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Corporate Profile

(Dollars in millions, except per share data)

Selected Financial Data
2004

Net Sales $5,637

Operating Profit $   999

Diluted Earnings per Share $  6.56

After-Tax Return on Invested Capital 25.1 %

Domestic Same Store Sales Growth 0.1 %

Operating Margin 17.7 %

Cash Flow from Operations $   638

2005

$5,711

$   976

$  7.18

23.9 %

(2.1) %

17.1 %

$   648

2006

$5,948

$1,010

$  7.50

22.2 %

0.4 %

17.0 %

$   823

2007

$6,170

$1,055

$  8.53

22.7 %

0.1 %

17.1 %

$   845

2008

$6,523

$1,124

$10.04

24.0 %

0.4 %

17.2 %

$   921

AutoZone is the leading retailer and 
a leading distributor of automotive 
replacement parts and accessories in the 
United States. The Company also operates 
stores in Puerto Rico and Mexico.

Each store carries an extensive product 
line for cars, sport utility vehicles, vans 
and light trucks, including new and 
remanufactured automotive hard parts, 
maintenance items, accessories, and 
non-automotive products. Many stores 
also have a commercial sales program 
that provides commercial credit and 
prompt delivery of parts and other 
products to local, regional and national 
repair garages.

AutoZone also sells the ALLDATA brand 
diagnostic and repair software. On the 
web, AutoZone sells diagnostic and repair 
information, and auto and light truck parts 
through www.autozone.com.

William C. Crowley
President and COO
ESL Investments, Inc.

Charles M. Elson(3*)

Edgar S. Woolard, Jr.
Professor of Corporate Governance
University of Delaware

Earl G. Graves, Jr.(1,3)

President and CEO
Earl G. Graves Publishing

Sue E. Gove(1,3)

Executive Vice President and COO
Golfsmith International Holdings, Inc.

Board of Directors
Robert R. Grusky
Managing Member
Hope Capital Management

Dr. N. Gerry House(2)

President and CEO
Institute for Student Achievement

J.R. Hyde, III
AutoZone Founder
Chairman
GTx, Inc.

W. Andrew McKenna(1*, 2, †)

Private Investor

George R. Mrkonic, Jr.(1,2)

Retired President/Vice Chairman
Borders Group, Inc.

Luis P. Nieto
President, Consumer Foods
ConAgra Foods

William C. Rhodes, III
Chairman, President and CEO
AutoZone, Inc.

Theodore W. Ullyot(2*)

Vice President and General Counsel
Facebook, Inc.

(1) Audit Committee

(2) Compensation Committee

(3) Nominating and Corporate Governance Committee

 *   Committee Chair

 †  Lead Director

Transfer Agent and Registrar

Computershare Investor Services
P.O. Box 43069
Providence, Rhode Island 02940-3069
(877) 282-1168
(781) 575-2723
www.computershare.com

Annual Meeting

The Annual Meeting of Stockholders 
of AutoZone will be held at 8:30 a.m., 
CST, on December 17, 2008, at the 
J.R. Hyde III Store Support Center, 
123 South Front Street, Memphis, 
Tennessee

AutoZone Web Sites

Investor Relations:
www.autozoneinc.com

Company Web site:
www.autozone.com

Stock Exchange Listing

New York Stock Exchange
Ticker Symbol: AZO

Auditors

Ernst & Young, LLP
Memphis, Tennessee

Code of Ethical Conduct

AutoZone’s Code of Ethical Conduct 
is available on its Investor Relations 
Web site at www.autozoneinc.com

Form of 10-K/Quarterly Reports

Stockholders may obtain free of 
charge a copy of AutoZone’s annual 
report on Form 10-K, its quarterly 
reports on Form 10-Q as filed with the 
Securities and Exchange Commission 
and quarterly press releases by 
contacting Investor Relations, P.O. Box 
2198, Memphis, Tennessee 38101; 
phoning (901) 495-7185 or e-mailing 
investor.relations@autozone.com.

Copies of all documents filed by 
AutoZone with the Securities and 
Exchange Commission, including 
Form 10-K and Form 10-Q, are also 
available at the SEC’s EDGAR server at 
www.sec.gov.

Stockholders of Record

As of August 30, 2008, there were 
3,511 stockholders of record, excluding 
the number of beneficial owners whose 
shares were represented by security 
position listings.

As AutoZone approaches 30 years of 
Great People, Great Service! on July 4, 
2009, we are proud of our success story. 
Our rich culture and humble beginnings 
remind us of our accomplishments and 
many milestones throughout the years. It 
is an honor to share this Annual Report 
with you, our customers, AutoZoners and 
stockholders. We look forward to keeping 
you abreast of our continued success well 
into the future.

4,092 retail stores in 48 states in 
the United States and Puerto Rico

148 retail stores in 
26 Mexican states

90

116 59

438
58

32
15

66

16
1

58

10

38

185

171

18

197

140

22

38 75

105

6

23

84

95

1

1448
131

57

114

157

1

211

66

27

107

17

73

2

150

512

34
82

48

623

50
5

148



AutoZoners always put customers first!
We know our parts and products.
Our stores look great!
We’ve got the best merchandise at the right price.

AutoZone Pledge, est. 1986

It is always an honor for me, on behalf 
of over 57,000 AutoZoners across North 
America, to update you on our progress in 
2008 and our continuing opportunities for 
2009 and beyond. You will notice a different 
approach to our Annual Report this year. 
We decided that our Annual Report should 
reflect our focus on sustainability and cost 

consciousness. As a result, we have chosen to shorten 
our Annual Report and to print it on recycled paper using 
inks that are biodegradable. While this is only a small 
example, AutoZone has undertaken a concerted effort 
to, wherever economically viable, introduce sustainability 
into our daily business practices. For example, many 
would be surprised to learn that we recycle over 15,700 
tons of cardboard every year. We are also very focused 
on reducing our energy consumption through the use of 
different energy management efforts. For example, in 
2008 we focused on reducing fuel consumption through 
efforts to develop more efficient routes, and deploying 
auxiliary power units (generators) for our heavy duty 
tractor fleet. Our future focus will continue to be good 
stewards of the environment as well as good stewards for 
our stockholders by leveraging new technologies.

Summary of 2008 results

I am very proud of the results our organization delivered 
again in 2008 including record sales and earnings per 
share, while improving upon our industry-leading ROIC, 
which now sits at 24.0%. Additionally, we generated 
record Operating Cash Flow of $921 million. We also 
continued our consistent approach to opening new stores 
with 159 net new stores in the United States. Since the 
start of the decade, just 8 short years, we’ve opened 
approximately 1,300 new domestic stores expanding 
our square footage by over 50%. Additionally, our team 
in Mexico opened 25 new stores this year, finishing with 
148 stores. Back in 2000, we only had six stores in all 
of Mexico. We believe this consistent store development 
strategy is appropriate and our domestic store growth 
mirrors U.S. industry growth. We also were proud to bring 
on line our eighth domestic distribution facility this past 
year. Located in Hazelton, Pennsylvania, we believe this 
new state of the art facility will dramatically improve our 
delivery efficiency and service levels to our Northeast/
New England based stores. While the expansion of our 

brand continues, we’re very proud of our consistent 
approach to managing financial risk across our entire 
business model. We have consistently generated returns 
on capital expenditures that are significantly greater 
than our average cost of capital. This management 
team continues to commit to all our stockholders and 
bondholders that we will be good stewards of the capital 
you have entrusted to us.

Our merchandising efforts during 2008 were focused 
around growing our Duralast, Duralast Gold, and Valucraft 
lines of merchandise. Our brands, developed earlier this 
decade and continuously refined, have created a very 
real and important point of differentiation from our 
competitors. Both our Retail and Commercial customers 
continue to tell us they are impressed with our quality 
and price offerings. We also added over $180 million 
in new merchandise to our stores over this past year to 
keep ourselves at the forefront of product offerings in 
the automotive aftermarket industry, ensuring we meet 
the demand needs of our customers. We have expanded 
our importing efforts, where appropriate, to reduce our 
product acquisition cost. One recent example is our 
exclusive line of Duralast Gold Cmax ceramic brake 
pads. This is a highly differentiated high quality brake 
pad program and it is only available at AutoZone! We 
believe innovations like this create real differentiation 
from our competition and our customers agree.  We 
also expanded on our hub store network, finishing with 
138 hub stores. These stores, specifically designed 
to supplement inventory for harder to find parts, carry 
approximately double the number of parts available at 
the average AutoZone store. We will continue to enhance 
our utilization of this network in 2009 to optimize slower 
turning inventory across our store base, while allowing 
us to offer superior parts coverage to both our Retail and 
Commercial customers.

Dear Customers, AutoZoners, and Stockholders:



customers get the best performance from their vehicle 
as well as receive a compelling value proposition. By 
focusing on providing services, like free testing, free 
repair instructions from our exclusive Z-net® system, 
complimentary Loan-a-Tool® program, and lifetime 
warranties, we believe that we’re creating a compelling 
value proposition that our customers need and require.  
Today, there are more seven year old and older vehicles 
on the roads than ever before, vehicles we call OKVs 
(our kind of vehicles). We believe that our product 
offering is very well suited to meet the needs of the 
vehicles and their drivers. The second very important 
macro indicator of the health of our industry, miles 
driven, is currently providing a headwind. Over the last 
year, miles driven in the United States have declined—
a decline not seen in this country in two decades. We 
believe the key contributors to this decline have been 
higher prices for gasoline and the overall uncertainty in 
the economic environment at large. So, while all these 
older vehicles offer great opportunities for us, the lower 
levels of miles driven and the more difficult economic 
environment have presented challenges. Historically, 
we’ve performed consistently in good as well as bad 
macro economic times. While we cannot control the 
macro environment, we believe our operating plan is 
appropriate for the upcoming year’s challenges.

We continue to believe that our offering is as relevant 
today as it was when we opened our first store back 
on July 4th, 1979 in Forrest City, Arkansas. While we 
expect the economic environment to be challenging 
again in 2009, we believe we are positioned to continue 
to perform well by offering our customers great service 
and quality merchandise at the right price.

Finally, the cornerstone of our culture is our Pledge. The 
second line of our Pledge states “We know our parts and 
products.” We call this delivering “Trustworthy Advice.” 
In order to deliver trustworthy advice, our AutoZoners 
must be highly trained. While many companies talk about 
providing customer service that exceeds expectations, we 
live it. We understand what well trained, highly motivated 
AutoZoners can mean to both our customers and the 
financial health of our business. At the end of the day, 
people buy parts and products from people—not stores.  
Simply stated, our business is a people business. Others 
can offer similar products in similar environments, but 
they can’t offer the trustworthy advice our AutoZoners 
deliver every day. From our electronic parts catalog,        
Z-net®, introduced last year, to practicing our WITTDTJR® 
(what it takes to do the job right) and GOTTChA! (go out 
to the customer’s automobile), we will continue to invest 
in our most important asset, our AutoZoners.
 
While we do not provide financial guidance on our 
business, we can promise everyone that providing great 
customer service will be at the top of our list as long as 
we’re in this business.

U.S. Retail

As the country’s largest 
Retailer of automotive 
aftermarket products, 
we look forward to the 
year ahead. Focusing 
on our basic building 
blocks of outstanding 
customer service, great 
value, and second-to-
none parts availability, 
we believe we are 
well suited not only to maintain market share heading 
into our new year, but to grow it. How? Our customer 
surveys continue to highlight that our offerings are 
improving, year over year. This ongoing feedback loop 
from our customers points out our strengths, but also 
our opportunities. We consistently reinforce the positive 
behaviors and constantly work to improve our areas for 
opportunity. While service will continue to differentiate 
us, in difficult economic times like these, it is even 
more important that we ensure that we help our Retail 

Why we’re looking forward to 2009



U.S. Commercial

We continue to be excited by our growth 
opportunities in Commercial. As a relative 
newcomer to this business (our first 
Commercial program opened in 1996 over 
17 years after our first Retail store), we 
continue to see tremendous opportunities 
to profitably grow in this very important 
sector of the automotive aftermarket. Our 
2008 fiscal year marked a turning point in 
this business, where for the first time since 
2004, we showed consistent growth in every 
quarter. For the year, we grew our sales in 
this sector by five percent (excluding the 
53rd week). However, we still have a very 

small share of the DIFM (do-it-for-me) market. At only 1.3% 
market share, we are keenly focused on capitalizing on the 
incredible opportunity this business represents. In the spring 
of 2007, we embarked on a journey to build a world class 
direct sales organization capable of competing at the highest 
level. And we believe we are well on our way to accomplishing 
that goal. During 2008, we completed a reorganization of our 
field sales organization that enabled us to deploy 40% more 
AutoZoners into roles with direct contact with our customers. 
Additionally, we developed and implemented professional 
sales training that equipped these AutoZoners with more 
sales tools than ever before.

As we have highlighted for each of the last two fiscal years, 
we are very focused on inventory availability and, as a result, 
we have added approximately $300 million in new, mainly 
hard parts, inventory in just two short years. Our Commercial 
customers demand the latest model parts coverage (in some 
cases as new as the current model year) to repair cars. We 
are determined to build our product assortment to earn their 
business and their trust. Additionally, we are committed to 
providing these demanding customers with the best products 
at the right price. To meet their needs, we continue to enhance 
our offerings of the high quality Duralast and Duralast Gold 
products at compelling values.

We are pleased with the progress we have made recently 
in our Commercial business, but we are not satisfied.  
This sector represents tremendous opportunities for us 
in 2009 and beyond. We are committed to continuing to 
refine our offerings and ensuring that we capitalize on 
this incredible opportunity.  

Mexico

With 148 stores across 26 Mexican states, we continue 
to be proud of the dedicated AutoZoners who have 
built this business. This December will mark the 10th 
anniversary of the opening of our first store, and we 
continue to believe growth opportunities exist for years 
to come in Mexico. However, we remain committed to 
growing this business prudently and profitably as we 
further develop our infrastructure, concurrent with our 
store expansion plans.

We’ve developed and implemented 
professional sales training that 
equipped these AutoZoners with more 
sales tools than ever before.



The Future

As I mentioned at the outset, we were proud of our financial results 
in 2008. As the U.S. economy was challenged by many constraining 
factors, we executed well. However, we cannot be satisfied with our 
results. By all reasonable expectations, the economy will continue to be 
the story for 2009. As we cannot control these circumstances, we will 
continue to emphasize what we can control.

We will remain focused on providing great customer service. As we 
announced in our recent “National Sales Meeting,” we’ll be focused 
on “Great People, Great Service!” We remain committed to growing 
sales—both Retail and Commercial. We will also remain committed to 
improving inventory productivity through the refinement of our category 
management initiatives and improved utilization of our hub store 
network.

We will also remain determined to prudently manage your capital to 
optimize returns.

At our Annual Meeting of Stockholders in December, two of our directors 
will be retiring from our Board. On behalf of all of our AutoZoners and 
stockholders, I would like to take this opportunity to thank Dr. Gerry 
House and Charles Elson for their service to our great company over the 
years. I would also like to welcome our three new Board members: Bill 
Crowley, Bob Grusky and Lou Nieto.

In closing, I would personally like to thank all our AutoZoners for 
delivering another very fine year in 2008. Additionally, I’d be remiss if 
I didn’t thank our vendor community for continuing to make AutoZone 
such a great success story. Most importantly, I would like to thank each 
of you for your dedication and commitment to making AutoZone what 
it is today—the nation’s leading Retailer and a fast growing wholesaler 
of auto parts.

We look forward to updating you on our continued success well into 
the future.

Sincerely,

Bill Rhodes
Chairman, President and CEO
Customer Satisfaction
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AUTOZONE, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
DECEMBER 17, 2008

What: Annual Meeting of Stockholders

When: December 17, 2008, 8:30 a.m. Central Standard Time

Where: J. R. Hyde III Store Support Center
123 South Front Street
Memphis, Tennessee

Stockholders will vote
regarding: • Election of ten directors

• Ratification of the appointment of Ernst & Young
LLP as our independent registered public accounting
firm for the 2009 fiscal year

• The transaction of other business that may be prop-
erly brought before the meeting

Record Date: Stockholders of record as of October 20, 2008, may
vote at the meeting.

By order of the Board of Directors,

Harry L. Goldsmith
Secretary

Memphis, Tennessee
October 27, 2008

We encourage you to vote by telephone or Internet, both of which are convenient,
cost-effective and reliable alternatives to returning your proxy card by mail.

Pro
xy
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AutoZone, Inc.
123 South Front Street

Memphis, Tennessee 38103

Proxy Statement
for

Annual Meeting of Stockholders
December 17, 2008

The Meeting

The Annual Meeting of Stockholders of AutoZone, Inc. will be held at AutoZone’s offices, the J. R.
Hyde III Store Support Center, 123 South Front Street, Memphis, Tennessee, at 8:30 a.m. CST on
December 17, 2008.

About this Proxy Statement

Our Board of Directors has sent you this Proxy Statement to solicit your vote at the Annual Meeting.
This Proxy Statement contains important information for you to consider when deciding how to vote on the
matters brought before the Meeting. Please read it carefully.

In this Proxy Statement:

• “AutoZone,” “we,” and “the Company” mean AutoZone, Inc., and

• “Annual Meeting” or “Meeting” means the Annual Meeting of Stockholders to be held on December 17,
2008, at 8:30 a.m. CST at the J. R. Hyde III Store Support Center, 123 South Front Street, Memphis,
Tennessee.

AutoZone will pay all expenses incurred in this proxy solicitation. In addition to mailing this Proxy
Statement to you, we have retained D.F. King & Co., Inc. to be our proxy solicitation agent for a fee of
$10,000 plus expenses. We also may make additional solicitations in person, by telephone, facsimile, e-mail,
or other forms of communication. Brokers, banks, and others who hold our stock for beneficial owners will be
reimbursed by us for their expenses related to forwarding our proxy materials to the beneficial owners.

This Proxy Statement is first being mailed on or about October 27, 2008.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON DECEMBER 17, 2008. This Proxy Statement and the
annual report to security holders are available at www.autozoneinc.com.

Information about Voting

What matters will be voted on at the Annual Meeting?

At the Annual Meeting, stockholders will be asked to vote on the following proposals:

1. to elect ten directors;

2. to ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the 2009 fiscal year.

Stockholders also will transact any other business that may be properly brought before the Meeting.

Who is entitled to vote at the Annual Meeting?

The record date for the Annual Meeting is October 20, 2008. Only stockholders of record at the close of
business on that date are entitled to attend and vote at the Annual Meeting. The only class of stock that can be

Pro
xy
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voted at the Meeting is our common stock. Each share of common stock is entitled to one vote on all matters that
come before the Meeting. At the close of business on the record date, October 20, 2008, we had 57,974,097 shares
of common stock outstanding.

How do I vote my shares?

You may vote your shares in person or by proxy:

By Proxy: You can vote by telephone, on the Internet or by mail. We encourage you to vote by
telephone or Internet, both of which are convenient, cost-effective, and reliable alternatives to returning
your proxy card by mail.

