returns may be filed with the IRS in connection with payments of dividends on Class A common stock, payments of the proceeds of a sale or other

disposition of the Class A common stock, payment of the Offer Consideration, and payments in respect of accrued and unpaid interest on your Notes. A United States holder
may be subject to U.S. backup withholding on these payments if it fails to provide its taxpayer identification number to the applicable withholding agent and comply with
certification procedures or otherwise establish an exemption from backup withholding. The backup withholding tax is not an additional tax and any amounts withheld under the
backup withholding rules from a payment to you may be credited against your United States federal income tax liability or may entitle you to a refund, provided that the
required information is timely furnished to the IRS.

Non-U.S. Holders
Backup withholding will not apply to payments in respect of accrued but unpaid interest on the Notes or dividends on the Class A common stock to you if you have

provided to the applicable withholding agent the required certification that you are not a United States person (within the meaning of the Internal Revenue Code),
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and provided that such withholding agent does not have actual knowledge or reason to know that you are a United States person. The applicable withholding agent may,
however, be required to report to the IRS and you payments in respect of accrued but unpaid interest on the Notes or dividends on the Class A common stock and the amount, if
any, withheld with respect to those payments. This information may be made available by the IRS under the provisions of an applicable income tax treaty or agreement with the
tax authorities of the country in which you reside.

The gross proceeds from the disposition of your Notes in the exchange offer or the disposition of your Class A common stock may be subject to information reporting
and backup withholding. If you exchange your Notes or sell your Class A common stock outside the United States through a non-U.S. office of a non-U.S. broker and the sales
proceeds are paid to you outside the United States, then the U.S. backup withholding and information reporting requirements generally will not apply to that payment. However,
U.S. information reporting, but not backup withholding, will apply to a payment of sales proceeds, even if that payment is made outside the United States, if you exchange your
Notes or sell your Class A common stock through a non-U.S. office of a broker that:
 

 •  is a United States person (as defined in the Internal Revenue Code);
 

 •  derives 50% or more of its gross income in specific periods from the conduct of a trade or business in the United States;
 

 •  is a “controlled foreign corporation” for U.S. federal income tax purposes; or
 

 •  is a foreign partnership, if at any time during its tax year:
 

 •  one or more of its partners are U.S. persons who in the aggregate hold more than 50% of the income or capital interests in the partnership; or
 

 •  the foreign partnership is engaged in a U.S. trade or business,

unless the broker has documentary evidence in its files that you are a non-U.S. person and certain other conditions are met or you otherwise establish an exemption.

The backup withholding tax is not an additional tax and any amounts withheld under the backup withholding rules from a payment to you may be credited against your
United States federal income tax liability or may entitle you to a refund, provided that the required information is timely furnished to the IRS. You should consult your own tax
advisor regarding application of backup withholding in your particular circumstance and the availability of and procedure for obtaining an exemption from backup withholding
under current Treasury regulations.

Recent Legislation
The Foreign Account Tax Compliance Act (“FATCA”) (enacted March 18, 2010, as part of the Hiring Incentives to Restore Employment (HIRE) Act), imposes a U.S.

federal withholding tax of 30% on certain U.S. source payments of dividends on Class A common stock and the gross proceeds from the disposition of Class A common stock
paid after December 31, 2012 to (i) a non-U.S. financial institution (whether such non-U.S. financial institution is the beneficial owner or an intermediary) unless such non-U.S.
financial institution enters into an agreement with the United States government to collect and report to the United States government substantial information regarding its
United States accountholders and such non-U.S. financial institution meets certain other specified requirements or (ii) a non-U.S. entity (whether such non-U.S. entity is the
beneficial owner or an intermediary) that is not a financial institution unless such entity certifies that the beneficial owner does not have any substantial United States owners or
provides the name, address and taxpayer identification number of each substantial United States owner of the beneficial owner and such entity meets certain other specified
requirements. The new FATCA withholding tax will apply regardless of whether the payment would otherwise be exempt from U.S. nonresident withholding tax (e.g., as
capital gain) and regardless of whether the foreign financial institution is the beneficial owner of such payment.
 

50



Table of Contents

The IRS has issued transitional advice and proposed regulations indicating that the FATCA withholding tax on U.S. source income will not be imposed with respect to
payments of dividends made prior to January 1, 2014, and that this withholding tax on gross proceeds from a disposition of equity of U.S. issuers will not be imposed with
respect to payments of gross proceeds made prior to January 1, 2015. The proposed regulations would be effective once finalized; however, there can be no assurance as to
whether or not these proposed Treasury regulations will be adopted in final form, and if not, what form the final Treasury regulations will take.

You should consult with your own tax advisors regarding the possible implications of this legislation on your investment in the Class A common stock based on your
particular circumstances.
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 LEGAL MATTERS

The validity of the Class A common stock issuable under this prospectus will be passed upon for Sonic by Dykema Gossett PLLC, Charlotte, North Carolina. Certain
legal matters will be passed upon for the dealer managers by Fried, Frank, Harris, Shriver & Jacobson LLP, New York, New York.

 EXPERTS

The consolidated financial statements of Sonic Automotive, Inc. as of December 31, 2011, 2010 and 2009, and for each of the years then ended, and the effectiveness of
Sonic Automotive Inc.’s internal control over financial reporting as of December 31, 2011, appearing in Sonic Automotive, Inc.’s Current Report on Form 8-K dated June 25,
2012, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its reports thereon, which conclude, among other things, that
Sonic Automotive, Inc. did not maintain effective internal control over financial reporting as of December 31, 2011, based on Internal Control — Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission, because of the effects of the material weakness described therein, included therein and
incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm
as experts in accounting and auditing.
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THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS:

Global Bondholder Services Corporation
 

 
By Facsimile Transmission

(for Eligible Institutions only):  
 (212) 430-3775/3779  

 For Confirmation Only Telephone:  
 (212) 430-3774  

By Registered or Certified Mail:  By Overnight Delivery:  By Hand:
Global Bondholder Services Corporation

65 Broadway – Suite 404
New York, NY 10006  

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006  

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006

THE INFORMATION AGENT FOR THE EXCHANGE OFFER IS:

Global Bondholder Services Corporation

65 Broadway – Suite 404
New York, New York 10006

Attn: Corporate Actions

Banks and Brokers call:
(212) 430-3774

All Others Call Toll-Free:
(866)-857-2200

Additional copies of this prospectus, the letter of transmittal or other offer materials may be obtained from the information agent and will be furnished at our expense.
Questions and requests for assistance regarding the tender of your securities should be directed to the information agent.

The Joint Lead Dealer Managers for the Exchange Offer Are:
 

J.P. Morgan
383 Madison Avenue, 4th Floor

New York, New York 10179
Attn: Syndicate Desk

(800) 261-5767 (toll-free)

  

BofA Merrill Lynch
Merrill Lynch, Pierce, Fenner & Smith Incorporated

Bank of America Tower
One Bryant Park

New York, New York 10036
Call Toll-Free: (888) 803-9655

  

Wells Fargo
Securities
375 Park
Avenue

New York,
New York

10152
Attn: Equity

Syndicate
Department
(800) 326-
5897 (toll-

free)

Questions and requests for information regarding the terms of the exchange offer should be directed to the joint lead dealer managers.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.
Sonic’s Bylaws effectively provide that Sonic shall, to the full extent permitted by Section 145 of the General Corporation Law of the State of Delaware, as amended

from time to time (“Section 145”), indemnify all persons whom it may indemnify pursuant thereto. In addition, Sonic’s Certificate of Incorporation eliminates personal liability
of its directors to the full extent permitted by Section 102(b)(7) of the General Corporation Law of the State of Delaware, as amended from time to time (“Section 102(b)(7)”).

Section 145 permits a corporation to indemnify its directors and officers against expenses (including attorney’s fees), judgments, fines and amounts paid in settlements
actually and reasonably incurred by them in connection with any action, suit or proceeding brought by a third party if such directors or officers acted in good faith and in a
manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reason to believe
their conduct was unlawful. In a derivative action, indemnification may be made only for expenses actually and reasonably incurred by directors and officers in connection with
the defense or settlement of an action or suit and only with respect to a matter as to which they shall have acted in good faith and in a manner they reasonably believed to be in
or not opposed to the best interests of the corporation, except that no indemnification shall be made if such person shall have been adjudged liable to the corporation, unless and
only to the extent that the court in which the action or suit was brought shall determine upon application that the defendant officers or directors are reasonably entitled to
indemnity for such expenses despite such adjudication of liability.

Section 102(b)(7) provides that a corporation may eliminate or limit the personal liability of a director to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for willful or negligent
conduct in paying dividends or repurchasing stock out of other than lawfully available funds or (iv) for any transaction from which the director derived an improper personal
benefit. No such provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the date when such provision becomes effective.

Sonic maintains insurance against liabilities under the Securities Act for the benefit of its officers and directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the registrant pursuant to the
foregoing provisions, the registrant has been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
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Item 21. Exhibits and Financial Statement Schedules.
The following documents are filed as exhibits to this Registration Statement, including those exhibits incorporated herein by reference to a prior filing of Sonic

under the Securities Act or the Exchange Act as indicated in parenthesis:
 
Exhibit

No.   Exhibit Description

1.1
  

Dealer Manager Agreement dated as of June 25, 2012 by and among Sonic Automotive, Inc. and J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Wells Fargo Securities, LLC.

3.1
  

Amended and Restated Certificate of Incorporation of Sonic (incorporated by reference to Exhibit 3.1 to Sonic’s Registration Statement on Form S-1 (Reg. No.
333-33295) (the “Form S-1”)).

3.2
  

Certificate of Amendment to Sonic’s Amended and Restated Certificate of Incorporation effective June 18, 1999 (incorporated by reference to Exhibit 3.2 to
Sonic’s Annual Report on Form 10-K for the year ended December 31, 1999).

3.3
  

Certificate of Designation, Preferences and Rights of Class A Convertible Preferred Stock (incorporated by reference to Exhibit 4.1 to Sonic’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 1998).

3.4
  

Amended and Restated Bylaws of Sonic (as amended February 9, 2006) (incorporated by reference to Exhibit 3.1 to Sonic’s Current Report on Form 8-K filed
February 13, 2006).

4.1   Specimen Certificate representing Class A Common Stock (incorporated by reference to Exhibit 4.1 to the Form S-1).

4.2
  

Indenture dated as of September 23, 2009 (the “Base Indenture”) by and among Sonic Automotive, Inc, the guarantors named therein, and U.S. Bank National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the September 25, 2009 Form 8-K).

4.3
  

First Supplemental Indenture dated as of September 23, 2009 to the Base Indenture (incorporated by reference to Exhibit 4.2 to the September 25, 2009 Form 8-
K).

4.4
  

Form of 5.0% Convertible Senior Note due October 2029 (included in Exhibit 4.2 to the Current Report on Form 8-K filed September 25, 2009 (the “September
25, 2009 Form 8-K”)).

5.1   Opinion of Dykema Gossett PLLC.

23.1   Consent of Ernst & Young LLP.

23.2   Consent of Dykema Gossett PLLC (included in Exhibit 5.1 hereto).

24.1   Power of Attorney (included in the signature page to this registration statement).

99.1   Form of Letter of Transmittal.

99.2   Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

99.3   Form of Letter to Clients.

99.4   Form of Notice of Withdrawal.

99.5   Form of Notice of Voluntary Offering Instructions.

Item 22. Undertakings.
The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and
any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to such information in the registration statement.

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

4. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed

prospectus was deemed part of and included in the registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an

offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at
that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to such effective date.

5. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser: (i) any preliminary prospectus or prospectus of the
undersigned registrant relating to the offering required to be filed pursuant to Rule 424; (ii) any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant; (iii) the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and (iv) any other communication that is an offer in the
offering made by the undersigned registrant to the purchaser.
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The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant, hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is therefore unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933, and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933:
(i) The information omitted from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of

prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of
the time it was declared effective; and

(ii) Each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant to Item 4,
10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of Charlotte, state of North Carolina, on June 25, 2012.
 

SONIC AUTOMOTIVE, INC.

By:  /s/ David P. Cosper
 David P. Cosper
 Vice Chairman and Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned directors and officers of the above named Registrant, by his execution hereof, hereby constitutes and appoints David P. Cosper and Stephen K.
Coss, and each of them, with full power of substitution, as his true and lawful attorneys-in-fact and agents, to do any and all acts and things for him, and in his name, place and
stead, to execute and sign any and all amendments (including post-effective amendments) and supplements to such Registration Statement and any additional registration
statement pursuant to Rule 462(b) under the Securities Act of 1933, and file the same, together with all exhibits and schedules thereto and all other documents in connection
therewith, with the SEC and with such state securities authorities as may be appropriate, granting unto said attorneys-in-fact, and each of them, full power and authority to do
and perform each and every act and thing requisite, necessary or advisable to be done in and about the premises, as fully and to all intents and purposes as the undersigned might
or could do in person, and hereby ratifying and confirming all the acts of said attorneys-in-fact and agents, or any of them, which they may lawfully do in the premises or cause
to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated:
 

Signature   Title  Date

/s/ O. Bruton Smith
O. Bruton Smith   

Chairman, Chief Executive Officer and Director (principal
executive officer)  

June 25, 2012

/s/ B. Scott Smith
B. Scott Smith   

President, Chief Strategic Officer and Director
 

June 25, 2012

/s/ David P. Cosper
David P. Cosper   

Vice Chairman and Chief Financial Officer (principal
financial and accounting officer)  

June 25, 2012

/s/ David B. Smith
David B. Smith   

Executive Vice President and Director
 

June 25, 2012

/s/ William I. Belk
William I. Belk   

Director
 

June 25, 2012

/s/ William R. Brooks
William R. Brooks   

Director
 

June 25, 2012
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Signature   Title  Date

/s/ Victor H. Doolan
Victor H. Doolan   

Director
 

June 25, 2012

/s/ Robert Heller
H. Robert Heller   

Director
 

June 19, 2012

/s/ Robert L. Rewey
Robert L. Rewey   

Director
 

June 25, 2012

 
David C. Vorhoff   

Director
 

            , 2012
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EXHIBIT INDEX
 
Exhibit

No.   Exhibit Description

1.1
  

Dealer Manager Agreement dated as of June 25, 2012 by and among Sonic Automotive, Inc. and J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Wells Fargo Securities, LLC.

3.1
  

Amended and Restated Certificate of Incorporation of Sonic (incorporated by reference to Exhibit 3.1 to the Registration Statement on Form S-1 (Reg. No. 333-
33295) (the “Form S-1”)).

3.2
  

Certificate of Amendment to Sonic’s Amended and Restated Certificate of Incorporation effective June 18, 1999 (incorporated by reference to Exhibit 3.2 to
Sonic’s Annual Report on Form 10-K for the year ended December 31, 1999).

3.3
  

Certificate of Designation, Preferences and Rights of Class A Convertible Preferred Stock (incorporated by reference to Exhibit 4.1 to Sonic’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 1998).

3.4
  

Amended and Restated Bylaws of Sonic (as amended February 9, 2006) (incorporated by reference to Exhibit 3.1 to Sonic’s Current Report on Form 8-K filed
February 13, 2006).

4.1   Specimen Certificate representing Class A Common Stock (incorporated by reference to Exhibit 4.1 to the Form S-1).

4.2
  

Indenture dated as of September 23, 2009 (the “Base Indenture”) by and among Sonic Automotive, Inc, the guarantors named therein, and U.S. Bank National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the September 25, 2009 Form 8-K).

4.3
  

First Supplemental Indenture dated as of September 23, 2009 to the Base Indenture (incorporated by reference to Exhibit 4.2 to the September 25, 2009 Form 8-
K).

4.4
  

Form of 5.0% Convertible Senior Note due October 2029 (included in Exhibit 4.2 to the Current Report on Form 8-K filed September 25, 2009 (the “September
25, 2009 Form 8-K”)).

5.1   Opinion of Dykema Gossett PLLC.

23.1   Consent of Ernst & Young LLP.

23.2   Consent of Dykema Gossett PLLC (included in Exhibit 5.1 hereto).

24.1   Power of Attorney (included in the signature page to this registration statement).

99.1   Form of Letter of Transmittal.

99.2   Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

99.3   Form of Letter to Clients.

99.4   Form of Notice of Withdrawal.

99.5   Form of Notice of Voluntary Offering Instructions.
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Exhibit 1.1

DEALER MANAGER AGREEMENT

June 25, 2012

J. P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

Merrill Lynch, Pierce, Fenner & Smith
                         Incorporated
One Bryant Park
New York, New York 10036

Wells Fargo Securities, LLC
375 Park Avenue
New York, New York 10152

Ladies and Gentlemen:

1. Sonic Automotive, Inc., a Delaware corporation (the “Company”), plans to make an offer to exchange (the “Exchange Offer”) shares (the “Exchange Securities”) of
the Company’s Class A Common Stock, par value $0.01 per share (the “Common Stock”) and an amount in cash, for the Company’s issued and outstanding 5.0% Convertible
Senior Notes due 2029 (the “Existing Securities”), on the terms and subject to the conditions set forth in the Prospectus (as defined below), a copy of which is attached hereto as
Exhibit A, and the Letter of Transmittal (the “Letter of Transmittal”) relating to the Exchange Offer, a copy of which is attached hereto as Exhibit B.

2. The Company hereby appoints J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC to act as its
exclusive dealer managers (each a “Dealer Manager” and, collectively, the “Dealer Managers” or “you”) and authorizes you to act as such in connection with the Exchange
Offer. As a Dealer Manager, you each agree, upon the terms and subject to the conditions of this Agreement and upon reliance on the representations and warranties and
agreements of the Company contained herein and in accordance with the terms and conditions set out in the Exchange Offer Materials (defined below), in accordance with your
firm’s customary practice, to perform those services in connection with the Exchange Offer as are customarily performed by you in connection with exchange offers of like
nature. The parties acknowledge and agree that each Dealer Manager may perform certain of its services through its affiliates and any of its affiliates performing services
hereunder shall be entitled to the benefits and be subject to the terms and conditions of this Agreement.

3. You shall have no liability (in tort, contract, or otherwise) to the Company or any other person for any losses, claims, damages, liabilities, or expenses arising from
your engagement or services as a Dealer Manager hereunder or otherwise in connection with the Exchange Offer, except to the extent that any such losses, claims, damages,
liabilities, or expenses are determined by final and nonappealable judgment of a court of competent jurisdiction to have resulted from your gross negligence, bad faith or willful
misconduct. You shall act as an independent contractor, and nothing herein contained shall constitute you an agent of the Company or any other person in connection with the
Exchange Offer.

4. The Company acknowledges and agrees that: (i) the terms of this Agreement are arm’s-length commercial transactions between the Company, on the one hand, and
the Dealer Managers, on the other; (ii) in connection therewith, the Dealer Managers are not acting as a fiduciary of the Company; (iii) the Dealer
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Managers have not assumed any agency or fiduciary responsibilities in favor of the Company with respect to the Exchange Offer or the process leading thereto (irrespective of
whether any Dealer Manager has advised or is currently advising the Company on other matters) or any other obligation to the Company with respect to the Exchange Offer
except the obligations expressly set forth in this Agreement; (iv) the Dealer Managers may be engaged in a broad range of transactions that involve interests that differ from
those of the Company and the Dealer Managers have no obligation to disclose any of such interest by virtue of any fiduciary relationship; and (v) the Company has consulted its
own legal and financial advisors to the extent it deemed appropriate.

