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AUTOZONE, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
DECEMBER 19, 2018

What: Annual Meeting of Stockholders
When: December 19, 2018, 8:00 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 eleven directors

Ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for the 2019 fiscal year

Advisory vote on executive compensation

The transaction of other business that may be properly brought before
the meeting

Record Date: Stockholders of record as of October 22, 2018, may vote at the meeting.

By order of the Board of Directors,
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Kristen C. Wright

Secretary
Memphis, Tennessee
October 26, 2018
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.
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AutoZone, Inc.
123 South Front Street
Memphis, Tennessee 38103
Proxy Statement
for
Annual Meeting of Stockholders

December 19, 2018

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 8:00 a.m. CST on December 19, 2018.

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, us, and the Company mean AutoZone, Inc.

Annual Meeting or Meeting means the Annual Meeting of Stockholders to be held on December 19, 2018, at
8:00 a.m. CST at the J. R. Hyde III Store Support Center, 123 South Front Street, Memphis, Tennessee.

Board means the Board of Directors of AutoZone, Inc.
AutoZone will pay all expenses incurred in this proxy solicitation. 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 sent or given to security holders on or about October 26, 2018.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON DECEMBER 19, 2018. 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 eleven directors;

2. to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2019
fiscal year; and

3. to approve an advisory vote on executive compensation.

Stockholders also will transact any other business that may be properly brought before the Meeting.
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Who is entitled to vote at the Annual Meeting?

The record date for the Annual Meeting is October 22, 2018. 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 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 22, 2018, we had 25,559,353 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 instructions 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: 1If 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 to 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.

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, FOR the advisory vote on executive compensation, 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
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providing a later-dated proxy.
Any written notice should be sent to the Secretary at 123 South Front Street, Dept. 8074, Memphis, Tennessee 38103.
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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 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.

Corporate Governance Matters

Independence

How many independent directors does AutoZone have?

Our Board has determined that eleven of our current twelve directors are independent: Douglas H. Brooks, Linda A.
Goodspeed, Earl G. Graves, Jr., Enderson Guimaraes, J. R. Hyde, III, D. Bryan Jordan, Gale V. King, W. Andrew
McKenna, George R. Mrkonic, Jr., Luis P. Nieto, Jr. and Jill A. Soltau. 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
meets the independence requirements of the applicable New York Stock Exchange listing standards, and, with respect
to the Audit Committee, the applicable Securities and Exchange Commission rules.

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. 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 2018, 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. Jordan is the Chairman of the Board, President and Chief Executive Officer

and a member of the board of directors of First Horizon National Corporation, parent company of First Tennessee
Bank, which

participates in one of AutoZone s supplier confirmed receivables programs (under which some AutoZone
vendors are borrowers, but AutoZone is not);

has established a Daylight Overdraft line which allows AutoZone to make large payments early in the morning
creating a daylight overdraft which is rectified at the end of the day;
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acted as Trustee for AutoZone s pension plan;

offers brokerage services to AutoZone employees exercising stock options, and

holds various AutoZone deposit accounts.
During fiscal 2018, First Horizon National Corporation did business with AutoZone in arm s length transactions which
were not, individually or cumulatively, material to either AutoZone or First Horizon National Corporation and which
did not materially benefit Mr. Jordan, either directly or indirectly.
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The Board also considered the fact that Mr. Brooks is a member of the board of directors of Southwest Airlines.
During fiscal 2018, AutoZone purchased airline tickets from Southwest Airlines which were not, individually or
cumulatively, material to either AutoZone or Southwest Airlines and which did not materially benefit Mr. Brooks,

either directly or indirectly.

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. Brooks, Graves, Guimaraes,
Hyde, Jordan, McKenna, Mrkonic, or Nieto or Mses. Goodspeed, King, or Soltau 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. The Board also determined that Mr. Rhodes is not independent since he is an
employee of the Company.

Board Leadership Structure

Our Board believes that having a combined Chairman/CEQ, independent members and chairs for each of our Board
committees, and an independent Lead Director currently provides the best board leadership structure for AutoZone.
This structure, together with our other corporate governance practices, provides strong independent oversight of
management while ensuring clear strategic alignment throughout the Company. Our Lead Director is a non-employee
director who is elected by the Board. Earl G. Graves, Jr., a director since 2002, currently serves as our Lead Director.