1. By Telephone: You may submit your voting instructions by telephone by following the instruc-
tions printed on the enclosed proxy card. If you submit your voting instructions by telephone, you do not
have to mail in your proxy card.

2. On the Internet: You may vote on the Internet by following the instructions printed on the
enclosed proxy card. If you vote on the Internet, you do not have to mail in your proxy card.

3. By Mail: If you properly complete and sign the enclosed proxy card and return it in the enclosed
envelope, it will be voted in accordance with your instructions. The enclosed envelope requires no
additional postage if mailed in the United States.

In Person: You may attend the Annual Meeting and vote in person. If you are a registered holder
of your shares (if you hold your stock in your own name), you need only attend the Meeting. However, if
your shares are held in an account by a broker, you will need to present a written consent from your
broker permitting you to vote the shares in person at the Annual Meeting.

What if I have shares in the AutoZone Employee Stock Purchase Plan?

If you have shares in an account under the AutoZone Employee Stock Purchase Plan, you have the right
to vote the shares in your account. To do this you must sign and timely return the proxy card you received
with this Proxy Statement, or grant your proxy by telephone or over the Internet by following the instructions
on the proxy card.

How will my vote be counted?

Your vote for your shares will be cast as you indicate on your proxy card. If you sign your card without
indicating how you wish to vote, your shares will be voted FOR our nominees for director, FOR Ernst &
Young LLP as independent registered public accounting firm, and in the proxies’ discretion on any other
matter that may properly be brought before the Meeting or any adjournment of the Meeting.

The votes will be tabulated and certified by our transfer agent, Computershare. A representative of
Computershare will serve as the inspector of election.

Can I change my vote after I submit my proxy?

Yes, you may revoke your proxy at any time before it is voted at the Meeting by:

• giving written notice to our Secretary that you have revoked the proxy, or

• providing a later-dated proxy.

Any written notice should be sent to the Secretary at 123 South Front Street, Dept. 8074, Memphis,
Tennessee 38103.

How many shares must be present to constitute a quorum for the Meeting?

Holders of a majority of the shares of the voting power of the Company’s stock must be present in person
or by proxy in order for a quorum to be present. If a quorum is not present at the scheduled time of the
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Annual Meeting, we may adjourn the Meeting, without notice other than announcement at the Meeting, until a
quorum is present or represented. Any business which could have been transacted at the Meeting as originally
scheduled can be conducted at the adjourned meeting.

THE PROPOSALS

PROPOSAL 1 — Election of Directors

Ten directors will be elected at the Annual Meeting to serve until the annual meeting of stockholders in
2009. Directors are elected by a plurality, so the ten persons nominated for director and receiving the most
votes will be elected. Pursuant to AutoZone’s Corporate Governance Principles, however, any nominee for
director who receives a greater number of votes “withheld” from his or her election than votes “for” such
election is required to tender his or her resignation for consideration by the Nominating and Corporate
Governance Committee of the Board. The Nominating and Corporate Governance Committee will recommend
to the Board the action to be taken with respect to such resignation.

Abstentions and broker non-votes have no effect on the election of directors. (“Broker non-votes” are
shares held by banks or brokers on behalf of their customers that are represented at the Meeting but are not
voted.)

The Board of Directors recommends that the stockholders vote FOR each of these nominees. These
nominees have consented to serve if elected. Should any nominee be unavailable to serve, your proxy will be
voted for the substitute nominee recommended by the Board of Directors, or the Board of Directors may
reduce the number of directors on the Board.

With the exception of Mr. Crowley, Mr. Grusky and Mr. Nieto, each of the nominees named below was
elected a director at the 2007 annual meeting. Charles M. Elson and N. Gerry House are not standing for re-
election to the Board.

Nominees

The nominees are:

William C. Crowley, 51, was appointed as a director in August 2008. He has served as Executive
Vice President and a director of Sears Holdings Corporation, a broadline retailer, since March 2005.
Additionally, he has served as Chief Administrative Officer of Sears Holdings Corporation since
September 2005. Mr. Crowley also served as the Chief Financial Officer of Sears Holdings Corporation
from March 2005 until September 2006 and from January 2007 until October 2007. Mr. Crowley has
served as a director of Sears Canada, Inc. since March 2005 and as the Chairman of the Board of Sears
Canada, Inc. since December 2006. Since January 1999, Mr. Crowley has also been President and Chief
Operating Officer of ESL Investments, Inc., a private investment firm. From May 2003 until March 2005,
Mr. Crowley served as director and Senior Vice President, Finance of Kmart Holding Corporation.
Mr. Crowley is also a director of AutoNation, Inc.

Sue E. Gove, 50, has been a director since 2005. She has been the Executive Vice President and
Chief Operating Officer of Golfsmith International Holdings, Inc. since September 2008. Ms. Gove
previously had been a self-employed consultant since April 2006, serving clients in specialty retail and
private equity. Ms. Gove was a consultant for Prentice Capital Management, LP from April 2007 to
March 2008. She was a consultant for Alvarez and Marsal Business Consulting, L.L.C. from April 2006
to March 2007. She was Executive Vice President and Chief Operating Officer of Zale Corporation from
2002 to March 2006 and a director of Zale Corporation from 2004 to 2006. She was Executive Vice
President, Chief Financial Officer of Zale Corporation from 1998 to 2002 and remained in the position of
Chief Financial Officer until 2003.

Earl G. Graves, Jr., 46, has been a director since 2002. He has been the President and Chief
Executive Officer of Earl G. Graves Publishing Company, publisher of Black Enterprise magazine, since
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January 2006, and was President and Chief Operating Officer from 1998 to 2006. Mr. Graves has been
employed by the same company in various capacities since 1988.

Robert R. Grusky, 51, was appointed as a director in August 2008. Mr. Grusky founded Hope Capital
Management, LLC, an investment firm for which he serves as Managing Member, in 2000. He co-
founded New Mountain Capital, LLC, a private equity firm, in 2000 and was a Principal, Managing
Director and Member of New Mountain Capital from 2000 to 2005 and has been a Senior Advisor since
then. From 1998 to 2000, Mr. Grusky served as President of RSL Investments Corporation, the primary
investment vehicle for the Hon. Ronald S. Lauder. Prior thereto, Mr. Grusky also served in a variety of
capacities at Goldman, Sachs & Co. in its Mergers & Acquisitions Department and Principal Investment
Area. Mr. Grusky is also a director of AutoNation, Inc. and Strayer Education, Inc.

J. R. Hyde, III, 65, has been a director since 1986 and was non-executive Chairman of the Board
from 2005 until June 2007. He has been the President of Pittco, Inc., an investment company, since 1989
and has been the Chairman of the Board and a director of GTx, Inc., a biotechnology, pharmaceutical
company since 2000. Mr. Hyde was AutoZone’s Chairman from 1986 to 1997 and its Chief Executive
Officer from 1986 to 1996. He was Chairman and Chief Executive Officer of Malone & Hyde,
AutoZone’s former parent company, until 1988. Mr. Hyde is also a director of FedEx Corporation.

W. Andrew McKenna, 62, has been a director since 2000 and was elected Lead Director in June
2007. He is a private investor and is a director of Danka Business Systems PLC. Until his retirement in
1999, he had held various positions with The Home Depot, Inc., including Senior Vice President —
Strategic Business Development from 1997 to 1999; President, Midwest Division from 1994 to 1997; and
Senior Vice President — Corporate Information Systems from 1990 to 1994. He was also President of
SciQuest.com, Inc. in 2000.

George R. Mrkonic, Jr., 56, has been a director since June 2006. He served as Vice Chairman of
Borders Group, Inc. from 1994 to 2002. He has held senior level executive positions with W.R. Grace and
Company, Herman’s World of Sporting Goods, EyeLab, Inc., and Kmart Specialty Retail Group. He is
also a director of Brinker International, Inc., Nashua Corporation and Pacific Sunwear.

Luis P. Nieto, 53, was appointed as a director in September 2008. He is a president of the Consumer
Foods Group for ConAgra Foods Inc., one of the largest packaged foods companies in North America.
Prior to joining ConAgra, Mr. Nieto was President and Chief Executive Officer of the Federated Group, a
leading private label supplier to the retail grocery and foodservice industries from 2002 to 2005. From
2000 to 2002, he served as President of the National Refrigerated Products Group of Dean Foods
Company. Prior to joining Dean Foods, Mr. Nieto held positions in brand management and strategic
planning with Mission Foods, Kraft Foods and the Quaker Oats Company. Mr. Nieto is also a director of
Ryder System, Inc.

William C. Rhodes, III, 43, was elected Chairman in June 2007. He has been President, Chief
Executive Officer, and a director since 2005. Prior to his appointment as President and Chief Executive
Officer, Mr. Rhodes was Executive Vice President — Store Operations and Commercial. Prior to fiscal
2005, he had been Senior Vice President — Supply Chain and Information Technology since fiscal 2002,
and prior thereto had been Senior Vice President — Supply Chain since 2001. Prior to that time, he
served in various capacities within the Company, including Vice President — Stores in 2000, Senior Vice
President — Finance and Vice President — Finance in 1999 and Vice President — Operations Analysis
and Support from 1997 to 1999. Prior to 1994, Mr. Rhodes was a manager with Ernst & Young, LLP.

Theodore W. Ullyot, 41, has been a director since December 2006. He has been the Vice President
and General Counsel of Facebook, Inc. since October 2008. Previously, Mr. Ullyot was a partner in the
Washington, D.C. office of Kirkland & Ellis LLP from May 2008 through October 2008. He was the
Executive Vice President and General Counsel of ESL Investments, Inc., a private investment firm, from
October 2005 to April 2008. Mr. Ullyot served in the George W. Bush Administration from January 2003
to October 2005, including as Chief of Staff at The Department of Justice and as a Deputy Assistant and
an Associate Counsel to the President of the United States. Earlier in his career, he was General Counsel
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of AOL Time Warner Europe, an attorney at Kirkland & Ellis LLP, and a law clerk to Supreme Court
Justice Antonin Scalia.

Independence

How many independent directors does AutoZone have?

Our Board of Directors has determined that ten of our current twelve directors are independent: William C.
Crowley, Charles M. Elson, Sue E. Gove, Earl G. Graves, Jr., Robert R. Grusky, N. Gerry House, W. Andrew
McKenna, George R. Mrkonic, Jr., Luis P. Nieto, Jr., and Theodore W. Ullyot. All of these directors meet the
independence standards of our Corporate Governance Principles and the New York Stock Exchange listing
standards.

How does AutoZone determine whether a director is independent?

In accordance with AutoZone’s Corporate Governance Principles, a director is considered independent if
the director:

• has not been employed by AutoZone within the last five years;

• has not been employed by AutoZone’s independent auditor in the last five years;

• is not, and is not affiliated with a company that is, an adviser, or consultant to AutoZone or a member
of AutoZone’s senior management;

• is not affiliated with a significant customer or supplier of AutoZone;

• has no personal services contract with AutoZone or with any member of AutoZone’s senior
management;

• is not affiliated with a not-for-profit entity that receives significant contributions from AutoZone;

• within the last three years, has not had any business relationship with AutoZone for which AutoZone
has been or will be required to make disclosure under Rule 404(a) or (b) of Regulation S-K of the
Securities and Exchange Commission as currently in effect;

• receives no compensation from AutoZone other than compensation as a director;

• is not employed by a public company at which an executive officer of AutoZone serves as a director;

• has not had any of the relationships described above with any affiliate of AutoZone; and

• is not a member of the immediate family of any person with any relationships described above.

In determining whether any business or charity affiliated with one of our directors did a significant
amount of business with AutoZone, our Board has established that any payments from either party to the other
exceeding 1% of either party’s revenues would disqualify a director from being independent.

In determining the independence of our directors, the Board considers relationships involving directors
and their immediate family members that are relevant under applicable laws and regulations, the listing
standards of the New York Stock Exchange, and the standards contained in our Corporate Governance
Principles (listed above). The Board relies on information from Company records and questionnaires
completed annually by each director.

As part of its most recent independence determinations, the Board noted that AutoZone does not have,
and did not have during fiscal 2008, significant commercial relationships with companies at which Board
members served as officers or directors, or in which Board members or their immediate family members held
an aggregate of 10% or more direct or indirect interest. The Board considered the fact that Mr. Crowley is a
director and officer of Sears Holdings Corporation and is also Chief Operating Officer of ESL Investments,
Inc., which beneficially owns 40.3% of AutoZone’s outstanding stock. ESL Investments, Inc., with its
affiliates, is a substantial stockholder of Sears Holdings Corporation. During fiscal 2008, Sears Holdings
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Corporation did business with AutoZone in arm’s length transactions which were not, individually or
cumulatively, material to either AutoZone or Sears Holding Corporation. The Board also reviewed donations
made by the Company to not-for-profit organizations with which Board members or their immediate family
members were affiliated by membership or service or as directors or trustees.

Based on its review of the above matters, the Board determined that none of Messrs. Crowley, Elson,
Graves, Grusky, McKenna, Mrkonic, Nieto or Ullyot or Mmes. Gove and House has a material relationship
with the Company and that all of them are independent within the meaning of the AutoZone Corporate
Governance Principles and applicable law and listing standards.

Corporate Governance Documents

Our Board of Directors has adopted Corporate Governance Principles; charters for its Audit, Compensa-
tion, and Nominating & Corporate Governance Committees; a Code of Business Conduct & Ethics for
directors, officers and employees of AutoZone; and a Code of Ethical Conduct for Financial Executives. Each
of these documents is available on our corporate website at www.autozoneinc.com and is also available, free
of charge, in print to any stockholder who requests it.

Meetings and Attendance

How many times did AutoZone’s Board of Directors meet during the last fiscal year?

During the 2008 fiscal year, the Board of Directors held ten meetings.

Did any of AutoZone’s directors attend fewer than 75% of the meetings of the Board and their assigned
committees?

All our directors attended at least 75% of the meetings of the Board of Directors and their assigned
committees during the fiscal year. (Messrs. Crowley and Grusky were appointed to the Board in August 2008,
after the final Board and committee meetings of the fiscal year had been held and Mr. Nieto was appointed
after the completion of the fiscal year.)

What is AutoZone’s policy with respect to directors’ attendance at the Annual Meeting?

As a general matter, all directors are expected to attend our Annual Meetings. At our 2007 Annual
Meeting, all directors were present.

Do AutoZone’s non-management directors meet regularly in executive session?

The non-management members of our Board of Directors regularly meet in executive sessions in
conjunction with each regularly scheduled Board meeting. Our Lead Director, Mr. McKenna, presides at these
sessions.

Committees of the Board

What are the standing committees of AutoZone’s Board of Directors?

AutoZone’s Board has three standing committees: Audit Committee, Compensation Committee, and
Nominating and Corporate Governance Committee, each consisting only of independent directors.

Audit Committee

What is the function of the Audit Committee?

The Audit Committee is responsible for:

• the integrity of the Company’s financial statements,

• the independent auditor’s qualification, independence and performance,
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• the performance of the Company’s internal audit function, and

• the Company’s compliance with legal and regulatory requirements.

The Committee performs its duties by:

• evaluating, appointing or dismissing, determining compensation for, and overseeing the work of the
independent public accounting firm employed to conduct the annual audit, which reports to the
Committee;

• pre-approving all audit and permitted non-audit services performed by the independent auditor,
considering issues of auditor independence;

• conducting periodic reviews with Company officers, management, independent auditors, and the internal
audit function;

• reviewing and discussing with management and the independent auditor the Company’s annual audited
financial statements, quarterly financial statements, internal controls report and the independent
auditor’s attestation thereof, and other matters related to the Company’s financial statements and
disclosures;

• overseeing the Company’s internal audit function;

• reporting periodically to the Board and making appropriate recommendations; and

• preparing the report of the Committee required to be included in the annual proxy statement.

Who are the members of the Audit Committee?

The Audit Committee consists of Ms. Gove, Mr. Graves, Mr. McKenna (Chairman) and Mr. Mrkonic.

Are all of the members of the Audit Committee independent?

Yes, the Audit Committee consists entirely of independent directors under the standards of AutoZone’s
Corporate Governance Principles and the listing standards of the New York Stock Exchange.

Does the Audit Committee have an Audit Committee Financial Expert?

The Board has determined that Ms. Gove, Mr. McKenna and Mr. Mrkonic each meet the qualifications of
an audit committee financial expert as defined by the Securities and Exchange Commission. All members of
the Audit Committee meet the New York Stock Exchange definition of financial literacy.

How many times did the Audit Committee meet during the last fiscal year?

During the 2008 fiscal year, the Audit Committee held ten meetings.

Where can I find the charter of the Audit Committee?

The Committee’s charter is available on our corporate website at www.autozoneinc.com and is also
available, free of charge, in print to any stockholder who requests it.

Compensation Committee

What is the function of the Compensation Committee?

The Compensation Committee has the authority, based on its charter and the AutoZone Corporate
Governance Principles, to:

• review and approve AutoZone’s compensation objectives;

• review and approve the compensation programs, plans and awards for executive officers, including
recommending equity-based plans for stockholder approval;
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• act as administrator as may be required by AutoZone’s short- and long-term incentive plans and other
stock or stock-based plans; and

• review the compensation of AutoZone’s non-employee directors from time to time and recommend to
the full Board any changes that the Committee deems necessary.

The Committee may appoint subcommittees from time to time with such responsibilities as it may deem
appropriate; however, the committee may not delegate its authority to any other persons.

AutoZone’s processes and procedures for the consideration and determination of executive compensation,
including the role of the Compensation Committee and compensation consultants, are described in the
“Compensation Discussion and Analysis” on page 18.

Who are the members of the Compensation Committee?

The Compensation Committee consists of Dr. House, Mr. McKenna, Mr. Mrkonic and Mr. Ullyot
(Chairman), all of whom are independent directors under the standards of AutoZone’s Corporate Governance
Principals and the listing standards of the New York Stock Exchange.

How many times did the Compensation Committee meet during the last fiscal year?

During the 2008 fiscal year, the Compensation Committee held three meetings.

Where can I find the charter of the Compensation Committee?

The Committee’s charter is available on our corporate website at www.autozoneinc.com and is also
available, free of charge, in print to any stockholder who requests it.

Nominating and Corporate Governance Committee

What is the function of the Nominating and Corporate Governance Committee?

The Nominating and Corporate Governance Committee ensures that:

• qualified candidates are presented to the Board of Directors for election as directors;

• the Board of Directors has adopted appropriate corporate governance principles that best serve the
practices and objectives of the Board of Directors; and

• AutoZone’s Articles of Incorporation and Bylaws are structured to best serve the interests of the
stockholders.

Who are the members of the Nominating and Corporate Governance Committee?

The Nominating and Corporate Governance Committee consists of Mr. Elson (Chairman), Ms. Gove and
Mr. Graves, all of whom are independent directors under the standards of AutoZone’s Corporate Governance
Principals and the listing standards of the New York Stock Exchange.

