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                                AUTOZONE, INC. 

 

                     CONDENSED CONSOLIDATED BALANCE SHEETS 

                                (in thousands) 

 

                                                   FEB. 12,          AUG. 28, 

                                                     2000              1999 

                                                   --------          -------- 

                                                  (UNAUDITED) 

                            ASSETS 

 

Current assets: 

   Cash and cash equivalents                    $    6,836          $    5,918 

   Accounts receivable                              18,923              25,917 

   Merchandise inventories                       1,147,429           1,129,693 

   Prepaid expenses                                 32,137              33,468 

   Deferred income taxes                            25,810              30,088 

                                                 ---------           --------- 

      Total current assets                       1,231,135           1,225,084 

 

Property and equipment: 

   Property and equipment                        2,200,535           2,089,052 

   Less accumulated depreciation 

     and amortization                              500,675             450,566 

                                                 ---------           --------- 

                                                 1,699,860           1,638,486 

 

Other assets: 

   Cost in excess of net assets acquired           333,247             337,261 

   Deferred income taxes                            73,116              76,412 

   Other assets                                      6,973               7,524 

                                                  --------            -------- 

                                                   413,336             421,197 

                                                  --------            -------- 

                                                $3,344,331          $3,284,767 

                                                ==========          ========== 



 

 

             LIABILITIES AND STOCKHOLDERS' EQUITY 

 

Current liabilities: 

   Accounts payable                             $  691,236          $  757,447 

   Accrued expenses                                239,945             230,036 

   Income taxes payable                             23,149              13,071 

   Notes payable                                    48,090 

                                                 ---------           --------- 

      Total current liabilities                  1,002,420           1,000,554 

 

Long-term debt                                   1,074,181             888,340 

Other liabilities                                   67,560              72,072 

Stockholders' equity                             1,200,170           1,323,801 

                                               -----------         ----------- 

                                               $ 3,344,331         $ 3,284,767 

                                               ===========         =========== 

 

SEE NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

 

 

 



 

 

                                AUTOZONE, INC. 

 

                  CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

                                  (Unaudited) 

                   (in thousands, except per share amounts) 

 

 

 

                                          TWELVE WEEKS ENDED          TWENTY-FOUR WEEKS ENDED 

                                       -----------------------      -------------------------- 

                                        FEB. 12,      FEB. 13,       FEB. 12,        FEB. 13, 

                                          2000          1999           2000            1999 

                                       ---------     ---------      ---------       ---------- 

                                                                        

Net sales                              $ 924,164     $ 852,538      $1,930,636      $1,753,487 

Cost of sales, including warehouse 

   and delivery expenses                 535,737       499,045       1,120,693       1,023,512 

Operating, selling, general 

   and administrative expenses           308,414       286,220         624,182         572,887 

                                       ---------      --------       ---------       --------- 

Operating profit                          80,013        67,273         185,761         157,088 

Interest expense                          16,452        10,234          31,056          18,749 

                                       ---------      --------       ---------       --------- 

Income before income taxes                63,561        57,039         154,705         138,339 

Income taxes                              24,500        21,000          59,600          51,000 

                                       ---------      --------       ---------       --------- 

   Net income                          $  39,061      $ 36,039      $   95,105      $   87,339 

                                       =========      ========      ==========      ========== 

 

Weighted average shares 

   for basic earnings per share          138,056       149,929         138,659         150,345 

Effect of dilutive stock options           1,029         1,740             911           1,274 

                                         -------       -------         -------         ------- 

Adjusted weighted average shares 

   for diluted earnings per share        139,085       151,669         139,570         151,619 

                                         =======       =======         =======         ======= 

 

Basic earnings per share               $    0.28      $   0.24      $     0.69      $     0.58 

                                       =========      ========      ==========      ========== 

Diluted earnings per share             $    0.28      $   0.24      $     0.68      $     0.58 

                                       =========      ========      ==========      ========== 

 

 

SEE NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

 

 

 



 

                                AUTOZONE, INC. 