5. (a) The Company has prepared and filed, or agrees that prior to or on the date of the commencement of the Exchange Offer (the “Commencement Date”) it will file,
with the Securities and Exchange Commission (the “Commission”), under the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated
thereunder (collectively, the “1933 Act”), a registration statement on Form S-4, including a preliminary prospectus, covering the registration of the Exchange Securities
(including any documents incorporated by reference in such preliminary prospectus and as supplemented or amended from time to time prior to the effectiveness of the
Registration Statement (as defined below), the “Preliminary Prospectus”). The term “Registration Statement,” as used in this Agreement, shall mean such registration statement,
including the exhibits thereto and any documents incorporated by reference therein, in the form in which it becomes effective and, in the event of any amendment or supplement
thereto or the filing of any abbreviated registration statement pursuant to Rule 462(b) of the 1933 Act relating thereto and any information contained in a prospectus
subsequently filed with the Commission pursuant to Rule 424(b) of the 1933 Act after the effective date of such registration statement, shall also mean such registration
statement as so amended or supplemented, together with any such abbreviated registration statement. The final prospectus included in the Registration Statement (including any
documents incorporated in the Prospectus by reference) at the time it becomes effective or is first filed pursuant to Rule 424(b) under the 1933 Act is herein called the
“Prospectus,” except that if the final prospectus furnished to the Dealer Managers for use in connection with the Exchange Offer differs from the prospectus set forth in the
Registration Statement (whether or not such prospectus is required to be filed pursuant to Rule 424(b)), the term “Prospectus” shall refer to the final prospectus furnished to the
Dealer Managers for such use. Any reference herein to the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus or the Prospectus shall
be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 11 of Form S-4 which were filed under the Securities Exchange Act of 1934,
as amended, and the rules and regulations of the Commission promulgated thereunder (the “1934 Act”), on or before the filing of the Pre-Effective Registration Statement, the
effective date of the Registration Statement (the “Effective Date”) or the issue date of the Preliminary Prospectus or the Prospectus, as the case may be. The terms “supplement”
and “amendment” or “supplemented” and “amended” as used herein with respect to the Pre-Effective Registration Statement, the Registration Statement, the Preliminary
Prospectus or the Prospectus shall include the filing of any document under the 1934 Act after the initial filing of the Pre-Effective Registration Statement, the Effective Date or
the issue date of the Preliminary Prospectus or the Prospectus, as the case may be, deemed to be incorporated therein by reference.

(b) The Company has prepared and filed, or agrees that prior to or on the Commencement Date it will file, with the Commission under the 1934 Act a Tender Offer
Statement on Schedule TO with respect to the Exchange Offer, including the required exhibits thereto and any documents incorporated by reference therein. The term
“Schedule TO” as used in this Agreement shall mean such Tender Offer Statement on Schedule TO, including any amendment or supplement thereto.

(c) The Registration Statement, the Preliminary Prospectus, the Prospectus, the Schedule TO, the related letters from the Dealer Managers to securities brokers, dealers,
commercial banks, trust companies and other nominees, letters for use by brokers to clients holding Existing Securities, letters to beneficial owners of Existing Securities, letters
of transmittal, notices of guaranteed delivery and any newspaper announcements, press releases and any other Exchange Offer materials and information the Company may use,
prepare, approve, publicly disseminate, provide to registered or beneficial holders of Existing Securities or authorize for use in connection with the Exchange Offer are herein
collectively referred to as the “Exchange Offer Materials.”
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6. (a) The Exchange Offer Materials have been or will be prepared and approved by, and are the sole responsibility of, the Company. The Company shall, to the extent
permitted by law, use its reasonable efforts to disseminate, or cause to be disseminated, the Exchange Offer Materials to each registered holder of any Existing Securities, as
required, pursuant to Rule 13e-4 so as to fulfill all requirements thereof as to the commencement of the Exchange Offer not later than the date required under the 1934 Act and
comply in all material respects with its obligations thereunder. Thereafter, to the extent practicable until the date three days prior to the expiration date of the Exchange Offer,
the Company shall use its reasonable efforts to cause copies of such Exchange Offer Materials and a return envelope to be delivered to each person who becomes a holder of
record of any Existing Securities prior to such date. The Company acknowledges and agrees that you may use the Exchange Offer Materials as specified herein without
assuming any responsibility on your part for independent verification of any information therein and the Company represents and warrants to you that you may rely on the
accuracy and completeness of all of the Exchange Offer Materials and any other information delivered to you by or on behalf of the Company in connection with the Exchange
Offer without assuming any responsibility for independent verification of such information or without performing or receiving any appraisal and evaluation of the assets or
liabilities of the Company.

(b) The Company agrees to furnish you, at its expense, with as many copies as you may reasonably request of the Exchange Offer Materials to be used by the Company
in connection with the Exchange Offer. The Company agrees that, at a reasonable time prior to using or filing any Exchange Offer Materials with the Commission or with any
other federal, state, or other governmental agency or instrumentality or court (“Other Agency”), including the Financial Industry Regulatory Authority (“FINRA”), it will
submit copies of such materials to you and will give reasonable consideration to your and your counsel’s comments, if any, thereon. The Company agrees that a reasonable time
prior to the termination of the Exchange Offer, before amending or supplementing the Pre-Effective Registration Statement, the Registration Statement, the Preliminary
Prospectus or the Prospectus, it will furnish copies of drafts to, and consult with, the Dealer Managers and the counsel for the Dealer Managers within a reasonable time in
advance of filing with the Commission or Other Agency of any amendment or supplement to the Pre-Effective Registration Statement, the Registration Statement, the
Preliminary Prospectus, the Prospectus or the other Exchange Offer Materials. The Company agrees it will not file any such amendment or supplement to the Exchange Offer
Materials which was not submitted to you in accordance with the immediately preceding sentence or if submitted to which you reasonably object. In the event that the Company
uses or permits the use of, or files with the Commission or any Other Agency, any Exchange Offer Materials (i) which have not been submitted to you for your comments, or
(ii) which have been so submitted and with respect to which you have made comments, but which comments have not resulted in a response satisfactory to you and your
counsel to reflect your comments, then you shall be entitled to withdraw as a Dealer Manager in accordance with Section 13 below.

(c) The Company authorizes you to communicate with Global Bondholder Services Corporation, who has been engaged by the Company to serve as the exchange agent
and Global Bondholder Services Corporation, who has been engaged to serve as the information agent, with respect to matters relating to the Exchange Offer (referred to as the
“Exchange Agent” and the “Information Agent”, respectively). The Company will, or will cause the Exchange Agent to, advise you as necessary and at least daily as to the
principal amount of Existing Securities that have been tendered pursuant to the Exchange Offer and such other matters in connection with the Exchange Offer as you may
reasonably request. The Company will use its reasonable best efforts to cause you to be provided with lists or other records in such form as you may reasonably request showing
the names and addresses of, and the principal amount of Existing Securities held by, the holders of Existing Securities as of a recent date and will use its reasonable best efforts
to cause you to be advised from day to day during the period of the Exchange Offer as to any transfers of Existing Securities.

(d) The Company authorizes the Dealer Managers to use the Exchange Offer Materials in connection with the Exchange Offer and for such period of time as any such
materials are required by law to be delivered in connection therewith. The Dealer Managers shall not have any obligation to cause any Exchange Offer Materials to be
transmitted generally to the holders of Existing Securities.
 

3



(e) The Company agrees that any reference to a Dealer Manager in any Exchange Offer Materials or in any newspaper announcement or press release or other document
or communication is subject to such Dealer Manager’s prior consent, which consent shall not be unreasonably withheld.

(f) The Company will promptly enter into customary arrangements with the Information Agent and the Exchange Agent.

7. The Company agrees to pay you, as compensation for your collective services as Dealer Managers in connection with the Exchange Offer, a fee of $5.00 for each
$1,000 principal amount of Existing Securities validly tendered and accepted by the Company pursuant to the Exchange Offer. Of the fees payable, the Company shall pay 45%,
27.5% and 27.5% to each of J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, respectively. All fees and
expenses payable under this Agreement are payable in U.S. dollars in immediately available funds. All fees, expenses and other payments under this Agreement shall be paid
without giving effect to any withholding or deduction of any tax or similar governmental assessment.

8. In addition to your compensation for your services as financial advisor and a Dealer Manager, the Company agrees to pay (i) all fees and expenses relating to the
preparation, filing, printing, mailing, and publishing of the Exchange Offer Materials, (ii) all costs of furnishing to you such copies of the Exchange Offer Materials as you may
reasonably request, (iii) all fees and expenses paid by you or by brokers for customary mailing and handling expenses incurred in forwarding the Exchange Offer Materials,
(iv) all fees and expenses of the registrar and transfer agent, the Information Agent and the Exchange Agent for the Existing Securities and the Exchange Securities, (v) all
advertising charges, (vi) all filing fees applicable to the Exchange Offer, (vii) all fees and expenses of the Company’s independent public or certified public accountants and
other advisors, (viii) all fees, costs and expenses incurred in connection with (i) the registration or qualification of the Common Stock under the laws of such jurisdictions as you
may designate and (ii) any filing with FINRA, and (ix) all other fees and expenses in connection with the Exchange Offer, including those of any soliciting agent, information
agent, or other person rendering services in connection therewith. The Company will also reimburse you for all documented out-of-pocket expenses incurred by you in
connection with your services as a Dealer Manager, including the reasonable fees and expenses of your legal counsel. You will provide the Company, upon the Company’s
request, with reasonable documentation supporting such out-of-pocket expenses. All other payments to be made by the Company pursuant to this Section 8 shall be made
promptly against delivery to the Company of statements therefor. The Company shall perform its obligations set forth in this Section 8 whether or not the Exchange Offer is
consummated.

9. The Company represents, warrants and agrees (i) on and as of the date on which the Exchange Offer is commenced, (ii) during the period of the Exchange Offer,
(iii) on the expiration date of the Exchange Offer, and (iv) on and as of the date or dates on which the Existing Securities are exchanged pursuant to the Exchange Offer (the date
on which the Existing Securities are accepted for purchase, the “Settlement Date”) that:

(a) The Pre-Effective Registration Statement, including the Preliminary Prospectus, has been prepared by the Company in conformity in all material respects with the
requirements of the 1933 Act and has been or will, prior to commencement of the Exchange Offer, be filed with the Commission on the Commencement Date and is expected
by the Company to become effective not later than the scheduled expiration date of the Exchange Offer; the Company will file such amendments to the Registration Statement,
the Preliminary Prospectus and the Prospectus and such abbreviated registration statements pursuant to Rule 462(b) of the 1933 Act as may hereafter be required. No stop order
refusing or suspending the effectiveness of the Registration Statement or preventing or suspending the use of any Prospectus is in effect, and no proceedings for such purpose
have been instituted or are pending before or are threatened by the Commission.

(b) (i) Upon commencement of the Exchange Offer, the Company will duly file with the Commission the Schedule TO pursuant to Rule 13e-4 promulgated by the
Commission under the 1934 Act, a copy of which
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Schedule TO (including the documents required by Item 12 thereof to be filed as exhibits thereto) in the form in which it is to be so filed has been or will be furnished to you;
and (ii) any amendments to the Schedule TO and the final form of all such documents filed with the Commission or published, sent, or given to holders of Existing Securities
will be furnished to you prior to any such amendment, filing, publication, or distribution.

(c) (i) The Exchange Offer Materials, including the Registration Statement, the Preliminary Prospectus and the Schedule TO, comply and, as amended or supplemented,
if applicable, will comply, in all material respects, with the 1933 Act, the 1934 Act, the various state securities or “blue sky” laws and state “takeover” statutes (collectively,
“State Statutes”), (ii) the Registration Statement, when it becomes effective, will not contain and as amended or supplemented thereafter, if applicable, will not contain, any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, and (iii) none of the
Exchange Offer Materials contains, and, as amended or supplemented, if applicable, will contain, any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; except that the Company makes no representation or
warranty with respect to any statement contained in, or any omission from, the Exchange Offer Materials, as amended or supplemented, if applicable, made in reliance upon and
in conformity with written information furnished to the Company by you for use in the Exchange Offer Materials it being agreed that the only information so provided is the
names and contact information of the Dealer Managers on the front and back covers of the Preliminary Prospectus and the Prospectus (the “Dealer Manager Information”).

(d) Any “issuer free writing prospectus” as defined in Rule 433 under the Securities Act relating to the Exchange Offers (each, an “Issuer Free Writing Prospectus”) does
not and will not conflict with the information contained in the Pre-Effective Registration Statement, Registration Statement, Preliminary Prospectus or the Prospectus that has
not been superseded or modified; each Issuer Free Writing Prospectus, in each case as supplemented by and taken together with the Registration Statement or the Prospectus,
did not and will not include any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided that this representation and warranty does not apply to statements in or omissions from any Issuer Free Writing
Prospectus based upon and in conformity with the Dealer Manager Information.

(e) The documents incorporated or deemed to be incorporated by reference in the Registration Statement and the Prospectus, at the time they were or hereafter are filed
with the Commission, complied and will comply in all material respects with the requirements of the 1934 Act, and, when read together with the other information in the
Prospectus, (a) at the time the Registration Statement becomes effective, (b) at the time the Prospectus was first used and (c) at the Settlement Date, did not and will not contain
an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(f) Ernst and Young LLP, who has audited certain financial statements of the Company and its subsidiaries, is an independent registered public accounting firm with
respect to the Company and its subsidiaries within the applicable rules and regulations adopted by the Commission and the Public Company Accounting Oversight Board
(United States) and as required by the 1933 Act.

(g) The financial statements (including the related notes thereto) of the Company and its consolidated subsidiaries included or incorporated by reference in the
Preliminary Prospectus and the Prospectus comply in all material respects with the applicable requirements of the 1933 Act and the 1934 Act, as applicable, and present fairly in
all material respects the financial position of the Company and its consolidated subsidiaries as of the dates indicated and the results of their operations and the changes in their
cash flows for the periods specified; such financial statements have been prepared in conformity with generally accepted accounting principles in the United States applied on a
consistent basis throughout the periods covered thereby except as otherwise noted therein, and any supporting schedules included or incorporated by reference in the
Preliminary Prospectus and
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the Prospectus present fairly in all material respects the information required to be stated therein; and the other financial information of the Company and its consolidated
subsidiaries included or incorporated by reference in the Preliminary Prospectus and the Prospectus has been derived from the accounting records of the Company and its
consolidated subsidiaries and presents fairly in all material respects the information shown thereby. The interactive data in eXtensible Business Reporting Language included or
incorporated by reference in the Preliminary Prospectus and the Prospectus fairly present the information called for in all material respects and have been prepared in
accordance with the Commission’s rules and guidelines applicable thereto.

(h) Since the date of the most recent financial statements of the Company included or incorporated by reference in the Preliminary Prospectus and the Prospectus,
(i) there has not been any change in the capital stock (other than the issuance of the Exchange Securities pursuant to the Exchange Offer or upon exercise of stock options and
warrants described as outstanding in, and the grant or vesting of options and awards under existing equity incentive plans described in, the Registration Statement, Preliminary
Prospectus, the Prospectus and the documents incorporated by reference therein), material change in the short-term or long-term debt of the Company or any of its subsidiaries
(other than the issuance of new senior subordinated notes, the proceeds of which are to be used to fund the cash consideration for the Exchange Offer), or any dividend or
distribution of any kind declared, set aside for payment, paid or made by the Company on any class of capital stock; (ii) there has not been any material adverse change, or any
development involving a prospective material adverse change, in or affecting, individually or in the aggregate, the business, properties, management, financial position,
stockholders’ equity, results of operations or prospects of the Company and its subsidiaries taken as a whole (any such change or development is called a “Material Adverse
Change”); (iii) neither the Company nor any of its subsidiaries has entered into any transaction or agreement (other than those in the ordinary course of business) that is material
to the Company and its subsidiaries taken as a whole or incurred any liability or obligation, direct or contingent, that is material to the Company and its subsidiaries taken as a
whole (other than those in the ordinary course of business); and (iv) neither the Company nor any of its subsidiaries has sustained any loss or interference with its business that
is material to the Company and its subsidiaries taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by insurance, or from
any labor disturbance or dispute or any action, order or decree of any court or governmental or regulatory authority, except in the case of clauses (i) through (iv) as otherwise
disclosed in or incorporated by reference into the Preliminary Prospectus and the Prospectus or furnished in the Company’s SEC filings.

(i) The Company and each of its subsidiaries have been duly organized and are validly existing and, if applicable, in good standing under the laws of their respective
jurisdictions of organization, are duly qualified to do business and are in good standing in each jurisdiction in which their respective ownership or lease of property or the
conduct of their respective businesses requires such qualification, and have all power and authority necessary to own or hold their respective properties and to conduct the
businesses in which they are engaged, except where the failure to be so qualified or in good standing or have such power or authority would not, individually or in the aggregate,
have a material adverse effect on the business, properties, management, financial position, stockholders’ equity, results of operations or prospects of the Company and its
subsidiaries taken as a whole or on the performance by the Company of its obligations under this Agreement (a “Material Adverse Effect”). The Company does not own or
control, directly or indirectly, any Significant Subsidiary other than the subsidiaries listed in Exhibit 21.1 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2011 (the “Form 10-K”). As used herein, “Significant Subsidiary” shall mean a consolidated dealership subsidiary of the Company that produced more than 2%
of the Company’s total revenues for the year ended December 31, 2011.

(j) The Company has an authorized capital stock as set forth in the Preliminary Prospectus and the Prospectus under the heading “Capitalization” and all the outstanding
shares of capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable and are not subject to any pre-emptive or similar
rights.
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(k) The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations hereunder and all action required to be taken
for the due and proper authorization, execution and delivery by the Company of this Agreement and the consummation by it of the Exchange Offer and all other actions
contemplated in the Exchange Offer Materials has been duly and validly taken.

(l) This Agreement has been duly authorized, executed, and delivered by the Company and is a valid and binding agreement of the Company, enforceable in accordance
with its terms.

(m) The descriptions in or incorporated by reference into the Preliminary Prospectus and the Prospectus of the Existing Securities and the Exchange Securities are
complete and accurate in all material respects.

(n) The Exchange Securities have been duly authorized for issuance in connection with the Exchange Offer pursuant to its terms, and, when issued and delivered by the
Company as provided in the Exchange Offer Materials, will be validly issued, fully paid and non assessable; such Exchange Securities conform in all material respects to all
statements relating thereto contained in or incorporated by reference into the Preliminary Prospectus, the Prospectus and the Exchange Offer Materials and such description
conforms in all material respects to the rights set forth in the instruments defining the same; and such Exchange Securities are not subject to the preemptive or other similar
rights of any securityholder of the Company.