How many times did the Nominating and Corporate Governance Committee meet during the last fiscal
year?

During the 2008 fiscal year, the Nominating and Corporate Governance Committee held seven meetings.

Where can I find the charter of the Nominating and Corporate Governance Committee?

The Committee’s charter is available on our corporate website at www.autozoneinc.com and is also
available, free of charge, in print to any stockholder who requests it.
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Director Nomination Process

What is the Nominating and Corporate Governance Committee’s policy regarding consideration of direc-
tor candidates recommended by stockholders? How do stockholders submit such recommendations?

The Nominating and Corporate Governance Committee’s policy is to consider director candidate
recommendations from stockholders if they are submitted in writing to AutoZone’s Secretary in accordance
with the procedure set forth in Article III, Section 1 of AutoZone’s Fourth Amended and Restated Bylaws
(“Bylaws”), including biographical and business experience information regarding the nominee and other
information required by said Article III, Section 1. Copies of the Bylaws will be provided upon written request
to AutoZone’s Secretary and are also available on AutoZone’s corporate website at www.autozoneinc.com.

What qualifications must a nominee have in order to be recommended by the Nominating and Corporate
Governance Committee for a position on the Board?

The Board believes each individual director should possess certain personal characteristics, and that the
Board as a whole should possess certain core competencies. Such personal characteristics are integrity and
accountability, informed judgment, financial literacy, mature confidence, high performance standards, and
passion. Core competencies of the Board as a whole are accounting and finance, business judgment,
management expertise, crisis response, industry knowledge, international markets, strategy and vision. These
characteristics and competencies are set forth in more detail in AutoZone’s Corporate Governance Principles,
which are available on AutoZone’s corporate website at www.autozoneinc.com.

How does the Nominating and Corporate Governance Committee identify and evaluate nominees for
director?

Prior to each annual meeting of stockholders at which directors are to be elected, the Nominating and
Corporate Governance Committee considers incumbent directors and other qualified individuals as potential
director nominees. In evaluating a potential nominee, the Nominating and Corporate Governance Committee
considers the personal characteristics described above, and also reviews the composition of the full Board to
determine the areas of expertise and core competencies needed to enhance the function of the Board. The
Committee may also consider other factors such as the size of the Board, whether a candidate is independent,
how many other public company directorships a candidate holds, and the listing standards requirements of the
New York Stock Exchange.

The Nominating and Corporate Governance Committee uses a variety of methods for identifying potential
nominees for director. Candidates may come to the attention of the Committee through current Board
members, stockholders or other persons. The Nominating and Corporate Governance Committee may retain a
search firm or other consulting firm from time to time to identify potential nominees. Nominees recommended
by stockholders in accordance with the procedure described above, i.e., submitted in writing to AutoZone’s
Secretary, accompanied by the biographical and business experience information regarding the nominee and
the other information required by Article III, Section 1 of the Bylaws, will receive the same consideration as
the Committee’s other potential nominees.

On June 25, 2008, the Company entered into an Agreement with ESL Investments, Inc. and its affiliates
(“ESL”) in which the parties agreed, among other things, that the Company would take appropriate actions,
once candidates were identified, to add three new members to the Board of Directors as promptly as
practicable, and not later than the Annual Meeting. One candidate, reasonably acceptable to ESL, was to be
identified by The Hollins Group, Inc., an independent search agency retained by the Company, and two
additional directors were to be appointed from candidates identified by ESL. All three candidates had to be
reasonably acceptable to both ESL and a majority of the members of the Nominating and Corporate
Governance Committee of the Board and be “independent” under the Company’s Corporate Governance
Principles and the rules of the New York Stock Exchange.
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In accordance with that Agreement, Mr. Crowley and Mr. Grusky were identified by ESL and Mr. Nieto
was identified by The Hollins Group, Inc. After review and approval by the Nominating and Corporate
Governance Committee, Messrs. Crowley, Grusky and Nieto were appointed to the Board.

Procedure for Communication with the Board of Directors

How can stockholders and other interested parties communicate with the Board of Directors?

Stockholders and other interested parties may communicate with the Board of Directors by writing to the
Board, to any individual director or to the non-management directors as a group c/o Secretary, AutoZone,
Inc., 123 South Front Street, Dept. 8074, Memphis, Tennessee 38103. All such communications will be
forwarded unopened to the addressee. Communications addressed to the Board of Directors or to the non-
management directors as a group will be forwarded to the Chairman of the Nominating and Corporate
Governance Committee and communications addressed to a committee of the Board will be forwarded to the
chairman of that committee.

Compensation of Directors

Director Compensation Table

This table shows the compensation paid to our non-employee directors during the 2008 fiscal year. No
amounts were paid to our non-employee directors during the 2008 fiscal year that would be classified as
“Non-Equity Incentive Plan Compensation,” “Changes in Pension Value and Nonqualified Deferred Compen-
sation Earnings” or “All Other Compensation,” so these columns have been omitted from the table.

Name(1)

Fees
Earned or

Paid in Cash
($)
(2)

Stock
Awards

($)
(3)

Option
Awards

($)
(4)

Total
($)
(5)

William C. Crowley(6) . . . . . . . . . . . . . . . . . . . . . . . . 815 815 1,801 3,431

Charles M. Elson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,496 22,496 87,696 132,688

Sue E. Gove . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,000 19,760 72,894 112,654

Earl G. Graves, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,008 20,008 70,167 110,183

Robert R. Grusky(6) . . . . . . . . . . . . . . . . . . . . . . . . . . 815 815 1,801 3,431

N. Gerry House . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,008 20,008 87,696 127,712

J.R. Hyde, III . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,008 20,008 87,696 127,712

W. Andrew McKenna . . . . . . . . . . . . . . . . . . . . . . . . . 24,877 24,877 87,696 137,450

George R. Mrkonic, Jr. . . . . . . . . . . . . . . . . . . . . . . . . 20,008 20,008 91,134 131,150

Theodore W. Ullyot . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,496 22,496 62,893 107,885

(1) William C. Rhodes, III, our Chairman, President and Chief Executive Officer, serves on the Board but does
not receive any compensation for his service as a director. His compensation as an employee of the Com-
pany is shown in the Summary Compensation Table on page 28.

(2) Under the AutoZone, Inc. 2003 Director Compensation Plan, non-employee directors receive at least 50%
of their annual retainer fees and committee chairmanship fees in AutoZone common stock or in Stock
Units (units with value equivalent to the value of shares of AutoZone common stock as of the grant date).
They may elect to receive up to 100% of the fees in stock and/or to defer all or part of the fees in Stock
Units, as defined herein. This column represents the 50% of the fees that were paid in cash or which the
director elected to receive in stock or Stock Units during fiscal 2008. The stock and stock unit amounts
reflect the dollar amounts recognized for financial statement reporting purposes in accordance with Finan-
cial Accounting Standards Board Statement of Financial Accounting Standards No. 123(R), “Share-Based
Payment” (“SFAS 123(R)”). See Note B, Share-Based Compensation, to our consolidated financial state-
ments in our Annual Report on Form 10-K for the year ended August 30, 2008 (“2008 Annual Report”)
for a discussion of our accounting for share-based awards and the assumptions used. The other 50% of the
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fees, which were required to be paid in stock or Stock Units, are included in the amounts in the “Stock
Awards” column.

(3) The “Stock Awards” column represents the dollar amounts recognized for financial statement reporting
purposes in accordance with SFAS 123(R) for awards of common stock under the Director Compensation
Plan during fiscal 2008, and awards of common stock and Stock Units under the Director Compensation
Plan and its predecessor, the 1998 Director Compensation Plan, prior to fiscal 2008. See Note B, Share-
Based Compensation, to our consolidated financial statements in our 2008 Annual Report for a discussion
of our accounting for share-based awards and the assumptions used. The aggregate number of outstanding
Stock Units held by each director and the grant date fair value of each stock award made during fiscal
2008 are shown in the following footnote 4. See “Security Ownership of Management” on page 16 for
more information about our directors’ stock ownership.

(4) The “Option Awards” column represents the dollar amounts recognized for financial statement reporting
purposes in accordance with SFAS 123(R) for stock options awarded under the AutoZone, Inc. 2003 Direc-
tor Stock Option Plan and its predecessor, the 1998 Director Stock Option Plan. It includes amounts from
awards granted in and prior to fiscal 2008. See Note B, Share-Based Compensation, to our consolidated
financial statements in our 2008 Annual Report for a discussion of our accounting for share-based awards
and the assumptions used. As of August 30, 2008, each non-employee director had the following aggregate
number of outstanding Stock Units and stock options:

Director

Stock
Units

(#)

Stock
Options*

(#)

William C. Crowley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,526

Charles M. Elson . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,162 27,608

Sue E. Gove . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 280 8,215

Earl G. Graves, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,748 16,282

Robert R. Grusky . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,526

N. Gerry House . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,662 27,500

J. R. Hyde, III. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,896 24,000

W. Andrew McKenna . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,247 27,955

George R. Mrkonic, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 797 9,857
Luis P. Nieto . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Theodore W. Ullyot . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 633 6,078

* Includes vested and unvested stock options. Does not include 3,412 options that were awarded to
Mr. Nieto upon his appointment to the Board in September 2008.
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The following table shows the grant date fair value of each stock award and each stock option award
made during fiscal 2008 computed in accordance with SFAS 123(R). Stock award values are determined using
the Black-Scholes option pricing model. See Note B, Share-Based Compensation, to our consolidated financial
statements in our 2008 Annual Report for a discussion of our accounting for share-based awards and the
assumptions used.

Name Grant Date

Grant Date Fair
Value of Stock

Awards
($)

Grant Date Fair
Value of Option

Awards
($)

William C. Crowley 8/16/2008 1,801
9/1/2008^ 1,522

Charles M. Elson 9/1/2007 11,250
12/1/2007 11,249
1/1/2008 21,857
3/1/2008 11,245
6/1/2008 11,248

Sue E. Gove 9/1/2007 4,965
12/1/2007 4,930
1/1/2008 10,929
3/1/2008 4,915
6/1/2008 4,951

Earl G. Graves, Jr. 9/1/2007 10,002
12/1/2007 10,005
1/1/2008 21,857
3/1/2008 10,005
6/1/2008 10,004

Robert R. Grusky 8/16/2008 1,801
9/1/2008^ 1,522

N. Gerry House 9/1/2007 10,002
12/1/2007 10,005
1/1/2008 21,857
3/1/2008 10,005
6/1/2008 10,004

J.R. Hyde, III 9/1/2007 10,002
12/1/2007 10,005
1/1/2008 21,857
3/1/2008 10,005
6/1/2008 10,004

W. Andrew McKenna 9/1/2007 12,473
12/1/2007 12,436
1/1/2008 21,857
3/1/2008 12,404
6/1/2008 12,441

George R. Mrkonic, Jr. 9/1/2007 10,002
12/1/2007 10,005
1/1/2008 21,857
3/1/2008 10,005
6/1/2008 10,004

Theodore W. Ullyot 9/1/2007 11,250
12/1/2007 11,249
1/1/2008 10,929
3/1/2008 11,245
6/1/2008 11,248

^ For services performed in the 2008 fiscal year.
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(5) The “Total” column is different than total compensation actually paid to our directors in fiscal 2008. See
footnotes 3 and 4 above.

(6) Messrs. Crowley and Grusky joined the Board in August, 2008.

Narrative Accompanying Director Compensation Table

Directors may select at the beginning of each calendar year between two pay alternatives. The first
alternative includes an annual retainer fee of $40,000 and a stock option grant. The second alternative includes
an annual retainer of $40,000, a supplemental retainer fee of $35,000, and a smaller stock option grant. The
second alternative was added in 2008 to make the director compensation package more attractive to potential
director candidates (and existing directors) who, in a given year, might prefer a higher percentage of fixed
compensation. Directors electing either alternative receive a significant portion of their compensation in
AutoZone common stock, since at least one-half of the base retainer and, if applicable, one-half of the
supplemental retainer must be paid in AutoZone common stock or stock units.

Annual Retainer Fees. Non-employee directors must choose each year between the two compensation
alternatives described above. A director electing the first alternative will receive an annual base retainer fee of
$40,000 (the “Base Retainer”). A director electing the second alternative will receive, in addition to the Base
Retainer, an annual supplemental retainer fee in the amount of $35,000 (the “Supplemental Retainer”), but
will receive a smaller annual stock option award under the Director Stock Option Plan. There are no meeting
fees.

The chairman of the Audit Committee receives an additional fee of $10,000 annually, and the chairmen
of the Compensation Committee and the Nominating and Corporate Governance Committee each receive an
additional fee of $5,000 per year.

Director Compensation Plan. Under the AutoZone, Inc. 2003 Director Compensation Plan (the “Direc-
tor Compensation Plan”), a non-employee director may receive no more than one-half of the annual fees in
cash — the remainder must be taken in AutoZone common stock. The director may elect to receive up to
100% of the fees in stock or to defer all or part of the fees in units with value equivalent to the value of
shares of AutoZone Common Stock (“Stock Units”). Unless deferred, the annual fees are payable in advance
in equal quarterly installments on September 1, December 1, March 1, and June 1 of each year, at which time
each director receives cash and/or shares of common stock in the amount of one-fourth of the annual fees. The
number of shares issued is determined by dividing the amount of the fee payable in shares by the fair market
value of the shares as of the grant date.

If a director defers any portion of the annual fees in the form of Stock Units, then on September 1,
December 1, March 1, and June 1 of each year, AutoZone will credit a unit account maintained for the
director with a number of Stock Units determined by dividing the amount of the fees by the fair market value
of the shares as of the grant date. Upon the director’s termination of service, he or she will receive the number
of shares of common stock with which his or her unit account is credited, either in a lump sum or installments,
as elected by the director under the Director Compensation Plan.

Director Stock Option Plan. Under the AutoZone, Inc. 2003 Director Stock Option Plan (the “Director
Stock Option Plan”), directors who elect to be paid only the Base Retainer will receive, on January 1 during
their first two years of service as a director, an option to purchase 3,000 shares of AutoZone common stock.
After the first two years, such directors will receive, on January 1 of each year, an option to purchase
1,500 shares of common stock, and each such director who owns common stock or Stock Units worth at least
five times the Base Retainer will receive an additional option to purchase 1,500 shares. Directors electing to
be paid the Supplemental Retainer will receive, on January 1 during their first two years of service as a
director, an option to purchase 2,000 shares of AutoZone common stock. After the first two years, such
directors will receive, on January 1 of each year, an option to purchase 500 shares of common stock, and each
such director who owns common stock or Stock Units worth at least five times the Base Retainer will receive
an additional option to purchase 1,500 shares. In addition, each new director receives an option to purchase
3,000 shares upon election to the Board, plus a portion of the base annual option grant corresponding to the
director’s compensation election, prorated for the portion of the year served in office.
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Stock option grants are made at the fair market value of the common stock as of the grant date, defined
in the plan as the average of the highest and lowest prices quoted for the common stock on the New York
Stock Exchange on the business day immediately prior to the grant date. They become fully vested and
exercisable on the third anniversary of the date of grant, or the date on which the director ceases to be a
director of AutoZone, whichever occurs first.

Stock options expire on the first to occur of (a) 10 years after the date of grant, (b) 90 days after the
option holder’s death, (c) 5 years after the date the option holder ceases to be an AutoZone director if he or
she has become ineligible to be reelected as a result of reaching the term limits or mandatory retirement age
specified in AutoZone’s Corporate Governance Principles, (d) 30 days after the date that the option holder
ceases to be an AutoZone director for reasons other than those listed in the foregoing clause (c), or (e) upon
the occurrence of certain corporate transactions affecting AutoZone.

Predecessor Plans

The AutoZone, Inc. Second Amended and Restated Director Compensation Plan and the AutoZone, Inc.
Fourth Amended and Restated 1998 Director Stock Option Plan were terminated in December 2002 and were
replaced by the Director Compensation Plan and the Director Stock Option Plan. However, grants made under
those plans continue in effect under the terms of the grant made and are included in the aggregate awards
outstanding shown above.

Stock Ownership Requirement

The Board has established a stock ownership requirement for non-employee directors. Within three years
of joining the Board, each director must personally invest at least $150,000 in AutoZone stock. Shares and
Stock Units issued under the Director Compensation Plan count toward this requirement.

PROPOSAL 2 — Ratification of Independent Registered Public Accounting Firm

Ernst & Young LLP, our independent auditor for the past twenty-one fiscal years, has been selected by
the Audit Committee to be AutoZone’s independent registered public accounting firm for the 2009 fiscal year.
Representatives of Ernst & Young LLP will be present at the Annual Meeting to make a statement if they so
desire and to answer any appropriate questions.

The Audit Committee recommends that you vote FOR ratification of Ernst & Young LLP as
AutoZone’s independent registered public accounting firm. For ratification, the firm must receive more
votes in favor of ratification than votes cast against. Abstentions and broker non-votes will not be counted as
voting either for or against the firm. However, the Audit Committee is not bound by a vote either for or
against the firm. The Audit Committee will consider a vote against the firm by the stockholders in selecting
our independent registered public accounting firm in the future.

During the past two fiscal years, the aggregate fees for professional services rendered by Ernst & Young
LLP were as follows:

2008 2007

Audit Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,622,758 $1,365,436

Audit-Related Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 65,339(1) —

Tax Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 145,707(2) 68,388(3)

(1) Audit-Related Fees for 2008 were for assistance with due diligence in exploring potential acquisitions.

(2) Tax Fees for 2008 were for advice relating to the Company’s debt offering and assistance with issues relat-
ing to international and domestic federal, state and local transfer pricing.

(3) Tax Fees for 2007 were for assistance with issues relating to international and domestic federal, state and
local transfer pricing.
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The Audit Committee pre-approves all services performed by the independent registered public account-
ing firm under the terms contained in the Audit Committee charter, a copy of which can be obtained at our
website at www.autozoneinc.com. The Audit Committee pre-approved 100% of the services provided by
Ernst & Young LLP during the 2008 and 2007 fiscal years. The Audit Committee considers the services listed
above to be compatible with maintaining Ernst & Young LLP’s independence.

Audit Committee Report

The Audit Committee of AutoZone, Inc., has reviewed and discussed AutoZone’s audited financial
statements for the year ended August 30, 2008, with AutoZone’s management. In addition, we have discussed
with Ernst & Young LLP, AutoZone’s independent registered public accounting firm, the matters required to
be discussed by Statement on Auditing Standards No. 61, Communications with Audit Committees, as amended
and as adopted by the Public Company Accounting Oversight Board (“PCAOB”) in Rule 3200T, the Sarbanes-
Oxley Act of 2002, and the charter of the Committee.

The Committee also has received the written disclosures and the letter from Ernst & Young LLP required
by Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees, as
adopted by the PCAOB in Rule 3600T, and we have discussed with Ernst & Young LLP their independence
from the Company and its management. The Committee has discussed with AutoZone’s management and the
auditing firm such other matters and received such assurances from them as we deemed appropriate.