Our Lead Director:

Chairs Board meetings when the Chairman is not present, including presiding at all executive sessions of the
Board (without management present) at every regularly scheduled Board meeting;

Works with management to determine the information and materials to be provided to Board members;

Approves Board meeting agendas, schedules, and other information to be provided to the Board;

Consults with the Chairman on such other matters as are pertinent to the Board and the Company;

Has the authority to call meetings of the independent directors;

Is available for direct communication and consultation with major shareholders upon request; and

Serves as liaison between the Chairman and the independent directors.
Board Risk Oversight
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Oversight of risk management is a responsibility of the Board and is an integral part of the Board s oversight of
AutoZone s business. AutoZone s management takes a variety of calculated risks in order to enhance Company
performance and shareholder value. The primary responsibility for the identification, assessment and management of
the various risks resides with AutoZone s management. The Board is primarily responsible for ensuring that
management has established and adequately resourced processes for identifying and preparing the Company to

manage risks effectively. Additionally, the Board reviews the Company s principal strategic and operating risks as part
of its regular discussion and consideration of AutoZone s strategy and operating results. The Board also reviews
periodically with the General Counsel legal matters that may have a material adverse impact on the Company s
financial statements, the Company s compliance with laws, and any material reports received from regulatory agencies.
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The Audit Committee is involved in the Board s oversight of risk management. At each of its regular meetings, the
Audit Committee reviews the Company s major financial exposures and the steps management has taken to identify,
assess, monitor, control, remediate and report such exposures. The Audit Committee, along with management, also
evaluates the effectiveness of the risk avoidance and mitigation processes in place. Such risk-related information is
then summarized, reported and discussed at each quarterly Board meeting.

To assist with risk management and oversight, AutoZone has adopted the concept of enterprise risk management

( ERM ) using the framework issued in 2004 by the Committee of Sponsoring Organizations of the Treadway
Commission. The Company s Vice President of Internal Audit, who reports directly to the Audit Committee, has been
charged with leading the Company s ERM processes with the assistance of Company management. The Vice President
of Internal Audit presents to the Audit Committee a comprehensive review of the Company s ERM processes annually.
This presentation includes an overview of all significant risks that have been identified and assessed and the strategies
developed by management for managing such risks. The Vice President of Internal Audit leads open discussions with
the Audit Committee members to analyze the significance of the risks identified and to verify that the list is
all-inclusive. Company management is also involved in these discussions to ensure that the Board gains a full
understanding of the risks and the strategies that management has implemented to manage the risks.

Other Board committees also consider significant risks within their areas of responsibility. The Compensation

Committee considers risk in connection with the design of AutoZone s compensation programs. The Nominating and
Corporate Governance Committee oversees risks related to the Company s governance policies and practices.

Corporate Governance Documents

Our Board has adopted Corporate Governance Principles; charters for its Audit, Compensation, and Nominating &
Corporate Governance Committees; a Code of Conduct 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 meet during the last fiscal year?
During the 2018 fiscal year, the Board held four meetings.

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

All of our directors attended at least 75% of the meetings of the Board and their assigned committees during the fiscal
year or such portion of the fiscal year after their election or appointment if they did not serve the entire 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 2017 Annual Meeting, all
directors were present.

Do AutoZone s non-management directors meet regularly in executive session?
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The non-management members of our Board regularly meet in executive sessions in conjunction with each regularly
scheduled Board meeting. Our Lead Director, Mr. Graves, presides at these sessions.
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Committees of the Board
What are the standing committees of AutoZone s Board?

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,

the performance of the Company s internal audit function, and

the Company s compliance with legal and regulatory requirements.
The Audit 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 Audit
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;
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reporting periodically to the Board and making appropriate recommendations; and

preparing the report of the Audit Committee required to be included in the annual proxy statement.
Who are the members of the Audit Committee?

The Audit Committee consists of Ms. Goodspeed, Mr. Jordan, Mr. McKenna (Chair), Mr. Mrkonic, and Mr. Nieto.