(o) Neither the Company nor any of its subsidiaries is (i) in violation of its charter or by-laws or similar organizational documents; (ii) in default, and no event has
occurred that, with notice or lapse of time or both, would constitute such a default, in the performance or observance of any term, covenant or condition contained in any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any
of its subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is subject; or (iii) in violation of any applicable law or statute or
any applicable judgment, order, rule or regulation of any court or governmental or regulatory authority, except, in the case of clauses (ii) and (iii) above, for any such default or
violation that would not, individually or in the aggregate, have a Material Adverse Effect.

(p) The execution and delivery by the Company of this Agreement, and performance by the Company of its obligations hereunder and consummation by the Company of
the transactions contemplated hereby and by the Exchange Offer Materials will not (i) conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default or a Debt Repayment Triggering Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company or any of its subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the
Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its
subsidiaries is subject, (ii) result in any violation of the provisions of the charter or by-laws or similar organizational documents of the Company or any of its subsidiaries or
(iii) result in the violation of any applicable law or statute or any applicable judgment, order, rule or regulation of any court or governmental or regulatory authority, except, in
the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, Debt Repayment Triggering Event, lien, charge or encumbrance that would not,
individually or in the aggregate, have a Material Adverse Effect. As used herein, a “Debt Repayment Triggering Event” means any event or condition which gives, or with the
giving of notice or lapse of time would give, the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the right to
require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company or any of its subsidiaries.

(q) No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is contemplated or
threatened, and the Company is not aware of any existing or imminent labor disturbance by, or dispute with, the employees of any of its or its subsidiaries’ principal suppliers or
contractors, except in each case as would not, individually or in the aggregate, have a Material Adverse Effect.
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(r) Except as described in or incorporated by reference into the Preliminary Prospectus and the Prospectus, there are no legal, governmental or regulatory investigations
(as to which the Company has been given notice), actions, suits or proceedings pending to which the Company or any of its subsidiaries is a party or to which any property of
the Company or any of its subsidiaries is subject that, individually or in the aggregate, if determined adversely to the Company or any of its subsidiaries, would reasonably be
expected to have a Material Adverse Effect; no such investigations (without giving effect to the notice qualifier set forth above), actions, suits or proceedings are, to the
knowledge of the Company, threatened or contemplated; and (i) there are no current or pending legal, governmental or regulatory actions, suits or proceedings that are required
under the 1933 Act or 1934 Act, as applicable, to be described in the Registration Statement that are not so described in or incorporated by reference in the Registration
Statement and (ii) there are no statutes, regulations or contracts or other documents that are required under the 1933 Act to be filed as exhibits to the Form 10-K or described in
the Form 10-K or in a registration statement on Form S-1 that are not so filed as exhibits to the Form 10-K or described in the Form 10-K or the Registration Statement.

(s) The Company and its subsidiaries own, possess or license adequate rights to use all patents, patent applications, trademarks, service marks, trade names, trademark
registrations, service mark registrations, copyrights, licenses and know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential
information, systems or procedures) necessary for the conduct of their respective businesses as currently conducted and as currently proposed to be conducted except as would
not reasonably be expected to have a Material Adverse Effect. To the knowledge of the Company, the conduct of the respective businesses of the Company and its subsidiaries
will not conflict with any of the foregoing valid rights of others except as would not, individually or in the aggregate, have a Material Adverse Effect. The Company and its
subsidiaries have not received any written notice of any claim of infringement, misappropriation or conflict with any such valid rights of others in connection with its patents,
patent rights, licenses, inventions, trademarks, service marks, trade names, copyrights and know-how, which would reasonably be expected, individually or in the aggregate, to
result in a Material Adverse Effect.

(t) No consent, approval, authorization, order, license, registration or qualification of or with any court or governmental or regulatory authority is required for the
execution, delivery and performance by the Company of this Agreement, the consummation of the Exchange Offer or the other transactions described in the Exchange Offer
Materials by the Company, including but not limited to the issuance of and delivery of the Exchange Securities, except for those which have been obtained, and such consents,
approvals, authorizations, orders and registrations or qualifications as may be required under 1933 Act or state securities laws or by the FINRA.

(u) Neither the Company, its subsidiaries nor, to knowledge of the Company, any other affiliate of the Company has taken nor will take, directly or indirectly, any action
designed to or that would reasonably be expected to cause or result in any stabilization or manipulation of the price of any security of the Company to facilitate the distribution
of the Exchange Securities in the Exchange Offer.

(v) The Company and its subsidiaries possess all licenses, certificates, permits and other authorizations issued by, and have made all declarations and filings with, the
appropriate federal, state, local or foreign governmental or regulatory authorities that are necessary for the ownership or lease of their respective properties or the conduct of
their respective businesses as described in or incorporated by reference into the Preliminary Prospectus and the Prospectus, except where the failure to possess or make the same
would not, individually or in the aggregate, have a Material Adverse Effect; and except as described in or incorporated by reference into the Preliminary Prospectus and the
Prospectus, neither the Company nor any of its subsidiaries has received notice of any revocation or modification of any such license, certificate, permit or authorization or has
any reason to believe that any such license, certificate, permit or authorization will not be renewed in the ordinary course except where any such revocation, modification or
non-renewal would not, individually or in the aggregate, have a Material Adverse Effect.
 

8



(w) The Company and its subsidiaries have good and marketable title in fee simple (in the case of owned real property) to, or have valid and marketable rights to lease or
otherwise use, all items of real and personal property and assets that are material to the business of the Company and its subsidiaries, taken as a whole, in each case free and
clear of all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not materially interfere with the use made and proposed to be made of such
property by the Company and its subsidiaries, (ii) would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect or (iii) are described in
or incorporated by reference into the Preliminary Prospectus and the Prospectus.

(x) Except as described in or incorporated by reference into the Registration Statement and except for matters that would not, individually or in the aggregate, have a
Material Adverse Effect, (i) the Company and its subsidiaries (a) are in compliance with any and all applicable federal, state, local and foreign laws, rules, regulations,
requirements, decisions, judgments, decrees, orders and the common law relating to pollution or the protection of the environment, natural resources or human health or safety,
including those relating to the generation, storage, treatment, use, handling, transportation, Release or threat of Release of Hazardous Materials (collectively, “Environmental
Laws”), (b) have received and are in compliance with all permits, licenses, certificates or other authorizations or approvals required of them under applicable Environmental
Laws to conduct their respective businesses, (c) have not received notice of any actual or potential liability under or relating to, or actual or potential violation of, any
Environmental Laws, including for the investigation or remediation of any Release or threat of Release of Hazardous Materials, and have no knowledge of any event or
condition that would reasonably be expected to result in any such notice and (d) are not a party to any order, decree or agreement that imposes any obligation or liability under
any Environmental Law; (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company or its subsidiaries; (iii) there are no proceedings
that are pending, or that are known to be contemplated, against the Company or any of its subsidiaries under any Environmental Laws in which a governmental entity is also a
party; (iv) the Company and its subsidiaries are not aware of any facts or issues regarding compliance with Environmental Laws, or liabilities or other obligations under
Environmental Laws, including the Release or threat of Release of Hazardous Materials; and (v) none of the Company and its subsidiaries anticipates capital expenditures
relating to any Environmental Laws; and (vi) there has been no storage, generation, transportation, use, handling, treatment, Release or threat of Release of Hazardous Materials
by, relating to or caused by the Company or any of its subsidiaries (or, to the knowledge of the Company and its subsidiaries, any other entity (including any predecessor) for
whose acts or omissions the Company or any of its subsidiaries is or would reasonably be expected to be liable) at, on, under or from (A) any property or facility now or
previously owned, operated or leased by the Company or any of its subsidiaries or (B) any other property or facility, in each case in violation of any Environmental Laws or in a
manner or amount or to a location that would reasonably be expected, individually or in the aggregate, to result in liability under any Environmental Law. “Hazardous
Materials” means any material, chemical, substance, waste, pollutant, contaminant, compound, mixture, or constituent thereof, in any form or amount, including petroleum
(including crude oil or any fraction thereof) and petroleum products, natural gas liquids, asbestos and asbestos containing materials, naturally occurring radioactive materials,
brine, and drilling mud, regulated or which can give rise to liability under any Environmental Law. “Release” means any spilling, leaking, seepage, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into or through the environment, or in, into from or through
any building or structure.

(y) There are no persons with registration rights or other similar rights to have any securities registered pursuant to the Registration Statement (other than, for the
avoidance of doubt, the registration rights granted in connection with the issuance of the new senior subordinated notes, the proceeds of which are to be used to fund the cash
consideration for the Exchange Offer).

(z) The Company and its subsidiaries are insured by insurers of nationally recognized financial responsibility against such losses and risks and in such amounts as are
prudent in the businesses in which they are engaged; and neither the Company nor any of its subsidiaries has any reason to believe that it will not be able
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to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage at a cost that would not, individually or in the aggregate, have a
Material Adverse Effect. Neither of the Company nor any subsidiary has been denied any insurance coverage which it has sought or for which it has applied except, if such a
denial has occurred, for insurance coverage which the Company or the subsidiary, as applicable, was able to obtain from other insurers at a cost that did not and is not
reasonably expected to have a Material Adverse Effect on the Company and its subsidiaries, taken as a whole.

(aa) The Company maintains a system of “internal control over financial reporting” (as defined in Rule 13a-15(f) of the 1934 Act) that relates to the Company and its
subsidiaries and complies with the requirements of the 1934 Act and has been designed by, or under the supervision of, the Company’s principal executive and principal
financial officers, or persons performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles, including, but not limited to, internal accounting controls sufficient to provide
reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset accountability; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences; and (v) the interactive data in eXtensible Business Reporting Language included or incorporated by reference in the
Preliminary Prospectus and the Prospectus fairly present the information called for in all material respects and are prepared in accordance with the Commission’s rules and
guidelines applicable thereto. Based on the Company’s most recent evaluation of internal control over financial reporting, there are no material weaknesses in the Company’s
internal control over financial reporting and the Company has corrected the material weakness which is disclosed in the Offering Memorandum. None of the significant
deficiencies identified in connection with the Company’s prior audit should be deemed to be material weaknesses. As of and when required by Section 302 of the Sarbanes
Oxley Act, the Company’s auditors and the Audit Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies and material
weaknesses in the design or operation of internal controls over financial reporting which have adversely affected or are reasonably likely to adversely affect the Company’s
ability to record, process, summarize and report financial information; and (ii) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company’s internal control over financial reporting.

(bb) The Company maintains an effective system of “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the 1934 Act) that relates to the Company and
its subsidiaries and complies with the requirements of the 1934 Act and that has been designed to ensure that information required to be disclosed by the Company in reports
that it files or submits under the 1934Act is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, including
controls and procedures designed to ensure that such information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions
regarding required disclosure. The evaluations of the effectiveness of the Company’s disclosure controls and procedures have been carried out as of and on the dates required by
Rule 13a-15 of the 1934 Act.

(cc) The Registration Statement is not the subject of a pending proceeding or examination under Section 8(d) or 8(e) of the 1933 Act, and the Company is not the subject
of a pending proceeding under Section 8A of the 1933 Act in connection with the offering of the Existing Securities.

(dd) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or other person associated with or
acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating
to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; (iii) violated or is in
violation of any provision of the
 

10



Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without limitation, making use of the mails or any means
or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift,
promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA and the Company and its subsidiaries have conducted their businesses in compliance with the
FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith;
or (iv) made any bribe, rebate, payoff, influence payment, kickback or other unlawful payment.

(ee) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial recordkeeping and reporting
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency in such jurisdictions
(collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(ff) The Company is in material compliance with the applicable provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated thereunder (the
“Sarbanes-Oxley Act”).

(gg) None of the Company, any of its subsidiaries or, to the knowledge of the Company, any director, officer, agent, employee or affiliate (other than an affiliate solely
by reason that it is under common control with the Company) of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”), the U.S. Department of Commerce or the U.S. Department of State (collectively, “Sanctions”), nor is
the Company or any of its subsidiaries located, organized or resident in a country or territory that is the subject of Sanctions.

(hh) The Company is not and, after giving effect to the consummation of the Exchange Offer, will not be required to register as an “investment company” or an entity
“controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations of the Commission
thereunder (collectively, the “Investment Company Act”).

(ii) The Company has not and will do anything in connection with the Exchange Offer that violates Regulation T, U or X of the Board of Governors of the Federal
Reserve System or any other regulation of such Board of Governors.

(jj) All written communications, in addition to the Schedule TO, made during the period from the first public announcement and to the earlier of either the expiration date
or the Settlement Date of the Exchange Offer have been or will be filed with the Commission in accordance with the 1934 Act and the Commission’s rules and regulations
including Rule 13e-4 under the 1934 Act.

(kk) The Company will file a listing application and all required supporting documents with respect to the Exchange Securities with the New York Stock Exchange (the
“NYSE”) and take further actions as are necessary to arrange for the listing of such Exchange Securities on the NYSE as promptly as is reasonably practicable.

(ll) No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on the one hand, and the directors, officers, stockholders,
customers or suppliers of the Company or any of its subsidiaries, on the other, that is required by the 1933 Act to be described in a registration statement on Form S-1 and that is
not so described in or incorporated by reference in the Preliminary Prospectus and the Prospectus.
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(mm) The Company and its subsidiaries have paid all federal, state, local and foreign taxes and filed (taking into account applicable extensions) all tax returns required
to be paid or filed through the date hereof (except those being disputed in good faith and for which adequate reserve has been established and maintained and those which the
failure to pay or file would not reasonably be expected to have a Material Adverse Effect); and except as otherwise disclosed in or incorporated by reference into the
Preliminary Prospectus and the Prospectus, there is no tax deficiency that has been, or would reasonably be expected to be, asserted against the Company or any of its
subsidiaries or any of their respective properties or assets, except for such tax deficiencies that would not reasonably be expected to have a Material Adverse Effect.

(nn) (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), for which the
Company or any member of its “Controlled Group” (defined as any organization which is a member of the Company’s controlled group of corporations or is under common
control with the Company within the meaning of Sections 414(b) or (c) of the Internal Revenue Code of 1986, as amended (the “Code”)) would have any liability (each, a
“Plan”) has been maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and
the Code, except for noncompliance that would not reasonably be expected to result in material liability to the Company or its subsidiaries; (ii) no prohibited transaction, within
the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any Plan excluding transactions effected pursuant to a statutory or
administrative exemption that would reasonably be expected to result in a material liability to the Company or its subsidiaries; (iii) for each Plan that is subject to the funding
rules of Section 412 of the Code or Section 302 of ERISA, the minimum funding standard of Section 412 of the Code or Section 302 of ERISA, as applicable, has been satisfied
(without taking into account any waiver thereof or extension of any amortization period) and is reasonably expected to be satisfied in the future (without taking into account any
waiver thereof or extension of any amortization period); (iv) the fair market value of the assets of each Plan that is subject to the funding rules of Section 412 of the Code or
Section 302 of ERISA exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund such Plan); (v) no “reportable
event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur that either has resulted, or would reasonably be expected to result, in
material liability to the Company or its subsidiaries; (vi) neither the Company nor any member of its Controlled Group has incurred, nor reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions or premiums to the PBGC, in the ordinary course and without default) in respect of a Plan (including a
“multiemployer plan”, within the meaning of Section 4001(a)(3) of ERISA); and (vii) there is no pending audit or investigation by the Internal Revenue Service, the U.S.
Department of Labor, the Pension Benefit Guaranty Corporation or any other governmental agency or any foreign regulatory agency with respect to any Plan that would
reasonably be expected to result in material liability to the Company or its subsidiaries. None of the following events has occurred or is reasonably likely to occur: (x) a material
increase in the aggregate amount of contributions required to be made to all Plans by the Company or its subsidiaries in the current fiscal year of the Company and its
subsidiaries compared to the amount of such contributions made by the Company and its subsidiaries’ most recently completed fiscal year; or (y) a material increase in the
“accumulated post-retirement benefit obligations” of the Company and its subsidiaries (within the meaning of Statement of Financial Accounting Standards No. 106, as
amended) compared to the amount of such obligations as of the Company’s most recently completed fiscal year.

(oo) Except as disclosed in or incorporated by reference into the Preliminary Prospectus and the Prospectus, no supplier of merchandise to the Company or any of the
Subsidiaries has ceased shipments of merchandise to the Company or any of the subsidiaries, other than in the normal and ordinary course of business consistent with past
practices, which cessation would result in a Material Adverse Effect.

(pp) Except as disclosed in or incorporated by reference into the Preliminary Prospectus and the Prospectus, each franchise agreement, in each case between a subsidiary
and the applicable manufacturer has been duly authorized by the Company and such subsidiaries, and, as of the Settlement Date, the Company shall have obtained all consents,
authorizations and approvals from the manufacturers required to consummate the transactions contemplated hereby or by the Exchange Offer Materials.
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Any certificate signed by an officer of the Company and delivered to the Dealer Managers or to counsel for the Dealer Managers shall be deemed to be a representation
and warranty by the Company to each Dealer Manager as to the matters set forth therein.

10. The Company covenants and agrees with the Dealer Managers:

(a) To use its reasonable efforts to cause the Registration Statement, and any amendment thereof, to become effective as soon as possible but no later than the expiration
date of the Exchange Offer; to promptly advise the Dealer Managers in writing (i) of the receipt of any comments from the Commission relating to the Exchange Offer,
(ii) when the Registration Statement, any post-effective amendment to the Registration Statement or any abbreviated Registration Statement shall have become effective, or any
supplement to the Preliminary Prospectus, the Prospectus or any amended Prospectus or any amended or additional Exchange Offer Materials shall have been filed, (iii) of any
request by the Commission or any Other Agency to amend the Registration Statement or amend or supplement the Preliminary Prospectus, the Prospectus or the other Exchange
Offer Materials or for additional information relating to the Exchange Offer and (iv) of (A) the issuance of any stop order, injunction, restraining order or denial of any
application for approval refusing or suspending the use of any of the Exchange Offer Materials or any qualification of the Exchange Securities for offering or sale in connection
with the Exchange Offer in any jurisdiction, (B) the institution or threatening of any proceedings, litigation or investigation for any of such purposes by or before the
Commission or any Other Agency, (C) the occurrence of any event, or the discovery of any fact, the occurrence or existence of which would reasonably be expected to
(x) cause the Company to withdraw, rescind, terminate or modify the Exchange Offer, (y) require the making of any change in any of the Exchange Offer Materials then being
used, or (z) (other than with respect to invalid tenders, the minimum tender condition not being satisfied and the condition of the closing of the new senior subordinated notes
offering not being satisfied) cause the Company to exercise any right not to accept Existing Securities tendered pursuant to the Exchange Offer (and the Company will so advise
the Dealer Managers before such rights are exercised), or (D) the institution of any proceedings to remove, suspend or terminate from listing or quotation the Common Stock
from any securities exchange upon which it is listed for trading or included or designated for quotation, or the threatening or initiation of any proceedings for any such purposes.
The Company will use its reasonable efforts to prevent the issuance of any such stop order, the issuance of any order preventing or suspending such use and the suspension of
any such qualification and, if any such order is issued or qualification suspended, to obtain the lifting of such order or suspension at the earliest practicable time.