As a result of our review and discussions, we have recommended to the Board of Directors the inclusion
of AutoZone’s audited financial statements in the annual report for the fiscal year ended August 30, 2008, on
Form 10-K for filing with the Securities and Exchange Commission.

While the Audit Committee has the responsibilities and powers set forth in its charter, the Audit
Committee does not have the duty to plan or conduct audits or to determine that AutoZone’s financial
statements are complete, accurate, or in accordance with generally accepted accounting principles; AutoZone’s
management and the independent auditor have this responsibility. Nor does the Audit Committee have the duty
to assure compliance with laws and regulations and the policies of the Board of Directors.

W. Andrew McKenna (Chairman)
Sue E. Gove
Earl G. Graves, Jr.
George R. Mrkonic, Jr.

The above Audit Committee Report does not constitute soliciting material and should not be deemed filed
or incorporated by reference into any other Company filing under the Securities Act of 1933 or the Securities
Exchange Act of 1934, except to the extent the Company specifically incorporates this Report by reference
therein.

Other Matters

We do not know of any matters to be presented at the Annual Meeting other than those discussed in this
Proxy Statement. If, however, other matters are properly brought before the Annual Meeting, your proxies will
be able to vote those matters in their discretion.
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OTHER INFORMATION

Security Ownership of Management

This table shows the beneficial ownership of common stock by each director, the Principal Executive
Officer, the Principal Financial Officer and the other three most highly compensated executive officers, and all
current directors and executive officers as a group. Unless stated otherwise in the notes to the table, each
person named below has sole authority to vote and invest the shares shown.

Name of Beneficial Owner Shares
Ownership
Percentage

Beneficial Ownership
As of October 20, 2008

William C. Crowley(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 84 *
Charles M. Elson(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,875 *
Sue E. Gove(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,479 *
Earl G. Graves, Jr.(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,602 *
Robert R. Grusky(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 342 *
N. Gerry House(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,347 *
J. R. Hyde, III(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 483,403 *
W. Andrew McKenna(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,906 *
George R. Mrkonic, Jr.(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,369 *
Luis P. Nieto(10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 *
William C. Rhodes, III(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 234,008 *
Theodore W. Ullyot(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 715 *
William T. Giles(13) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,762 *
Harry L. Goldsmith(14) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 165,852 *
Robert D. Olsen(15) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 199,507 *
James A. Shea(16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57,833 *
All current directors and executive officers as a group (24 persons)(17) . . . . 1,573,965 2.7%

* Less than 1%.

(1) Mr. Crowley is the President and Chief Operating Officer of ESL Investments, Inc. which together with
various of its affiliates owns AutoZone common stock as shown in the “Security Ownership of Certain
Beneficial Owners” on page 17. Mr. Crowley may be deemed to have indirect beneficial ownership of
the AutoZone shares beneficially owned by the ESL Group, as defined on page 17. Mr. Crowley dis-
claims beneficial ownership of all shares of AutoZone stock held by the ESL Group, except for the
84 shares owned by Tynan, LLC.

(2) Includes 3,243 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units and 18,608 shares that may be acquired upon exercise of stock options either immediately or
within 60 days of October 20, 2008.

(3) Includes 280 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units and 3,715 shares that may be acquired upon exercise of stock options either immediately or
within 60 days of October 20, 2008.

(4) Includes 2,820 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units and 8,782 shares that may be acquired upon exercise of stock options either immediately or
within 60 days of October 20, 2008.

(5) Includes 42 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units. Mr. Grusky is a limited partner in ESL Partners, L.P. (“ESL Partners”), which together with
various of its affiliates owns AutoZone common stock as shown in the “Security Ownership of Certain
Beneficial Owners” on page 17. Mr. Grusky may be deemed to have indirect beneficial ownership of the
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AutoZone shares beneficially owned by the ESL Group. Mr. Grusky disclaims beneficial ownership of
the AutoZone shares held by the ESL Group, except to the extent of his pecuniary interest therein.

(6) Includes 4,734 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units and 18,500 shares that may be acquired upon exercise of stock options either immediately or
within 60 days of October 20, 2008.

(7) Includes 77,925 shares held by a charitable foundation for which Mr. Hyde is an officer and a director
and for which he shares investment and voting power, 6,968 shares that may be acquired immediately
upon termination as a director by conversion of Stock Units, and 15,000 shares that may be acquired
upon exercise of stock options either immediately or within 60 days of October 20, 2008. Does not
include 2,000 shares owned by Mr. Hyde’s wife.

(8) Includes 4,247 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units and 18,955 shares that may be acquired upon exercise of stock options either immediately or
within 60 days of October 20, 2008.

(9) Includes 869 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units.

(10) Mr. Nieto will be awarded Stock Units on December 1, 2008, for his Board service between Septem-
ber 23, 2008 and November 30, 2008.

(11) Includes 380 shares held as custodian for Mr. Rhodes’s children and 224,500 shares that may be acquired
upon exercise of stock options either immediately or within 60 days of October 20, 2008.

(12) Includes 715 shares that may be acquired immediately upon termination as a director by conversion of
Stock Units. Mr. Ullyot is a limited partner in RBS Partners, L.P. (“RBS Partners”), which together with
various of its affiliates owns AutoZone common stock as shown in the “Security Ownership of Certain
Beneficial Owners” on page 17. Mr. Ullyot was Executive Vice President and General Counsel of ESL
Investments, Inc. until April 2008 and may be deemed to have indirect beneficial ownership of the Auto-
Zone shares beneficially owned by the ESL Group. Mr. Ullyot disclaims beneficial ownership of the
AutoZone shares held by the ESL Group.

(13) Includes 38,250 shares that may be acquired upon exercise of stock options either immediately or within
60 days of October 20, 2008.

(14) Includes 153,125 shares that may be acquired upon exercise of stock options either immediately or within
60 days of October 20, 2008, and 1,400 shares held by trusts for which Mr. Goldsmith is a beneficiary.

(15) Includes 179,875 shares that may be acquired upon exercise of stock options either immediately or within
60 days of October 20, 2008.

(16) Includes 57,000 shares that may be acquired upon exercise of stock options either immediately or within
60 days of October 20, 2008, and 150 shares owned by Mr. Shea’s wife.

(17) Includes 23,918 shares that may be acquired immediately upon termination as a director by conversion of
stock appreciation rights and 1,009,148 shares that may be acquired upon exercise of stock options either
immediately or within 60 days of October 20, 2008.

Security Ownership of Certain Beneficial Owners

The following entities are known by us to own more than five percent of our outstanding common stock:

Name and Address
of Beneficial Owner Shares

Ownership
Percentage

ESL Partners, L.P.(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
200 Greenwich Avenue
Greenwich, CT 06830

23,370,472 40.3%

(1) The shares deemed beneficially owned by ESL Partners, L.P. are owned by a group (the “ESL Group”)
consisting of ESL Partners, L.P., a Delaware limited partnership, ESL Institutional Partners, L.P., a Dela-
ware limited partnership, ESL Investors, L.L.C., a Delaware limited liability company, Acres Partners,
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L.P., a Delaware limited partnership, RBS Partners, L.P. , a Delaware limited partnership, Edward S.
Lampert, Tynan LLC, a Delaware limited liability company, and the Edward and Kinga Lampert Founda-
tion. RBS Partners, L.P. and ESL Investments, Inc. are general partners of ESL Partners, L.P. ESL Invest-
ments, Inc. is the general partner of Acres Partners, L.P. and the managing member of RBS Investment
Management, L.L.C. RBS Investment Management, L.L.C. is the general partner of ESL Institutional Part-
ners, L.P. RBS Partners, L.P. is the manager of ESL Investors, L.L.C. Mr. Lampert is the Chairman, Chief
Executive Officer and a director of ESL Investments, Inc., and managing member of ESL Investment Man-
agement, L.P. In their respective capacities, each of the foregoing may be deemed to be the beneficial
owner of the shares of AutoZone common stock beneficially owned by other members of the ESL Group.
ESL Partners, L.P. is the record owner of 13,515,168 shares; ESL Institutional Partners, L.P. is the record
owner of 71,771 shares; ESL Investors, L.L.C. is the record owner of 3,003,476 shares; Acres Partners,
L.P. is the record owner of 5,875,557 shares; RBS Partners, L.P. is the record owner of 860,325 shares;
Mr. Lampert is the record owner of 22,150 shares; Tynan LLC is the record owner of 84 shares and the
Edward and Kinga Lampert Foundation is the record owner of 21,941 shares. Each entity or person has
the sole power to vote and dispose of the shares deemed beneficially owned by it. Mr. Crowley is the Pres-
ident and Chief Operating Officer of ESL Investments, Inc.; however, Mr. Crowley disclaims beneficial
ownership of the shares owned by the ESL Group as reflected in the table above, other than the 84 shares
owned by Tynan LLC. The source of this information is the Schedule 13D/A filed with the Securities and
Exchange Commission by the ESL Group on June 26, 2008, reporting beneficial ownership as of June 25,
2008 as well as the Form 4 filed with the Securities and Exchange Commission by the ESL Group on
October 20, 2008, reporting beneficial ownership as of October 17, 2008.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Introduction

This Compensation Discussion and Analysis provides a principles-based overview of AutoZone’s execu-
tive compensation program. It discusses our rationale for the types and amounts of compensation that our
executive officers receive and how compensation decisions affecting these officers are made. It also discusses
AutoZone’s total rewards philosophy, the key principles governing our compensation program, and the
objectives we seek to achieve with each element of our compensation program.

What are the Company’s key compensation principles?

Pay for performance. The primary emphasis of AutoZone’s compensation program is linking executive
pay to business results and stockholder value. Base salary levels are intended to be competitive, but the more
potentially valuable components of executive compensation are annual cash incentives, which depend on the
achievement of pre-determined business goals, and to a greater extent, long-term compensation, which is based
on the value of our stock.

Attract and retain talented AutoZoners. The overall level and balance of compensation elements in our
compensation program are designed to ensure that AutoZone can retain key executives and, when necessary,
attract qualified new executives to the organization. We believe that a financially strong company which
delivers solid stockholder results is the most important component of attracting and retaining executive talent.

What are the Company’s overall executive compensation objectives?

Drive high performance. AutoZone sets challenging financial and operating goals, and a significant
amount of an executive’s annual cash compensation is tied to these objectives and therefore “at risk ” —
payment is earned only if performance warrants it.
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Drive long-term stockholder results. AutoZone’s compensation program is intended to support long-term
focus on stockholder results, so it emphasizes long-term rewards. At target levels, the majority of an executive
officer’s total compensation package each year is the potential value of his or her stock options.

The table below illustrates how AutoZone’s compensation program weights the “at-risk” components of
its named executive officers’ 2008 total compensation (here defined as actual base salary + annual cash
incentive target + Black-Scholes value of fiscal 2008 stock option grant):

Position Base Salary Annual Incentive Stock Options

Chairman, President & CEO 20% 20% 60%

All Other Named Executive Officers (“NEOs”) 23% 14% 63%

Who participates in AutoZone’s executive compensation programs?

The Chief Executive Officer and the other named executive officers, as well as the other senior executives
comprising AutoZone’s Executive Committee, participate in the compensation program outlined in this
Compensation Discussion and Analysis. The Executive Committee consists of the Chief Executive Officer and
officers with the title of senior vice president or executive vice president. However, many elements of the
compensation program also apply to other levels of AutoZone management. The intent is to ensure that
management is motivated to pursue, and is rewarded for achieving, the same financial, operating and
stockholder objectives.

What are the key elements of the company’s overall executive compensation program?

The table below summarizes the key elements of AutoZone’s executive compensation program and the
objectives they are designed to achieve. More details on these elements follow throughout the Compensation
Discussion and Analysis and this Proxy Statement, as appropriate.

Pay Element Description Objectives

Base salary • Annual fixed cash
compensation.

• Attract and retain talented
executives.

• Recognize differences in
relative size, scope and
complexity of positions as well
as individual performance over
the long term.

Annual cash incentive (bonus) • Annual variable pay tied to the
achievement of key Company
financial and operating
objectives. The primary
measures are:
• Earnings before interest and

taxes, and
• Return on invested capital.

• Actual payout depends on the
results achieved. Potential
payout is not capped; however,
payout may be zero if threshold
targets are not achieved.

• The Compensation Committee
may reduce payouts in its
discretion when indicated by
individual performance, but
does not have discretion to
increase payouts.

• Communicate key financial and
operating objectives.

• Drive high levels of
performance by ensuring that
executives’ total cash
compensation is linked to
achievement of financial and
operating objectives.

• Support and reward consistent,
balanced growth and returns
performance (add value every
year) with demonstrable links
to stockholder returns.

• Drive cross-functional
collaboration and a total-
company perspective.

19

Pro
xy

%%TRANSMSG*** Transmitting Job: G14951 PCN: 022000000 ***%%PCMSG|19     |00010|Yes|No|10/22/2008 15:27|0|0|Page/graphics valid 10/22/2008 15:36 -- Color: D|



Pay Element Description Objectives

Stock options • Senior executives receive a mix
of incentive stock options
(ISOs) and non-qualified stock
options (NQSOs).

• All stock options are granted at
fair market value on the grant
date (discounted options are
prohibited).

• AutoZone’s stock option plan
prohibits repricing and does not
include a “reload” program.

• Align long-term compensation
with stockholder results.
Opportunities for significant
wealth accumulation by
executives are tightly linked to
stockholder returns.

• ISOs provide an incentive to
hold shares after exercise, thus
increasing ownership and
further reinforcing the tie to
stockholder results.

Stock purchase plans • AutoZone maintains a broad-
based employee stock purchase
plan which is qualified under
Section 423 of the Internal
Revenue Code. The Employee
Stock Purchase Plan allows
AutoZoners to make quarterly
purchases of AutoZone shares
at 85% of the fair market value
on the first or last day of the
calendar quarter, whichever is
lower.

• The Company has implemented
an Executive Stock Purchase
Plan so that executives may
continue to purchase AutoZone
shares beyond the limit the IRS
and the company set for the
Employee Stock Purchase Plan.

• Allow all AutoZoners to
participate in the growth of
AutoZone’s stock.

• Encourage ownership, and
therefore alignment of
executive and stockholder
interests.

Management stock ownership
requirement

• AutoZone implemented a stock
ownership requirement during
fiscal 2008 for executive
officers.

• Covered executives must meet
specified minimum levels of
ownership, using a multiple of
base salary approach.

• Encourage ownership, and
therefore alignment of
executive and stockholder
interests.

Retirement plans The Company maintains three
retirement plans:
• Non-qualified deferred

compensation plan (including a
frozen defined benefit
restoration feature)

• Frozen defined benefit pension
plan, and

• 401(k) defined contribution
plan.

• Provide competitive executive
retirement benefits.

• The non-qualified plan enables
executives to defer base and
bonus earnings up to 25% of
the total, independent of the
IRS limitations set for the
qualified 401(k) plan.

• The restoration component of
the non-qualified plan, which
was frozen at the end of 2002,
allowed executives to accrue
benefits that were not capped
by IRS earnings limits.

Health and other benefits Executives are eligible for a
variety of benefits, including:
• Medical, dental and vision
plans; and
• Life and disability insurance
plans.

• Provide competitive benefits.
• Minimize perquisites while

ensuring a competitive overall
rewards package.
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Annual cash compensation. Annual cash compensation consists of base salary and annual cash
incentives (bonus).

Base Salary. Salaries are determined within the context of a targeted total cash compensation level for
each position. Base salary is a fixed portion of the targeted annual cash compensation, with the specific
portion varying based on differences in the size, scope or complexity of the jobs as well as the tenure and
individual performance level of incumbents in the positions. Points are assigned to positions using a job
evaluation system developed by Hay Group, and AutoZone maintains salary ranges based on the job
evaluations originally constructed with Hay Group’s help. These salary ranges are usually updated annually
based on broad-based survey data; in addition to Hay Group survey data, AutoZone uses surveys published by
Mercer and Hewitt Associates, among others, for this purpose, as discussed below.

The survey data used to periodically adjust salary ranges is broad-based, including data submitted by
hundreds of companies. Examples of the types of information contained in salary surveys include summary
statistics (e.g., mean, median, 25th percentile, etc.) related to:

• base salaries

• variable compensation

• total annual cash compensation

• long-term incentive compensation

• total direct compensation

The salary surveys cover both the retail industry and compensation data on a broader, more general public
company universe. Multiple salary surveys are used, so that ultimately the data represent hundreds of
companies and positions and thousands of incumbents, or people holding those positions. The surveys
generally list the participating companies, and for each position “matched”, the number of companies and
incumbents associated with the position. Subscribers cannot determine which information comes from which
company.

The salary ranges which apply to the named executive officers, including the Principal Executive Officer,
are part of the structure applicable to thousands of AutoZone’s employees. AutoZone positions are each
assigned to a salary grade. This is generally accomplished at the creation of a position, using the Hay job
evaluation method, and jobs tend to remain in the same grade as long as there are no significant job content
changes. Each grade in the current salary structure has a salary range associated with it. This range has a
midpoint, to which we compare summary market salary data (generally median pay level) of the types
discussed above.

Over time, as the median pay levels in the competitive market change, as evidenced by the salary survey
data, AutoZone will make appropriate adjustments to salary range midpoints so that on average, these
midpoints are positioned at roughly 95% of the market median value as revealed by the surveys. This
positioning relative to the market allows for competitive base salary levels, while generally leaving actual
average base pay slightly below the market level. This fits our stated philosophy of delivering competitive
total rewards at or above the market median through performance-based variable compensation.

In making decisions related to compensation of the named executive officers, the Compensation
Committee uses the survey data and salary ranges as context in reviewing compensation levels and approving
pay actions. Other elements that the Committee considers are individual performance, Company performance,
individual tenure, position tenure, and succession planning. The Hay Group, Mercer and Hewitt Associates
surveys are utilized primarily to provide comparative data.

Annual Cash Incentive. Executive officers and certain other employees are eligible to receive annual
cash incentives (bonuses) each fiscal year based on the Company’s attainment of certain Company perfor-
mance objectives set by the Compensation Committee at the beginning of the fiscal year. The annual cash
incentive target for each position, expressed as a percentage of base salary, is based on both salary range and
level within the organization, and therefore does not change annually. As a general rule, as an executive’s level
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of management responsibility increases, the portion of his or her total compensation dependent on Company
performance increases.

The threshold and target percentage amounts for the named executive officers for fiscal 2008 are shown
in the table below.

Principal Position Threshold Target
Percentage of Base Salary

Chairman, President & CEO 50% 100%

All Other NEOs 30% 60%

Annual cash incentives for executive officers are paid pursuant to the AutoZone, Inc. 2005 Executive
Incentive Compensation Plan (“EICP”), our performance-based short-term incentive plan. Pursuant to the Plan,
the Compensation Committee establishes incentive objectives at the beginning of each fiscal year. For more
information about the EICP, see Discussion of Plan-Based Awards Table on page 31.

