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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 11-K

(Mark One)

x  ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
For the fiscal year ended December 31, 2010

OR

TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission file number 1-13107

A. Full title of the plan and address of the plan, if different from that of the issuer named below:

AUTONATION 401(K) PLAN
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B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:

AUTONATION, INC.

200 SW 1st Ave

Fort Lauderdale, Florida 33301
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AUTONATION
401(k) PLAN
Report of Independent Registered Public Accounting Firm
To the Plan Administrator of
AutoNation 401(k) Plan:

We have audited the accompanying statements of net assets available for benefits of AutoNation 401(k) Plan (the Plan) as of December 31, 2010
and 2009, and the related statement of changes in net assets available for benefits for the year ended December 31, 2010. These financial
statements are the responsibility of the Plan s management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available for benefits of the Plan as
of December 31, 2010 and 2009, and the changes in net assets available for benefits for the year ended December 31, 2010, in conformity with
U.S. generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the basic financial statements taken as a whole. The supplemental schedule
H, line 4i schedule of assets (held at end of year) is presented for the purpose of additional analysis and is not a required part of the basic
financial statements, but is supplementary information required by the Department of Labor s Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan s
management. The supplemental schedule has been subjected to the auditing procedures applied in the audits of the basic financial statements
and, in our opinion, is fairly stated in all material respects in relation to the basic financial statements taken as a whole.

/sl KPMG LLP

June 24, 2011
Fort Lauderdale, Florida
Certified Public Accountants
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AUTONATION

401(k) PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

As of December 31,

ASSETS
Cash and cash equivalents

Investments, at fair value (Note 3)

Receivables
Participant contributions
Participant loans

Total receivables

Adjustment from fair value to contract value for fully benefit-responsive investment contracts

NET ASSETS AVAILABLE FOR BENEFITS

See accompanying notes to financial statements.
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2010

$ 116,749,550
230,770,691

9,355
11,305,766

11,315,121

$ 358,835,362

2009

$ 321,184
311,910,533

7,641
9,896,433

9,904,074

3,994,566

$ 326,130,357



Edgar Filing: AUTONATION, INC. - Form 11-K

Table of Conten

AUTONATION

401(k) PLAN

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

Additions to net assets attributed to:

Investment Income

Dividends

Interest

Net appreciation in fair value of investments (Note 4)

Contributions
Participant
Participant Rollovers

Total Contributions
Other Income

Total Additions

Deductions from net assets attributed to:
Benefits paid to participants

Distributions due to loan defaults
Administrative expenses

Total Deductions

Net increase

Net assets available for benefits
Beginning of year

End of year

Year ended December 31, 2010

$ 5,490,839
569,201
46,845,676

52,905,716

20,552,649
957,672

21,510,321

109,065

74,525,102

(40,423,383)
(1,152,156)
(244,558)

(41,820,097)

32,705,005

326,130,357

$ 358,835,362

See accompanying notes to financial statements.
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401(k) PLAN
NOTES TO FINANCIAL STATEMENTS
December 31, 2010 and 2009
NOTE 1 - DESCRIPTION OF PLAN
General

The following description of the AutoNation 401(k) Plan, as amended through December 31, 2010 ( the Plan ), is provided for general
information purposes only. Participants should refer to the Plan document for a more complete description of the Plan.

The Plan was established effective January 1, 1994, to provide benefits to all eligible employees of AutoNation, Inc. ( Plan Sponsor or the
Company , formerly Republic Industries, Inc.) The Plan is a defined contribution plan with a cash or deferred arrangement under Section 401(k)
of the Internal Revenue Code of 1986, as amended ( IRC ). The Plan is subject to the Employee Retirement Income Security Act of 1974, as
amended ( ERISA ). The Employee Benefits Committee, which consists of members of the Company s senior management, is designated as the
Plan Administrator.

Although it has expressed no intention to do so, the Company retains the right, if necessary, to terminate the Plan. In the event of the Plan s
termination, all amounts credited to participants accounts become fully vested subject to the requirements of ERISA. The Company also retains
the right to amend the Plan.