(b) To comply with the 1933 Act, the 1934 Act in connection with the Exchange Offer, the Exchange Offer Materials and the transactions contemplated hereby and
thereby, as applicable. If, at any time when the Prospectus is required by the 1933 Act or the 1934 Act to be delivered in connection with the Exchange Offer, any event shall
occur or condition shall exist as a result of which it is necessary, in the reasonable opinion of counsel for the Dealer Managers or counsel for the Company, to amend the
Registration Statement or amend or supplement the Prospectus or any other Exchange Offer Materials in order that the Prospectus or such other Exchange Offer Materials will
not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements in the Prospectus or such other Exchange Offer
Materials, in the light of the circumstances under which they were made, not misleading or if, in the reasonable opinion of either such counsel, it shall be necessary to amend the
Registration Statement or amend or supplement the Prospectus or any other Exchange Offer Materials to comply with the requirements of the 1933 Act or 1934 Act, the
Company will promptly prepare, file with the Commission, and furnish, at their own expense, to the Dealer Managers and to the dealers (whose names and addresses will be
furnished to the Company by the Dealer Managers) by which Existing Securities may have been tendered for exchange, such amendment or supplement as may be necessary to
correct such untrue statement or omission or to make the Registration Statement or the Prospectus or such other Exchange Offer Materials comply with such requirements.

(c) During such period beginning on the date hereof and ending on such date as, in the opinion of counsel for the Dealer Managers, the Prospectus is no longer required
by law to be delivered in connection with the Exchange Offer, the Company will file all documents required to be filed with the Commission pursuant to Section 13, 14 or 15 of
the 1934 Act in the manner and within the time periods required by the 1934 Act.
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(d) To cooperate with the Dealer Managers and Dealer Managers’ counsel to qualify or register the Exchange Securities for sale under (or obtain exemptions from the
application of) the state securities or blue sky laws or Canadian provincial securities laws of those jurisdictions designated by the Dealer Managers; to comply with such laws
and continue such qualifications, registrations and exemptions in effect so long as required for the consummation of the Exchange Offer; and in each jurisdiction in which such
Exchange Securities have been so qualified, the Company will file such statements and reports as may be required by the laws of such jurisdiction to continue such qualification
in effect for a period of not less than one year from the effective date of the Registration Statement; provided that the Company shall not be required to qualify as a foreign
corporation or to take any action that would subject the Company to general service of process in any such jurisdiction where it is not presently qualified or where it would be
subject to taxation as a foreign corporation.

(e) The Company will timely file such reports pursuant to the 1934 Act as are necessary in order to make generally available to its security holders as soon as practicable
an earnings statement for the purposes of, and to provide to the Dealer Managers the benefits contemplated by, the last paragraph of Section 11(a) of the 1933 Act.

(f) To use its reasonable efforts to advise or cause the Exchange Agent to advise the Dealer Managers at 5:00 P.M., New York City time, or promptly thereafter, daily (or
more frequently if requested), by telephone or facsimile transmission, with respect to Existing Securities tendered for exchange as follows: (i) the aggregate principal amount of
Existing Securities validly tendered and represented by certificates physically held by the Exchange Agent or confirmations of receipt of book-entry transfer of the Exchange
Securities pursuant to the procedures set forth in the Exchange Offer Materials on such day, (ii) the aggregate principal amount of Existing Securities properly withdrawn on
such day, and (iii) the cumulative totals of the principal amount of Exchange Securities in categories (i) and (ii) above.

(g) The Company will cause all Existing Securities accepted in the Exchange Offer to be cancelled.

(h) The Company will cooperate with the Dealer Managers to permit the Exchange Securities to be eligible for clearance and settlement through the Depository Trust
Company.

11. Unless waived by you, your obligation to act as Dealer Managers hereunder shall at all times be subject, in your discretion, to the conditions that:

(a) All representations and warranties of the Company contained herein will be true and correct as of the Commencement Date and as of the Settlement Date.

(b) (i) On the Commencement Date, the Dealer Managers shall have received from Ernst & Young LLP (“E&Y) a comfort letter dated the Commencement Date, in form
and substance satisfactory to the Dealer Managers, covering the financial information included or incorporated by reference in the Preliminary Prospectus and other customary
matters; (ii) on the date that is 15 days following the Commencement Date, the Dealer Managers shall have received from E&Y a comfort letter dated as of such date, in form
and substance satisfactory to the Dealer Managers, covering the financial information included or incorporated by reference in the Preliminary Prospectus, including the
financial information in the Company’s Form 10-Q/As for each of the quarterly periods ended March 31, 2011, June 30, 2011 and September 30, 2011, each filed with the
Commission on March 5, 2012; (iii) on the date of the Company’s filing of a Form 8-K with the release of its earnings for the second quarter of 2012, or on a date shortly
thereafter, the Dealer Managers shall have received from E&Y a comfort letter dated as of such date, in form and substance satisfactory to the Dealer Managers, covering the
financial information included or incorporated by reference in the Preliminary Prospectus or Prospectus, including the information in such Form 8-K; and (iv) on the Settlement
Date, the Dealer Managers shall have received from E&Y a comfort letter dated the Settlement Date, in form and substance satisfactory to the Dealer Managers, covering the
financial information included or incorporated by reference in the Prospectus and other customary matters.
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(c) The Company shall have filed the Registration Statement with the Commission not later than the date hereof and the Registration Statement shall become effective
prior to the expiration date of the Exchange Offer.

(d) No stop order refusing or suspending the effectiveness of the Registration Statement or any post-effective amendment shall have been issued or be in effect and no
proceedings for such purpose shall have been instituted or threatened by the Commission and any request for additional information shall have been complied with to the
reasonable satisfaction of the Dealer Managers’ counsel.

(e) Since the time of execution of this Agreement or since the respective dates as of which information is given in the Registration Statement (exclusive of any
amendment thereof after the date hereof other than those to which the Dealer Managers have not objected or have consented, as applicable, pursuant to Section 6 hereof), the
Preliminary Prospectus (exclusive of any supplement thereto after the date hereof other than those to which the Dealer Managers have not objected or have consented, as
applicable, pursuant to Section 6 hereof) or any other Exchange Offer Materials (exclusive of any supplement thereto after the date hereof other than those to which the Dealer
Managers have not objected or have consented, as applicable, pursuant to Section 6 hereof), there shall not have been any material adverse change in the condition, financial or
otherwise, or in the earnings, business affairs or business prospects of the Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary
course of business.

(f) There shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or of any review for a possible
change that does not indicate the direction of the possible change, in the rating accorded the Company or any of its subsidiaries or any of their securities or indebtedness by any
“nationally recognized statistical rating organization” as such term is defined for purposes of Rule 436(g)(2) under the 1933 Act.

(g) On each of the Commencement Date and the Settlement Date, the Dealer Managers shall have received a written certificate executed by the Vice Chairman and Chief
Financial Officer of the Company and the President, General Counsel, Chief Accounting Officer or Treasurer of the Company, dated as of the Commencement Date and the
Settlement Date, respectively, to the effect that Section 11(f) hereof, and further to the effect that:

(i) for the period from and after the date of this Agreement and prior to the Commencement Date and the Settlement Date, as the case may be, there has not
occurred any Material Adverse Change;
(ii) the representations, warranties and covenants of the Company set forth in Section 9 hereof are true and correct with the same force and effect as though
expressly made on and as of the Commencement Date and the Settlement Date, as the case may be; and
(ii) the Company has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied at or prior to the Commencement Date
and Settlement Date, as the case may be.

(h) On each of the Commencement Date and the Settlement Date, the Dealer Managers shall have received a written certificate executed by the Vice Chairman and Chief
Financial Officer of the Company dated as of the Commencement Date and the Settlement Date, respectively, with respect to certain financial matters as may be reasonably
requested by the Dealer Managers.

The Company will also furnish to the Dealer Managers with such executed or conformed copies of such opinions, certificates, letters and documents as the Dealer
Managers may reasonably request.

The Company shall have furnished to the Dealer Managers on each of the Commencement Date and the Settlement Date such additional certificates, opinions or other
documents as the Dealer Managers shall reasonably request (including additional certificates of officers of the Company) as to the accuracy of the representations and warranties
of the Company herein, as to the performance by the Company of its obligations hereunder, and as to the other conditions concurrent and precedent to your obligations
hereunder.
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(i) On the Commencement Date and the Settlement Date, the Dealer Managers shall have received the favorable opinion of Dykema Gossett PLLC, counsel to the
Company, dated as of the Commencement Date and the Settlement Date, respectively, substantially in the form and substance reasonably satisfactory to the counsel for the
Dealer Managers.

(k) On the Commencement Date and the Settlement Date, the Dealer Managers shall have received the favorable opinion of Fried, Frank, Harris, Shriver & Jacobson
LLP, counsel for the Dealer Managers, dated as of the Commencement Date and the Settlement Date, respectively, with respect to such matters as may be reasonably requested
by the Dealer Managers.

12. The Company hereby agrees to indemnify and hold harmless you and your affiliates, and the respective directors, officers, and employees of you and each other
entity or person, if any, controlling you (within the meaning of the 1933 Act and 1934 Act) or any such affiliates (you and each such entity or person being referred to as an
“Indemnified Person”) from and against any and all losses, claims, damages, liabilities (or actions or proceedings in respect thereof), and to reimburse you and any other
Indemnified Person for all expenses (including, without limitation, reasonable fees and disbursements of counsel) incurred by you or any such other Indemnified Person in
connection with investigating or defending any such action, claim, or proceeding, whether or not in connection with pending or threatened litigation to which you (or any other
Indemnified Person) or the Company or any of its securityholders is a party, in each case as such expenses are incurred or paid, (a) arising out of or based upon (i) any untrue
statement or alleged untrue statement of a material fact contained in the documents used in connection with the Exchange Offer, including, without limitation, the Exchange
Offer Materials or any of the documents referred to therein furnished or made available by the Company, directly, through the Dealer Managers or otherwise, or any omission or
alleged omission to state therein a material fact necessary in order to make the statements made therein, in the light of the circumstances under which they are made, not
misleading, or (ii) any withdrawal or termination by the Company of, or failure by the Company to make or consummate, the Exchange Offer or any other failure on the
Company’s part to comply with the terms and conditions contained in the Exchange Offer Materials or (iii) any breach by the Company of any representation or warranty or
failure to comply with any of the agreements contained herein, or (b) otherwise arising out of, relating to or in connection with or alleged to arise out of, relate to or be in
connection with the Exchange Offer or your role in connection therewith; except in the case of clause (b) above to the extent that any such loss, claim, damage, liability, or
expense that is determined by final and nonappealable judgment of a court of competent jurisdiction to have resulted from your gross negligence, bad faith or willful misconduct
and except in the case of clauses (a)(i) and (b) above for any such loss, claim, damage, liability, or expense which arises out of or is based upon (A) any untrue statement of a
material fact contained in the Exchange Offer Materials, or (B) any omission to state in the Exchange Offer Materials a material fact necessary in order to make the statements
made therein, in the light of the circumstances under which they are made, not misleading, if in any such case such statement or omission was made in reliance upon and in
conformity with information relating to you furnished in writing by you to the Company for use therein. The foregoing indemnity shall be in addition to any liability which the
Company might otherwise have to you and such other Indemnified Persons.

Upon receipt by an Indemnified Person of actual notice of a claim, action, or proceeding against such Indemnified Person in respect of which indemnity may be sought
under this Section 12, such Indemnified Person shall promptly notify the Company with respect thereto. In addition, an Indemnified Person shall promptly notify the Company
after any action is commenced (by way of service with a summons or other legal process giving information as to the nature and basis of the claim) against such Indemnified
Person. In any event, failure to so notify the Company shall not relieve the Company from any liability which the Company may have on account of this indemnity or
otherwise, except to the extent the Company shall have been materially prejudiced by such failure. The Company will, if requested by an Indemnified Person, assume the
defense of any litigation or proceeding in respect of which indemnity may be sought under this Section 12, including the employment of counsel reasonably satisfactory to you
and the payment of the reasonable fees and expenses of such counsel, in which event, except as provided below, the Company shall not be liable for the fees and expenses of
any other counsel retained by any Indemnified Person in connection with such litigation or proceeding. In any such litigation or proceeding the defense
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of which the Company shall have so assumed, any Indemnified Person shall have the right to participate in such litigation or proceeding and to retain its own counsel, but the
fees and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Company and such Indemnified Person shall have mutually agreed in
writing to the retention of such counsel and that the Company will pay the expenses of such counsel, or (ii) representation of both parties by the same counsel would, in the
opinion of counsel to such Indemnified Person, be inappropriate due to actual or potential conflicting interests between the Company and such Indemnified Person. The
Company shall not be liable for any settlement of any litigation or proceeding effected without its written consent, which will not be unreasonably witheld, but if settled with
such consent or if there be a final judgment for the plaintiff, the Company agrees to indemnify the Indemnified Person from and against any loss or liability by reason of such
settlement or judgment for which the Indemnified Person would be entitled to indemnification under this Section. The Company will not settle any claim, action, or proceeding
in respect of which indemnity was or could reasonably expected to have been sought under this Section 12, whether or not any Indemnified Person is an actual or potential party
to such claim, action, or proceeding, without your written consent, which shall not be unreasonably withheld.

If the indemnity provided for in the foregoing paragraphs of this Section 12 is unavailable to an Indemnified Person in respect of any losses, claims, damages, liabilities,
or expenses referred to therein, then the Company, in lieu of indemnifying such Indemnified Person, agrees to contribute to the amount paid or payable by such Indemnified
Person as a result of such losses, claims, damages, liabilities, or expenses (i) in such proportion as is appropriate to reflect the relative benefits received by the Company and by
you from the Exchange Offer, or (ii) if the allocation provided by the foregoing clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in the foregoing clause (i), but also the relative fault of the Company and of you in connection with the statements, actions, or omissions
which resulted in such losses, claims, damages, liabilities, or expenses, as well as any other relevant equitable considerations. The relative benefits received by the Company and
by you shall be deemed to be in the same proportion as (i) the maximum aggregate value of the consideration proposed to be paid by the Company for the purchase of Existing
Securities pursuant to the Exchange Offer, bears to (ii) the maximum aggregate fee proposed to be paid to you pursuant to Section 7 hereof. The relative fault of the Company
and of you (i) in the case of an untrue or alleged untrue statement of a material fact or an omission or alleged omission to state a material fact, shall be determined by reference
to, among other things, whether such statement or omission relates to information supplied by the Company or by you and the parties’ relative intent, knowledge, access to
information, and opportunity to correct or prevent such statement or omission, and (ii) in the case of any other action or omission, shall be determined by reference to, among
other things, whether such action or omission was taken or omitted to be taken by the Company or by you and the parties’ relative intent, knowledge, access to information, and
opportunity to prevent such action or omission.

The Company and you agree that it would not be just and equitable if contribution pursuant to this Section 12 were determined by pro rata allocation or by any other
method of allocation which does not take account of the equitable considerations referred to in the immediately preceding paragraph. The amount paid or payable by an
Indemnified Person as a result of the losses, claims, damages, liabilities, or expenses referred to in the immediately preceding paragraph shall be deemed to include, subject the
limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Person in connection with investigating or defending any such action or claim.
To the extent permitted by applicable law, in no event shall a Dealer Manager be required to contribute any amount which, in the aggregate, exceeds the aggregate fees received
by such Dealer Manager under this Agreement.

13. This Agreement shall be subject to termination in the absolute discretion of the Dealer Managers, by written notice to the Company, if at any time prior to such time
(a) the Company uses or permits the use of, or files with the Commission or any Other Agency, any Exchange Offer Materials (i) which have not been submitted to you for your
comments, or (ii) which have been so submitted and with respect to which you have made comments, but which comments have not resulted in a response satisfactory to you
and your counsel to reflect your comments, (b) the Company shall have breached any of its representations, warranties, agreements or covenants herein, (c) the Exchange Offer
is terminated or withdrawn for any reason, (d) the Company amends or revises the Exchange Offer in a manner not reasonably acceptable to the Dealer Managers or (e) this
Agreement is terminated by mutual consent of the parties hereto.
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The Company may terminate this Agreement, by notice to the Dealer Managers, if (i) the Exchange Offer is terminated or expires in accordance with its terms or (ii) a
Dealer Manager breaches any of its obligations hereunder in any material respect (as it applies to such Dealer Manager).

14. The provisions of Sections 3, 4, 7, 8, 9, 12, 15, 16, 17, 18, 19 and 20 hereof and this Section 14 shall remain operative and in full force and effect regardless of
(a) any failure by the Company to commence, or the withdrawal, termination or consummation of, the Exchange Offer, (b) any investigation made by or on behalf of any party
hereto or any Indemnified Person, (c) any withdrawal by you pursuant to Section 6 hereof, or (d) any termination of this Agreement (subject in the case of Section 8, to the
extent such expenses accrued on or prior to the date of such termination or withdrawal and subject in the case of Section 7, with respect to a withdrawal or termination by the
Dealer Managers, only to the extent such fees accrued on or prior to the date of termination or withdrawal).

15. In the event that any provision hereof shall be determined to be invalid or unenforceable in any respect, such determination shall not affect such provision in any
other respect or any other provision hereof, which shall remain in full force and effect.

16. This Agreement may be executed in one or more separate counterparts, each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument.

17. This Agreement, including any right to indemnity or contribution hereunder, shall inure to the benefit of and be binding upon the Company, you and the other
Indemnified Persons, and their respective successors. Nothing in this Agreement is intended, or shall be construed, to give to any other person or entity any right hereunder or
by virtue hereof.

18. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and construed in accordance with the laws of
the State of New York, without giving effect to the principles of conflicts of law thereof.

19. This Agreement constitutes the entire agreement between the parties hereto and supersedes all prior agreements, understandings and arrangements, oral or written,
between the parties hereto with respect to the subject matter hereof.

20. All notices and other communications required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been duly given if
delivered personally to the parties hereto as follows:
 

(a)  If to the Dealer Managers:   

  J.P. Morgan Securities LLC   
  383 Madison Avenue   
  New York, New York 10179   

  Merrill Lynch, Pierce, Fenner & Smith   
                      Incorporated   

  
One Bryant Park
New York, New York 10036   

  Attention: John Servidio, Assistant General Counsel   

  Wells Fargo Securities, LLC   
  301 S. College Street   
  Charlotte, North Carolina 28226   
  Attention: Marc Tunic   
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(b)  If to the Company:   

  Sonic Automotive, Inc.   
  4401 Colwick Road   
  Charlotte, North Carolina 28211   
  Attention: Stephen K. Coss   

Please indicate your willingness to act as a Dealer Manager on the terms set forth herein and your acceptance of the foregoing provisions by signing in the space provided
below for that purpose and returning to us a copy of this letter, whereupon this letter and your acceptance shall constitute a binding agreement between us.
 
Very truly yours,   

SONIC AUTOMOTIVE, INC.   