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, the listing standards of the New York Stock Exchange and the applicable rules of the
Securities and Exchange Commission.
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Does the Audit Committee have an Audit Committee Financial Expert?

The Board has determined that Ms. Goodspeed, Mr. Jordan, Mr. McKenna, Mr. Mrkonic and Mr. Nieto 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 2018 fiscal year, the Audit Committee held nine meetings.
Where can I find the charter of the Audit Committee?

The Audit 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.

Audit Committee Report

The Audit Committee of AutoZone, Inc. has reviewed and discussed AutoZone s audited financial statements for the
year ended August 25, 2018, 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 the
applicable requirements of the PCAOB regarding the firm s communications with the Audit Committee concerning
independence, 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 aresult 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 25, 2018, 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 (Chair)

Linda A. Goodspeed

D. Bryan Jordan

George R. Mrkonic, Jr.
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Luis P. Nieto

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.
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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, policies and awards for executive officers, including
recommending equity-based plans for stockholder approval;

lead the independent directors in the evaluation of the performance of the Chief Executive Officer ( CEO ) in
meeting established goals and objectives relevant to the compensation of the CEO;

act as administrator as may be required by AutoZone s short- and long-term incentive plans and 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 Compensation Committee deems necessary.
The Compensation 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 20.
Who are the members of the Compensation Committee?
The Compensation Committee consists of Mr. Brooks, Ms. Goodspeed, Ms. King, Mr. McKenna, and Mr. Mrkonic
(Chair), all of whom are independent directors under the standards of AutoZone s Corporate Governance Principles
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 2018 fiscal year, the Compensation Committee held six meetings.
Where can I find the charter of the Compensation Committee?
The Compensation 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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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 for election as directors;

the Board has adopted appropriate corporate governance principles that best serve the practices and objectives

of the Board; and
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AutoZone s Articles of Incorporation and By-Laws 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. Graves (Chair), Mr. Guimaraes, Mr. Jordan,
Mr. Nieto, and Ms. Soltau, all of whom are independent directors under the standards of AutoZone s Corporate
Governance Principles 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 2018 fiscal year, the Nominating and Corporate Governance Committee held four meetings.
Where can I find the charter of the Nominating and Corporate Governance Committee?

The Nominating and Corporate Governance 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.

Director Nomination Process

What is the Nominating and Corporate Governance Committee s policy regarding consideration of director
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 Seventh Amended and Restated By-Laws ( By-Laws ), including biographical
and business experience, information regarding the nominee and other information required by said Article III,

Section 1. Copies of the By-Laws 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. They should also
have demonstrated the confidence to be truly independent, as well as be business savvy, have an owner orientation
and have a genuine interest in AutoZone. 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, if necessary, 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
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Board to determine the areas of expertise and core competencies needed to enhance the function of the Board. The
Nominating and Corporate Governance 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 recognizes the importance of selecting directors from various
backgrounds and professions in order to ensure that the Board as a whole has a variety of experiences and perspectives
which contribute to a more effective decision-making process. The Board does not have a specific diversity policy, but
considers diversity of race, ethnicity, gender, age, cultural background and professional experiences in evaluating
candidates for Board membership.

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 Nominating and Corporate Governance 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 By-Laws, will receive the same consideration as the Nominating
and Corporate Governance Committee s other potential nominees.

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

Stockholders and other interested parties may communicate with the Board by writing to the Board, to any individual
director or to the non-management directors as a group c/o Corporate Secretary, AutoZone, Inc., 123 South Front
Street, Dept. 8074, Memphis, Tennessee 38103. The Company s General Counsel and Secretary will review all such
correspondence and will forward correspondence that, in her opinion, deals with the function of the Board or that she
otherwise determines requires the attention of any member, group or committee of the Board. Communications
addressed to the Board or to the non-management directors as a group will be forwarded to the Chair of the
Nominating and Corporate Governance Committee, and communications addressed to a committee of the Board will
be forwarded to the chair of that committee.

10
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Compensation of Directors

Director Compensation Table

This table shows the compensation paid to our non-employee directors during the 2018 fiscal year. No amounts were

paid to our non-employee directors during the 2018 fiscal year that would be classified as Option Awards, = Non-Equity
Incentive Plan Compensation,  Changes in Pension Value and Nonqualified Deferred Compensation Earnings or All
Other Compensation, so these columns have been omitted from the table.