Eligibility

Under the terms of the Plan, most employees who are at least 18 years of age are eligible to participate in the Plan immediately upon their date
of hire with the Company. However, prior to January 1, 2011, any employees employed by the Company after October 1, 2001, due to a
business acquisition were not eligible to participate in the Plan until the first day of the month coincident with or following three months of
service. Refer to Note 10 for additional information.

The Plan also includes a provision to allow employees of certain subsidiaries of the Company to be eligible for participation in the Plan under
these requirements.

Participant Accounts

Individual accounts are maintained for each of the Plan s participants to reflect the participant s contributions and related employer matching
contributions, as well as the income attributable to the participant s account.

Contributions and Funding Policy

Under the provisions of the Plan, participants may direct the Company to defer a portion of their compensation to the Plan, subject to a minimum
of 1% and a maximum of 30% of eligible compensation (increased to 50% effective January 1, 2011), as defined by the Plan. Participants may
direct up to 10% of their contribution to be invested in shares of the Company s common stock. Amounts contributed by participants are fully
vested when made. Each eligible participant could contribute up to $16,500 in 2010, subject to other applicable IRC limitations. The Plan also
allowed participants that had attained age 50 to make additional contributions to the Plan of up to $5,500 for the year ended December 31, 2010.
Effective January 1, 2006 and continuing through December 31, 2010, the 401(k) contributions of Highly Compensated Employees were limited
to 4% of eligible compensation as defined by the IRC. The Plan also allows for rollovers of vested contributions from participants previous
employers qualified plans.
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December 31, 2010 and 2009

Prior to January 1, 2011, a participant became fully vested in the employer match immediately upon contribution. The employer match is
invested in shares of the Company s common stock. Prior to January 1, 2011, participants were not able to re-direct these contributions until they
had completed three years of service with the Company and, as such, these investments are nonparticipant-directed. The Company suspended
matching contributions effective January 1, 2009, and no matching contributions were made in 2009 and 2010. Additionally, the Company did
not make any discretionary contributions in 2009 or 2010 as permitted by the Plan.

Effective January 1, 2011, the Plan was amended and restated. Under the terms of the amended and restated Plan, participants are eligible for
employer matching contributions and may immediately re-direct employer matching contributions from the Company s common stock to other
investment funds. Employer matching contributions are also subject to a three year graded vesting period for newly hired employees. Refer to
Note 10 for additional information.

In no event will an attained vesting percentage be curtailed due to any subsequent amendments to vesting provisions.
Participant Loans

The Plan was amended November 24, 2008, to permit participant loans effective December 1, 2008. Prior to this, the Plan accepted and
continues to service loans transferred from the plans of acquired companies.

Participants may borrow from their plan account a minimum of $1,000 up to a maximum equal to the lesser of $50,000 (reduced by the highest
outstanding loan balance during the prior twelve month period) or 50 percent of their vested account balance. Participant loans are secured by
the balance in their account and are made at an interest rate commensurate with prevailing rates as determined by the Plan Administrator.
Interest rates on existing loans range from 5.25 to 10 percent with various maturity dates through 2023. Principal and interest on loans are repaid
in substantially equal installments through payroll deductions. Participant loans are stated at their outstanding principal balances (accrued
interest was immaterial at December 31, 2010 and 2009).

Investments

Merrill Lynch Trust Company ( the Trustee ) was the trustee of the Plan s assets during the 2009 and 2010 Plan year. Under the terms of the
agreement, the Trustee holds and invests the funds of the Plan subject to the direction of the Employee Benefits Committee.

Change in Investments

Effective June 3, 2010, the Harbor International Fund replaced the Oakmark International Fund. In addition, effective July 30, 2010, the Plan
commenced the transfer of the assets in the Merrill Lynch Retirement Preservation Trust to the Blended Money Fund, which was created to
facilitate the replacement of the Merrill Lynch Retirement Preservation Trust with the FFI Premier Institutional Fund. These assets were
transferred throughout the remainder of 2010, and as of December 31, 2010, all assets of the Blended Money Fund were invested in units of the
FFI Premier Institutional Fund.