By:   /s/ David P. Cosper   
  Name: David P. Cosper   
  Title:   Vice Chairman and CFO   

Accepted as of the
date first above written:   

J. P. MORGAN SECURITIES LLC   

By:   /s/ Tim Oeljeschlager   
  Name: Tim Oelieschlager   
  Title:   Vice President   

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By:   /s/ David Scott   
  Name: David Scott   
  Title:   Director   

WELLS FARGO SECURITIES, LLC   

By:   /s/ Marc Tunick   
  Name: Marc Tunick   
  Title:   Director   
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EXHIBIT A

PROSPECTUS

[Attached]
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EXHIBIT B

LETTER OF TRANSMITTAL

[Attached]
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Exhibit 5.1
 

  

Dykema Gossett PLLC
100 N. Tryon Street
Suite 2700
Charlotte, North Carolina    28202
WWW.DYKEMA.COM
Tel:  (704) 335-2735

June 25, 2012

Board of Directors
Sonic Automotive, Inc.
4401 Colwick Rd.
Charlotte, North Carolina 28211
 
Re: Registration Statement on Form S-4

Dear Sirs:
We are acting as counsel for Sonic Automotive, Inc., a Delaware corporation (the “Company”), in connection with the registration on a Registration Statement on Form S-4 (the
“Registration Statement”) to be filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to
the issuance of shares of Class A common stock, par value $0.01 per share, of the Company (the “Shares”) pursuant to the Company’s offer to exchange (i) cash and (ii) newly
issued Shares for the Company’s 5.0% Convertible Senior Notes due 2029 (the “Notes”) (the “Exchange Offer”).

In rendering our opinion, we have examined, and are familiar with, and have relied as to factual matters solely upon, originals or copies certified, or otherwise identified to our
satisfaction, of (i) the Registration Statement and form of letter of transmittal, (ii) the Company’s certificate of incorporation and bylaws, as amended to date, (iii) all relevant
actions of the Company’s board of directors recorded in the Company’s minute book, (iv) a specimen of the form of certificate evidencing the Shares and (v) other certificates,
documents and instruments as we deem necessary or appropriate.

The opinions expressed herein are limited in all respects to the federal laws of the United States of America and the corporate law of the State of Delaware (which includes the
Delaware General Corporation Law, applicable provisions of the Delaware Constitution and reported judicial interpretations concerning those laws), and no opinion is
expressed with respect to the laws of any other jurisdiction or any effect which such laws may have on the opinions expressed herein. This opinion is limited to the matters
stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.

Based upon and subject to the foregoing, we are of the opinion that the Shares are duly authorized and, when issued in accordance with the terms and conditions of the Exchange
Offer as set forth in the Registration Statement and letter of transmittal, will be validly issued, fully paid and nonassessable.
 



June 25, 2012
Page 2
 
This opinion is given as of the date hereof, and we assume no obligation to advise you after the date hereof of facts or circumstances that come to our attention or changes in law
that occur which could affect the opinions contained herein. This letter is being rendered for the benefit of the Company in connection with the matters addressed herein.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to us under the caption “Legal Matters” in the Registration
Statement.

Very truly yours,

DYKEMA GOSSETT PLLC

/s/ Dykema Gossett PLLC
 



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-4) and related Prospectus of Sonic Automotive, Inc. for the offer to
exchange Class A Common Stock and cash for all of the 5.0% Convertible Senior Notes due 2029 and to the incorporation by reference of our report dated March 5, 2012,
except for Notes 1, 2, 5, 7, 9, 12, 13, and 14 (resulting from reclassifications between continuing and discontinued operations) as to which the date is June 25, 2012, with
respect to the 2011 consolidated financial statements of Sonic Automotive, Inc. and of our report dated March 5, 2012 with respect to the effectiveness of internal control over
financial reporting of the Company included in this Current Report on Form 8-K dated June 25, 2012 filed with the Securities and Exchange Commission.
 

/s/ Ernst & Young LLP

Charlotte, North Carolina
June 25, 2012



Exhibit 99.1

LETTER OF TRANSMITTAL
 

Offer to Exchange Class A Common Stock and Cash
For All of Our 5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)
(the “Notes”)

Pursuant to the Prospectus dated                     , 2012
 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF JULY 27, 2012, UNLESS THE
OFFER IS EXTENDED OR EARLIER TERMINATED BY THE COMPANY (SUCH DATE, AS THE SAME MAY BE EXTENDED, THE “EXPIRATION DATE”).
HOLDERS MUST VALIDLY TENDER THEIR NOTES PRIOR TO 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF THE EXPIRATION
DATE TO BE ELIGIBLE TO RECEIVE THE OFFER CONSIDERATION. TENDERS OF NOTES MAY BE WITHDRAWN AT ANY TIME PRIOR TO 12:00
MIDNIGHT, NEW YORK CITY TIME, AT THE END OF THE EXPIRATION DATE.

The Exchange Agent for the Exchange Offer is:

Global Bondholder Services Corporation
 

By Hand, Overnight Delivery or Mail
(Registered or Certified Mail Recommended):

 
Global Bondholder Services Corporation

65 Broadway, Suite 404
New York, New York 10006
Attention: Corporate Actions

 

By Facsimile Transmission
(for Eligible Institutions only):

 
Global Bondholder Services Corporation

(212) 430-3775
Attention: Corporate Actions

 
Confirm by Telephone:

(212) 430-3774

DELIVERY OF THIS LETTER OF TRANSMITTAL (INCLUDING THE INSTRUCTIONS HEREIN,
THIS “LETTER OF TRANSMITTAL”) OTHER THAN AS SET FORTH ABOVE WILL NOT

CONSTITUTE VALID DELIVERY.

This Letter of Transmittal is to be completed by a Holder (as defined herein) desiring to tender Notes unless such Holder is executing the tender through the Automated
Tender Offer Program (“ATOP”) of The Depository Trust Company (“DTC”). This Letter of Transmittal need not be completed by a Holder tendering Notes through
ATOP.

The method of delivery of this Letter of Transmittal, Notes and all other required documents to the Exchange Agent, including delivery through DTC and any
acceptance or Agent’s Message delivered through ATOP, is at the election and risk of Holders.

The instructions contained herein should be read carefully before Notes are tendered in the Exchange Offer. Capitalized terms used herein and not defined herein shall
have the meanings ascribed to them in the Prospectus dated                     , 2012 (as the same may be amended or supplemented from time to time, the “Prospectus”) of Sonic
Automotive, Inc., a Delaware corporation (the “Company”).



For a description of certain procedures to be followed in order to tender Notes (through ATOP or otherwise), see “The Exchange Offer — Procedures for Tendering
Notes” in the Prospectus and the instructions to this Letter of Transmittal.

Questions and requests for assistance relating to the procedures for tendering Notes and requests for additional copies of the Prospectus and this Letter of Transmittal
may be directed to Global Bondholder Services Corporation, as the information agent for the Exchange Offer (the “Information Agent”), at its address and telephone numbers
listed on the back cover page of this Letter of Transmittal. Questions regarding the Exchange Offer may also be directed J.P. Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Wells Fargo Securities, LLC (the “Dealer Managers”) at their respective addresses and telephone numbers listed on the back cover page of
this Letter of Transmittal.

This Letter of Transmittal, the Prospectus (together with this Letter of Transmittal, as amended and supplemented from time to time, the “Offer Documents”) constitute
an offer (the “Exchange Offer”) by Sonic Automotive, Inc., a Delaware corporation (the “Company”), to purchase all outstanding Notes on the terms and subject to the
conditions set forth in the Offer Documents. Upon the terms and subject to the conditions of the Exchange Offer, holders of Notes who validly tender and do not properly
withdraw their Notes prior to 12:00 midnight, New York City time, at the end of the Expiration Date, will receive, for each $1,000 principal amount of Notes accepted for
exchange, Offer Consideration with a value equal to (i) $495 plus (ii) the Average VWAP (as defined herein) multiplied by 60.5274 (the “Offer Consideration”). The Offer
Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000 principal amount of Notes accepted for exchange in the Exchange Offer and (ii) a number of shares
of our Class A common stock equal to the quotient of total value of the Offer Consideration less the fixed cash payment, divided by the Average VWAP. For the avoidance of
doubt, the Offer Consideration per $1,000 principal amount of Notes will consist of:
 

 (i) $1,000 in cash, plus
 (ii) A number of shares of our Class A common stock equal to:

(Total value of Offer Consideration per $1,000 principal amount of Notes - $1,000)
Average VWAP

Cash will be paid in lieu of fractional shares on the settlement date based upon the Average VWAP. In no event will the total value of the Offer Consideration paid in the
Exchange Offer be less than $1,000 or more than $1,631 per $1,000 principal amount of Notes accepted for exchange in the Exchange Offer. In addition, holders will receive in
respect of their Notes that are accepted for purchase accrued and unpaid interest on such Notes to, but excluding, the settlement date of the Exchange Offer. All amounts
payable pursuant to the Exchange Offer will be rounded to the nearest cent.

The Company will announce the final Offer Consideration no later than 4:30 p.m., New York City time, on Friday, July 27, 2012 (as such date may be extended the
“Pricing Date”), and details regarding the final Offer Consideration will also be available by that time at http://www.gbsc-usa.com/SAH and from the Information Agent. If the
Offer Consideration will equal the maximum Purchase Price of $1,631 per $1,000 principal amount of Notes, then the Exchange Offer will be automatically extended until
12:00 midnight, New York City time, at the end of the second trading day following the Pricing Date to permit holders of Notes to tender or withdraw their Notes during those
days.

Only Notes validly tendered and not validly withdrawn prior to 12:00 midnight, New York City time, at the end of the Expiration Date will be purchased in the
Exchange Offer. The Company’s obligation to purchase Notes validly tendered and not validly withdrawn in the Exchange Offer is conditioned on at least $80.0 million
aggregate principal amount of Notes being validly tendered and accepted for exchange and the other conditions described under “The Exchange Offer—Conditions of the
Exchange Offer” in the Prospectus.

Notes may be tendered only in denominations of $1,000 principal amount or $1,000 integral multiples thereof. No alternative, conditional or contingent tenders will be
accepted.

All of the Notes are held in book-entry form, and are currently represented by one or more global certificates held for the account of The Depository Trust Company
(“DTC”).
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This Letter of Transmittal may be used by a DTC participant whose name appears on a security position listing as the owner of the Notes (each, a “Holder” and,
collectively, the “Holders”) who desires to tender such Notes pursuant to the Exchange Offer. Pursuant to authority granted by DTC, if you are a DTC participant who has
Notes credited to your DTC account, you may directly tender your Notes in the Exchange Offer as though you were a registered holder of the Notes. DTC participants that wish
to accept the Exchange Offer may tender their Notes by (i) validly transmitting their acceptance to DTC through ATOP or (ii) completing, signing and dating this Letter of
Transmittal according to the instructions set forth in the Offer Documents, delivering this Letter of Transmittal, together with any signature guarantees and any other documents
required by this Letter of Transmittal, to the Exchange Agent at its address listed on the first page of this Letter of Transmittal, and ensuring that the Exchange Agent receives,
prior to 12:00 midnight, New York City time, at the end of the Expiration Date, a timely confirmation of book-entry transfer of Notes into the Exchange Agent’s account at
DTC according to the procedure for book-entry transfer described below.

The Exchange Agent and DTC have confirmed that Notes held in book-entry form through DTC that are to be tendered in the Exchange Offer are eligible for ATOP. To
effectively tender Notes, DTC participants may until 5:00 p.m., New York City time, on the Expiration Date, in lieu of physically completing and signing this Letter of
Transmittal and delivering it to the Exchange Agent, electronically transmit their acceptance through ATOP, and DTC will then verify the acceptance, execute a book-entry
delivery to the Exchange Agent’s account at DTC and send an Agent’s Message to the Exchange Agent for its acceptance. The confirmation of a book-entry transfer into the
Exchange Agent’s account at DTC as described above is referred to herein as a “Book-Entry Confirmation.” Delivery of documents to DTC does not constitute delivery to the
Exchange Agent. The term “Agent’s Message” means a message transmitted by DTC to, and received by, the Exchange Agent and forming a part of the Book-Entry
Confirmation, which states that DTC has received an express acknowledgment from the DTC participant described in such Agent’s Message, stating that such participant has
received and agrees to be bound by the terms and conditions of the Exchange Offer as set forth in the Offer Documents, and that the Company may enforce such agreement
against such participant.

To effectively tender Notes after 5:00 p.m., New York City time, on the Expiration Date, but before 12:00 midnight, New York City time, at the end of the Expiration
Date, DTC participants may complete and sign a Voluntary Offering Instructions form and deliver it via facsimile to the Exchange Agent at the number shown on the back
cover page of this Letter of Transmittal. The Voluntary Offering Instructions form is available at http://www.gbsc-usa.com/SAH and is filed as an exhibit to the Tender Offer
Statement on Schedule TO filed by the Company with the Securities and Exchange Commission. Immediately after delivering the Voluntary Offering Instructions form, a DTC
participant should telephone the Exchange Agent at the telephone number shown on the back cover page of this Letter of Transmittal to confirm receipt and determine if any
further action is required.

If your Notes are held of record through a broker, dealer, commercial bank, trust company or other nominee and you wish to tender your Notes after 5:00 p.m., New
York City time, on the Expiration Date, you must make arrangements with your nominee for such nominee to fax a Voluntary Offering Instructions form to the Exchange Agent
at its number on the first page of this Letter of Transmittal on your behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date, in accordance with the
procedures described under “The Exchange Offer—Procedures for Tendering Notes” in the Prospectus.

If any validly tendered Notes are not purchased because the Exchange Offer is not completed, such Notes will be returned without cost to the tendering holder promptly
after the earlier of the termination or expiration of the Exchange Offer by book-entry delivery through DTC to the accounts of the Holders.

The Exchange Offer is made upon the terms and subject to the conditions set forth in the Offer Documents. Holders are encouraged to review such information.

If you hold your Notes through a broker dealer, commercial bank, trust company or other nominee, you should contact such nominee promptly and instruct it to tender
Notes on your behalf. The instructions included with this Letter of Transmittal must be followed.
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Holders who wish to tender their Notes using this Letter of Transmittal must complete the box below entitled “Method of Delivery” and complete the box below entitled
“Description of Notes Tendered” and sign in the appropriate box below.

NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE
INFORMATION AGENT MAKES ANY RECOMMENDATION TO ANY HOLDER OF NOTES AS TO WHETHER TO TENDER ANY NOTES. NONE OF THE
COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE INFORMATION AGENT HAS
AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION IN CONNECTION WITH THE EXCHANGE OFFER OTHER
THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THE PROSPECTUS OR IN THIS LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY
RECOMMENDATION OR REPRESENTATION OR GIVES ANY SUCH INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMENDATION,
REPRESENTATION OR INFORMATION AS HAVING BEEN AUTHORIZED BY THE COMPANY, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE
INFORMATION AGENT.

THE COMPANY IS NOT PROVIDING FOR PROCEDURES FOR TENDERS OF NOTES TO BE MADE BY GUARANTEED DELIVERY.
ACCORDINGLY, HOLDERS MUST ALLOW SUFFICIENT TIME FOR THE NECESSARY TENDER PROCEDURES TO BE COMPLETED DURING THE NORMAL
BUSINESS HOURS OF DTC ON OR PRIOR TO THE EXPIRATION DATE. IF YOU HOLD YOUR NOTES THROUGH A BROKER, DEALER, COMMERCIAL BANK,
TRUST COMPANY OR OTHER NOMINEE, YOU SHOULD CONSIDER THAT SUCH ENTITY MAY REQUIRE YOU TO TAKE ACTION WITH RESPECT TO THE
EXCHANGE OFFER A NUMBER OF DAYS BEFORE THE EXPIRATION DATE IN ORDER FOR SUCH ENTITY TO TENDER NOTES ON YOUR BEHALF ON OR
PRIOR TO THE EXPIRATION DATE. TENDERS NOT COMPLETED PRIOR TO 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF THE EXPIRATION
DATE WILL BE DISREGARDED AND OF NO EFFECT.
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List below the Notes to which this Letter of Transmittal relates. If the space provided below is inadequate, list the certificate numbers and principal amounts on a
separately executed schedule and affix the schedule to this Letter of Transmittal. Tenders of Notes will be accepted only in principal amounts equal to $1,000 or integral
multiples thereof. No alternative, conditional or contingent tenders will be accepted. This Letter of Transmittal need not be completed by Holders tendering Notes by
ATOP.

METHOD OF DELIVERY
 

Name of Tendering Institution:    

DTC Participant Number:    

Account Number:    

Transaction Code Number:    

(DESCRIPTION OF NOTES TENDERED)
5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)
 
Name(s) and Address(es) of Holder(s) or
Name of DTC Participant and
Participant’s DTC Account Number in
which Notes are Held (Please fill in, if blank)   

Certificate
Number(s)  

Aggregate
Principal
Amount

Represented  
Principal Amount

Tendered*
 
 
 
 
* Must be in denominations of $1,000 principal amount or a $1,000 integral multiple thereof

The names and addresses of the Holders should be printed exactly as they appear on a security position listing showing such participant as the owner of the
Notes. No alternative, conditional or contingent tenders will be accepted. If you do not wish to tender your Notes, you do not need to return this Letter of Transmittal
or take any other action. No offer is being made to, nor will tenders of Notes be accepted from or on behalf of, Holders in any jurisdiction in which the making or
acceptance of any offer would not be in compliance of the laws of such jurisdiction.
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NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS.

Ladies and Gentlemen:
By execution hereof, the undersigned acknowledges receipt of this Letter of Transmittal (this “Letter of Transmittal”) and the Prospectus, dated                     , 2012 (the

“Prospectus” and together with this Letter of Transmittal, as amended and supplemented from time to time, the “Offer Documents”), constituting an offer (the “Exchange
Offer”) by Sonic Automotive, Inc., a Delaware corporation (the “Company”), to purchase all outstanding Notes on the terms and subject to the conditions set forth in the Offer
Documents. Upon the terms and subject to the conditions of the Exchange Offer, holders of Notes who validly tender and do not properly withdraw their Notes prior to 12:00
midnight, New York City time, at the end of the Expiration Date, will receive for each $1,000 principal amount of Notes accepted for exchange Offer Consideration with a value
equal to (i) $495 plus (ii) the Average VWAP (as defined herein) multiplied by 60.5274 (the “Offer Consideration”). The Offer Consideration will be paid by (i) a fixed cash
payment of $1,000 per $1,000 principal amount of Notes accepted for exchange in the Exchange Offer and (ii) a number of shares of our Class A common stock equal to the
quotient of total value of the Offer Consideration less the fixed cash payment, divided by the Average VWAP. For the avoidance of doubt, the Offer Consideration per $1,000
principal amount of Notes will consist of:
 

 (i) $1,000 in cash, plus
 (ii) A number of shares of our Class A common stock equal to:

(Total value of Offer Consideration per $1,000 principal amount of Notes - $1,000)
Average VWAP

Cash will be paid in lieu of fractional shares on the settlement date based upon the Average VWAP. In no event will the total value of the Offer Consideration paid in the
Exchange Offer be less than $1,000 or more than $1,631 per $1,000 principal amount of Notes accepted for exchange in the Exchange Offer. In addition, holders will receive in
respect of their Notes that are accepted for purchase accrued and unpaid interest on such Notes to, but excluding, the settlement date of the Exchange Offer. All amounts
payable pursuant to the Exchange Offer will be rounded to the nearest cent.

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Company the principal amount of Notes indicated above in the
box captioned “Description of Notes Tendered.”

