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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held January 15, 2009

SONIC CORP.
300 Johnny Bench Drive

Oklahoma City, Oklahoma 73104

Dear Stockholder:

It is my pleasure to invite you to the annual meeting of the stockholders of Sonic Corp. (the “Company”).  We will hold
the meeting on Thursday, January 15, 2009, at 1:30 p.m. on the Fourth Floor of the Sonic Headquarters Building,
located at 300 Johnny Bench Drive, Oklahoma City, Oklahoma, for the following purposes:

1. To elect three directors; and

2.To act upon any such other matters as may properly come before the meeting or any adjournments or
postponements thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice. The Board
of Directors has chosen the close of business on November 20, 2008, as the date used to determine the stockholders
who will be able to attend and vote at the annual meeting. If you own stock in Sonic Corp. at the close of business on
that date, you are cordially invited to attend the meeting.

We are pleased to take advantage of new Securities and Exchange Commission rules that allow companies to furnish
their proxy materials over the Internet.  As a result, we are mailing to most of our stockholders a Notice of Internet
Availability of Proxy Materials (the “Internet Availability Notice”) instead of a paper copy of this proxy statement and
our 2008 Annual Report to Stockholders.  The Internet Availability Notice contains instructions on how to access
those documents over the Internet.  The Internet Availability Notice also contains instructions on how to request a
paper copy of our proxy materials, including this proxy statement, our 2008 Annual Report to Stockholders and a
form of proxy card or voting instruction card, as applicable.  All stockholders who do not receive an Internet
Availability Notice will receive a paper copy of the proxy materials by mail.  We believe that this new process will
reduce the costs of printing and distributing our proxy materials and also save natural resources.

All stockholders are cordially invited to attend the Annual Meeting in person.  However, whether or not you expect to
attend the Annual Meeting in person, if you received paper copies of these proxy materials, we urge you to mark, sign,
date and return the enclosed proxy card as promptly as possible in the provided postage-prepaid envelope to ensure
your representation and the presence of a quorum at the Annual Meeting.  Stockholders that have accessed these proxy
materials on the Internet, as well as those who have received paper copies, may vote by following the instructions
included in this proxy statement or by following the instructions detailed in the Internet Availability Notice, as
applicable.  If you send in your proxy card or vote by telephone or the Internet, you may still decide to attend the
Annual Meeting and vote your shares in person.  Your proxy is revocable in accordance with the procedures set forth
in this proxy statement.

We look forward to seeing you at the meeting.

By order of the Board of Directors,

/s/ Carolyn C. Cummins
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Oklahoma City, Oklahoma Carolyn C. Cummins, Secretary
December 5, 2008
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS OF

SONIC CORP.

To Be Held Thursday, January 15, 2009

SOLICITATION OF PROXIES AND VOTING

Solicitation

Sonic Corp. (sometimes referred to herein as “Sonic,” “we,” “us,” “our,” or the “Company”) is furnishing this proxy statement to
the stockholders of the Company to solicit their proxies for use at the annual meeting of stockholders to take place on
Thursday, January 15, 2009, and at any adjournment of the meeting.  We also may use the services of our directors,
officers, and employees to solicit proxies personally or by telephone.  We regularly retain the services of Corporate
Communications, Inc., 523 Third Avenue South, Nashville, Tennessee, to assist with our investor relations and other
stockholder communications issues.  Corporate Communications, Inc. may assist in the solicitation of the proxies and
will not receive any additional compensation for those services.  Sonic will bear all of the costs of preparing, printing,
assembling, and mailing this proxy statement and the proxy card and all of the costs of the solicitation of the proxies.

A copy of our 2008 Annual Report to Stockholders, this proxy statement and accompanying proxy card are being
distributed or otherwise made available beginning on or about December 5, 2008.