 

                CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

                                  (Unaudited) 

                                (in thousands) 

 

                                                       TWENTY-FOUR WEEKS ENDED 

                                                       ----------------------- 

                                                        FEB. 12,      FEB. 13, 

                                                          2000          1999 

                                                        --------      -------- 

Cash flows from operating activities: 

   Net income                                           $ 95,105      $ 87,339 

   Adjustments to reconcile net income to net 

     cash provided by operating activities: 

      Depreciation and amortization                       60,956        56,675 

      Net increase in merchandise inventories            (17,736)      (66,374) 

      Net decrease in current liabilities                (46,224)      (45,872) 

      Other-net                                           10,293         8,817 

                                                        --------       ------- 

      Net cash provided by operating activities          102,394        40,585 

 

Cash flows from investing activities: 

   Purchases of property and equipment                  (126,008)     (265,114) 

   Proceeds from sale of property and equipment            9,337 

       Notes receivable from officers                     (4,000) 

                                                        ---------     --------- 

          Net cash used in investing activities         (120,671)     (265,114) 

 

Cash flows from financing activities: 

   Net proceeds from debt                                233,931       294,360 

   Proceeds from sale of Common Stock, 

     including related tax benefit                         4,544         7,340 

        Purchase of treasury stock                      (219,280)      (77,482) 

                                                        ---------      -------- 

           Net cash provided by financing activities      19,195       224,218 

                                                        ---------      -------- 

           Net increase(decrease) in cash and 

             cash equivalents                                918          (311) 

           Cash and cash equivalents at 

             beginning of period                           5,918         6,631 

                                                        --------      --------- 

           Cash and cash equivalents at end of period   $  6,836      $  6,320 

                                                        ========      ========= 

 

 

SEE NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

 

 



 

           NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

                                (Unaudited) 

 

NOTE A-BASIS OF PRESENTATION 

 

   The accompanying unaudited condensed consolidated financial statements have 

been prepared in accordance with generally accepted accounting principles 

for interim financial information and with instructions to Form 10-Q and 

Article 10 of Regulation S-X.  Accordingly, they do not include all of the 

information and footnotes required by generally accepted accounting 

principles for complete financial statements.  In the opinion of 

management, all adjustments (consisting of normal recurring accruals) 

considered necessary for a fair presentation have been included.  Operating 

results for the twenty-four weeks ended February 12, 2000, are not 

necessarily indicative of the results that may be expected for the fiscal 

year ending August 26, 2000. For further information, refer to the 

financial statements and footnotes included in the Company's annual report 

on Form 10-K for the year ended August 28, 1999. 

 

NOTE B-INVENTORIES 

 

   Inventories are stated at the lower of cost or market using the last-in, 

first-out (LIFO) method. An actual valuation of inventory under the LIFO 

method can be made only at the end of each year based on the inventory 

levels and costs at that time. Accordingly, interim LIFO calculations must 

necessarily be based on management's estimates of expected year-end 

inventory levels and costs. 

 

NOTE C-FINANCING ARRANGEMENTS 

 

  The Company's long-term debt as of February 12, 2000, and August 28, 1999, 

consisted of the following (in thousands): 

 

                                          Feb. 12,        Aug. 28, 

                                            2000            1999 

                                          ---------      ---------- 

 

6.5% Debentures due July 2008             $ 200,000        $200,000 

6% Notes due November 2003                  150,000         150,000 

Commercial paper, weighted 

  average rate of 6% at 

  February 12, 2000, and 5.4% 

  at August 28, 1999                        553,790         533,000 

Unsecured bank loans                        194,300 

Other                                        24,181           5,340 

                                          ---------        -------- 

Total debt                                1,122,271         888,340 

Less portion included in notes payable       48,090 

                                         ----------        -------- 

Total long-term debt                     $1,074,181        $888,340 

                                         ==========        ======== 

 

    In November 1998, the Company sold $150 million of 6% Notes due November 

2003 at a discount.  Interest on the Notes is payable semi-annually on May 

1 and November 1 each year. In July 1998, the Company sold $200 million of 

6.5% Debentures due July 2008 at a discount.  Interest on the Debentures is 

payable semi-annually on January 15 and July 15 of each year.  Proceeds 

from the Notes and Debentures were used to repay portions of the Company's 

long-term variable rate bank debt and for general corporate purposes. 

