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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 5, 2025, the Compensation Committee of the Board of Directors (the “Compensation Committee”) established the parameters for determining
performance-based cash bonuses for the performance period of January 1, 2025 through December 31, 2025 (the “Performance Period”) for the following executive officers of
the Company (the “Executive Officers”): Mr. David Bruton Smith, Chairman and Chief Executive Officer; Mr. Jeff Dyke, President; and, Mr. Heath R. Byrd, Executive Vice
President and Chief Financial Officer. The Compensation Committee established performance requirements consisting of achievement levels related to (1) adjusted earnings per
share goals and (2) customer satisfaction performance goals based on the percentage of the Company’s dealerships that meet or exceed specified objectives, as reported by the
respective manufacturers for such brands. Following the completion of the Performance Period, the Compensation Committee will evaluate the Company’s achievement of the
pre-established performance goals and will determine actual bonus amounts to be paid to the Executive Officers by no later than March 15, 2026.

Also on February 5, 2025, the Compensation Committee approved grants of performance-based restricted stock units under the Sonic Automotive, Inc. 2012 Stock
Incentive Plan to the following Executive Officers in the following amounts: Mr. David Bruton Smith, 53,035 units; Mr. Jeff Dyke, 30,135 units; and Mr. Heath R. Byrd,
23,487 units. These restricted stock unit awards will not be eligible for dividend equivalents or voting rights. As provided by the Compensation Committee, these restricted
stock units generally remain subject to forfeiture for up to three years from the date of grant based on continuation of employment and violation of any restrictive covenants or
confidentiality provisions contained in any agreement between the Company and the respective officer. The awards of restricted stock units are also subject to forfeiture, in
whole or in part, based on achievement of specified measures of the Company’s defined adjusted earnings per share performance for the 2025 calendar year. Subject to the
performance condition, these awards vest in three annual installments, with 25% of the restricted stock units vesting on March 31, 2026, 30% of the restricted stock units
vesting on February 5, 2027 and 45% of the restricted stock units vesting on February 5, 2028. Following vesting, the restricted stock units will be converted to, and paid in the
form of shares of the Company’s Class A common stock, an equivalent cash value or a combination of shares of the Company’s Class A common stock and cash, at the option
and in the sole discretion of the Compensation Committee.

Finally, on February 5, 2025, the Compensation Committee approved base salaries to be retroactively effective as of January 1, 2025 for the Executive Officers in the
following amounts: Mr. David Bruton Smith, from $1,336,366 to $1,737,276; Mr. Jeff Dyke, from $1,193,230 to $1,491,538; and Mr. Heath R. Byrd, from $930,000 to
$1,023,000.
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