Notice and Access

In accordance with the rules and regulations recently adopted by the Securities and Exchange Commission (the “SEC”),
we have elected to provide access to our proxy materials to our stockholders by providing access to such documents
on the Internet.  Accordingly, a Notice of Internet Availability of Proxy Materials (the “Internet Availability Notice”)
has been mailed to the majority of our stockholders, while other stockholders have instead received paper copies of
the documents accessible on the Internet.  Stockholders that received the Internet Availability Notice have the ability
to access the proxy materials on a website referred to in the Internet Availability Notice or request that a printed set of
the proxy materials be sent to them by following the instructions in the Internet Availability Notice.

The Internet Availability Notice also provides instructions on how to inform us to send future proxy materials to you
electronically by e-mail or in the printed form by mail.  If you choose to receive future proxy materials by e-mail, you
will receive an e-mail next year with instructions containing a link to those materials or a link to a special website to
access our proxy materials.  Your election to receive proxy materials by e-mail or printed form by mail will remain in
effect until you terminate it.

Reimbursement of Nominees

Sonic will reimburse any bank, broker-dealer, or other custodian, nominee, or fiduciary for its reasonable expenses
incurred in completing the mailing of stockholder requested proxy materials to the beneficial owners of Sonic’s voting
common stock.

Revocation of Proxy

Any proxy given pursuant to this solicitation may be revoked by the stockholder at any time prior to the voting of the
proxy by giving written notice to Carolyn C. Cummins, Secretary of the Company.  The persons named on the proxy
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Stockholder Proposals

In order for the Company to include a stockholder proposal in the proxy materials for the next annual meeting of
stockholders, a stockholder must deliver the proposal to the Secretary of the Company no later than August 17, 2009.

VOTING RIGHTS AND PROCEDURE

Only the record holders of shares of the voting common stock of the Company as of the close of business on
November 20, 2008, will have the right to vote at the annual meeting.  As of the close of business on that date, the
Company had 60,488,552 shares of common stock issued and outstanding (excluding 56,600,080 shares of common
stock held as treasury stock).  Each stockholder of record will have one vote for each share of common stock of the
Company that the stockholder owned as of the record date.  All shares of common stock may vote on all matters
coming before the annual meeting, and a majority of all of the outstanding shares of common stock of the Company
entitled to vote at the meeting, represented in person or by proxy, will constitute a quorum for the meeting.  The
Company will treat all abstentions and broker non-votes as present or represented at the meeting for the purposes of
determining whether a quorum exists for the meeting.

Most stockholders have a choice of voting over the Internet, by telephone or by using a traditional proxy card.  Refer
to the Internet Availability Notice to see which options are available to you and how to use them.

The Internet and telephone voting procedures are designed to authenticate stockholders’ identities and to confirm that
their instructions have been properly recorded.

With respect to the election of directors, the three nominees receiving the greatest number of votes will be
elected.  Abstentions and broker non-votes (discussed below) will not affect the outcome of the election because only
a plurality of the votes actually cast is needed to elect directors.

With respect to any other matter properly brought before the meeting, a majority of the shares represented at the
meeting and entitled to vote is required for approval.  Therefore, abstentions will have the effect of a vote against
approval.  Broker non-votes will not affect the outcome of the vote.  Proxies submitted by brokers that do not indicate
a vote because they do not have discretionary authority and have not received instructions as to how to vote on a
proposal (so-called "broker non-votes") will be considered as present for quorum purposes but not as shares counted
for determining the outcome of the vote.

PROPOSAL NO. 1 - ELECTION OF DIRECTORS

General

Our certificate of incorporation provides for a classified board of directors, with three classes of directors each nearly
as equal in number as possible.  Each class serves for a three-year term, and one class is elected each year.  The Board
of Directors is authorized by our bylaws to fix from time to time the number of directors that constitute the whole
Board of Directors.  The Board size has been set at nine members.  The Nominating and Corporate Governance
Committee has recommended to the Board of Directors, and the Board of Directors has nominated for election by the
stockholders, the three individuals listed below.  If elected, each nominee will serve as a director for a three-year term
expiring at the annual meeting to be held in 2012.  One other Board position for a term expiring at the annual meeting
to be held in January 2011 is vacant.  The Board of Directors has initiated its search for a qualified candidate to fill the
vacant Board position.
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All nominees will hold office until the stockholders elect their qualified successors.  If any of the nominees becomes
unable or unwilling to accept the election or to serve as a director (an event which the Board of Directors does not
anticipate), the person or persons named in the proxy will vote for the election of the person or persons recommended
to the Board of Directors.