Fees Stock
Paid in Cash Awards
% ® Total

Name (1) (2 3) ®

Douglas H. Brooks 83,750 129,996 213,746
Linda A. Goodspeed 227,496 227,496
Sue E. Gove 25,000 25,000
Earl G. Graves, Jr. 259,999 259,999
Enderson Guimaraes 214,997 214,997
J.R. Hyde, III 214,997 214,997
D. Bryan Jordan 227,496 227,496
Gale V. King 136,065 136,065
W. Andrew McKenna 239,995 239,995
George R. Mrkonic, Jr. 247,500 247,500
Luis P. Nieto 95,625 129,996 225,621
Jill A. Soltau 32,545 82,274 114,819

(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 Company is shown
in the Summary Compensation Table on page 32. Ms. Gove did not stand for re-election to the Board at the 2017
Annual Meeting of Stockholders. Ms. King and Ms. Soltau joined the Board on May 15, 2018.

(2) Under the Amended and Restated AutoZone, Inc. 2011 Equity Incentive Award Plan (the Amended 2011 Equity
Plan ), AutoZone s non-employee directors receive their director compensation in the form of Restricted Stock
Units, which are contractual rights to receive in the future a share of AutoZone stock. Upon timely election,
non-employee directors may elect to receive $85,000 of the annual retainer fee, plus any additional fees, in the
form of cash, paid in quarterly installments in advance (on January 1, April 1, July 1 and October 1 of each
calendar year). This column represents the portion of the Director Compensation that was paid in cash and earned
in fiscal year 2018. The amount shown for Sue Gove relates to her final quarterly cash payment in 2017, during the
Company s first quarter of fiscal 2018.

(3) The Stock Awards column represents the aggregate grant date fair value computed in accordance with FASB ASC
Topic 718 for awards of Restricted Stock Units under the Amended 2011 Equity Plan during fiscal 2018. See Note
B Share-Based Payments, to our consolidated financial statements in our 2018 Annual Report for a discussion of
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our accounting for share-based awards and the assumptions used. The aggregate number of outstanding awards of
common stock under the AutoZone, Inc. 2003 Director Compensation Plan ( Stock Units ) and Restricted Stock
Units held by each director at the end of fiscal 2018 are shown in the following footnote 4. See  Security
Ownership of Management and Board of Directors on page 13 for more information about our directors stock
ownership.
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(4) As of August 25, 2018, each current non-employee director had the following aggregate number of outstanding
Stock Units, Restricted Stock Units and stock options:

Restricted

Stock Stock Stock

Units Units Options
Name #) #) #
Douglas H. Brooks 1,132
Linda A. Goodspeed 1,785
Earl G. Graves, Jr. 3,417 3,797 1,000
Enderson Guimaraes 2,194
J.R. Hyde, III 7,505 3,330 6,000
D. Bryan Jordan 1,801
Gale V. King 208
W. Andrew McKenna 4,247 3,468 6,000
George R. Mrkonic, Jr. 1,405 3,464
Luis Nieto 1,136 2,767
Jill A. Soltau 126

Narrative Accompanying Director Compensation Table
AutoZone s current director compensation program became effective January 1, 2018.

Annual Retainer Fees. Non-employee directors receive an annual retainer fee of $215,000 (the Annual Retainer ).
The lead director receives an additional fee ( Additional Fee ) of $30,000 annually, the chair of the Audit Committee
receives an Additional Fee of $25,000 per year, the chair of the Compensation Committee receives an Additional Fee
of $20,000 per year, the chair of the Nominating and Corporate Governance Committee receives an Additional Fee of
$15,000 per year, and the non-chair members of the Audit Committee each receive an Additional Fee of $12,500 per
year (such Additional Fees, together with the Annual Retainer, the Director Compensation ). There are no meeting
fees.