The actual bonus amount paid depends on Company performance relative to the target objectives. A
minimum pre-established goal must be met in order for any bonus award to be paid, and the bonus award as a
percentage of annual salary will increase as the Company achieves higher levels of performance.

The Compensation Committee may in its sole discretion reduce the bonus awards paid to named
executive officers. Under the EICP, the Committee may not exercise discretion in granting awards in cases
where no awards are indicated, nor may the Committee increase any calculated awards. Any such “positive”
discretionary changes, were they to occur, would be paid outside of the EICP and reported under the
appropriate Bonus column in the Summary Compensation Table; however, the Committee has not historically
exercised this discretion.

The Compensation Committee, as described in the EICP, may disregard the effect of one-time charges
and extraordinary events such as asset write-downs, litigation judgments or settlements, changes in tax laws,
accounting principles or other laws or provisions affecting reported results, accruals for reorganization or
restructuring, and any other extraordinary non-recurring items, acquisitions or divestitures and any foreign
exchange gains or losses on the calculation of performance.

The incentive objectives for fiscal 2008 were based on the achievement of specified levels of earnings
before interest and taxes (“EBIT”) and return on invested capital (“ROIC”), as are the incentive objectives for
fiscal 2009. The total bonus award is determined based on the impact of EBIT and ROIC on AutoZone’s
economic profit for the year, rather than by a simple allocation of a portion of the award to achievement of
the EBIT target and a portion to achievement of the ROIC target. EBIT and ROIC are key inputs to the
calculation of economic profit (sometimes referred to as “economic value added”), and have been determined
by our Compensation Committee to be important factors in enhancing shareholder value. If both the EBIT and
ROIC targets are achieved, the result will be a 100%, or target, payout. However, the payout cannot exceed
100% unless the EBIT target is exceeded (i.e., unless there is “excess EBIT” to fund the additional bonus
payout). Additionally, when the aggregate bonus amount is calculated, if the resulting payout amount in excess
of target exceeds a specified percentage of excess EBIT (currently 20%), then the bonus payout will be
reduced until the total amount of the bonus payment in excess of target is within that specified limit.

The specific targets are tied to achievement of the Company’s operating plan for the fiscal year. In 2008,
the target objectives were EBIT of $1,120.2 million and ROIC of 22.6%. The 2008 bonus awards for each
named executive officer were based on the following performance:

EBIT ROIC
(Amount in MMs)

Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,120.2 22.6%

Actual (as adjusted) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,127.5 23.9%

Difference . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 7.3 128 bps

Our EBIT and ROIC performance targets are based on AutoZone’s operating plan and are highly
confidential and competitively sensitive. We have a long-standing policy against giving financial guidance to
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securities analysts due to the competitive disadvantage that could result from our doing so. We believe that if
we were to publish any financial projections, including any earnings information, our competitors would gain
useful advance insight into our business strategy. Insofar as AutoZone is a leader in a highly competitive
market, any such public disclosure could materially harm our competitive position within our industry.

Our Board of Directors participates in the creation of financial and operating plans designed to generate
long-term shareholder value. The Compensation Committee sets EICP targets each year based on these plans.
Because the targets are confidential, we believe the best indication of the difficulty of achieving such targets is
our track record. Over the last five years, annual EICP payouts have exceeded target three times and have
been below target twice (bonus payments during this period of time have ranged from 69% to 128% of target).

Effect of Performance on Total Annual Cash Compensation. Because AutoZone emphasizes pay for
performance, it is only when the Company exceeds its target objectives that an executive’s total annual cash
compensation begins to exceed competitive market levels. Similarly, Company performance below target will
cause an executive’s total annual cash compensation to drop below competitive market levels. As discussed
below, AutoZone does not engage in strict benchmarking of compensation levels, i.e., we do not use specific
data to support precise targeting of compensation, such as setting an executive’s base pay at the 50th percentile
of an identified group of companies.

Stock options. To emphasize achievement of long-term stockholder value, AutoZone’s executives receive
a significant portion of their targeted total compensation in the form of stock options. Although stock options
have potential worth at the time they are granted, they only confer actual value if AutoZone’s stock price
appreciates between the grant date and the exercise date. For this reason, we believe stock options are the best
long-term compensation vehicle to reward executives for creating stockholder value. We do not maintain any
other long-term incentive plans for our executives. We want our executives to realize total compensation levels
well above the market norm, because when they do, such success is the result of both achievement of
Company financial objectives and strong stockholder returns.

In order to support and facilitate stock ownership by our executive officers, a portion of their annual stock
option grant typically consists of Incentive Stock Options (“ISOs”). If an executive holds the stock acquired
upon exercise of an ISO for at least two years from the date of grant and one year from the date of exercise,
he or she can receive favorable long-term capital gains tax treatment for all appreciation over the exercise
price. ISOs have a term of ten years and vest in equal 25% increments on the first, second, third and fourth
anniversaries of the grant date. They are granted at the fair market value on the date of grant as defined in the
relevant stock option plan. There is a $100,000 limit on the aggregate grant value of ISOs that may become
exercisable in any calendar year.

Because of the limitations on ISOs, most of the stock options granted to our officers and other employees
are non-qualified stock options (“NQSOs”). In general, our NQSOs have terms of ten years and one day and
vest in equal 25% increments on the first, second, third and fourth anniversaries of the grant date. They are
granted at the fair market value on the date of grant as defined in the relevant stock option plan.

AutoZone does not grant discounted stock options, and our stock option plans prohibit repricing of
previously granted options. AutoZone’s plans do not provide for the granting of “reload” options.

AutoZone grants stock options annually. Currently, the annual grants are reviewed and approved by the
Compensation Committee in the meeting at which it reviews prior year results, determines incentive payouts,
and takes other compensation actions affecting the named executive officers. The Compensation Committee
has not delegated its authority to grant stock options; all grants are directly approved by the Compensation
Committee. Option grant amounts are recommended to the Compensation Committee by the Chief Executive
Officer, based on individual performance and the size and scope of the position held.

Newly promoted or hired officers may receive a grant shortly after their hire or promotion. As a general
rule, new hire or promotional stock options are approved and effective on the date of a regularly scheduled
meeting of the Compensation Committee. On occasion, these interim grants may be approved by unanimous
written consent of the Compensation Committee. The grants are recommended to the Compensation Commit-
tee by the Chief Executive Officer based on individual circumstances (e.g., what may be required in order to
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attract a new executive). Internal promotional grants are prorated based on the time elapsed since the officer
received a regular annual grant of stock options.

For more information about our stock option plans, see Discussion of Plan-Based Awards Table on
page 31.

Stock purchase plans. AutoZone maintains the Employee Stock Purchase Plan which enables all
employees to purchase AutoZone common stock at a discount, subject to IRS-determined limitations. Based
on IRS rules, we limit the annual purchases in the Employee Stock Purchase Plan to no more than $15,000,
and no more than 10% of eligible (base and bonus or commission) compensation. To support and encourage
stock ownership by our executives, AutoZone also established a non-qualified stock purchase plan. The Fourth
Amended and Restated AutoZone, Inc. Executive Stock Purchase Plan (“Executive Stock Purchase Plan”)
permits participants to acquire AutoZone common stock in excess of the purchase limits contained in
AutoZone’s Employee Stock Purchase Plan. Because the Executive Stock Purchase Plan is not required to
comply with the requirements of Section 423 of the Internal Revenue Code, it has a higher limit on the
percentage of a participant’s compensation that may be used to purchase shares (25%) and places no dollar
limit on the amount of a participant’s compensation that may be used to purchase shares under the plan.

The Executive Stock Purchase Plan operates in a similar manner to the tax-qualified Employee Stock
Purchase Plan, in that it allows executives to defer after-tax base or bonus compensation (after making annual
elections as required under Section 409A of the Internal Revenue Code) for use in making quarterly purchases
of AutoZone common stock. Options are granted under the Executive Stock Purchase Plan each calendar
quarter and consist of two parts: a restricted share option and an unvested share option. Shares are purchased
under the restricted share option at 100% of the closing price of AutoZone stock at the end of the calendar
quarter (i.e., not at a discount), and a number of shares are issued under the unvested share option at no cost
to the executive, so that the total number of shares acquired upon exercise of both options is equivalent to the
number of shares that could have been purchased with the deferred funds at a price equal to 85% of the stock
price at the end of the quarter. The unvested shares are subject to forfeiture if the executive does not remain
with the company for one year after the grant date. After one year, the shares vest, and the executive owes
taxes based on the share price on the vesting date (unless a so-called 83(b) election was made on the date of
grant).

The table below can be used to compare and contrast the stock purchase plans.

Employee Stock Purchase Plan Executive Stock Purchase Plan

Contributions After tax, limited to lower of
10% of eligible compensation or
$15,000

After tax, limited to 25% of
eligible compensation

Discount 15% discount based on lowest
price at beginning or end of the
quarter

15% discount based on quarter-
end price

Vesting None; 1-year holding period Shares granted to represent 15%
discount restricted for 1 year; 1-
year holding period for shares
purchased at fair market value

Taxes — Individual Ordinary income in amount of
spread; capital gains for
appreciation; taxed when shares
sold

Ordinary income when
restrictions lapse (83(b) election
optional)

Taxes — Company No deduction unless
“disqualifying disposition”

Deduction when included in
employee’s income
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How does the Compensation Committee consider and determine executive and director compensation?

Chief Executive Officer. The Compensation Committee establishes the compensation level for the Chief
Executive Officer, including base salary, annual cash incentive compensation, and stock option awards. The
Chief Executive Officer’s compensation is reviewed annually by the Compensation Committee in conjunction
with a review of his individual performance by the non-management directors, taking into account all forms of
compensation, including base salary, annual cash incentive, stock option awards, and the value of other
benefits received.

Other Executive Officers. The Compensation Committee reviews and establishes base salaries for
AutoZone’s executive officers other than the Chief Executive Officer based on each executive officer’s
individual performance during the past fiscal year and on the recommendations of the Chief Executive Officer.
The Compensation Committee approves the annual cash incentive amounts for the executive officers, which
are determined by objectives established by the Compensation Committee at the beginning of each fiscal year
as discussed above. The actual bonus amount paid depends on performance relative to the target objectives.

The Compensation Committee approves awards of stock options to many levels of management, including
executive officers. Stock options are granted to executive officers upon initial hire or promotion, and thereafter
are typically granted annually in accordance with guidelines established by the Compensation Committee as
discussed above. The actual grant is determined by the Compensation Committee based on the guidelines and
the performance of the individual in the position. The Compensation Committee considers the recommenda-
tions of the Chief Executive Officer.

Management Stock Ownership Requirement. To further reinforce AutoZone’s objective of driving long-
term shareholder results, a stock ownership requirement for all executive officers, including the NEOs, was
implemented during fiscal 2008. Covered executives must attain a specified minimum level of stock
ownership, based on a multiple of their base salary, within 5 years of the adoption of the requirement or the
executive’s placement into a covered position. Executives who are promoted into a position with a higher
multiple will have an additional 3 years to attain the required ownership level. In order to calculate whether
each executive meets the ownership requirement, we total the value of each executive’s holdings of whole
shares of stock and the intrinsic (or “in-the-money”) value of vested stock options, based on the fiscal year-
end closing price of AutoZone stock, and compare that value to the appropriate multiple of fiscal year-end
base salary.

To encourage full participation in our equity plans, all AutoZone stock acquired under those plans is
included in the executive’s holdings for purposes of calculating his or her ownership. This includes vested
stock options and shares which have restrictions on sale. One of the purposes of the ownership requirement is
to create a disincentive for an executive to exercise vested stock options early, selling shares to pay the
exercise cost and taxes, before the award has had time to achieve its full potential value.
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Key features of the stock ownership requirement are summarized in the table below:

Ownership Requirement • Chief Executive Officer 5 times base salary
• Executive Vice President 3 times base salary
• Senior Vice President 2 times base salary

Holding Requirements • Individuals who have not achieved the ownership requirement within
the five year period will be required to hold 50% of net after-tax
shares upon exercise of any stock option, and may not sell any shares
of AZO.

• Guidelines will no longer apply after an executive reaches age 62, in
order to facilitate appropriate financial planning as retirement
approaches. The Compensation Committee, in its discretion, may
waive the guidelines for an executive who has communicated his or
her intent to retire prior to age 62.

Ownership Definition • Shares of stock directly owned (including shares subject to holding
requirements under any stock purchase plan);

• Unvested Shares acquired via the Executive Stock Purchase Plan; and

• Vested stock options acquired via the AutoZone Stock Option Plan
(based on the “in-the-money” value).

Under AutoZone’s insider trading policies, all transactions involving put or call options on the stock of
AutoZone are prohibited at all times. Officers and directors and their respective family members may not
directly or indirectly participate in transactions involving trading activities which by their aggressive or
speculative nature may give rise to an appearance of impropriety.

What roles do the Chief Executive Officer and other executive officers play in the determination of
executive compensation?

The Chief Executive Officer attends most meetings of the Compensation Committee and participates in
the process by answering Compensation Committee questions about pay philosophy and by ensuring that the
Compensation Committee’s requests for information are fulfilled. He also assists the Compensation Committee
in determining the compensation of the executive officers by providing recommendations and input about such
matters as individual performance, tenure, and size, scope and complexity of their positions. The Chief
Executive Officer makes specific recommendations to the Compensation Committee concerning the compensa-
tion of his direct reports and other senior executives, including the executive officers. These recommendations
usually relate to base salary increases and stock option grants. The Chief Executive Officer also recommends
pay packages for newly hired executives. Management provides the Compensation Committee with data,
analyses and perspectives on market trends and annually prepares information to assist the Compensation
Committee in its consideration of such recommendations. Annual incentive awards are based on achievement
of business objectives set by the Compensation Committee, but the Compensation Committee may exercise
negative discretion, and if it does so, it is typically in reliance on the Chief Executive Officer’s assessment of
an individual’s performance.

The Chief Executive Officer does not make recommendations to the Compensation Committee regarding
his own compensation. The Senior Vice President, Human Resources has direct discussions with the
Compensation Committee Chairman regarding the Compensation Committee’s recommendations on the Chief
Executive Officer’s compensation; however, Compensation Committee discussions of specific pay actions
related to the Chief Executive Officer are held outside his presence.

Does AutoZone use compensation consultants?

Neither AutoZone management nor the Compensation Committee hired executive compensation consult-
ants during fiscal 2008. Although historically we have hired consultants to provide services from time to time,

26

Pro
xy

%%TRANSMSG*** Transmitting Job: G14951 PCN: 029000000 ***%%PCMSG|26     |00009|Yes|No|10/22/2008 15:27|0|0|Page/graphics valid 10/22/2008 15:36 -- Color: D|



it is not our usual practice, and as discussed previously, AutoZone does not regularly engage consultants as
part of our annual review and determination of executive compensation. The Compensation Committee has
authority, pursuant to its charter, to hire consultants of its selection to advise it with respect to AutoZone’s
compensation programs, and it may also limit the use of the Compensation Committee’s compensation
consultants by AutoZone’s management as it deems appropriate.

What are AutoZone’s peer group and compensation benchmarking practices?

AutoZone reviews publicly-available data from a peer group of companies to help us ensure that our
overall compensation remains competitive. The peer group is currently composed of the 23 specialty retailers
listed below, and includes our direct competitors as well as other companies which we believe are similar to
AutoZone in such matters as customers, product lines, revenues and market capitalization. The peer group data
we use is from proxy filings and other published sources — it is not prepared or compiled especially for
AutoZone.

We periodically review the appropriateness of this peer group. It typically changes when such events as
acquisitions and spin-offs occur.

ADVANCE AUTO PARTS INC
BARNES & NOBLE INC
BED BATH & BEYOND INC
BEST BUY CO INC
BORDERS GROUP INC
CIRCUIT CITY STORES INC
GAP INC
GENUINE PARTS CO

HOME DEPOT INC
LIMITED BRANDS INC
LOWE’S COMPANIES INC
O’REILLY AUTOMOTIVE INC
OFFICE DEPOT INC
PEP BOYS MANNY MOE & JACK
PETSMART INC
RADIOSHACK CORP

ROSS STORES INC
SHERWIN WILLIAMS CO
STAPLES INC
STARBUCKS CORP
TJX COMPANIES INC
WILLIAMS SONOMA INC
ZALE CORP

We do not use information from the peer group or other published sources to set targets or make
individual compensation decisions. AutoZone does not engage in “benchmarking,” such as targeting base
salary at peer group median for a given position. Rather we use such data as context in reviewing AutoZone’s
overall compensation levels and approving recommended compensation actions. Broad survey data and peer
group information are just two elements that we find useful in maintaining a reasonable and competitive
compensation program. Other elements that we consider are individual performance, Company performance,
individual tenure, position tenure, and succession planning.

What is AutoZone’s policy concerning the tax deductibility of compensation?

The Compensation Committee considers the provisions of Section 162(m) of the Internal Revenue Code
(the “Code”) which allows the Company to take an income tax deduction for compensation up to $1 million
and for certain compensation exceeding $1 million paid in any taxable year to a “covered employee” as that
term is defined in the Code. There is an exception for qualified performance-based compensation, and
AutoZone’s compensation program is designed to maximize the tax deductibility of compensation paid to
executive officers, where possible. However, the Compensation Committee may authorize payments which are
not deductible where it is in the best interests of AutoZone and its stockholders.

Plans or payment types which qualify as performance-based compensation include the EICP and stock
options. Neither base salaries, nor the Executive Stock Purchase Plan, qualify as performance-based under
162(m).

How is AutoZone complying with Section 409A of the Internal Revenue Code?

Section 409A of the Internal Revenue Code was created with the passage of the American Jobs Creation
Act of 2004. These new tax regulations create strict rules related to non-qualified deferred compensation
earned and vested on or after January 1, 2005. AutoZone has conducted a thorough assessment of all affected
plans, and continues to take actions necessary to comply with the new requirements by the deadlines
established by the Internal Revenue Service.
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Compensation Committee Report

The Compensation Committee of the Board of Directors (the “Committee”) has reviewed and discussed
with management the Compensation Discussion and Analysis. Based on the review and discussions, the
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be
included in this proxy statement.

Members of the Compensation Committee:
Theodore W. Ullyot, Chairman
N. Gerry House
W. Andrew McKenna
George R. Mrkonic, Jr.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee of the Board of Directors during the 2008 fiscal year are
listed above. The Committee is composed solely of independent, non-employee directors.

SUMMARY COMPENSATION TABLE

This table shows the compensation paid to the Principal Executive Officer, the Principal Financial Officer
and our other three most highly paid executive officers (the “Named Executive Officers”).