2
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Nominees

The following table sets forth the name, principal occupation, age, year in which the individual first became a director,
and year in which the director’s term will expire (if elected) for each nominee for election as a director at the annual
meeting of stockholders.

Name and
Principal Occupation

     First Became
      a Director

Term
Expires Age

Michael J. Maples1 June 2005    2012 66
J. Larry Nichols2      January 2007   2012 66
Frank E. Richardson3    March 1991    2012 69
____________________
1Mr. Maples has over 40 years of experience in the computer industry.  He held various management positions at
Microsoft Corporation from 1988 to 1995, the most recent of which was Executive Vice President of the Worldwide
Products Group and a member of the Office of the President.  Before joining Microsoft, Mr. Maples worked for IBM
Corporation for over 23 years where he served as Director of Software Strategy.  After retiring from Microsoft in
1995, Mr. Maples has primarily devoted his time to private investments and ranching.  Mr. Maples also serves as a
Director of Lexmark Corp. and Multimedia Games, Inc.

2Mr. Nichols is a co-founder of Devon Energy Corporation (“Devon”) and has served as Chairman of the Board of
Directors of Devon since 2000 and as Chief Executive Officer since 1980.  He served as President of Devon from
1976 until 2003.  Mr. Nichols also serves as a Director of Baker Hughes Incorporated.  He serves as a Director of the
Domestic Petroleum Council, the National Association of Manufacturers, the Independent Petroleum Association of
America, and the National Petroleum Council.

3Mr. Richardson has served as Chairman of F. E. Richardson & Co., Inc. of New York City, a firm specializing in
acquisitions of and investments in growth companies, since June 1995.  From 1986 to June 1995, Mr. Richardson
served as President of Wesray Capital Corporation, a firm which also specialized in acquisitions of and investments in
growth companies.  From 1997 to June 2006, he served as Chairman of Enterprise News Media, Inc., which owned
newspapers in Brockton, Quincy, Plymouth, and several other towns in Massachusetts.  Mr. Richardson serves as a
trustee of the Metropolitan Museum of Art and the New York University School of Medicine, both located in New
York.

Proxies cannot be voted for more than three nominees.

The Board of Directors recommends a vote “For” the election of each of the three nominees as a director.

Other Directors

The following table sets forth the name, principal occupation, age, year in which the individual first became a director,
and year in which the director’s term will expire for each director who will continue as a director after the annual
meeting of stockholders.

Name and
Principal Occupation

      First Became
      a Director Term Expires Age

J. Clifford Hudson1     August 1993 2010 54
Federico F. Peña2      January 2001 2010 61
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Robert M. Rosenberg3 April 1993 2010 70
Leonard Lieberman4          December 1988 2011 79
H.E. “Gene” Rainbolt5      January 1996 2011 79

3
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____________________
1Mr. Hudson has served as the Company’s Chairman of the Board and Chief Executive Officer since January
2000.  Mr. Hudson served as Chief Executive Officer and President of the Company from April 1995 to January 2000,
and reassumed the position of President in November 2004 until May 2008.  He has served in various other offices
with the Company since 1984.  Mr. Hudson has served on the Board of Trustees of the Ford Foundation since January
2006 and on the Board of Trustees of the National Trust for Historic Preservation since January 2001, where he now
serves as Chairman of the Board.  He served as Chairman of the Board of the Securities Investor Protection
Corporation, the federally chartered organization which serves as the insurer of customer accounts with brokerage
firms, from 1994 to 2001.