Transfer of Assets to Successor Trustee

As of January 1, 2011, Wells Fargo Bank, N.A. ( the Successor Trustee ) was appointed the trustee of the Plan. The Plan s cash and investment
assets were transferred to the Successor Trustee, of which $115,883,173 of assets were liquidated on December 31, 2010 and transferred in cash,
and the remaining assets were transferred in-kind. The assets transferred in cash were reinvested in investment options offered by the Successor
Trustee. The transfer of assets occurred in January 2011.
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December 31, 2010 and 2009

Concurrent with the change in trustee, Wells Fargo Institutional Retirement and Trust, a service group of Wells Fargo Bank, N.A., was
appointed the service provider for the Plan to provide recordkeeping and other administrative services to the Plan.

Payment of Benefits

On termination of service due to death, disability, retirement, or termination of employment, a participant may elect to receive either a lump-sum
amount equal to the value of the participant s vested interest in his or her account, or monthly, quarterly, or annual installments over a period not
to exceed the participant s life expectancy or the joint life expectancy of the participant and the participant s surviving spouse or other designated
beneficiary.

Upon meeting certain criteria specified in the Plan document, a participant may elect to receive an in-service withdrawal of his/her account, or
portion of his/her account. A participant may receive a hardship distribution, may withdraw all or a portion of an after-tax account and rollover
account at any time, may withdraw all or a portion of a prior plan account or grandfathered prior plan account after attaining five years of
employment with the Company, and may take an in-service withdrawal of all or a portion of his/her account held in the Plan upon attaining age
59 /2.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Accounting

The accompanying financial statements are prepared under the accrual basis of accounting in conformity with U.S. generally accepted
accounting principles.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and changes therein. Actual results could differ from those
estimates.

Investment Valuation and Income Recognition

The Plan s investments are stated at fair value. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. See Note 3 for a discussion of fair value measurements.

While Plan investments are presented at fair value in the statement of net assets available for benefits, any material difference between the fair
value of the Plan s direct and indirect interests in fully benefit-responsive investment contracts and their contract value is presented as an
adjustment line in the statement of net assets available for benefits, because contract value is the relevant measurement attribute for that portion
of the Plan s net assets available for benefits. Contract value represents contributions made to a contract, plus earnings, less participant
withdrawals and administrative expenses. Participants in fully benefit-responsive contracts may ordinarily direct the withdrawal or transfer of all
or a portion of their investment at contract value. The Plan held an indirect interest in such contracts through its investment in the Merrill Lynch
Retirement Preservation Trust, a common collective trust fund, as of December 31, 2009. At December 31, 2009, the Plan Administrator did not
believe that any events related to the Merrill Lynch Preservation Trust which would have limited the Plan s ability to transact at contract value
with participants were probable of occurring. At December 31, 2009, the Merrill Lynch Retirement Preservation Trust is stated at fair value with
the related adjustment amount to contract value disclosed in the statements of net assets available for benefits. The statement of changes in net
assets available for benefits is prepared on a contract value basis. The Plan s investment in the Merrill Lynch Preservation Trust was fully
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December 31, 2010 and 2009

Purchases and sales of investments are recorded on a trade-date basis. Interest income is recorded on an accrual basis. The Plan records
dividends on the ex-dividend date.

Risks and Uncertainties

The Plan provides for various investment options. The underlying investment securities are exposed to various risks, such as interest rate,
market, liquidity, and credit risks. Due to the level of risk associated with certain investment securities and the sensitivity of certain fair value
estimates to changes in valuation assumptions, it is at least reasonably possible that changes in the fair values of investment securities will occur
in the near term and that such changes could materially affect participants account balances and the amounts reported in the statement of net
assets available for benefits and the statement of changes in net assets available for benefits. At December 31, 2010 and 2009, approximately
15% and 13% of the Plan s net assets available for benefits were invested in AutoNation, Inc. common stock, respectively.