Name and Principal Position Year
Salary

($)
Bonus
($)(1)

Stock
Awards
($)(2)(3)

Option
Awards
($)(3)

Non-Equity
Incentive Plan
Compensation

($)(4)

Change in
Pension Value

& Non-Qualified
Deferred

Compensation
Earnings

($)(5)

All Other
Compensation

($)(6)
Total

($)

William C. Rhodes III . . . . . . . . 2008 706,019 — 20,211 1,444,598 779,446 — 111,193 3,061,467
Chairman, President & 2007 618,385 — 20,434 1,508,356 664,764 — 121,547 2,933,486
Chief Executive Officer

William T. Giles . . . . . . . . . . . . 2008 455,865 — 4,557 788,560 301,966 — 228,605 1,779,553
Chief Financial Officer/ 2007 433,231 25,000 — 726,216 279,434 — 269,650 1,733,531
Executive Vice President,
Finance, IT & Store
Development

James A. Shea . . . . . . . . . . . . . . 2008 439,558 — — 781,275 291,164 — 39,345 1,551,342
Executive Vice President, 2007 416,308 — — 762,787 268,519 — 41,303 1,488,917
Merchandising, Marketing &
Supply Chain

Robert D. Olsen . . . . . . . . . . . . 2008 425,692 — — 704,732 281,979 — 45,471 1,457,874
Executive Vice President, 2007 382,539 — — 669,623 246,738 — 42,116 1,341,016
Store Operations, Commercial &
Mexico

Harry L. Goldsmith . . . . . . . . . . 2008 380,596 — 3,980 715,273 252,107 — 41,651 1,393,607
Executive Vice President, 2007 359,154 — — 762,942 231,655 — 54,390 1,408,141
General Counsel & Secretary

(1) Annual incentive awards were paid pursuant to the EICP and therefore appear in the “non-equity incentive
plan compensation” column of the table. Mr. Giles’ 2007 bonus payment in this column reflects the second
of two installments of his sign-on bonus.

(2) Represents shares acquired pursuant to the Executive Stock Purchase Plan. See “Compensation Discussion
and Analysis” on page 18 for more information about this plan. See Note B, Share-Based Compensation,
to our consolidated financial statements in our 2008 Annual Report for a description of the Executive
Stock Purchase Plan and the accounting and assumptions used in calculating expenses in accordance with
SFAS 123(R).
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(3) The value of stock awards and option awards was determined as required by SFAS No. 123(R). There is
no assurance that these values will be realized. See Note B, Share-Based Compensation, to our consoli-
dated financial statements in our 2008 Annual Report for details on assumptions used in the valuation.

(4) Bonus amounts were earned for the 2008 fiscal year pursuant to the EICP and were paid in October, 2008.
See “Compensation Discussion and Analysis” on page 18 for more information about this plan.

(5) Our defined benefit pension plans were frozen in December 2002, and accordingly, benefits do not
increase or decrease. See the Pension Benefits table on page 34 for more information. We did not provide
above-market or preferential earnings on deferred compensation in 2007 or 2008.

(6) All Other Compensation includes the following:

Name

Perquisites
and Personal
Benefits(A)

Tax
Gross-

ups

Company
Contributions to

Defined
Contribution

Plans(C)

Life
Insurance
Premiums Other(D)

William C. Rhodes III . . . . . . . . 2008 $ 54,667(B) $51,528 $4,998
2007 $ 71,093(B) $45,938 $4,516

William T. Giles . . . . . . . . . . . . 2008 $183,559(B) $7,858 $35,293 $1,895
2007 $267,222(B) $ 765 $1,663

James A. Shea. . . . . . . . . . . . . . 2008 $ 8,739 $28,612 $1,994
2007 $ 17,481 $21,902 $1,920

Robert D. Olsen . . . . . . . . . . . . 2008 $ 16,964 $26,076 $2,431
2007 $ 21,059 $18,960 $2,097

Harry L. Goldsmith . . . . . . . . . . 2008 $ 8,584 $24,014 $2,303 $6,750
2007 $ 28,234 $17,459 $2,097 $6,600

(A) Perquisites and personal benefits for all Named Executive Officers include Company-provided home
security system and/or monitoring services, airline club memberships and status upgrades, Company-
paid executive physicals, Company-paid long-term disability insurance premiums, and matching
charitable contributions under the AutoZone Matching Gift Program. Additionally, the amounts for
2007 include premiums for participation in our executive medical plan. The executive medical plan
was discontinued as of July 1, 2007.

(B) The perquisites or personal benefits which exceeded the greater of $25,000 or 10% of the total
amount of perquisites and personal benefits for an executive officer are as follows:

Mr. Rhodes: In each of fiscal 2007 and fiscal 2008, $50,000 in matching charitable contributions
were made under the AutoZone Matching Gift Program, under which executives may contribute to
qualified charitable organizations and AutoZone provides a matching contribution to the charities in
an equal amount, up to $50,000 in the aggregate for each executive officer annually.

Mr. Giles: During fiscal 2008, Mr. Giles’s former home sold for $395,000 less than the appraised
value at which the Company purchased the home and the Company wrote off $149,900, which was
the difference between the expected sales price at the end of fiscal year 2007 and the price at which
it was ultimately sold. The remaining $245,100 was written off by the Company during fiscal 2007
(as discussed below). Additionally, the Company paid $10,000 in taxes on the home and $21,850 in
transfer taxes as part of the sales contract.

During fiscal 2007, Mr. Giles received $253,728 in relocation expenses, including $2,128 in
temporary living expense reimbursements. The remaining amount consisted of $6,500 for repair and
maintenance of Mr. Giles’s former home and a difference of $245,100 between the appraised value
at which the Company purchased the home and the expected sales price at the end of fiscal year
2007.

(C) Represents employer contributions to the AutoZone, Inc. 401(k) Plan and the AutoZone, Inc.
Executive Deferred Compensation Plan.

(D) Represents transition payments to Mr. Goldsmith which the Company pays to certain individuals due
to their age and service as of the date the AutoZone, Inc. Associates Pension Plan was frozen.
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regarding plan-based awards granted to the Company’s Named
Executive Officers during the 2008 fiscal year.

Name

Equity
Plans

Grant Date
Threshold

($)
Target

($)
Maximum

($)

All Other
Stock Awards:

Number of
Shares of

Stock or Units
(#)(2)

All Other
Option Awards:

Number of
Securities

Underlying
Options

(#)(3)

Exercise or
Base Price of

Option Awards
($)

Closing Price
on Date

of Grant for
Option Awards,

if Different
($)(4)

Grant Date
Fair Value of

Stock and
Option Awards

($)

Estimated Future Payments
Under Nonequity Incentive

Plans(1)

William C. Rhodes III . . 352,500 705,000 N/A

9/25/2007 38,600 115.38 113.75 1,225,631

9/25/2007 1,400 115.38 113.75 44,453

9/30/2007 6 697

12/31/2007 152 18,226

3/31/2008 6 683

6/30/2008 5 605

1,290,295

William T. Giles . . . . . 134,700 269,400 N/A

9/25/2007 21,400 115.38 113.75 679,495

9/25/2007 1,600 115.38 113.75 50,803

12/31/2007 38 4,557

734,855

James A. Shea . . . . . . 129,900 259,800 N/A

9/25/2007 23,000 115.38 113.75 730,298

730,298

Robert D. Olsen . . . . . 126,000 252,000 N/A

9/25/2007 21,600 115.38 113.75 685,845

9/25/2007 1,400 115.38 113.75 44,453

730,298

Harry L. Goldsmith . . . 112,500 225,000 N/A

9/25/2007 19,600 115.38 113.75 622,341

9/25/2007 1,400 115.38 113.75 44,453

12/31/2007 29 3,477

670,271

(1) Represents potential threshold, target and maximum incentive compensation for the 2008 fiscal year under
the EICP based on each officer’s salary on the date the 2008 fiscal year targets were approved. The
amounts actually paid for the 2008 fiscal year are described in the “Non-Equity Incentive Plan Compensa-
tion” column in the Summary Compensation Table. The “threshold” is the minimum payment level under
the EICP which is 50% of the target amount. There is no maximum. See “Compensation Discussion and
Analysis” at page 18 and the discussion following this table for more information on the EICP.

(2) Represents shares awarded pursuant to the Executive Stock Purchase Plan. See “Compensation Discussion
and Analysis” at page 18 and the discussion following this table for more information on the Executive
Stock Purchase Plan.

(3) Represents options awarded pursuant to the AutoZone, Inc. 2006 Stock Option Plan. See “Compensation
Discussion and Analysis” at page 18 and the discussion following this table for more information on this
plan.

(4) Under the 2006 Stock Option Plan, stock option awards are made at the fair market value of common
stock as of the grant date, defined as the closing price on the trading day previous to the grant date.
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Discussion of Plan-Based Awards Table

Executive Incentive Compensation Plan. The EICP is intended to be a performance-based compensation
plan under Section 162(m) of the Internal Revenue Code. The Company’s executive officers, as determined by
the Compensation Committee of the Board of Directors, are eligible to participate in the EICP. At the
beginning of each fiscal year, the Compensation Committee establishes a goal, which may be a range from a
minimum to a maximum attainable bonus, based on one or more of the following measures:

• Earnings

• Earnings per share

• Sales

• Market share

• Operating or net cash flows

• Pre-tax profits

• Earnings before interest and taxes

• Return on invested capital

• Economic value added

• Return on inventory

• Gross profit margin

• Sales per square foot

• Comparable store sales

The EICP provides that the goal may be different for different executives. The goals can change annually
to support our business objectives. After the end of each fiscal year, the Compensation Committee must certify
the attainment of goals under the EICP and direct the amount to be paid to each participant in cash. See
“Compensation Discussion and Analysis” on page 18 for more information about the EICP.

Executive Stock Purchase Plan. The Executive Stock Purchase Plan permits participants to acquire
AutoZone common stock in excess of the purchase limits contained in AutoZone’s Employee Stock Purchase
Plan. Because the Executive Stock Purchase Plan is not required to comply with the requirements of
Section 423 of the Internal Revenue Code, it has a higher limit on the percentage of a participant’s
compensation that may be used to purchase shares (25%) and places no dollar limit on the amount of a
participant’s compensation that may be used to purchase shares under the plan. For more information about
the Executive Stock Purchase Plan, see “Compensation Discussion and Analysis” on page 18.

Stock Option Plan. Stock options are awarded to many levels of management, including executive
officers, to align the long-term interests of AutoZone’s management and our stockholders. The stock options
shown in the table were granted pursuant to the AutoZone, Inc. 2006 Stock Option Plan (“2006 Stock Option
Plan”).

Both incentive stock options and non-qualified stock options, or a combination of both, can be granted
under the 2006 Stock Option Plan. Incentive stock options have a term of ten years, and non-qualified stock
options have a term of ten years and one day. Options granted during the 2008 fiscal year vest in one-fourth
increments over a four-year period. All options granted under the 2006 Stock Option Plan have an exercise
price equal to the fair market value of AutoZone common stock on the date of grant, which is defined in the
2006 Stock Option Plan as the closing price on the trading day previous to the grant date. Option repricing is
expressly prohibited by the terms of the 2006 Stock Option Plan.

Each grant of stock options is governed by the terms of a Stock Option Agreement entered into between
the Company and the executive officer at the time of the grant. The Stock Option Agreements provide vesting
schedules and other terms of the grants in accordance with the 2006 Stock Option Plan.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information regarding outstanding stock option awards under the Third
Amended and Restated AutoZone, Inc. 1996 Stock Option Plan (“1996 Stock Option Plan”) and the 2006
Stock Option Plan and unvested shares under the Executive Stock Purchase Plan for the Company’s Named
Executive Officers as of August 30, 2008:

Name Grant Date Exercisable Unexercisable

Option
Exercise

Price

Option
Expiration

Date

Number
of Shares
of Stock

that
have

not Vested(2)

Market
Value

of Shares
of Stock
that have

not Vested(3)

Number of Securities
Underlying Unexercised

Options(1)

Option Awards Stock Awards

William C. Rhodes III . . . . . . . 09/20/01 2,000 0 $ 43.90 09/20/11

09/20/01 18,000 0 $ 43.90 09/21/11

09/06/02 2,000 0 $ 71.12 09/06/12

09/06/02 38,000 0 $ 71.12 09/07/12

09/05/03 25,200 0 $ 89.18 09/06/13

09/05/03 1,800 0 $ 89.18 09/05/13

09/28/04 22,500 7,500 $ 75.64 09/29/14

03/13/05 37,500 12,500 $ 98.30 03/14/15

10/15/05 500 500 $ 82.00 10/15/15

10/15/05 24,500 24,500 $ 82.00 10/16/15

09/26/06 375 1,125 $103.44 09/26/16

09/26/06 10,875 32,625 $103.44 09/27/16

09/25/07 0 38,600 $115.38 09/26/17

09/25/07 0 1,400 $115.38 09/25/17

09/30/07 6 $ 823

12/31/07 152 $20,859

03/31/08 6 $ 823

06/30/08 5 $ 686

Totals . . . . . . . . . . . . . . . . . . . 183,250 118,750 169 $23,191

William T. Giles . . . . . . . . . . . 06/06/06 20,000 20,000 $ 89.76 06/07/16

09/26/06 500 1,500 $103.44 09/26/16

09/26/06 5,750 17,250 $103.44 09/27/16

09/25/07 0 21,400 $115.38 09/26/17
09/25/07 0 1,600 $115.38 09/25/17

12/31/07 38 $ 5,215

Totals . . . . . . . . . . . . . . . . . . . 26,250 61,750

James A. Shea . . . . . . . . . . . . . 09/28/04 1,250 11,250 $ 75.64 09/29/14

04/07/05 7,500 2,500 $ 86.55 04/08/15

10/15/05 1,000 1,000 $ 82.00 10/15/15

10/15/05 11,500 11,500 $ 82.00 10/16/15

09/26/06 500 1,500 $103.44 09/26/16

09/26/06 5,750 17,250 $103.44 09/27/16

09/25/07 0 23,000 $115.38 09/26/17

Totals . . . . . . . . . . . . . . . . . . . 27,500 68,000
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Name Grant Date Exercisable Unexercisable

Option
Exercise

Price

Option
Expiration

Date

Number
of Shares
of Stock

that
have

not Vested(2)

Market
Value

of Shares
of Stock
that have

not Vested(3)

Number of Securities
Underlying Unexercised

Options(1)

Option Awards Stock Awards

Robert D. Olsen . . . . . . . . . . . . 04/24/00 50,000 0 $ 24.94 04/24/10

09/20/01 2,000 0 $ 43.90 09/20/11

09/20/01 18,000 0 $ 43.90 09/21/11
09/06/02 2,000 0 $ 71.12 09/06/12

09/06/02 24,000 0 $ 71.12 09/07/12

09/05/03 23,200 0 $ 89.18 09/06/13

09/05/03 1,800 0 $ 89.18 09/05/13

09/28/04 15,000 5,000 $ 75.64 09/29/14

04/07/05 3,750 1,250 $ 86.55 04/08/15

10/15/05 500 500 $ 82.00 10/15/15

10/15/05 10,750 10,750 $ 82.00 10/16/15

09/26/06 375 1,125 $103.44 09/26/16

09/26/06 5,875 17,625 $103.44 09/27/16

09/25/07 0 21,600 $115.38 09/26/17

09/25/07 0 1,400 $115.38 09/25/17

Totals . . . . . . . . . . . . . . . . . . . 157,250 59,250

Harry L. Goldsmith . . . . . . . . . 09/20/01 2,000 0 $ 43.90 09/20/11

09/20/01 18,000 0 $ 43.90 09/21/11

09/06/02 2,000 0 $ 71.12 09/06/12

09/06/02 24,000 0 $ 71.12 09/07/12

09/05/03 33,200 0 $ 89.18 09/06/13

09/05/03 1,800 0 $ 89.18 09/05/13

09/28/04 22,500 7,500 $ 75.64 09/29/14

04/07/05 7,500 2,500 $ 86.55 04/08/15

10/15/05 500 500 $ 82.00 10/15/15

10/15/05 10,750 10,750 $ 82.00 10/16/15

09/26/06 375 1,125 $103.44 09/26/16

09/26/06 5,875 17,625 $103.44 09/27/16
09/25/07 0 19,600 $115.38 09/26/17

09/25/07 0 1,400 $115.38 09/25/17

12/31/07 29 $ 3,980

Totals . . . . . . . . . . . . . . . . . . . 128,500 61,000

(1) Stock options vest in one-fourth increments over a four-year period. Both incentive stock options and non-
qualified stock options have been awarded.

(2) Represents shares acquired pursuant to unvested share options granted under the Executive Stock Purchase
Plan. Such shares vest on the first anniversary of the date the option was exercised under the plan, and will
vest immediately upon a participant’s termination of employment without cause or the participant’s death,
disability or retirement.

(3) Based on the closing price of AutoZone common stock on August 29, 2008 ($137.23 per share).
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OPTION EXERCISES AND STOCK VESTED

The following table sets forth information regarding stock option exercises and vested stock awards for
the Company’s Named Executive Officers during the fiscal year ended August 30, 2008:

Name

Number
of Shares
Acquired

on Exercise
(#)

Value
Realized

on Exercise
($)

Number
of Shares
Acquired

on Vesting
(#)(1)

Value
Realized

on Vesting
($)(2)

Option Awards Stock Awards

William C. Rhodes III . . . . . . . . . . . . . . . . . . . . . 47,000 4,914,913 176 21,047

William T. Giles . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

James A. Shea . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,000 562,362 — —

Robert D. Olsen . . . . . . . . . . . . . . . . . . . . . . . . . . 50,000 5,809,100 — —

Harry L. Goldsmith . . . . . . . . . . . . . . . . . . . . . . . 7,500 802,563 — —

(1) Represents shares acquired pursuant to the Executive Stock Purchase Plan. See “Compensation Discussion
and Analysis” on page 18 for more information about this plan.

(2) Based on the closing price of AutoZone common stock on the vesting date.

PENSION BENEFITS

The following table sets forth information regarding pension benefits for the Company’s Named Executive
Officers as of August 30, 2008:

Name Plan Name

Number of
Years of
Credited
Service

Present
Value of

Accumulated
Benefit
($)(1)

Payments
During Last
Fiscal Year

($)

William C. Rhodes III . . . . . . . . AutoZone, Inc. Associates
Pension Plan

7 31,625 —

AutoZone, Inc. Executive
Deferred Compensation Plan

19,055 —

William T. Giles . . . . . . . . . . . . . N/A —

James A. Shea . . . . . . . . . . . . . . N/A —

Robert D. Olsen . . . . . . . . . . . . . AutoZone, Inc. Associates
Pension Plan

7 65,264 —

AutoZone, Inc. Executive
Deferred Compensation Plan

68,867 —

Harry L. Goldsmith . . . . . . . . . . AutoZone, Inc. Associates
Pension Plan

9 100,102 —

AutoZone, Inc. Executive
Deferred Compensation Plan

119,961 —

(1) As the plan benefits were frozen as of December 31, 2002, there is no service cost and increases in future
compensation levels no longer impact the calculations. The benefit of each participant is accrued based on
a funding formula computed by our independent actuaries, Mercer. See Note I, Pension and Savings Plans,
to our consolidated financial statements in our 2008 Annual Report for a discussion of our assumptions
used in determining the present value of the accumulated pension benefits.