2Mr. Peña has served as a Managing Director of Vestar Capital Partners since January 1999.  He served as a Senior
Advisor of Vestar Capital Partners from August 1998 until January 1999.  Mr. Peña served as the U.S. Secretary of
Energy from April 1997 through July 1998 and as the U.S. Secretary of Transportation from January 1993 through
January 1997.  He served as the Mayor of the city and county of Denver, Colorado from 1983 through 1991 and in the
Colorado House of Representatives from 1979 until 1982.  Mr. Peña currently serves as a Director of Border Media
Partners, a privately held radio company.  He has been a member of Toyota’s North American Diversity Advisory
Board since January 2002.

3Mr. Rosenberg served as President and Chief Executive Officer of Allied Domecq Retailing USA (“Allied”) from May
1993 until his retirement in August 1998.  Allied is the parent company of Dunkin’ Donuts, Inc. and Baskin-Robbins,
Inc.  Mr. Rosenberg served as President and Chief Executive Officer of Dunkin’ Donuts, Inc. from 1963 until May
1993, and he served as President and Chief Executive Officer of Baskin-Robbins, Inc. from December 1992 until May
1993.  Mr. Rosenberg currently serves as an honorary Director of the National Restaurant Association, as well as a
trustee of the educational foundation of the International Franchise Association ("IFA").  He is a past president of the
IFA.  Mr. Rosenberg also serves as a Director of Dominos, Inc.

4Mr. Lieberman served as the Chief Executive Officer and a Director of Supermarkets General Corporation from
1983 to 1987.  From 1987 to the present, Mr. Lieberman has primarily devoted his time to private investments.  From
January through April 1991, he served as Chairman, President and Chief Executive Officer of Outlet
Communications, Inc.  From 2002 to June 2006, Mr. Lieberman served as a Director of Enterprise News Media, Inc.
He currently serves as a member of the Management Committee of Consolidated Container Company, LLC and as a
Director of Modern Bank, N.A.

5Mr. Rainbolt has served as Chairman of the Board of BancFirst Corp. of Oklahoma City, Oklahoma, since
1989.  From 1985 to 1989, he served as Chairman of the Board of Directors of United Community Corp., a bank
holding company in Oklahoma City, Oklahoma, and a predecessor of BancFirst Corp.

Directors Emeritus

Troy N. Smith, Sr., founder of the Company, has served as Chairman Emeritus of the Board of Directors since May
1991.  As Chairman Emeritus, Mr. Smith has the right to attend and participate on a non-voting basis at all meetings
of the Board of Directors and receives the same director fees as the other independent directors.  E. Dean Werries,
who served as a director from 1991 until 2005 (and Chairman of the Board from 1995 until 2000), was named
Director Emeritus in January 2005.  Mr. Werries has the right to attend and participate on a non-voting basis at all
meetings of the Board of Directors.

CORPORATE GOVERNANCE
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Sonic’s policies and practices reflect corporate governance initiatives that are compliant with the listing standards of
NASDAQ and the corporate governance regulations of the Sarbanes-Oxley Act of 2002.  The Board of Directors has
documented its corporate governance practices and adopted Corporate Governance Guidelines, which are designed to
formalize these practices and enhance governance efficiency and effectiveness.  The Corporate Governance
Guidelines may be found in the corporate governance section of Sonic’s website, www.sonicdrivein.com.  Among
other things, these guidelines address the following:

4
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•The Nominating and Corporate Governance Committee is required to review with the Board annually the
composition of the Board as a whole, including the directors’ independence, skills, experience, age, diversity, and
availability of service to the Company.

•The Board is required to conduct periodic self-evaluation through the Nominating and Corporate Governance
Committee.

•The Nominating and Corporate Governance Committee is required to review and report to the Board at least
annually on succession planning for the Chief Executive Officer, and the Chief Executive Officer is required at all
times to make available to the Board his or her recommendations of potential successors.

•The independent directors are required to meet in conjunction with each regularly scheduled quarterly Board
meeting and at other appropriate times.

• The Board and all committees are authorized to hire their own advisors.
•Directors who change job responsibilities are required to notify the Board and give the Board the opportunity to

review whether they should continue to serve as Board members.