Reclassification

Certain prior year amounts have been reclassified to conform to the current year presentation.
Adoption of New Accounting Standards

Fair Value Measurements

In January 2010, the FASB issued an accounting standard on fair value measurement disclosures. This standard requires additional disclosure of
fair value activity including significant transfers in and out of Levels 1 and 2 of the fair value hierarchy and separate presentation of items
included in the reconciliation of Level 3 fair value measurements. This standard also provides guidelines in determining the appropriate level of
disaggregation of assets and liabilities in fair value disclosures. Additionally, the standard requires disclosures about the valuation techniques
and inputs used to measure fair value for both recurring and nonrecurring fair value measurements that fall in either Level 2 or Level 3 of the fair
value hierarchy. This standard is effective for interim and annual reporting periods beginning after December 15, 2009, with the exception of
disclosure requirements related to the reconciliation of Level 3 fair value measurements, which is effective for fiscal years beginning after
December 15, 2010. Our adoption of the provisions of this accounting standard with respect to disclosure of significant transfers in and out of
Levels 1 and 2 of the fair value hierarchy, disclosure of valuation techniques for Levels 2 and 3 fair value measurements, and the disaggregation
of fair value disclosures, did not have a material impact on our financial statements. We do not expect the adoption of the provisions of this
standard with respect to the reconciliation of Level 3 fair value measurements to have a material impact on our financial statements.
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Farticipant Loans

In September 2010, the FASB issued an accounting standard on the reporting of participant loans for defined contribution pension plans. This
standard requires that participant loans be classified as notes receivable from participants and segregated from plan investments in the statement
of net assets available for benefits. This standard also specifies that participant loans should be measured at their unpaid principal balance plus
any accrued but unpaid interest. This standard is to be applied retrospectively to all prior periods presented, effective for fiscal years ending after
December 15, 2010. The adoption of this standard did not have a material impact on our financial statements.

NOTE 3 - FAIR VALUE MEASUREMENTS

Accounting standards define fair value as the price that would be received from selling an asset or paid to transfer a liability in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants at the measurement date. Accounting
guidance establishes a fair value hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of
unobservable inputs when measuring fair value and also establishes the following three levels of inputs that may be used to measure fair value:

Level 1  Quoted prices in active markets for identical assets or liabilities

Level 2 Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted market prices in markets that
are not active; or model-derived valuations or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities

Level 3  Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities
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ENTS

The following tables set forth by level, within the fair value hierarchy, the Plan s investment assets at fair value, on a recurring basis, as of

December 31, 2010 and 2009:

Description

Equity Securities

AutoNation, Inc. common stock
Mutual Funds

Fixed Income Funds

Equity Funds - Small Cap
Equity Funds - Mid Cap

Equity Funds - Large Cap
International Equity Funds

Total Mutual Funds

Total Investments at Fair Value

Level 1

$ 55,365,351

50,626,307
36,317,447
26,415,799
18,665,878
43,379,909

175,405,340

$ 230,770,691

December 31, 2010
Level 2 Level 3 Total

$ 55,365,351

50,626,307
36,317,447
26,415,799
18,665,878
43,379,909

175,405,340

$ 230,770,691

In January 2011, as part of the transfer of assets to the Successor Trustee, $115,883,173 of cash and cash equivalents was reinvested in
investment options offered by the Successor Trustee, of which $54,685,971 was invested in a stable value fund under a common collective
trust, $43,154,330 was invested in an equity-large cap fund under a common collective trust, and $18,042,872 was invested in an equity-large

blend mutual fund.