Prior to January 1, 2003, substantially all full-time AutoZone employees were covered by a defined
benefit pension plan, the AutoZone, Inc. Associates Pension Plan (the “Pension Plan”). The Pension Plan is a
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traditional defined benefit pension plan which covered full-time AutoZone employees who were at least
21 years old and had completed one year of service with the Company. The benefits under the Pension Plan
were based on years of service and the employee’s highest consecutive five-year average compensation.
Compensation included total annual earnings shown on Form W-2 plus any amounts directed on a tax-deferred
basis into Company-sponsored benefit plans, but did not include reimbursements or other expense allowances,
cash or non-cash fringe benefits, moving expenses, non-cash compensation (regardless of whether it resulted in
imputed income), long-term cash incentive payments, payments under any insurance plan, payments under any
weekly-paid indemnity plan, payments under any long term disability plan, nonqualified deferred compensa-
tion, or welfare benefits.

AutoZone also maintained a supplemental defined benefit pension plan for certain highly compensated
employees to supplement the benefits under the Pension Plan as part of our Executive Deferred Compensation
Plan (the “Supplemental Pension Plan”). The purpose of the Supplemental Pension Plan was to provide any
benefit that could not be provided under the qualified plan due to IRS limitations on the amount of salary that
could be recognized in the qualified plan. The benefit under the Supplemental Pension Plan is the difference
between (a) the amount of benefit determined under the Pension Plan formula but using the participant’s total
compensation without regard to any IRS limitations on salary that can be recognized under the qualified plan,
less (b) the amount of benefit determined under the Pension Plan formula reflecting the IRS limitations on
compensation that can be reflected under a qualified plan.

In December, 2002, both the Pension Plan and the Supplemental Pension Plan were frozen. Accordingly,
all benefits to all participants in the Pension Plan were fixed and could not increase, and no new participants
could join the plans.

Annual benefits to the Named Executive Officers are payable upon retirement at age 65. Sixty monthly
payments are guaranteed after retirement. The benefits will not be reduced by Social Security or other amounts
received by a participant. The basic monthly retirement benefit is calculated as 1% of average monthly
compensation multiplied by a participant’s years of credited service. Benefits under the Pension Plan may be
taken in one of several different annuity forms. The actual amount a participant would receive depends upon
the payment method chosen.

A participant in the Pension Plan is eligible for early retirement under the plan if he or she is at least
55 years old AND was either (a) a participant in the original plan as of June 19, 1976; or (b) has completed at
least ten (10) years of service for vesting (i.e. years in which the participant worked at least 1,000 hours after
becoming a Pension Plan participant). The early retirement date will be the first of any month after the
participant meets these requirements and chooses to retire. Benefits may begin immediately, or the participant
may elect to begin receiving them on the first of any month between the date he or she actually retires and the
normal retirement date. If a participant elects to begin receiving an early retirement benefit before the normal
retirement date, the amount of the accrued benefit will be reduced according to the number of years by which
the start of benefits precedes the normal retirement date. Mr. Goldsmith is eligible for early retirement under
the Pension Plan.

Messrs. Rhodes, Goldsmith, and Olsen are participants in the Pension Plan and the Supplemental Pension
Plan. No named officers received payment of a retirement benefit in fiscal 2008.
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NONQUALIFIED DEFERRED COMPENSATION

The following table sets forth information regarding nonqualified deferred compensation for the
Company’s Named Executive Officers as of and for the year ended August 30, 2008.

Name Plan

Executive
Contributions

in Last FY
($)(1)

Registrant
Contributions in

Last FY
($)(2)

Aggregate
Earnings in

Last FY
($)(3)

Aggregate
withdrawals/
Distributions

($)

Aggregate
Balance at Last

FYE
($)

William C. Rhodes III. . Executive Deferred 252,164 42,657 (150,124) — 1,240,742
Compensation Plan

William T. Giles . . . . . . Executive Deferred 51,146 19,651 (1,120) — 73,875
Compensation Plan

James A. Shea . . . . . . . Executive Deferred 156,841 18,575 (5,798) — 519,424
Compensation Plan

Robert D. Olsen . . . . . . Executive Deferred 33,995 16,876 2,607 — 246,772
Compensation Plan

Harry L. Goldsmith . . . Executive Deferred 30,953 14,814 (20,394) — 316,991
Compensation Plan

(1) Represents contributions by the Named Executive Officers under the AutoZone, Inc. Executive Deferred
Compensation Plan (the “EDCP”). Such contributions are included under the appropriate “Salary” and
“Non-Equity Incentive Plan Compensation” columns for the Named Executive Officers in the Summary
Compensation Table.

(2) Represents matching contributions by the Company under the EDCP. Such contributions are included
under the “All Other Compensation” column for the Named Executive Officers in the Summary Compen-
sation Table.

(3) Represents the difference between the aggregate balance at end of fiscal 2008 and the end of fiscal 2007,
excluding (i) contributions made by the executive officer and the Company during fiscal 2008 and (ii) any
withdrawals or distributions during fiscal 2008. None of the earnings in this column were included in the
Summary Compensation Table because they were not preferential or above market.

Officers of the Company with the title of vice president or higher are eligible to participate in the EDCP
after their first year of employment with the Company. The EDCP is a nonqualified plan that allows officers
who participate in AutoZone’s 401(k) plan to make a pretax deferral of base salary and bonus compensation.
Officers may defer up to 25% of base salary and bonus, minus deferrals under the 401(k) plan. The Company
matches 100% of the first 3% of deferred compensation and 50% of the next 2% deferred. Participants may
select among various mutual funds in which to invest their deferral accounts. Participants may elect to receive
distribution of their deferral accounts at retirement or starting in a specific future year of choice before or after
anticipated retirement (but not later than the year in which the participant reaches age 75). If a participant’s
employment with AutoZone terminates other than by retirement or death, the account balance will be paid in a
lump sum payment six months after termination of employment. There are provisions in the EDCP for
withdrawal of all or part of the deferral account balance in the event of an extreme and unforeseen financial
hardship.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Our executive officers may receive certain benefits if their employment terminates under specified
circumstances. These benefits derive from Company policies, plans, agreements and arrangements described
below.

Agreement with Mr. Rhodes

In February 2008, Mr. Rhodes and AutoZone entered into an agreement (the “Agreement”) setting forth
the severance arrangements previously approved by the Board of Directors in connection with Mr. Rhodes’
appointment as President and Chief Executive Officer and by the Compensation Committee in September
2007. The Agreement provides that if Mr. Rhodes’ employment is terminated by the Company without cause,
he will receive severance benefits consisting of an amount equal to 2.99 times his then-current base salary, a
lump sum prorated share of any unpaid annual bonus incentive for periods during which he was employed,
and AutoZone will pay the cost of COBRA premiums to continue his medical, dental and vision insurance
benefits for up to 18 months to the extent such premiums exceed the amount Mr. Rhodes had been paying for
such coverage during his employment. The Agreement further provides that Mr. Rhodes will not compete with
AutoZone or solicit its employees for a three-year period after his employment with AutoZone terminates.

Executive Officer Agreements (Messrs. Giles and Shea)

In February 2008, AutoZone’s executive officers who do not have written employment agreements,
including Messrs. Giles and Shea, entered into agreements (“Severance and Non-Compete Agreements”) with
the Company providing that if their employment is involuntarily terminated without cause, and if they sign an
agreement waiving certain legal rights, they will receive severance benefits in the form of salary continuation
for a period of time ranging from 12 months to 24 months, depending on their length of service at the time of
termination. Mr. Giles presently has two years of service, and Mr. Shea has four.

Years of Service Severance Period

0 — 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 months

2 — 5 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 months

Over 5 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 months

The executives will also receive a lump sum prorated share of their annual bonus incentive when such
incentives are paid to similarly-situated executives. Medical, dental and vision insurance benefits generally
continue through the severance period up to a maximum of 18 months, with the Company paying the cost of
COBRA premiums to the extent such premiums exceed the amount the executive had been paying for such
coverage. An appropriate level of outplacement services may be provided based on individual circumstances.

The Agreement further provides that the executive will not compete with AutoZone or solicit its
employees for a two-year period after his or her employment with AutoZone terminates.

Employment Agreements (Messrs. Goldsmith and Olsen)

Mr. Goldsmith and Mr. Olsen have employment agreements, dated 1999 and 2000, respectively, which
continue until terminated either by the executive or by AutoZone. If the agreement is terminated by AutoZone
for cause, or by the executive for any reason, the executive will cease to be an employee, and will cease to
receive salary, bonus, and other benefits. If the agreement is terminated by AutoZone without cause,
Mr. Goldsmith will remain an employee for three years after the termination date, and Mr. Olsen will remain
an employee for two years after the termination date (each, a “Continuation Period”). Each executive will
continue to receive his then-current salary and other benefits of an employee, and will receive a prorated
bonus for the fiscal year in which he was terminated, but no bonuses thereafter. Each executive’s stock options
will continue to vest and may be exercised in accordance with the respective stock option agreements until the
end of his Continuation Period, after which further stock option exercises and vesting will be governed by the
terms of the respective stock option agreements. If either executive is terminated from his position by
AutoZone or by the executive for reasons other than a change in control, then the executive will be prohibited
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from competing against AutoZone or hiring AutoZone employees during his Continuation Period. “Cause” is
defined in each agreement as the willful engagement by the executive in conduct which is demonstrably or
materially injurious to AutoZone, monetarily or otherwise. No act or failure to act by the employee will be
considered “willful” unless done, or omitted to be done, by the employee not in good faith and without
reasonable belief that his action or omission was in the best interest of AutoZone. “Change in control” in each
agreement means either the acquisition of a majority of our voting securities by or the sale of substantially all
of our assets to a non-affiliate of the company.

Equity Plans

All outstanding, unvested options granted pursuant to the Stock Option Plans, including those held by all
the Named Executive Officers, will vest immediately upon the option holder’s death pursuant to the terms of
the stock option agreements.

Unvested share options under our Executive Stock Purchase Plan, which normally are subject to forfeiture
if a participant’s employment terminates prior to the first anniversary of their acquisition, will vest
immediately if the termination is by reason of the participant’s death, disability, termination by the Company
without cause, or retirement on or after the participant’s normal retirement date. The Plan defines “disability,
“cause,” and “normal retirement date.”

Life Insurance

AutoZone provides all salaried employees in active full-time employment in the United States a
company-paid life insurance benefit in the amount of two times annual earnings. “Annual earnings” exclude
stock options but include salary and bonuses received. Additionally, salaried employees are eligible to
purchase additional life insurance. The maximum benefit of the company-paid and the additional coverage
combined is $5,000,000. All of the Named Executive Officers are eligible for this benefit.

Disability Insurance

All full-time officers at the level of vice president and above are eligible to participate in two executive
long-term disability plans. Accordingly, AutoZone purchases individual disability policies for its executive
officers that pay 70% of the first $7,143 of insurable monthly earnings in the event of disability. Additionally,
the executive officers are eligible to receive an executive long-term disability plan benefit in the amount of
70% of the next $35,714 of insurable monthly earnings to a maximum benefit of $25,000 per month.
AutoZone purchases insurance to cover this plan benefit. These two benefits combined provide a maximum
benefit of $30,000 per month. The benefit payment for these plans may be reduced by deductible sources of
income and disability earnings. Mr. Goldsmith is only covered under the group long-term disability program,
under which he is eligible to receive 70% of monthly earnings to a maximum benefit of $30,000 per month.
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The following table shows the amounts that the Named Executive Officers would have received if their
employment had been involuntarily terminated on August 30, 2008. This table does not include amounts
related to the Named Executive Officers’ vested benefits under our deferred compensation and pension plans
or pursuant to stock option awards, all of which are described in the tables above.

Name

Voluntary or
for Cause

Termination
($)

Involuntary
Termination Not

for Cause
($)

Change in
Control

($)
Disability

($)
Death

($)

Normal
Retirement

($)

William C. Rhodes, III(1)
Severance Pay . . . . . . . . . . . . . — 2,107,950 — — — —
Bonus . . . . . . . . . . . . . . . . . . . — 779,446 — 779,446 779,446 779,446
Benefits Continuation . . . . . . . . — 9,732 — — 2,020 —
Unvested Stock Options . . . . . . — — — — 4,343,713 —
Unvested Stock Awards . . . . . . . — 23,191 — 23,191 23,191 23,191
Disability Benefits . . . . . . . . . . — — — 7,920,000 — —
Life Insurance Benefits . . . . . . . — — — — 2,598,000 —
Total . . . . . . . . . . . . . . . . . . . . — 2,920,319 — 8,722,637 7,746,370 802,637

William T. Giles(2)
Severance Pay . . . . . . . . . . . . . — 673,500 — — — —
Bonus . . . . . . . . . . . . . . . . . . . — 301,966 — 301,966 301,966 301,966
Benefits Continuation . . . . . . . . — 10,958 — — 2,020 —
Unvested Stock Options . . . . . . — — — — 2,085,513 —
Unvested Stock Awards . . . . . . . — 5,215 — 5,215 5,215 5,215
Disability Benefits . . . . . . . . . . — — — 5,760,000 — —
Life Insurance Benefits . . . . . . . — — — — 1,000,000 —
Total . . . . . . . . . . . . . . . . . . . . — 991,639 — 6,067,181 3,394,714 307,181

James A. Shea(2)
Severance Pay . . . . . . . . . . . . . — 649,500 — — — —
Bonus . . . . . . . . . . . . . . . . . . . — 291,164 — 291,164 291,164 291,164
Benefits Continuation . . . . . . . . — 6,029 — — 1,042 —
Unvested Stock Options . . . . . . — — — — 2,646,075 —
Disability Benefits . . . . . . . . . . — — — 720,000 — —
Life Insurance Benefits . . . . . . . — — — — 1,000,000 —
Total . . . . . . . . . . . . . . . . . . . . — 946,693 — 1,011,164 3,938,281 291,164

Robert D. Olsen(3)
Salary Continuation . . . . . . . . . — 840,000 — — — —
Bonus . . . . . . . . . . . . . . . . . . . — 281,979 — 281,979 281,979 281,979
Benefits Continuation . . . . . . . . — 9,732 — — 2,020 —
Unvested Stock Options . . . . . . — 1,666,288 — — 2,128,750 —
Disability Benefits . . . . . . . . . . — — — 3,600,000 — —
Life Insurance Benefits . . . . . . . — — — — 1,294,000 —
Total . . . . . . . . . . . . . . . . . . . . — 2,797,999 — 3,881,979 3,706,749 281,979

Harry L. Goldsmith(3)
Salary Continuation . . . . . . . . . — 1,125,000 — — — —
Bonus . . . . . . . . . . . . . . . . . . . — 252,107 — 252,107 252,107 252,107
Benefits Continuation . . . . . . . . — 6,363 — — 2,085 —
Unvested Stock Options . . . . . . — 2,187,663 — — 2,302,375 —
Unvested Stock Awards . . . . . . . — 3,980 — 3,980 3,980 3,980
Disability Benefits . . . . . . . . . . — — — 2,880,000 — —
Life Insurance Benefits . . . . . . . — — — — 1,192,000 —
Total . . . . . . . . . . . . . . . . . . . . — 3,575,113 — 3,136,087 3,752,547 256,087
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(1) Severance Pay, Bonus and Benefits Continuation amounts shown under the “Involuntary Termination Not
for Cause” column reflects the terms of Mr. Rhodes’ Agreement described above. Unvested stock options
are those outstanding, unvested stock options which will vest immediately upon the option holder’s death.
Unvested stock awards are share options under the Executive Stock Purchase Plan, which vest upon invol-
untary termination not for cause, disability, death or normal retirement. Bonus is shown at actual bonus
amount for the 2008 fiscal year; it would be prorated if the triggering event occurred other than on the last
day of the fiscal year. Disability Benefits are benefits under Company-paid individual long-term disability
insurance policy. Life Insurance Benefits are benefits under a Company-paid life insurance policy.

(2) Severance Pay, Bonus and Benefits Continuation amounts shown under the “Involuntary Termination Not
for Cause” column reflect payments to Mr. Giles and Mr. Shea under the Severance and Non-Compete
Agreements described above. Bonus is shown at actual bonus amount for the 2008 fiscal year; it would be
prorated if the triggering event occurred other than on the last day of the fiscal year. Benefits Continuation
refers to medical, dental and vision benefits. Unvested stock options are those outstanding, unvested stock
options which will vest immediately upon the option holder’s death. Disability Benefits are benefits under
Company-paid individual long-term disability insurance policy. Life Insurance Benefits are benefits under
a Company-paid life insurance policy.

(3) Salary Continuation, Bonus and Benefits Continuation amounts shown under the “Involuntary Termination
Not for Cause” column reflect payments to Mr. Goldsmith and Mr. Olsen under the terms of their respec-
tive employment agreements described above. Bonus is shown at actual bonus amount for the 2008 fiscal
year; it would be prorated if the triggering event occurred other than on the last day of the fiscal year.
Upon disability, death or normal retirement, a prorated bonus is paid in accordance with Company policy.
Benefits Continuation refers to medical, dental and vision benefits. Unvested stock options are those out-
standing, unvested stock options which will vest immediately upon the option holder’s death. Messrs. Gold-
smith’s and Olsen’s employment agreements provide that stock options continue to vest during the salary
continuation period (three years for Mr. Goldsmith and two years for Mr. Olsen). Disability Benefits are
benefits under Company-paid individual long-term disability insurance policy. Life Insurance Benefits are
benefits under a Company-paid life insurance policy.

Related Party Transactions

Our Board of Directors has adopted a Related Persons Transaction Policy (the “Policy”) which requires
the Audit Committee of the Board to review and approve or ratify all Related Person Transactions. The Audit
Committee is to consider all of the available relevant facts and circumstances of each transaction, including
but not limited to the benefits to the Company; the impact on a director’s independence in the event the
Related Person is a director, an immediate family member of a director or an entity in which a director is a
partner, shareholder or executive officer; the availability of other sources for comparable products or services;
the terms of the transaction; and the terms available to unrelated third parties generally. Related Person
Transactions must also comply with the policies and procedures specified in our Code of Ethics and Business
Conduct and Corporate Governance Principles described below.

The Policy also requires disclosure of all Related Person Transactions that are required to be disclosed in
AutoZone’s filings with the Securities and Exchange Commission, in accordance with all applicable legal and
regulatory requirements.

A “Related Person Transaction” is defined in the Policy as a transaction, arrangement or relationship (or
any series of similar transactions, arrangements or relationships) that occurred since the beginning of the
Company’s most recent fiscal year in which the Company (including any of its subsidiaries) was, is or will be
a participant and the amount involved exceeds $120,000 and in which any Related Person had, has or will
have a direct or indirect material interest. “Related Persons” include a director or executive officer of the
Company, a nominee to become a director of the Company, any person known to be the beneficial owner of
more than 5% of any class of the Company’s voting securities, any immediate family member of any of the
foregoing persons, and any firm, corporation or other entity in which any of the foregoing persons is employed
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or is a partner or principal or in a similar position or in which such person has a 5% or greater beneficial
ownership interest.

