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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On September 27, 2011, Theodore W. Ullyot notified the Board of Directors of AutoZone, Inc. (“the Company” or
“AutoZone”) that he will not stand for re-election to the Board at the Company’s Annual Meeting of Stockholders to be
held on December 14, 2011.  The press release announcing this matter is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

AutoZone’s Board of Directors amended the Company’s bylaws (the “Bylaws”) effective September 27, 2011 to provide
that nominees for director shall be elected to the Board of Directors if the votes cast for such nominee’s election exceed
the votes cast against such nominee’s election; provided, however, that directors shall be elected by a plurality of the
votes cast at any meeting of the stockholders for which the Secretary of the Corporation determines that the number of
nominees exceeds the number of directors to be elected as of the record date for such meeting.  If directors are to be
elected by a plurality of the votes cast, stockholders shall not be permitted to vote against a nominee.  The amended
and restated Bylaws are filed as Exhibit 3.1 to this current report on Form 8-K and incorporated into this Item 5.03 by
reference.

In connection with the amendments described above, the Board of Directors also amended the current director
resignation policy in AutoZone’s Corporate Governance Principles, which policy is applicable in the case of
uncontested elections where a nominee fails to receive a majority of the votes cast for the election of directors. An
updated version of AutoZone’s Corporate Governance Principles, together with its Bylaws as amended, are available
on AutoZone’s investor relations website at http://www.autozoneinc.com.  The information on or accessible through
our websites is not incorporated by reference in this Current Report on Form 8-K.

Item 8.01.               Other Events.

On September 28, 2011, AutoZone issued a press release announcing that its Board of Directors has authorized the
repurchase of an additional $750 million of the Company’s common stock in connection with its ongoing share
repurchase program.  The press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01.               Financial Statements and Exhibits.

The following exhibits are filed with this Current Report pursuant to Items 5.02, 5.03 and 8.01:

(d)           Exhibits

3.1           AutoZone, Inc. Fifth Amended and Restated Bylaws

99.1           Press Release dated September 28, 2011
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

AUTOZONE, INC.

By:           /s/ HARRY L. GOLDSMITH
Harry L. Goldsmith
Executive Vice President, General Counsel and Secretary

Dated:  September 28, 2011
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