Description

Equity Securities

AutoNation, Inc. common stock
Mutual Funds

Fixed Income Funds

Equity Funds - Small Cap
Equity Funds - Mid Cap

Equity Funds - Large Cap
International Equity Funds

Total Mutual Funds

Common Collective Trusts
Equity Fund - Large Cap
Stable Value Fund

Table of Contents

Level 1

$ 43,173,808

47,047,717
31,613,854
22,503,433
33,671,603
38,432,487

173,269,094

December 31, 2009
Level 2 Level 3 Total

$ 43,173,808

47,047,717
31,613,854
22,503,433
33,671,603
38,432,487

173,269,094

40,399,608
55,068,023

40,399,608
55,068,023
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95,467,631

$216,442,9002 $ 95,467,631

$

95,467,631

$311,910,533
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The following is a description of the valuation methodologies used for assets measured at fair value. There have been no changes in the
methodologies used at December 31, 2010 and 2009.

AutoNation, Inc. common stock: AutoNation, Inc. common stock, which is traded on the New York Stock Exchange (NYSE) under
the ticker symbol (AN) is valued at its quoted market price at the daily close of the NYSE.

Mutual funds: valued at quoted market prices, which represent the net asset value of the securities held in such funds.
Common collective trusts

Merrill Lynch Equity Index Trust XII: valued at the net asset value per unit as determined by the common collective trust as of the
valuation date, which approximates fair value. The net asset value of the common collective trust is calculated daily and distributions
from net investment income and net realized gains are retained by the trust. The trust seeks to provide investment results that, before
expenses, replicate the total return of the Standard & Poor s 500 Composite Stock Price Index (the Index). This Index is a means to
measure the performance of a broad base of large U.S. corporations. The trust invests primarily in a portfolio of equity securities

(stocks) designed to substantially equal or match the performance of this Index, before expenses. The percentage of the trust s interest
in each stock will generally be the same as the percentage that a particular stock represents in the Index. However, certain factors

may make the purchase of some stocks impracticable or unnecessary. As of December 31, 2009, the Plan s investment in the Merrill
Lynch Equity Index Trust XII did not have any unfunded commitments or redemption restrictions. As of December 31, 2010, the
investment was liquidated in preparation for the change in Trustee.

Merrill Lynch Retirement Preservation Trust: the fair value of the Plan s interest in the stable value common collective trust reflects
the net asset value of the common collective trust, adjusted for the variance between the contract value and fair value of the
underlying investments of the trust, as reported by the fund managers. The net asset value of the common collective trust is
calculated daily and distributions from net investment income are declared daily and are reinvested in additional units. The trust
sought to provide preservation of capital, liquidity, and current income at levels that were typically higher than those provided by
money market funds. The trust invested primarily in a broadly diversified portfolio of guaranteed investment contracts and in
high-quality money-market securities. As of December 31, 2009, the Plan s investment in the Merrill Lynch Preservation Trust did
not have any unfunded commitments or redemption restrictions (with the exception of a Plan-level restriction that required a phased
withdrawal of funds in the event of a Plan-level determination to withdraw funds from the trust). The Plan s investment in the Merrill
Lynch Preservation Trust was fully transferred into other investments at contract value during 2010 (see Change in Investments in
Note 1 above).
The methods described above may produce a fair value calculation that may not be indicative of net realizable value or reflective of future fair
values. Furthermore, while the Plan believes its valuation methods are appropriate and consistent with other market participants, the use of
different methodologies or assumptions to determine fair value of certain financial instruments could result in a different fair value measurement
at the reporting date.
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December 31, 2010 and 2009

NOTE 4 - INVESTMENTS

The following presents investments stated at fair value that represent 5 percent or more of the Plan s net assets. As discussed in Note 1, certain
investments were liquidated as of December 31, 2010 in preparation for the change in Trustee.

AutoNation, Inc. Common Stock, 1,963,310 and 2,254,507 shares, respectively $ 552,222,351* $ 432,(1)(7)2,808*
PIMCO Total Return Fund, 3,783,027, and 3,602,850 shares, respectively 41,045,841 38,910,781
American Century Small Cap Value Fund Institutional Class, 3,771,362 and 4,079,999 shares,

respectively 34,093,114 29,947,196
Harbor International Fund, 527,296 and 0O shares, respectively 31,722,138
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