Our Board has adopted a Code of Business Conduct (the “Code of Conduct”) that applies to the
Company’s directors, officers and employees. The Code of Conduct prohibits directors and executive officers
from engaging in activities that create conflicts of interest, taking corporate opportunities for personal use or
competing with the Company, among other things. Our Board has also adopted a Code of Ethical Conduct for
Financial Executives (the “Financial Code of Conduct”) that applies to the Company’s officers and employees
who hold the position of principal executive officer, principal financial officer, principal accounting officer or
controller as well as to Company’s officers and employees who perform similar functions (“Financial
Executives”). The Financial Code of Conduct requires the Financial Executives to, among other things, report
any actual or apparent conflict of interest between personal or professional relationships involving Company
management and any other Company employee with a role in financial reporting disclosures or internal
controls. Additionally, our Corporate Governance Principles require each director who is faced with an issue
that presents, or may give the appearance of presenting, a conflict of interest to disclose that fact to the
Chairman of the Board and the Secretary, and to refrain from participating in discussions or votes on such
issue unless a majority of the Board determines, after consultation with counsel, that no conflict of interest
exists as to such matter.

Equity Compensation Plans

Equity Compensation Plans Approved by Stockholders

Our stockholders have approved the 2006 Stock Option Plan, 1996 Stock Option Plan, the Employee
Stock Purchase Plan, the Executive Stock Purchase Plan, the Director Compensation Plan and the Director
Stock Option Plan.

Equity Compensation Plans Not Approved by Stockholders

The AutoZone, Inc. Second Amended and Restated Director Compensation Plan and the AutoZone, Inc.
Fourth Amended and Restated 1998 Director Stock Option Plan were approved by the Board, but were not
submitted for approval by the stockholders as then permitted under the rules of the New York Stock Exchange.
Both of these plans were terminated in December 2002 and were replaced by the Director Compensation Plan
and the Director Stock Option Plan, respectively, after the stockholders approved them. No further grants can
be made under the terminated plans. However, any grants made under these plans will continue under the
terms of the grant made. Only treasury shares are issued under the terminated plans.

Under the Second Amended and Restated Director Compensation Plan, a non-employee director could
receive no more than one-half of the annual retainer and meeting fees immediately in cash, and the remainder
of the fees were taken in common stock or deferred in stock appreciation rights.

Under the Fourth Amended and Restated 1998 Director Stock Option Plan, on January 1 of each year,
each non-employee director received an option to purchase 1,500 shares of common stock, and each non-
employee director who owned common stock worth at least five times the annual fee paid to each non-
employee director on an annual basis received an additional option to purchase 1,500 shares of common stock.
In addition, each new director received an option to purchase 3,000 shares upon election to the Board of
Directors, plus a portion of the annual directors’ option grant prorated for the portion of the year actually
served in office. These stock option grants were made at the fair market value as of the grant date.
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Summary Table

The following table sets forth certain information as of August 30, 2008, with respect to compensation
plans under which shares of AutoZone common stock may be issued.

Plan Category

Number of Securities to
be Issued Upon Exercise

of Outstanding
Options, Warrants and

Rights

Weighted-Average
Exercise Price of

Outstanding Options
Warrants and Rights

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation

Plans (Excluding
Securities Reflected

in the
First Column)

Equity compensation plans
approved by security
holders . . . . . . . . . . . . . . . . . 3,075,078 $90.02 4,841,798

Equity compensation plans not
approved by securities
holders . . . . . . . . . . . . . . . . . 49,583 $44.32 0

Total . . . . . . . . . . . . . . . . . . . . . 3,124,661 $88.70 4,841,798

Section 16(a) Beneficial Ownership Reporting Compliance

Securities laws require our executive officers, directors, and beneficial owners of more than ten percent of
our common stock to file insider trading reports (Forms 3, 4, and 5) with the Securities and Exchange
Commission and the New York Stock Exchange relating to the number of shares of common stock that they
own, and any changes in their ownership. To our knowledge, all persons related to AutoZone that are required
to file these insider trading reports have filed them in a timely manner. Copies of the insider trading reports
can be found on the AutoZone corporate website at www.autozoneinc.com.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Stockholder proposals for inclusion in the Proxy Statement for the Annual Meeting in 2009 must be
received by June 29, 2009. In accordance with our Bylaws, stockholder proposals received after August 19,
2009, but by September 18, 2009, may be presented at the Meeting, but will not be included in the Proxy
Statement. Any stockholder proposal received after September 18, 2009, will not be eligible to be presented
for a vote to the stockholders in accordance with our Bylaws. Any proposals must be mailed to AutoZone,
Inc., Attention: Secretary, Post Office Box 2198, Dept. 8074, Memphis, Tennessee 38101-2198.

ANNUAL REPORT

A copy of our Annual Report is being mailed with this Proxy Statement to all stockholders of record.

By order of the Board of Directors,

Harry L. Goldsmith
Secretary

Memphis, Tennessee
October 27, 2008
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the Company for debt of the same remaining maturities. Such fair value is less than the carrying value of debt by 
$15.0 million at August 30, 2008, and $7.6 million at August 25, 2007.  
 

Note G – Interest Expense  
 
Net interest expense consisted of the following: 

   Year Ended  
  
 (in thousands)  

August 30, 
 2008  

 August 25, 
 2007  

 August 26, 
 2006  

    

Interest expense ...................................................................................   $ 121,843  $ 123,311  $ 112,127 
Interest income ....................................................................................   (3,785)  (2,819)  (2,253) 
Capitalized interest ..............................................................................    (1,313)   (1,376)   (1,985) 
  $ 116,745  $ 119,116  $ 107,889 

Note H – Stock Repurchase Program  
 
During 1998, the Company announced a program permitting the Company to repurchase a portion of its outstanding 
shares not to exceed a dollar maximum established by the Company’s Board of Directors.  The program was 
amended in June 2008 to increase the repurchase authorization to $6.4 billion from $5.9 billion.   From January 
1998 to August 30, 2008, the Company has repurchased a total of 106.1 million shares at an aggregate cost of $6.3 
billion.    
 
The following table summarizes our share repurchase activity for the following fiscal years: 
 

   Year Ended  
  
 (in thousands)  

August 30, 
  2008  

 August 25, 
 2007  

 August 26, 
 2006  

    

Amount................................................................................................   $ 849,196  $ 761,887  $ 578,066 
Shares ..................................................................................................   6,802  6,032  6,187 

 

On September 23, 2008, the Board of Directors raised the repurchase authorization from $6.4 billion to $6.9 billion. 
From August 31, 2008 to October 20, 2008, the Company repurchased 1.6 million shares for $204.4 million. 

   
Note I – Pension and Savings Plans  
 
Prior to January 1, 2003, substantially all full-time employees were covered by a defined benefit pension plan. The 
benefits under the plan were based on years of service and the employee’s highest consecutive five-year average 
compensation. On January 1, 2003, the plan was frozen. Accordingly, pension plan participants will earn no new 
benefits under the plan formula and no new participants will join the pension plan. 
 
On January 1, 2003, the Company’s supplemental defined benefit pension plan for certain highly compensated 
employees was also frozen. Accordingly, plan participants will earn no new benefits under the plan formula and no 
new participants will join the pension plan. 
 
In September 2006, the FASB issued SFAS No. 158, "Employers' Accounting for Defined Benefit Pension and 
Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R)" (“SFAS 158”). 
SFAS 158 requires plan sponsors of defined benefit pension and other postretirement benefit plans (collectively 
postretirement benefit plans) to: recognize the funded status of their postretirement benefit plans in the statement of 
financial position, measure the fair value of plan assets and benefit obligations as of the date of the fiscal year-end 
statement of financial position, and provide additional disclosures. 
  
We adopted the recognition and disclosure provisions of SFAS 158 on August 25, 2007. The recognition provisions 
of SFAS 158 required us to recognize the funded status, which is the difference between the fair value of plan assets 
and the projected benefit obligations, of our defined benefit pension plans in the August 25, 2007 Consolidated 
Statements of Financial Position, with a corresponding adjustment to accumulated other comprehensive income, net 
of tax. The adjustment to accumulated other comprehensive income at adoption represents the net unrecognized 
actuarial losses and unrecognized prior service costs, both of which were previously netted against the plans' funded 
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Amount Recognized in the Statement of Financial Position: 
Noncurrent other assets ......................................................................................                         $7,264                              $5,984 

Current liabilities..................................................................................................                 (17)                              (2,991) 
Long-term liabilities.............................................................................................     (3,023)                          -

                             Net amount recognized.........................................................................................                         $4,224                              $2,993 

 

Amount Recognized in Accumulated Other Comprehensive Income  

and not yet reflected in Net Periodic Benefit Cost: 
Net actuarial loss ..................................................................................................             ($6,891)                           ($3,830) 
Prior service cost ..................................................................................................                    (60)                                (159) 
AOCI....................................................................................................................             ($6,951)                           ($3,989) 

 

Net Pension Benefits (Income) Expense: 

 
  Year Ended  
                                                                                                                                                              August 30,         August 25,          August 26, 
                                                                 (in thousands)                                                                          2008                2007                      2006    
.  
    

Components of net periodic benefit cost:       
Interest cost ..................................................................................................  $ 9,962 $ 9,593 $ 9,190 
Expected return on plan assets .....................................................................   (13,036)  (10,343)  (8,573) 
Amortization of prior service cost ................................................................   99            (54)  (627) 
Recognized net actuarial losses ....................................................................   97  751  5,645 
Net periodic benefit (income) expense .........................................................  $ (2,878) $ (53) $ 5,635 
    
The actuarial assumptions were as follows:  

          2008        2007        2006 
Weighted average discount rate .................................................................... 6.90% 6.25% 6.25% 
Expected long-term rate of return on assets .................................................. 8.00% 8.00% 8.00% 
    
As the plan benefits are frozen, increases in future compensation levels no longer impact the calculation and there is 
no service cost.  The discount rate is determined as of the measurement date and is based on the calculated yield of a 
portfolio of high-grade corporate bonds with cash flows that generally match our expected benefit payments in 
future years.  The expected long-term rate of return on plan assets is based on the historical relationships between 
the investment classes and the capital markets, updated for current conditions.   
 
The Company makes annual contributions in amounts at least equal to the minimum funding requirements of the 
Employee Retirement Income Security Act of 1974. The Company contributed $1.3 million to the plans in fiscal 
2008, $13.4 million to the plans in fiscal 2007, and $9.2 million to the plans in fiscal 2006.  We do not expect to 
contribute to the plan in fiscal 2009; however, a change to the expected cash funding may be impacted by a change 
in interest rates or a change in the actual or expected return on plan assets.   
 
Based on current assumptions about future events, benefit payments are expected to be paid as follows for each of 
the following fiscal years.  Actual benefit payments may vary significantly from the following estimates: 

 
 
   

 Amount 
(in thousands) 

2009 .................................................................................................................................................  $ 4,159 
2010 .................................................................................................................................................   4,778 
2011 .................................................................................................................................................   5,353 
2012 .................................................................................................................................................   5,924 
2013 .................................................................................................................................................   6,631  
2014 – 2018 .....................................................................................................................................   43,085  
 

The Company has a 401(k) plan that covers all domestic employees who meet the plan’s participation requirements. 
The plan features include Company matching contributions, immediate 100% vesting of Company contributions and 
a savings option to 25% of qualified earnings. The Company makes matching contributions, per pay period, up to a 
specified percentage of employees’ contributions as approved by the Board of Directors. The Company made 
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Officers
Customer Satisfaction
William C. Rhodes, III†

Chairman, President and
Chief Executive Officer

Executive Vice Presidents
Customer Satisfaction
William T. Giles†

Chief Financial Officer, Information 
Technology and Store Development

Harry L. Goldsmith†

General Counsel and Secretary

Robert D. Olsen†

Store Operations, Commercial
and Mexico

James A. Shea†

Merchandising, Marketing and 
Supply Chain

Senior Vice Presidents
Customer Satisfaction
Jon A. Bascom†

Information Technology and Chief 
Information Officer

Timothy W. Briggs†

Human Resources

Mark A. Finestone†

Merchandising

William W. Graves†

Supply Chain

Lisa R. Kranc†

Marketing

Thomas B. Newbern†

Store Operations

Charlie Pleas, III†

Controller

Larry M. Roesel†

Commercial

AutoZone’s CEO Team
Our leadership team is comprised of 43 individuals who work tirelessly to support 

and continue to enhance the AutoZone that exists today. We lead as a team and 
we win as a team. Through their support and guidance, but most importantly 

through the commitment and passion of our 57,000+ AutoZoners across North 
America, the Company is well positioned for future growth and prosperity.

Vice Presidents
Customer Satisfaction
Rebecca W. Ballou
Assistant General Counsel and 
Assistant Secretary

Craig L. Barnes
Merchandising

L. Dan Barzel
Merchandising

B. Craig Blackwell
Store Operations

Brian L. Campbell
Treasurer, Investor Relations, Tax

Philip B. Daniele
Merchandising

Brett D. Easley
Merchandising

Wm. David Gilmore
Store Development

Stephany L. Goodnight
Supply Chain

Eric S. Gould
Commercial

James C. Griffith
Store Operations

William R. Hackney
Merchandising

Rodney C. Halsell
Supply Chain

Diana H. Hull
Assistant General Counsel and 
Assistant Secretary

Domingo J. Hurtado
President, AutoZone de Mexico

Kenneth S. Klein
Merchandising 

Jeffery W. Lagges
President, ALLDATA

Mitchell C. Major
Store Operations

Grant E. McGee
Store Operations

Ann A. Morgan
Human Resources

J. Scott Murphy
Strategic Planning and
Business Development

Jeffrey H. Nix
Information Technology

Raymond A. Pohlman
Goverment and Community 
Relations

Elizabeth S. Rabun
Loss Prevention

Anthony Dean Rose, Jr.
Merchandising

Juan R. Santiago
Information Technology

Joe L. Sellers, Jr.
Store Operations

Brett L. Shanaman
Marketing

Richard C. Smith
Store Operations

Solomon A. Woldeslassie
Supply Chain

†Required to file under Section 16 of the 

Securities and Exchange Act of 1934.
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Corporate Profile

(Dollars in millions, except per share data)

Selected Financial Data
2004

Net Sales $5,637

Operating Profit $   999

Diluted Earnings per Share $  6.56

After-Tax Return on Invested Capital 25.1 %

Domestic Same Store Sales Growth 0.1 %

Operating Margin 17.7 %

Cash Flow from Operations $   638

2005

$5,711

$   976

$  7.18

23.9 %

(2.1) %

17.1 %

$   648

2006

$5,948

$1,010

$  7.50

22.2 %

0.4 %

17.0 %

$   823

2007

$6,170

$1,055

$  8.53

22.7 %

0.1 %

17.1 %

$   845

2008

$6,523

$1,124

$10.04

24.0 %

0.4 %

17.2 %

$   921

AutoZone is the leading retailer and 
a leading distributor of automotive 
replacement parts and accessories in the 
United States. The Company also operates 
stores in Puerto Rico and Mexico.

Each store carries an extensive product 
line for cars, sport utility vehicles, vans 
and light trucks, including new and 
remanufactured automotive hard parts, 
maintenance items, accessories, and 
non-automotive products. Many stores 
also have a commercial sales program 
that provides commercial credit and 
prompt delivery of parts and other 
products to local, regional and national 
repair garages.

AutoZone also sells the ALLDATA brand 
diagnostic and repair software. On the 
web, AutoZone sells diagnostic and repair 
information, and auto and light truck parts 
through www.autozone.com.

William C. Crowley
President and COO
ESL Investments, Inc.

Charles M. Elson(3*)

Edgar S. Woolard, Jr.
Professor of Corporate Governance
University of Delaware

Earl G. Graves, Jr.(1,3)

President and CEO
Earl G. Graves Publishing

Sue E. Gove(1,3)

Executive Vice President and COO
Golfsmith International Holdings, Inc.

Board of Directors
Robert R. Grusky
Managing Member
Hope Capital Management

Dr. N. Gerry House(2)

President and CEO
Institute for Student Achievement

J.R. Hyde, III
AutoZone Founder
Chairman
GTx, Inc.

W. Andrew McKenna(1*, 2, †)

Private Investor

George R. Mrkonic, Jr.(1,2)

Retired President/Vice Chairman
Borders Group, Inc.

Luis P. Nieto
President, Consumer Foods
ConAgra Foods

William C. Rhodes, III
Chairman, President and CEO
AutoZone, Inc.

Theodore W. Ullyot(2*)

Vice President and General Counsel
Facebook, Inc.

(1) Audit Committee

(2) Compensation Committee

(3) Nominating and Corporate Governance Committee

 *   Committee Chair

 †  Lead Director

Transfer Agent and Registrar

Computershare Investor Services
P.O. Box 43069
Providence, Rhode Island 02940-3069
(877) 282-1168
(781) 575-2723
www.computershare.com

Annual Meeting

The Annual Meeting of Stockholders 
of AutoZone will be held at 8:30 a.m., 
CST, on December 17, 2008, at the 
J.R. Hyde III Store Support Center, 
123 South Front Street, Memphis, 
Tennessee

AutoZone Web Sites

Investor Relations:
www.autozoneinc.com

Company Web site:
www.autozone.com

Stock Exchange Listing

New York Stock Exchange
Ticker Symbol: AZO

Auditors

Ernst & Young, LLP
Memphis, Tennessee

Code of Ethical Conduct

AutoZone’s Code of Ethical Conduct 
is available on its Investor Relations 
Web site at www.autozoneinc.com

Form of 10-K/Quarterly Reports

Stockholders may obtain free of 
charge a copy of AutoZone’s annual 
report on Form 10-K, its quarterly 
reports on Form 10-Q as filed with the 
Securities and Exchange Commission 
and quarterly press releases by 
contacting Investor Relations, P.O. Box 
2198, Memphis, Tennessee 38101; 
phoning (901) 495-7185 or e-mailing 
investor.relations@autozone.com.

Copies of all documents filed by 
AutoZone with the Securities and 
Exchange Commission, including 
Form 10-K and Form 10-Q, are also 
available at the SEC’s EDGAR server at 
www.sec.gov.

Stockholders of Record

As of August 30, 2008, there were 
3,511 stockholders of record, excluding 
the number of beneficial owners whose 
shares were represented by security 
position listings.

As AutoZone approaches 30 years of 
Great People, Great Service! on July 4, 
2009, we are proud of our success story. 
Our rich culture and humble beginnings 
remind us of our accomplishments and 
many milestones throughout the years. It 
is an honor to share this Annual Report 
with you, our customers, AutoZoners and 
stockholders. We look forward to keeping 
you abreast of our continued success well 
into the future.

4,092 retail stores in 48 states in 
the United States and Puerto Rico

148 retail stores in 
26 Mexican states
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123 South Front Street
Memphis, Tennessee 38103-3607

(901) 495-6500
www.autozone.com
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