Subject to, and effective upon, the acceptance for purchase of, and payment for, the principal amount of Notes tendered with this Letter of Transmittal, the undersigned
hereby sells, assigns, transfers and delivers to, or upon the order of, the Company, all right, title and interest in and to such Notes that are being tendered hereby, waives any and
all other rights with respect to such Notes, and releases and discharges the Company from any and all claims such Holder may now have, or may have in the future, arising out
of, or related to, such Notes, including, without limitation, any claims arising from any existing or past defaults, or any claims that such Holder is entitled to receive additional
principal, interest or other payments or distributions of any kind with respect to such Notes (other than any accrued and unpaid interest to, but excluding, the settlement date of
the Exchange Offer (the “Accrued Interest”)) or to participate in any redemption, repurchase or conversion of such Notes, in each case other than pursuant to the undersigned’s
rights under the express terms of the Exchange Offer.

The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as the true and lawful agent and attorney-in-fact of the undersigned (with full
knowledge that the Exchange Agent also acts as the agent of the Company) with respect to the Notes tendered hereby, with full powers of substitution and revocation (such
power of attorney being deemed to be an irrevocable power coupled with an interest), to (i) present such Notes and all evidences of transfer and authenticity to, or transfer
ownership of such Notes on the account books maintained by DTC and the registrar to, or upon the order of, the Company, (ii) present such Notes for transfer of ownership on
the books of the Company, and (iii) receive all benefits and otherwise exercise all rights of beneficial ownership of such Notes, all in accordance with the terms and conditions
of the Exchange Offer as described in the Offer Documents.
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The undersigned understands and acknowledges that the Exchange Offer will expire at 12:00 midnight, New York City time, at the end of Friday, July 27, 2012, unless
the Company extends (as may be extended, the “Expiration Date”) or earlier terminates the Exchange Offer. The undersigned understands and acknowledges that, in order to
receive the purchase price offered for the Notes, the undersigned must have validly tendered (and not validly withdrawn) Notes prior to 12:00 midnight, New York City time, at
the end of the Expiration Date. The undersigned understands and acknowledges that the undersigned may withdraw any Notes tendered at any time prior to 12:00 midnight,
New York City time, at the end of the Expiration Date and, if such Notes have not been previously accepted for purchase, following 40 business days after the commencement
of the Exchange Offer.

Unless otherwise indicated herein under “Special Payment Instructions,” the undersigned hereby requests that checks for payment of the purchase price for validly
tendered and accepted Notes and any Accrued Interest to be issued in connection with the Exchange Offer be issued to the order of the undersigned. Similarly, unless otherwise
indicated herein under “Special Delivery Instructions,” the undersigned hereby requests that any Notes representing principal amounts not accepted for purchase be credited to
such DTC participant’s account. In the event that the “Special Payment Instructions” box or the “Special Delivery Instructions” box is, or both are, completed, the undersigned
hereby requests that any Notes representing principal amounts not accepted for purchase be credited to the account of, and checks for payment of the purchase price for validly
tendered and accepted Notes and any Accrued Interest be issued in the name(s) of and be delivered to, the person(s) at the addresses so indicated, as applicable.

The undersigned recognizes that the Company has no obligation pursuant to the “Special Payment Instructions” box or “Special Delivery Instructions” box to transfer
any Notes from the name of the Holder(s) thereof if the Company does not accept for purchase any of the principal amount of such Notes so tendered.

Tenders of Notes may be withdrawn at any time prior to 12:00 midnight, New York City time, at the end of the Expiration Date and, if such Notes have not been
previously accepted for purchase, following 40 business days after the commencement of the Exchange Offer. In the event of a termination of any of the Exchange Offer, the
respective tendered Notes will promptly be credited to such Holder’s account through DTC and such Holder’s DTC participant.

For a withdrawal of a tender of Notes to be effective, a written or facsimile transmission notice of withdrawal must be received by the Exchange Agent prior to 12:00
midnight, New York City time, at the end of the Expiration Date and, if such Notes have not been previously accepted for purchase, following 40 business days after the
commencement of the Exchange Offer, by mail, fax or hand delivery at its address or facsimile number listed on the back cover of this Letter of Transmittal or by a properly
transmitted “Request Message” through ATOP. Any such notice of withdrawal must (a) specify the name of the person who tendered the Notes to be withdrawn and the name
of the DTC participant whose name appears on the security position listing as the owner of such Notes, if different from that of the person who deposited the Notes, (b) contain
the aggregate principal amount represented by the Notes to be withdrawn and the number of the DTC account to be credited with the withdrawn Notes, (c) unless transmitted
through ATOP, be signed by the Holder thereof in the same manner as the original signature on this Letter of Transmittal, including any required signature guarantee(s), and
(d) if this Letter of Transmittal was executed by a person other than the DTC participant whose name appears on a security position listing as the owner of Notes, be
accompanied by a properly completed irrevocable proxy that authorizes such person to effect such withdrawal on behalf of such Holder.

The undersigned understands that tenders of Notes pursuant to any of the procedures described in the Offer Documents and acceptance thereof by the Company will
constitute a binding agreement between the undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer, which agreement shall be
governed by, and construed in accordance with, the laws of the State of New York.
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The undersigned hereby represents and warrants the following:
 

 •  the undersigned has full power and authority to tender, sell, assign, transfer and deliver the Notes; and
 •  when the Company accepts the tendered Notes for purchase, it will acquire good and marketable title thereto, free and clear of all charges, liens, restrictions,

claims, equitable interests and encumbrances, other than the undersigned’s claims under the express terms of the Exchange Offer.

The undersigned will, upon request, execute and deliver any additional documents deemed by the Exchange Agent or the Company to be necessary or desirable to
complete the tender, sale, assignment, transfer and delivery of the Notes tendered thereby.

For purposes of the Exchange Offer, the undersigned understands that the Company will be deemed to have accepted for purchase validly tendered Notes, or defectively
tendered Notes with respect to which the Company has waived all defects, if, as and when the Company gives notice thereof to the Exchange Agent.

The undersigned understands that, except as set forth in the Prospectus, the Company will not be required to accept for purchase any of the Notes tendered.

All authority conferred or agreed to be conferred by this Letter of Transmittal shall survive the death or incapacity of the undersigned and every obligation of the
undersigned under this Letter of Transmittal shall be binding upon the undersigned’s heirs, personal representatives, executors, administrators, successors, assigns, trustees in
bankruptcy and other legal representatives.

The undersigned understands that the delivery and surrender of the Notes is not effective, and the risk of loss of the Notes does not pass to the Exchange Agent, until
receipt by the Exchange Agent of (1) timely confirmation of a book-entry transfer of such Notes into the Exchange Agent’s account at DTC pursuant to the procedures set forth
in the Prospectus, (2) a properly transmitted Agent’s Message through ATOP or a properly completed, signed and dated Letter of Transmittal and (3) all accompanying
evidences of authority and any other required documents in form satisfactory to the Company.
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PLEASE COMPLETE AND SIGN BELOW

(This page is to be completed and signed by all tendering Holders except Holders executing the tender through DTC’s ATOP system.)

By completing, executing and delivering this Letter of Transmittal, the undersigned hereby tenders the principal amount of the Notes listed in the box above labeled
“Description of Notes Tendered” under the column heading “Principal Amount Tendered” (or, if nothing is indicated therein, with respect to the entire aggregate principal
amount represented by the Notes described in such box).
 
Signature(s):   

(Must be signed by the Holder(s) exactly as the name(s) appear(s) on certificate(s) representing the tendered Notes or, if the Notes are tendered by a participant in DTC, exactly
as such participant’s name appears on a security position listing as the owner of such Notes. If signature is by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, please set forth the full title and see Instruction 1.)
 
Dated:   
 
Name(s):   
 
 

(Please Print)
 
Capacity (Full Title):   
 
Address:   

(Including Zip Code)
 
Area Code and Telephone Number:   
 
Tax Identification or Social Security Number:   

(REMEMBER TO COMPLETE ACCOMPANYING SUBSTITUTE FORM W-9)

MEDALLION SIGNATURE GUARANTEE
(ONLY IF REQUIRED—SEE INSTRUCTIONS 1 AND 3)

 
Authorized Signature of Guarantor:   
 
Name of Firm:   
 
Address:   

(Including Zip Code)
 
Area Code and Telephone Number:   

[Place Seal Here]
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A. SPECIAL ISSUANCE/DELIVERY
INSTRUCTIONS

(See Instructions 1 and 2)
 
To be completed ONLY if Notes in a principal amount not tendered or not accepted
for purchase are to be issued in the name of someone other than the person(s) whose
signature(s) appear(s) within this Letter of Transmittal or sent to an address different
from that shown in the box entitled “Description of Notes Tendered” within this Letter
of Transmittal.  

B. SPECIAL PAYMENT
INSTRUCTIONS

(See Instructions 1, 2 and 3)
 
To be completed ONLY if checks are to be issued payable to someone other than
the person(s) whose signature(s) appear(s) within this Letter of Transmittal or sent
to an address different from that shown in the box entitled “Description of Notes
Tendered” within this Letter of Transmittal.

  
Name:                                                                                 Name:                                                                              
              (Please Print)                (Please Print)
  
Address:                                                                             Address:                                                                          
  
                                                                                              
   
  (Zip Code)   (Zip Code)
  
               

  
      (Tax Identification or Social Security Number)
 
      (See Substitute Form W-9 herein)  

    (Tax Identification or Social Security Number)
 
    (See Substitute Form W-9 herein)

   
¨    Check here to direct a credit of Notes not tendered or not accepted for purchase

delivered by book-entry transfer to an account at DTC.     

  
   

   
DTC Account No.     

   
Number of Account Party:      
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INSTRUCTIONS

Forming Part of the Terms and Conditions of the Exchange Offer

1.        Delivery of this Letter of Transmittal and Book-Entry Confirmations; Withdrawal of Tenders. This Letter of Transmittal is to be used by each Holder to tender
Notes through book-entry transfer to the Exchange Agent’s account at DTC, if instructions are not being transferred through ATOP. The method of delivery of this Letter of
Transmittal and all other required documents to the Exchange Agent is at the election and risk of Holders, and delivery will be deemed made when actually received or
confirmed by the Exchange Agent. If such delivery is by mail, it is suggested that Holders use properly insured registered mail with return receipt requested, and that the mailing
be made sufficiently in advance of the Expiration Date to permit delivery to the Exchange Agent prior to 12:00 midnight, New York City time, at the end of the Expiration Date.
No alternative, conditional or contingent tenders of the Notes will be accepted. This Letter of Transmittal should be sent only to the Exchange Agent. Delivery of documents to
DTC, the Dealer Managers or the Company does not constitute delivery to the Exchange Agent.

All of the Notes were issued in book-entry form, and all of the Notes are currently represented by one or more global certificates held for the account of DTC. The
Exchange Agent and DTC have confirmed that Notes held in book-entry form through DTC that are to be tendered in the Exchange Offer are eligible for ATOP. To effectively
tender Notes, DTC participants may until 5:00 p.m., New York City time, on the Expiration Date, in lieu of physically completing and signing this Letter of Transmittal and
delivering it to the Exchange Agent, electronically transmit their acceptance through ATOP, and DTC will then verify the acceptance, execute a book-entry delivery to the
Exchange Agent’s account at DTC and send an Agent’s Message to the Exchange Agent for its acceptance. The confirmation of a book-entry transfer into the Exchange Agent’s
account at DTC as described above is referred to herein as a “Book-Entry Confirmation.” Delivery of documents to DTC does not constitute delivery to the Exchange Agent.
The term “Agent’s Message” means a message transmitted by DTC to, and received by, the Exchange Agent and forming a part of the Book-Entry Confirmation, which states
that DTC has received an express acknowledgment from the DTC participant described in such Agent’s Message, stating that such participant has received and agrees to be
bound by the terms and conditions of the Exchange Offer as set forth in the Offer Documents, and that the Company may enforce such agreement against such participant.

Holders desiring to tender Notes on the Expiration Date through ATOP should note that such Holders must allow sufficient time for completion of the ATOP procedures
during the normal business hours of DTC. To effectively tender Notes after 5:00 p.m., New York City time, on the Expiration Date, but before 12:00 midnight, New York City
time, at the end of the Expiration Date, DTC participants may complete and sign a Voluntary Offering Instructions form and deliver it via facsimile to the Exchange Agent at
the number shown on the back cover of this Letter of Transmittal. The Voluntary Offering Instructions form is available at http://www.gbsc-usa.com/SAH and is filed as an
exhibit to the Tender Offer Statement on Schedule TO filed by the Company with the Securities and Exchange Commission. Immediately after delivering the Voluntary
Offering Instructions form, a DTC participant should telephone the Exchange Agent at the telephone number shown on the back cover page of this Letter of Transmittal to
confirm receipt and determine if any further action is required.

If your Notes are held of record through a broker, dealer, commercial bank, trust company or other nominee and you wish to tender your Notes after 5:00 p.m., New
York City time, on the Expiration Date, you must make arrangements with your nominee for such nominee to fax a Voluntary Offering Instructions form to the Exchange Agent
at its number on the back cover of this Letter of Transmittal on your behalf prior to 12:00 midnight, New York City time, at the end of the Expiration Date, in accordance with
the procedures described under “The Exchange Offer—Procedures for Tendering the Notes” in the Prospectus.

All tendering Holders, by execution of this Letter of Transmittal or a Voluntary Offering Instructions form or a facsimile hereof or thereof, or transmission of an Agent’s
Message through ATOP, waive any right to receive notice of the acceptance for purchase of their Notes.
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For a withdrawal of a tender of Notes to be effective, a written or facsimile transmission notice of withdrawal must be received by the Exchange Agent prior to 12:00
midnight, New York City time, at the end of the Expiration Date and, if such Notes have not been previously accepted for purchase, following 40 business days after the
commencement of the Exchange Offer, by mail, fax or hand delivery at its address or facsimile number listed on the back cover page of this Letter of Transmittal or by a
properly transmitted “Request Message” through ATOP. Any such notice of withdrawal must (a) specify the name of the person who tendered the Notes to be withdrawn and
the name of the DTC participant whose name appears on the security position listing as the owner of such Notes, if different from that of the person who deposited the Notes,
(b) contain the aggregate principal amount represented by the Notes to be withdrawn and the number of the DTC account to be credited with the withdrawn Notes, (c) unless
transmitted through ATOP, be signed by the Holder thereof in the same manner as the original signature on this Letter of Transmittal, including any required signature
guarantee(s), and (d) if this Letter of Transmittal was executed by a person other than the DTC participant whose name appears on a security position listing as the owner of
Notes, be accompanied by a properly completed irrevocable proxy that authorizes such person to effect such withdrawal on behalf of such Holder.

2.        Denominations of Tenders; Alternative, Conditional or Contingent Tenders. Notes may be tendered only in denominations of $1,000 principal amount or $1,000
integral multiples thereof. Alternative, conditional or contingent tenders will not be considered valid.

3.        Signatures on this Letter of Transmittal; Guarantee of Signatures. This Letter of Transmittal must be signed by the DTC participant whose name is shown as the
owner of the Notes tendered hereby and the signature must correspond with the name shown on the security position listing as the owner of the Notes.

If any of the Notes tendered hereby are registered in the name of two or more Holders, all such Holders must sign this Letter of Transmittal. If any Notes tendered hereby
are registered in different names, it will be necessary to complete, sign and submit as many separate copies of this Letter of Transmittal and any necessary accompanying
documents as there are different names.

If this Letter of Transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or
representative capacity, such person should so indicate when signing, and proper evidence satisfactory to the Company and the Exchange Agent of such person’s authority so to
act must be submitted with this Letter of Transmittal.

All signatures on this Letter of Transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a recognized participant in the Securities Transfer
Agents Medallion Program, the NYSE Medallion Signature Program or the Stock Exchange Medallion Program (each, a “Medallion Signature Guarantor”) unless the Notes
tendered or withdrawn, as the case may be, pursuant thereto are tendered (1) by the DTC participant whose name appears on a security position listing as the owner of the Notes
who has not completed the box entitled Special Payment Instructions or Special Delivery Instructions on this Letter of Transmittal or (2) for the account of a member firm of a
registered national securities exchange, a member of the Financial Industry Regulatory Authority, Inc. or a commercial bank, trust company or other nominee having an office
or correspondent in the United States. If Notes are registered in the name of a person other than the signatory of this Letter of Transmittal or a notice of withdrawal, as the case
may be, or if delivery of the purchase price is to be made or tendered, or Notes that are not accepted are to be returned, to a person other than the holder, then the signature on
this Letter of Transmittal accompanying the tendered Notes must be guaranteed by a Medallion Signature Guarantor as described above.

4.        Special Payment and Special Delivery Instructions. Tendering Holders should indicate in the applicable box or boxes the name, address and account to which
Notes not tendered or not accepted for purchase or checks for payment of the purchase price for validly tendered and accepted Notes and any Accrued Interest that are to be
issued in connection with the Exchange Offer are to be credited, issued or delivered, as applicable, if different from the name, address or account of the Holder signing this
Letter of Transmittal. In such cases, the taxpayer identification number or social security number (“TIN”) of the person named must also be indicated and
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satisfactory evidence of the payment of transfer taxes or exemption therefrom must be submitted. If no instructions are given (a) checks for payment of the purchase price and
any Accrued Interest to be issued in connection with the Exchange Offer will be issued to and (b) Notes not tendered or not accepted for purchase will be credited back to, such
DTC participant’s account. The Company has no obligation pursuant to the “Special Payment Instructions” box or “Special Delivery Instructions” box to transfer any Notes
from the name of the Holder(s) thereof if the Company does not accept for purchase any of such Notes or if the Holder(s) does not present satisfactory evidence of payment of
any taxes that may be payable as a consequence of the payment or delivery requested by the Holder(s) completing the “Special Payment Instructions” and/or “Special Delivery
Instructions” boxes.

5.        TIN and Backup Withholding. U.S. federal income tax law generally requires that a tendering Holder whose tendered Notes are accepted for purchase must
provide the Exchange Agent (as payor) with such Holder’s correct TIN, which, in the case of a Holder who is an individual, is generally such Holder’s social security number,
or otherwise establish an exemption from backup withholding. If the Exchange Agent is not provided with the correct TIN or an adequate basis for an exemption, such Holder
may be subject to a $50 penalty imposed by the Internal Revenue Service (the “IRS”) and backup withholding in an amount equal to 28% of the amount of any reportable
payments pursuant to the Exchange Offer. Backup withholding is not an additional U.S. federal income tax. Rather, amounts withheld under the backup withholding rules will
be allowed as a credit or refund against a Holder’s U.S. federal income tax liability if certain required information is timely provided to the IRS.

To prevent backup withholding, each tendering Holder that is a “United States person” as defined under the Internal Revenue Code of 1986, as amended, and applicable
Treasury regulations must provide such Holder’s correct TIN by completing the Substitute Form W-9 set forth herein, certifying that the TIN provided is correct (or that such
Holder is awaiting a TIN) and that (a) the Holder is exempt from backup withholding, (b) the Holder has not been notified by the IRS that such Holder is subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified the Holder that such Holder is no longer subject to backup withholding. Such
Holder must also certify that such Holder is a “United States person” as so defined.