Under the Amended 2011 Equity Plan, which replaced the AutoZone, Inc. 2011 Equity Incentive Award Plan (the
2011 Equity Plan ), non-employee directors receive Director Compensation in the form of Restricted Stock Units,
which are contractual rights to receive in the future a share of AutoZone common stock. Upon timely delivery of an
election form, a non-employee director may elect to receive $85,000 of the Annual Retainer plus any Additional Fees
in the form of cash, paid in quarterly installments, with the remainder of the Annual Retainer paid in the form of
Restricted Stock Units. All Restricted Stock Units are granted on January 1 of the applicable calendar year.

If a non-employee director is elected to the Board, or assumes a different position, after the beginning of a calendar
quarter, he or she will receive the Annual Retainer and/or Additional Fees, prorated based on the number of days
remaining in the calendar year, for Restricted Stock Units or quarter, for cash, as appropriate.

Restricted Stock Units become payable on the earlier to occur of (1) the fifth anniversary of the grant date, or (2) the
date on which the non-employee director ceases to be a director (the Payment Date ). Upon timely delivery of an
election form, a non-employee director may elect to receive payment on the date on which he or she ceases to be a
director. Restricted Stock Units are payable in shares of AutoZone common stock no later than the fifteenth day of the
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Other Predecessor Plans
The AutoZone, Inc. Second Amended and Restated Director Compensation Plan was terminated in December 2002

and was replaced by the AutoZone, Inc. First Amended and Restated 2003 Director Compensation Plan (the 2003
Director Compensation Plan ) and the AutoZone, Inc. First Amended and
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Restated 2003 Director Stock Option Plan (the 2003 Director Stock Option Plan ). The 2003 Director Compensation
Plan and the 2003 Director Stock Option Plan were terminated in December 2010 and replaced by the 2011 Equity
Plan. The 2011 Equity Plan was terminated in December 2015 and replaced with the Amended 2011 Equity 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. Each director is required to
own AutoZone common stock and/or restricted stock units having a cumulative fair market value in an amount equal
to three times the value of the base annual retainer payable pursuant to the Director Compensation Program within
five years of joining the Board, and to maintain such ownership level thereafter. Exceptions to this requirement may
only be made by the Board under compelling mitigating circumstances. Shares, Stock Units and Restricted Stock
Units issued under the AutoZone, Inc. Second Amended and Restated Director Compensation Plan, the 2003 Director
Compensation Plan, the 2011 Equity Plan and the Amended 2011 Equity Plan count toward this requirement. The
in-the-money value of vested stock options does not count toward this requirement. As of the date of this Proxy
Statement, each director meets or exceeds his or her obligations under the requirement.

OTHER INFORMATION

Security Ownership of Management and Board of Directors

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.

Beneficial Ownership as of October 22, 2018

Deferred Restricted

Stock Stock Ownership
Name of Beneficial Owner Shares Units(1) Options(2) Units(3) Total Percentage
Douglas H. Brooks 772 0 0 1,132 1,904 <
Linda A. Goodspeed 0 0 0 1,785 1,785 *
Earl G. Graves, Jr. 0 3,417 1,000 3,797 8,214 i
Enderson Guimaraes 0 0 0 2,194 2,194 *
J. R. Hyde, 111(4) 68,600 7,505 6,000 3,330 85,435 o
D. Bryan Jordan 240 0 0 1,801 2,041 *
Gale V. King 0 0 0 208 208 o
W. Andrew McKenna 3,800 4,247 6,000 3,468 17,515 *
George R. Mrkonic, Jr. 0 1,405 0 3,464 4,869 <
Luis P. Nieto 0 1,136 0 2,767 3,903 *
William C. Rhodes, III(5) 48,231 0 92,161 0 140,392 =
Jill A. Soltau 0 0 0 126 126 *
William T. Giles(6) 8,995 0 76,112 0 85,107 o
William W. Graves(7) 7,066 0 29,067 0 36,133 *
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Mark A. Finestone(8) 3,996 0 51,767 0
Thomas B. Newbern 12,668 0 26,592 0
All current directors and

executive officers as a group (25
persons) 164,154 17,710 506,671 24,072

*  Less than 1%.
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(1) Includes shares that may be acquired immediately upon termination as a director by conversion of Stock Units.

(2) Includes shares that may be acquired upon exercise of stock options either immediately or within sixty (60) days of
October 22, 2018.

(3) Includes Restricted Stock Units that may be acquired within sixty (60) days of termination of service as a director.