Director Independence

Upon recommendation of the Nominating and Corporate Governance Committee, the Board of Directors has
affirmatively determined that each member of the Board of Directors, with the exception of our Chairman and Chief
Executive Officer, J. Clifford Hudson, is independent under the criteria established by NASDAQ for director
independence.  The NASDAQ criteria include various objective standards and a subjective test.  The objective
element consists of specific relationships that automatically preclude a finding of independence. The subjective
component requires the Board to make an affirmative determination that there are no other relationships that would
impair independence.  Mr. Hudson is the only employee member of the Board.

Committees of the Board of Directors

The Board of Directors has three standing committees:  the Nominating and Corporate Governance Committee, the
Audit Committee, and the Compensation Committee.  The charters for each of these committees are available at no
charge in the corporate governance section of the Company’s website at www.sonicdrivein.com.  All members of each
of these committees are independent directors.  In addition, upon recommendation of the Nominating and Governance
Committee, the Board of Directors has determined that the members of the Audit Committee meet the additional
independence criteria required for audit committee membership under applicable NASDAQ listing standards.

The independent directors of the Company meet without the management director at executive sessions in conjunction
with each quarterly board meeting and at other appropriate times.  The independent directors have designated Frank E.
Richardson as the lead director to preside at all meetings of the independent directors.

Nominating and Corporate Governance Committee.  In accordance with its written charter adopted by the Board of
Directors, the Nominating and Corporate Governance Committee identifies individuals qualified to become Board
members, recommends to the Board director nominees, and monitors significant developments in the law and practice
of corporate governance.  On October 14, 2008, the Nominating and Corporate Governance Committee nominated the
three individuals named above for election as directors at the annual meeting of stockholders.  The members of the
Nominating and Corporate Governance Committee consist of all of the independent directors of the Company.  Frank
E. Richardson is the Chair of the Nominating and Corporate Governance Committee.  The Nominating and Corporate
Governance Committee held three meetings during the Company’s last fiscal year.  The Nominating and Corporate
Governance Committee will consider nominees recommended by the Company’s stockholders. In order to recommend
a nominee for the next annual meeting, stockholders must deliver the recommendation in writing to the Company on
or before August 17, 2009, addressed to the attention of Carolyn C. Cummins, Secretary of the Company, and must
provide the full name, address, and business history of the recommended nominee.
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Audit Committee.  In accordance with its written charter adopted by the Board of Directors, the Audit Committee
provides assistance to the Board in fulfilling its oversight responsibility relating to the Company’s financial statements
and the financial reporting process, the systems of internal accounting and financial controls, the internal audit
function, the annual independent audit of the Company’s financial statements, and compliance by the Company with
certain legal and regulatory requirements.  The committee encourages free and open communication among the
committee members, Ernst & Young LLP, the Company’s independent registered public accounting firm, and
management of the Company.  In accordance with its charter, the Audit Committee pre-approves all audit and
permissible non-audit services.  Throughout the year, the committee periodically meets with representatives of Ernst
& Young LLP and also meets with representatives of the internal audit function, without management present.  The
members of the Audit Committee are H. E. “Gene” Rainbolt (Chair), J. Larry Nichols, and Frank E. Richardson.  Each
of the members of the Audit Committee is "independent," as defined by the rules of the SEC and the NASDAQ stock
market listing standards.  The Board of Directors has determined that Mr. Rainbolt is an “audit committee financial
expert” as defined in Item 407(d) of Regulation S-K.  In fiscal 2008, the Audit Committee met eight times, including
meetings to review the quarterly financial statements prior to the releases of earnings to the public.

Compensation Committee.  In accordance with its written charter adopted by the Board of Directors, the
Compensation Committee has responsibility for establishing, implementing and continually monitoring adherence to
the Company’s compensation philosophy.  The Compensation Committee is comprised entirely of independent
directors who operate under a written charter approved by the Board of Directors.  The Compensation Committee’s
functions include reviewing and approving the base salary, annual cash incentive awards and long-term equity
incentive awards to the executive officers of the Company, as well as ove
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