If a Holder that is a United States person does not have a TIN, such Holder should consult the enclosed Guidelines for Certification of Taxpayer Identification Number
on Substitute Form W-9 (the “Guidelines”) for directions on applying for a TIN, write “Applied For” where indicated in Part I of the Substitute Form W-9 attached herein, and
sign and date the Substitute Form W-9. Such Holders must also execute, under penalties of perjury, the “Certificate of Awaiting Taxpayer Identification Number” immediately
following Substitute Form W-9 attached herein. If the Holder does not provide such Holder’s TIN to the Exchange Agent by the date any reportable payments are due, the
payments will be subject to backup withholding at a rate of 28%. Note: Writing “Applied For” on the form means that the Holder has already applied for a TIN or that such
Holder intends to apply for one in the near future.

If the Notes are held in more than one name or are not in the name of the actual owner, consult the Guidelines for information on which TIN to report. Certain tendering
Holders (including, among others, corporations, financial institutions and certain foreign persons) may not be subject to the backup withholding and reporting requirements.
Nevertheless, to prevent possible erroneous backup withholding, an exempt Holder that is a U.S. person should check the box titled “Exempt” in Part II of the Substitute
Form W-9. See the Guidelines for additional directions. A foreign tendering Holder may qualify as an exempt recipient by submitting a properly completed IRS Form W-
8BEN, “Certificate of Foreign Status of Beneficial Owner for United States Tax Withholding,” or, if applicable, Form W-8ECI, “Certificate of Foreign Person’s Claim for
Exemption from Withholding on Income Effectively Connected with the Conduct of a Trade or Business in the United States,” or other appropriate IRS Form W-8, signed under
penalties of perjury, attesting to that holder’s exempt status. Special rules apply to foreign partnerships. Foreign tendering Holders are urged to consult their tax advisors to
determine the appropriate IRS Form W-8 to submit to the Exchange Agent. The foregoing forms may be obtained from the Exchange Agent or the IRS at its website:
www.irs.gov.
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6.        Transfer Taxes. The Company will pay all transfer taxes applicable to the purchase of Notes pursuant to the Exchange Offer, except if payment of the purchase
price and Accrued Interest is being made to, or if Notes not tendered or not accepted for exchange are registered in the name of, any person other than the holder of Notes
tendered thereby or Notes are credited in the name of any person other than the person(s) signing this Letter of Transmittal or electronically transmitting acceptance through
ATOP, as applicable; then, in such event, delivery and payment shall not be made unless satisfactory evidence of the payment of such taxes or exemption therefrom is
submitted.

7.        Irregularities. All questions as to the form of all documents and the validity (including time of receipt) and acceptance of all tenders and withdrawals of tenders of
Notes will be determined by the Company in its sole discretion. The Company’s determination will be final and binding. Alternative, conditional or contingent tenders will not
be considered valid. The Company and the Exchange Agent reserve the absolute right to reject any or all tenders or withdrawals of Notes that are not in proper form or the
acceptance of which would, in the Company’s judgment or in the judgment of the Exchange Agent or its counsel, be unlawful. The Company and the Exchange Agent also
reserve the right to waive any defects, irregularities or conditions of tender or withdrawal as to particular Notes either before or after the Expiration Date (including the right to
waive the ineligibility of any security holder who seeks to tender Notes in the Exchange Offer). A waiver of any defect or irregularity with respect to the tender or withdrawal of
any Note shall not constitute a waiver of the same or any other defect or irregularity with respect to the tender or withdrawal of any other Notes except to the extent the
Company may otherwise so provide. The Company will interpret the terms and conditions of the Exchange Offer and the Company’s determination will be final and binding on
all parties. Unless waived, any defects or irregularities in connection with tenders of Notes for exchange must be cured within the period of time the Company determines.
Tenders of Notes shall not be deemed to have been made until all defects or irregularities have been waived by the Company or cured. None of the Company, its management,
its Board of Directors, the Dealer Managers, the Exchange Agent, the Information Agent or any other person will be under any duty to give notification of any defect or
irregularity in any tender or withdrawal of Notes, or will incur any liability to any Holder for failure to give any such notification.

8.        Waiver of Conditions. The Company expressly reserves the absolute right, in its sole discretion, to amend or waive any of the conditions to the Exchange Offer in
the case of any Notes tendered, in whole or in part, at any time and from time to time.

9.        Requests for Assistance or Additional Copies. Questions and requests for assistance relating to the procedures for tendering Notes and requests for additional
copies of the Prospectus and this Letter of Transmittal may be directed to the Information Agent at the address and telephone numbers listed on the back cover page of this
Letter of Transmittal. Questions regarding the Exchange Offer may also be directed to the Dealer Managers at their respective addresses and telephone numbers listed on the
back cover page of this Letter of Transmittal.
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PAYER’S NAME: Global Bondholder Services Corporation
 

Form      W-9
Department of the Treasury
Internal Revenue Service  

Payer’s Request for Taxpayer
Identification Number (“TIN”) and Certification    

Name (as shown on your income tax return)
Business Name, if different from above

Check appropriate box:   

Individual/
sole proprietor
   

C Corporation
   

S Corporation
   

Partnership
   

Trust/estate
       

 Limited liability company. Enter tax classification (C=C corporation, S=S corporation, P=partnership)
    u                                        

Exempt
payee
 

 Other
                                  
Address
City, state, and ZIP code

  
                                         

 

  

 

Part 1 — Taxpayer Identification Number — Please provide your TIN in the box at right and certify by signing
and dating below. If awaiting TIN, write “Applied For.”

 

     
Social Security Number

 
OR
     

Employer Identification Number
 

 

  

 

PART 2 — For Payees Exempt from Backup Withholding — Check the box if you are NOT subject to backup withholding  ̈
 

 

   

 

PART 3 — Certification — Under penalties of perjury, I certify that:
 

(1)    The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me),
(2)    I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service

(IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject
to backup withholding, and

(3)    I am a U.S. citizen or other U.S. person (including a U.S. resident alien).
 
Certification Instructions. — You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. However, if after being notified by the IRS stating that you were subject to backup
withholding you received another notification from the IRS stating you are no longer subject to backup withholding, do not cross out item 2.
 

   
The Internal Revenue Service does not require your consent to any provision of this document other than the certifications required to avoid backup withholding.
 
SIGNATURE                                                              
  

 
DATE                                                              
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CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (1) I have mailed or delivered an application to receive a taxpayer
identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office, or (2) I intend to mail or deliver an application in the near
future. I understand that if I do not provide a taxpayer identification number by the time of payment, 28% of all reportable payments made to me will be withheld.

Signature                                                                                                            Date                             , 2012
  

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines For Determining the Proper Identification Number to Give the Payer – Social Security Numbers (“SSNs”) have nine digits separated by two hyphens:
i.e., 000-00-0000. Employer Identification Numbers (“EINs”) have nine digits separated by only one hyphen: i.e., 00-0000000. The table below will help determine the number
to give the payer. All “section” references are to the Code.
 

For this type of account:   

GIVE THE NAME
AND SOCIAL

SECURITY
NUMBER or
EMPLOYER

IDENTIFICATION
NUMBER of —   For this type of account:   

GIVE THE NAME
AND EMPLOYER
IDENTIFICATION

NUMBER of —

1.      Individual
  

The individual
  

7.      A valid trust, estate, or pension
trust   

Legal entity (4)

2.      Two or more individuals (joint account)

  

The actual owner of the account or, if
combined funds, the first individual on
the account (1)   

8.      Corporation or LLC electing
corporate status on Form 8832

  

The corporation

3.      Custodian account of a minor (Uniform
Gift to Minors Act)

  

The minor (2)

  

9.      Association, club, religious,
charitable, educational or other
tax-exempt organization   

The organization

4.      a. The usual revocable savings trust
(grantor is also trustee)   

The grantor-trustee (1)
  

10.   Partnership or multi-member LLC
  

The partnership or LLC

b. So-called trust account that is not a
legal or valid trust under state law   

The actual owner (1)
  

11.   A broker or registered nominee
  

The broker or nominee

5.      Sole proprietorship or single-owner LLC

  

The owner (3)

  

12.   Account with the Department of
Agriculture in the name of a
public entity (such as a state or
local government, school district,
or prison) that receives
agricultural program payments   

The public entity

6.      Disregarded entity not owned by an
individual   

The owner
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(1) List first and circle the name of the person whose SSN you furnish. If only one person on a joint account has an SSN, that person’s number must be furnished.
(2) Circle the minor’s name and furnish the minor’s SSN.
(3) You must show your individual name and you may also enter your business or “doing business as” name. You may use either your SSN or EIN (if you have one). If you

are a sole proprietor, the Internal Revenue Service encourages you to use your SSN.
(4) List first and circle the name of the legal trust, estate or pension trust. (Do not furnish the Taxpayer Identification Number of the personal representative or trustee unless

the legal entity itself is not designated in the account title).
  
NOTE: If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.
  

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Page 2

Purpose of Form
A person who is required to file an information return with the Internal Revenue Service (the “IRS”) must get your correct Taxpayer Identification Number (“TIN”) to report, for
example, income paid to you, real estate transactions, mortgage interest you paid, acquisition or abandonment of secured property, cancellation of debt, or contributions you
made to an individual retirement account. Use Substitute Form W-9 to give your correct TIN to the requester (the person requesting your TIN) and, when applicable, (1) to
certify the TIN you are giving is correct (or you are waiting for a number to be issued), (2) to certify you are not subject to backup withholding, or (3) to claim exemption from
backup withholding if you are an exempt payee. The TIN provided must match the name given on the Substitute Form W-9.

How to Get a TIN
If you do not have a TIN, apply for one immediately. To apply for an SSN, obtain Form SS-5, Application for a Social Security Card, at the local office of the Social Security
Administration or get this form on-line at www.ssa.gov/online/ss-5.pdf. You may also get this form by calling 1-800-772-1213. You can apply for an EIN online by accessing
the IRS website at www.irs.gov/businesses and clicking on Employer ID Numbers under Business Topics. Use Form W-7, Application for IRS Individual Taxpayer
Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer Identification Number, to apply for an EIN. You can get Forms W-7 and SS-4 from the
IRS by calling 1-800-TAX-FORM (1-800-829-3676) or from the IRS web site at www.irs.gov.

If you do not have a TIN, write “Applied For” in Part 1, sign and date the form, and give it to the payer. For interest and dividend payments and certain payments made with
respect to readily tradable instruments, you will generally have 60 days to get a TIN and give it to the payer. If the payer does not receive your TIN within 60 days, backup
withholding, if applicable, will begin and continue until you furnish your TIN.

Note: Writing “Applied For” on the form means that you have already applied for a TIN OR that you intend to apply for one soon. As soon as you receive your TIN, complete
another Form W-9, include your TIN, sign and date the form, and give it to the payer.

CAUTION: A disregarded domestic entity that has a foreign owner must use the appropriate Form W-8.

Payees Exempt from Backup Withholding
Individuals (including sole proprietors) are NOT exempt from backup withholding. Corporations are exempt from backup withholding for certain payments, such as interest and
dividends.

Note: If you are exempt from backup withholding, you should still complete Substitute Form W-9 to avoid possible erroneous backup withholding. If you are exempt, enter
your correct TIN in Part 1, check the “Exempt” box in Part 2, and sign and date the form. If you are a nonresident alien or a foreign entity not subject to backup withholding,
give the requester the appropriate completed Form W-8, Certificate of Foreign Status.
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The following is a list of payees that may be exempt from backup withholding and for which no information reporting is required. For interest and dividends, all listed payees
are exempt except for those listed in item (9). For broker transactions, payees listed in (1) through (13) and any person registered under the Investment Advisers Act of 1940
who regularly acts as a broker are exempt. Payments subject to reporting under sections 6041 and 6041A are generally exempt from backup withholding only if made to payees
described in items (1) through (7). However, the following payments made to a corporation (including gross proceeds paid to an attorney under section 6045(f), even if the
attorney is a corporation) and reportable on Form 1099-MISC are not exempt from backup withholding: (i) medical and health care payments, (ii) attorneys’ fees, and
(iii) payments for services paid by a federal executive agency. Only payees described in items (1) through (5) are exempt from backup withholding for barter exchange
transactions and patronage dividends.
 

 (1) An organization exempt from tax under section 501(a), or an individual retirement plan (“IRA”), or a custodial account under section 403(b)(7), if the account
satisfies the requirements of section 401(f)(2).

 

 (2) The United States or any of its agencies or instrumentalities.
 

 (3) A state, the District of Columbia, a possession of the United States, or any of their subdivisions or instrumentalities.
 

 (4) A foreign government, a political subdivision of a foreign government, or any of their agencies or instrumentalities.
 

 (5) An international organization or any of its agencies or instrumentalities.
 

 (6) A corporation.
 

 (7) A foreign central bank of issue.
 

 (8) A dealer in securities or commodities registered in the United States, the District of Columbia, or a possession of the United States.
 

 (9) A futures commission merchant registered with the Commodity Futures Trading Commission.
 

 (10) A real estate investment trust.
 

 (11) An entity registered at all times during the tax year under the Investment Company Act of 1940.
 

 (12) A common trust fund operated by a bank under section 584(a).
 

 (13) A financial institution.
 

 (14) A middleman known in the investment community as a nominee or custodian.
 

 (15) An exempt charitable remainder trust, or a non-exempt trust described in section 4947.

Exempt payees described above should provide Form W-9 to avoid possible erroneous backup withholding. FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER,
CHECK THE “EXEMPT” BOX IN PART 2 ON THE FACE OF THE FORM IN THE SPACE PROVIDED, SIGN AND DATE THE FORM AND RETURN IT TO
THE PAYER.

Certain payments that are not subject to information reporting are also not subject to backup withholding. For details, see sections 6041, 6041A, 6042, 6044, 6045, 6049,
6050A and 6050N, and the regulations promulgated thereunder.

Privacy Act Notice. Section 6109 of the Internal Revenue Code requires you to give your correct TIN to persons who must file information returns with the IRS to report
interest, dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured property, cancellation of debt, or contributions
you made to an IRA or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to help verify the accuracy of your tax return. The IRS may also provide
this information to the Department
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of Justice for civil and criminal litigation and to cities, states, and the District of Columbia to carry out their tax laws. The IRS may also disclose this information to other
countries under a tax treaty, or to federal and state agencies to enforce federal nontax criminal laws and to combat terrorism.

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest, dividends, and certain other payments
to a payee who does not give a TIN to a payer. The penalties described below may also apply.

Penalties
Failure to Furnish TIN. If you fail to furnish your correct TIN to a payer, you may be subject to a penalty of $50 for each such failure unless your failure is due to reasonable
cause and not to willful neglect.

Civil Penalty for False Information With Respect to Withholding. If you make a false statement with no reasonable basis which results in no imposition of backup
withholding, you may be subject to a penalty of $500.

Criminal Penalty for Falsifying Information. Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.

Misuse of TINs. If the payer discloses or uses TINs in violation of federal law, the payer may be subject to civil and criminal penalties.

FOR ADDITIONAL INFORMATION, CONTACT YOUR TAX ADVISOR OR THE INTERNAL REVENUE SERVICE.
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THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS:

Global Bondholder Services Corporation

By Facsimile Transmission
(for Eligible Institutions only):

(212) 430-3775/3779

For Confirmation Only Telephone:
(212) 430-3774

 
By Registered or Certified Mail:   By Overnight Delivery:   By Hand:

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006
  

Global Bondholder Services Corporation
65 Broadway – Suite 404

New York, NY 10006
  

Global Bondholder
Services Corporation

65 Broadway – Suite 404
New York, NY 10006

THE INFORMATION AGENT FOR THE EXCHANGE OFFER IS:

Global Bondholder Services Corporation

65 Broadway – Suite 404
New York, New York 10006

Attn: Corporate Actions

Banks and Brokers call:
(212) 430-3774

All Others Call Toll-Free:
(866)-857-2200

Additional copies of this prospectus, the letter of transmittal or other offer materials may be obtained from the information agent and will be furnished at our expense.
Questions and requests for assistance regarding the tender of your securities should be directed to the information agent.

The Joint Lead Dealer Managers for the Exchange Offer Are:
 

J.P. Morgan
383 Madison Avenue, 4th Floor

New York, New York 10179
Attn: Syndicate Desk

(800) 261-5767 (toll-free)

  

BofA Merrill Lynch
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Bank of America Tower

One Bryant Park
New York, New York 10036

Call Toll-Free: (888) 803-9655   

Wells Fargo Securities
375 Park Avenue

New York, New York 10152
Attn: Equity Syndicate Department

(800) 326-5897 (toll-free)

Questions and requests for information regarding the terms of the exchange offer should be directed to the joint lead dealer managers.
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Exhibit 99.2

Offer to Exchange Class A Common Stock and Cash
For All of Our 5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:
Sonic Automotive, Inc. (the “Company”) is offering, upon and subject to the terms and conditions set forth in the Prospectus, dated             , 2012 (together with any

subsequent preliminary or final prospectus, the “Prospectus”), and the enclosed Letter of Transmittal (the “Letter of Transmittal”), cash and newly issued shares of our Class A
common stock for all its outstanding 5.0% Convertible Senior Notes due 2029 (the “Notes”)(the “Exchange Offer”). The Company refers to the $1,000 fixed cash amount and
the shares of Class A common stock to be issued in exchange for our Notes as the “Offer Consideration” in the Exchange Offer.

The Company is requesting that you contact your clients for whom you hold Notes regarding the Exchange Offer. For your information and for forwarding to your
clients for whom you hold Notes registered in your name or in the name of your nominee, or who hold Notes registered in their own names, enclosed as the following
documents:

1. The Prospectus;

2. The Letter of Transmittal for your use and for the information of your clients (including Guidelines for Certification of Taxpayer Identification Number on Substitute
Form W-9); and

3. A form of letter which may be sent to your clients for whose account you hold Notes registered in your name or the name of your nominee, with space provided for
obtaining such clients’ instruction with regard to the Exchange Offer.

Your prompt action is requested. The Exchange Offer will expire at 12:00 midnight, New York City time, at the end of July 27, 2012, unless extended or earlier
terminated by the Company (such date and time for the Exchange Offer, as may be extended, the “Expiration Date”). Notes Stock tendered pursuant to the Exchange Offer may
be withdrawn at any time prior to 12:00 midnight, New York City time, at the end of the Expiration Date or, if not previously returned by the Company, after 40 business days
from the commencement of the Exchange Offer if the Company has not accepted the tendered Notes for exchange by that date.

To participate in the Exchange Offer, a timely book-entry confirmation that Notes have been transferred into the information and exchange agent’s account at The
Depository Trust Company, and a properly completed and duly executed Letter of Transmittal and all other required documents or a properly transmitted agent’s message (as
defined in the Letter of Transmittal and the Prospectus) should be sent to the exchange agent in accordance with the instructions set forth in the Letter of Transmittal and the
Prospectus. There are no guaranteed delivery procedures provided for by the Company in conjunction with the Exchange Offer. Global Bondholder Services Corporation
(“GBS”) is serving as exchange agent and information agent in the Exchange Offer.