(4) Does not include 2,000 shares owned by Mr. Hyde s wife.

(5) Includes 847 shares held as custodian for Mr. Rhodes children, 1,009 shares held as trustee of trusts for
Mr. Rhodes children, 777 shares held as trustee of trusts for Mr. Rhodes nieces and nephews, 11,290 shares owned
by a trust for Mr. Rhodes wife and 17,342 shares owned by two (2) grantor retained annuity trusts. Also includes
2,634 shares held by a charitable foundation for which Mr. Rhodes is president and a director and for which he
shares investment and voting power.

(6) Includes 4,000 shares owned by a grantor retained annuity trust.

(7) Includes 3,600 shares owned by two (2) grantor retained annuity trusts.

(8) Includes 102 shares held in trusts for Mr. Finestone s children and 2,575 shares owned by two (2) grantor retained
annuity trusts.

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

Ownership
of Beneficial Owner Shares Percentage(1)
The Vanguard Group, Inc.(2) 2,349,639 9.2%
PO Box 2600, V26
Valley Forge, PA 19482
JPMorgan Chase & Co.(3) 1,949,590 7.6%

270 Park Avenue
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New York, NY 10017
Blackrock, Inc.(4) 1,858,515 7.3%

55 East 52nd Street

New York, NY 10055
FMR LLC(5) 1,314,703 5.1%

245 Summer Street

Boston, MA 02210

(1) The ownership percentages are calculated based on the number of shares of AutoZone common stock outstanding
as of October 22, 2018.

(2) The source of this information is the Form 13F filed by The Vanguard Group, Inc. on August 14, 2018 for the
quarter ending June 30, 2018. The shares are beneficially owned by a group consisting of Vanguard Group Inc.
(2,307,128 shares); Vanguard Fiduciary Trust Co. (26,707 shares); and Vanguard Investments Australia, Ltd.
(15,804 shares).

(3) The source of this information is the Form 13F filed by J.P. Morgan on August 14, 2018 for the quarter ending
June 30, 2018. The shares are beneficially owned by a group consisting of J.P. Morgan Investment Management
Inc. (1,663,059); JP Morgan Chase Bank, N.A. (193,238 shares); JPMorgan Asset Management (UK) Ltd. (58,470
shares); JPMorgan Asset Management (Canada) Inc. (23,494 shares); J.P. Morgan Securities, LLC (6,527 shares);
JF Asset Management Ltd. (3,470 shares); JPMorgan Asset Management (Japan) Ltd. (880 shares); J.P. Morgan
Trust Co. of Delaware (332 shares); and JPMorgan Funds (Asia) Ltd. (120 shares).

(4) The source of this information is the Form 13F filed by Blackrock, Inc. on August 9, 2018 for the quarter ending
June 30, 2018. The shares are beneficially owned by a group consisting of BlackRock Institutional
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Trust Company, N.A. (730,716 shares); BlackRock Fund Advisors (648,393 shares); BlackRock Investment
Management (UK) Limited (101,069 shares); BlackRock Asset Management Ireland Limited (87,496 shares);
BlackRock Financial Management, Inc. (74,985 shares); BlackRock Investment Management, LLC (57,380
shares); BlackRock Japan Co. Ltd (33,938 shares); BlackRock Life Limited (28,416 shares); BlackRock Fund
Managers Limited (27,755 shares); BlackRock Asset Management Canada Limited (21,848 shares); BlackRock
Capital Management, Inc. (11,944 shares); BlackRock Advisors (UK) Limited (11,180 shares); BlackRock
Investment Management (Australia) Limited (8,976 shares); BlackRock Advisors LLC (6,762 shares); BlackRock
(Netherlands) B.V. (3,855 shares); BlackRock (Luxembourg) S.A. (1,550 shares); BlackRock International
Limited (1,126 shares); BlackRock Asset Management Schweiz AG (562 shares); BlackRock (Singapore) Limited
(348 shares); and BlackRock Asset Management North Asia Ltd (216 shares).

(5) The source of this information is the Form 13F filed by FMR LLC on August 10, 2018 for the quarter ending
June 30, 2018. The shares are beneficially owned by a group consisting of Fidelity Management & Resear