The Company will, upon request, reimburse brokers, dealers, commercial banks, trust companies and other nominees for reasonable and necessary costs and expenses
incurred by them in forwarding the Prospectus and the related documents to the beneficial owners of Notes held by them as a nominee or in a fiduciary capacity. The Company
will pay all transfer taxes, if any, applicable to the exchange of Notes pursuant to the Exchange Offer, except as set forth in Instruction 5 of the Letter of Transmittal.



--------------------------------------------------------------------------------

None of the Company, its management, its board of directors, the exchange agent, the information agent or the dealer managers has not authorized anyone to make any
recommendation to holders of Notes as to whether to tender or refrain from tendering in the Exchange Offer.

Any questions related to the procedure for tendering you may have with respect to the Exchange Offer should be directed to, and additional copies of the enclosed
material may be obtained from, GBS at the address and telephone numbers set forth on the front of the Letter of Transmittal. The joint lead dealer managers for the Exchange
Offer are J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC.

Very truly yours,

SONIC AUTOMOTIVE, INC.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY PERSON AS AN AGENT OF THE COMPANY OR THE
INFORMATION AGENT AND EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS
ON BEHALF OF EITHER OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS OR
THE LETTER OF TRANSMITTAL.



Exhibit 99.3

Offer to Exchange Class A Common Stock and Cash
For All of Our 5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)

To Our Clients:
Enclosed for your consideration is a Prospectus, dated             , 2012 (together with any subsequent preliminary or final prospectus, the “Prospectus”), and the enclosed

Letter of Transmittal (the “Letter of Transmittal”), cash and newly issued shares of our Class A common stock for all its outstanding 5.0% Convertible Senior Notes due 2029
(the “Notes”)(the “Exchange Offer”). The Company refers to the $1,000 fixed cash amount and the shares of Class A common stock to be issued in exchange for our Notes as
the “Offer Consideration” in the Exchange Offer.

This material is being forwarded to you as the beneficial owner of the Notes held by us for your account but not registered in your name. A tender of such Notes may
only be made by us as the holder of record and pursuant to your instructions.

Accordingly, we request instructions as to whether you wish us to tender on your behalf the Notes held by us for your account, pursuant to the terms and conditions set
forth in the enclosed Prospectus and the Letter of Transmittal.

Your instructions should be promptly forwarded to us in order to permit us to tender the Notes on your behalf in accordance with the terms and conditions of the
Exchange Offer. The Exchange Offer will expire at 12:00 midnight, New York City time, at the end of July 27, 2012, unless extended or earlier terminated by the Company
(such date and time for the Exchange Offer, as may be extended, the “Expiration Date”). Notes tendered pursuant to the Exchange Offer may be withdrawn at any time prior to
12:00 midnight, New York City time, on the Expiration Date or, if not previously returned by the Company, after 40 business days from the commencement of the Exchange
Offer if the Company has not accepted the tendered Notes for exchange by that date.

Your attention is directed to the following:
 

 •  The Exchange Offer is for all of the Company’s outstanding Notes.
 

 •  The Exchange Offer is subject to certain conditions set forth in the Prospectus in the section entitled “The Exchange Offer — Conditions to the Exchange Offer.”
 

 •  The Company will pay all transfer taxes, if any, applicable to the exchange of Notes pursuant to the Exchange Offer, except as set forth in Instruction 5 of the
Letter of Transmittal.

 

 •  The Exchange Offer will expire at 12:00 midnight, New York City time, at the end of July 27, 2012, unless extended or earlier terminated by the Company.

IF YOU WISH TO HAVE US TENDER YOUR NOTES, PLEASE SO INSTRUCT US BY COMPLETING, EXECUTING AND RETURNING TO US THE
INSTRUCTION FORM ON THE BACK OF THIS LETTER IN THE ENCLOSED ENVELOPE WITHIN AMPLE TIME TO PERMIT US TO SUBMIT A TENDER ON
YOUR BEHALF PRIOR TO THE APPLICABLE EXPIRATION DATE.

PLEASE DO NOT COMPLETE THE LETTER OF TRANSMITTAL. IT IS FURNISHED TO YOU FOR INFORMATION ONLY AND MAY NOT BE USED
DIRECTLY BY YOU TO TENDER NOTES.

--------------------------------------------------------------------------------



INSTRUCTIONS WITH RESPECT TO THE EXCHANGE OFFER

The undersigned acknowledge(s) receipt of your letter and the enclosed material referred to therein relating to the Exchange Offer made by Sonic Automotive, Inc. with
respect to the Notes.

This will instruct you to tender the Notes indicated below (or, if no number is indicated below, all Notes) held by you for the account of the undersigned, upon and
subject to the terms and conditions set forth in the Prospectus and the related Letter of Transmittal.

Please tender the Notes held by you for my account as indicated below:

5.0% Convertible Senior Notes Due 2029 (CUSIP No. 83545GAQ5)
o Please tender $             in aggregate principal amount of Notes.
o Please do not tender any Notes held by you for any account.

Dated:                          , 2012

Signature(s):

Print Name(s) here:

(Print Address(es)):

(Area Code and Telephone Number(s)):

(Tax Identification or Social Security Number(s)):

NONE OF THE NOTES HELD BY US FOR YOUR ACCOUNT WILL BE TENDERED UNLESS WE RECEIVE WRITTEN INSTRUCTIONS FROM YOU TO DO
SO. AFTER RECEIPT OF INSTRUCTIONS TO TENDER, UNLESS OTHERWISE INDICATED WE WILL TENDER ALL THE NOTES HELD BY US FOR YOUR
ACCOUNT.



Exhibit 99.4

NOTICE OF WITHDRAWAL
 

Offer to Exchange Class A Common Stock and Cash
For All of Our 5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)
(the “Notes”)

Pursuant to the Prospectus dated                     , 2012

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF FRIDAY, JULY 27, 2012
UNLESS THE OFFER IS EXTENDED OR EARLIER TERMINATED BY THE COMPANY.

The undersigned acknowledges receipt of this Letter of Transmittal (this “Letter of Transmittal”) and the Prospectus, dated             , 2012 (the “Prospectus” and together
with this Letter of Transmittal, as amended and supplemented from time to time, the “Offer Documents”), constituting an offer (the “Exchange Offer”) by Sonic Automotive,
Inc., a Delaware corporation (the “Company”), to purchase all outstanding Notes on the terms and subject to the conditions set forth in the Offer Documents. Upon the terms and
subject to the conditions of the Exchange Offer, holders of Notes who validly tender and do not properly withdraw their Notes prior to 12:00 midnight, New York City time, at
the end of the Expiration Date, will receive, for each $1,000 principal amount of Notes accepted for exchange, Offer Consideration with a value equal to (i) $495 plus (ii) the
Average VWAP (as defined herein) multiplied by 60.5274 (the “Offer Consideration”). The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per $1,000
principal amount of Notes accepted for exchange in the Exchange Offer and (ii) a number of shares of our Class A common stock equal to the quotient of total value of the Offer
Consideration less the fixed cash payment, divided by the Average VWAP. For the avoidance of doubt, the Offer Consideration per $1,000 principal amount of Notes will
consist of:
 
 (i) $1,000 in cash, plus
 (ii) A number of shares of our Class A common stock equal to:

(Total value of Offer Consideration per $1,000 principal amount of Notes—$1,000)
Average VWAP

Cash will be paid in lieu of fractional shares on the settlement date based upon the Average VWAP. In no event will the total value of the Offer Consideration paid in the
Exchange Offer be less than $1,000 or more than $1,631, in each case, per $1,000 principal amount of Notes accepted for exchange in the Exchange Offer. In addition, holders
will receive in respect of their Notes that are accepted for purchase accrued and unpaid interest on such Notes to, but excluding, the settlement date of the Exchange Offer. All
amounts payable pursuant to the Exchange Offer will be rounded to the nearest cent. For further information regarding the calculation of the purchase price and for calculations
of illustrative purchase prices, see “The Exchange Offer—Principal Amount of Notes; Price” in the Prospectus.

Questions and requests for assistance relating to the procedures for tendering Notes and requests for additional copies of the Prospectus and the Letter of Transmittal may
be directed to Global Bondholder Services Corporation, as the information agent and the exchange agent for the Exchange Offer (the “Information Agent” or the “Exchange
Agent”) at its address and telephone numbers listed on the back cover of the Prospectus. Questions regarding the Exchange Offer may also be directed to J.P. Morgan Securities
LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC (the “Dealer Managers) at their respective addresses and telephone numbers listed
on the back cover of the Prospectus.



All withdrawals of the Notes previously tendered in the Exchange Offer must comply with the procedures described under “The Exchange Offer—Withdrawal Rights” in
the Prospectus.

The undersigned has identified in the table below the Notes that are being withdrawn from the Exchange Offer.

(DESCRIPTION OF NOTES TO BE WITHDRAWN)
5.0% Convertible Senior Notes Due 2029

(CUSIP No. 83545GAQ5)

Principal amount of Notes to be Withdrawn: $                                                                                                                                    

Date(s) such Notes were tendered:                                                                                                                                                          

This form should only be used for withdrawals of Notes delivered through DTC if the undersigned needs to withdraw Notes on the Expiration Date and withdrawal
through DTC is no longer available. Otherwise, the DTC form of withdrawal should be used for such Notes.

A DTC participant withdrawing Notes should fill out and sign this form and then fax it to the Exchange Agent, at its fax number listed on the back cover of the
Prospectus. Immediately after faxing this form, the DTC participant should telephone the Exchange Agent at its telephone number listed on the back cover of the Prospectus to
confirm receipt and discuss any other steps it may need to take.

This form must be signed below by the applicable DTC participant as its name appears on a security position listing showing such DTC Participant as the owner of the
Notes being tendered. If signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a fiduciary or representative capacity, please set
forth the full title of such persons.

Name of DTC Participant:                                                                                                                                                                          

DTC Participant Number:                                                                                                                                                                           

Account Number(s):                                                                                                                                                                                     

Signature(s):                                                                                                                                                                                                     

Capacity (Full Title):                                                                                                                                                                                    

Address (and Zip Code):                                                                                                                                                                             

Telephone Number:                                                                                                                                                                                      

TIN or SSN:                                                                                                                                                                                                    

Transaction Code Number:                                                                                                                                                                        

Date:                                                                                                                                                                                                                   

All questions as to the form of all documents and the validity (including time of receipt) and acceptance of all withdrawals of tenders of Notes will be determined by the
Company in its sole discretion. The Company’s determination will be final and binding. The Company and the Exchange Agent reserve the absolute right to reject any or all
attempted withdrawals of Notes that are not in proper form or the acceptance of which would, in the Company’s judgment or in the judgment of the Exchange Agent or its
counsel, be unlawful. The Company and the Exchange Agent also reserve the right to waive any defects, irregularities or conditions of a withdrawal



as to particular Notes. A waiver of any defect or irregularity with respect to the withdrawal of any Note shall not constitute a waiver of the same or any other defect or
irregularity with respect to the withdrawal of any other Notes except to the extent the Company may otherwise so provide. Withdrawals of Notes shall not be deemed to have
been made until any defects or irregularities have been waived by the Company or cured. None of the Company, its management, its Board of Directors, the Dealer Managers,
the Exchange Agent, the Information Agent or any other person will be under any duty to give notification of any defect or irregularity in any withdrawal of Notes, or will incur
any liability to any holder for failure to give any such notification.

NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE
INFORMATION AGENT MAKES ANY RECOMMENDATION TO ANY HOLDER OF NOTES AS TO WHETHER TO TENDER ANY NOTES. NONE OF THE
COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE INFORMATION AGENT HAS
AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION IN CONNECTION WITH THE EXCHANGE OFFER OTHER
THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THE PROSPECTUS OR IN THE LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY
RECOMMENDATION OR REPRESENTATION OR GIVES ANY SUCH INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMENDATION,
REPRESENTATION OR INFORMATION AS HAVING BEEN AUTHORIZED BY THE COMPANY, ITS MANAGEMENT, ITS BOARD OF DIRECTORS, THE
DEALER MANAGERS, THE EXCHANGE AGENT OR THE INFORMATION AGENT.



Exhibit 99.5

NOTICE OF VOLUNTARY OFFERING INSTRUCTIONS (VOI)

SONIC AUTOMOTIVE, INC.

OFFER TO PURCHASE FOR CASH AND SHARES OF CLASS A COMMON STOCK
ALL OF ITS OUTSTANDING 5.0% CONVERTIBLE SENIOR NOTES DUE 2029 (CUSIP NO. 83545GAQ5) (the “Notes”)

Pursuant to the Prospectus Dated                     , 2012
  

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, AT THE END OF FRIDAY, JULY 27, 2012,
UNLESS THE OFFER IS EXTENDED OR EARLIER TERMINATED BY THE COMPANY.

  
The undersigned acknowledges receipt of this Letter of Transmittal (this “Letter of Transmittal”) and the Prospectus, dated                     , 2012 (the “Prospectus” and

together with this Letter of Transmittal, as amended and supplemented from time to time, the “Offer Documents”), constituting an offer (the “Exchange Offer”) by Sonic
Automotive, Inc., a Delaware corporation (the “Company”), to purchase all outstanding Notes on the terms and subject to the conditions set forth in the Offer Documents. Upon
the terms and subject to the conditions of the Exchange Offer, holders of Notes who validly tender and do not properly withdraw their Notes prior to 12:00 midnight, New York
City time, at the end of the Expiration Date, will receive, for each $1,000 principal amount of such Notes accepted for exchange, Offer Consideration with a value equal to
(i) $495 plus (ii) the Average VWAP (as defined in the Prospectus) multiplied by 60.5274. The Offer Consideration will be paid by (i) a fixed cash payment of $1,000 per
$1,000 principal amount of Notes accepted for exchange in the Exchange Offer and (ii) a number of shares of our Class A common stock equal to the quotient of total value of
the Offer Consideration less the fixed cash payment, divided by the Average VWAP. As discussed below, cash will be paid in lieu of fractional shares. In no event will the total
value of the Offer Consideration paid in the Exchange Offer be less than $1,000 or more than $1,631 per $1,000 principal amount of Notes accepted for exchange in the
Exchange Offer.

Holders whose Notes are accepted for exchange will also be entitled to receive a cash payment for accrued and unpaid interest on the Notes to, but excluding, the
settlement date. We will not issue fractional shares of our Class A common stock in the Exchange Offer. Instead, we will pay cash for all fractional shares on the settlement date
based upon the Average VWAP. All amounts payable pursuant to the Exchange Offer will be rounded to the nearest cent. For further information regarding the calculation of
the purchase price and for calculations of illustrative purchase prices, see “The Exchange Offer—Principal Amount of Notes; Price” in the Prospectus.

Questions and requests for assistance relating to the procedures for tendering Notes and requests for additional copies of the Prospectus and the Letter of Transmittal may
be directed to Global Bondholder Services Corporation, as the information agent for the Exchange Offer (the “Information Agent”) at its address and telephone numbers listed
on the back cover page of the Prospectus. Questions regarding the Exchange Offer may also be directed to J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Wells Fargo Securities, LLC (the “Dealer Managers”) at their respective addresses and telephone numbers listed on the back cover page of the Prospectus.

The undersigned hereby tenders pursuant to the Exchange Offer, on the terms and subject to the conditions of the Offer Documents, the Notes identified in the table
below. The undersigned hereby agrees to be bound by the terms and conditions of the Exchange Offer as set forth in the Offer Documents and agrees that the Company may
enforce such agreement against the undersigned. The undersigned hereby certifies that such Notes are



credited to its DTC Free Account and authorizes DTC to deduct such Notes from that account and credit such Notes to the account for the Exchange Offer established by the
Exchange Agent in accordance with DTC Rules, Voluntary Offerings Procedures and other applicable procedures.
 
Notes Tendered  Principal Amount of Notes Tendered
CUSIP NO. 83545GAQ5  $

This form should be used only for tenders after 5:00 p.m., New York City time, on the Expiration Date. Otherwise, tenders should be made through DTC’s system or
otherwise as described in the Prospectus.

A DTC participant tendering via VOI should fill out and sign this form and then fax it to the Exchange Agent, at its fax number listed on the back cover page of the
Prospectus. Immediately after faxing this VOI, the DTC participant should telephone the Exchange Agent at its telephone number listed on the back cover page of the
Prospectus to confirm receipt and discuss any other steps it may need to take.

This VOI must be signed below by the applicable DTC participant as its name appears on a security position listing showing such DTC Participant as the owner of the
Notes being tendered. If signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a fiduciary or representative capacity, please set
forth the full title of such persons.
 
Name of DTC Participant:    
DTC Participant Number:    
Signature:    
Capacity:    
Contact Person:    
Telephone Number:    
Date:    

All questions as to the form of all documents and the validity (including time of receipt) and acceptance of all tenders and withdrawals of tenders of Notes will be
determined by the Company in its sole discretion. The Company’s determination will be final and binding. Alternative, conditional or contingent tenders will not be considered
valid. The Company and the Exchange Agent reserve the absolute right to reject any or all tenders or withdrawals of Notes that are not in proper form or the acceptance of
which would, in the Company’s judgment or in the judgment of the Exchange Agent or its counsel, be unlawful. The Company and the Exchange Agent also reserve the right to
waive any defects, irregularities or conditions of tender or withdrawal as to particular Notes either before or after the Expiration Date (including the right to waive the
ineligibility of any security holder who seeks to tender Notes in the Exchange Offer). A waiver of any defect or irregularity with respect to the tender or withdrawal of any Note
shall not constitute a waiver of the same or any other defect or irregularity with respect to the tender or withdrawal of any other Notes except to the extent the Company may
otherwise so provide. The Company will interpret the terms and conditions of the Exchange Offer and the Company’s determination will be final and binding on all parties.
Unless waived, any defects or irregularities in connection with tenders of Notes for exchange must be cured within the period of time the Company determines. Tenders of
Notes shall not be deemed to have been made until all defects or irregularities have been waived by the Company or cured. None of the Company, its management, its board of
directors, the Dealer Managers, the Exchange Agent, the Information Agent or any other person will be under any duty to give notification of any defect or irregularity in any
tender or withdrawal of Notes, or will incur any liability to any holder for failure to give any such notification.

All tendering holders, by execution of a Letter of Transmittal or this Voluntary Offering Instructions form or a facsimile thereof or hereof, or delivery of an Agent’s
Message through ATOP, waive any right to receive notice of the acceptance for purchase of their Notes.



NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE AGENT OR THE
INFORMATION AGENT MAKES ANY RECOMMENDATION TO ANY HOLDER OF NOTES AS TO WHETHER TO TENDER ANY NOTES OR REFRAIN
FROM TENDERING NOTES IN THE EXCHANGE OFFER. NONE OF THE COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER
MANAGERS, THE EXCHANGE AGENT OR THE INFORMATION AGENT HAS AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATION IN CONNECTION WITH THE EXCHANGE OFFER OTHER THAN THE INFORMATION AND REPRESENTATIONS
CONTAINED IN THE PROSPECTUS OR IN THE LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMENDATION OR REPRESENTATION
OR GIVES ANY SUCH INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMENDATION, REPRESENTATION OR INFORMATION AS
HAVING BEEN AUTHORIZED BY THE COMPANY, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGERS, THE EXCHANGE
AGENT OR THE INFORMATION AGENT.
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