 

    The Company has a commercial paper program that allows borrowing up to $700 

million. In connection with the program, the Company has a credit facility 

with a group of banks for up to $350 million which extends until December 

2001, and a 364-day $350 million credit facility with another group of 

banks. The 364-day facility includes a renewal feature as well as an option 

to extinguish the outstanding debt one year from the maturity date. As of 

February 12, 2000, there were borrowings of $4.3 million outstanding under 

this facility. Borrowings under the commercial paper program reduce 

availability under the credit facilities.  Outstanding commercial paper and 

unsecured bank loans at February 12, 2000, of $700 million are classified 

as long-term debt as it is the Company's intention to refinance them on a 

long-term basis; the remaining amount is included in current maturities. 

 

    During the first quarter of fiscal 2000 the Company entered into unsecured 

bank loans totaling $190 million with maturity dates from March to August 

2000 and interest rates ranging from 6.43% to 6.63%. 

 

    The rate of interest payable under the credit facilities is a function of 

the London Interbank Offered Rate (LIBOR) or the lending bank's base rate 

(as defined in the agreement) at the option of the Company.  In addition, 

the $350 million credit facility maturing in December 2001 contains a 

competitive bid rate option.  All of the credit facilities contain a 

covenant limiting the amount of debt the Company may incur relative to its 

total capitalization.  The facilities are available to support domestic 



commercial paper borrowings and to meet cash requirements. 

 

NOTE D-STOCKHOLDERS' EQUITY 

 

    The Company presents basic and diluted earnings per share (EPS) in 

accordance with  Statement of Financial Accounting Standards No. 128, 

"Earnings Per Share."  Basic EPS is computed as net earnings divided by the 

weighted-average number of common shares outstanding for the period. 

Diluted EPS reflects the potential dilution that could occur from common 

shares issuable through stock-based compensation including stock options. 

 

    As of February 29, 2000, the Company's Board of Directors had authorized 

the Company to repurchase up to $1 billion of common stock in the open 

market.  From January 1998 to February 12, 2000, approximately $482.6 

million of common stock has been repurchased under the plan.  Additionally, 

the Company purchased $54.8 million of common stock between February 13 and 

March 22, 2000. 

 

    At times, the Company utilizes equity instrument contracts to facilitate 

its repurchase of common stock.  The Company held equity instrument 

contracts that relate to the purchase of approximately 5.3 million shares 

of common stock at an average cost of $27.80 per share at February 12, 2000 

and 9.4 million shares of common stock at an average cost of $24.78 per 

share at March 22, 2000. 

 

NOTE E-COMPREHENSIVE INCOME 

 

    Comprehensive income for the periods presented equals net income. 

 

NOTE F- CONTINGENCIES 

 

    AutoZone, Inc., is a defendant in a purported class action lawsuit entitled 

"Melvin Quinnie on behalf of all others similarly situated v. AutoZone, Inc., 

and DOES 1 through 100, inclusive" filed in the Superior Court of California, 

County of Los Angeles, in November 1998. The plaintiff claims that the 

defendants failed to pay overtime to store managers as required by California 

law and failed to pay terminated managers in a timely manner as required by 

California law. The plaintiff is seeking injunctive relief, restitution, 

statutory penalties, prejudgment interest, and reasonable attorneys' fees, 

expenses and costs. The case is in the early stages of pre-class certification 

discovery and therefore the Company is unable to predict the outcome of this 

lawsuit at this time. The Company is vigorously defending against this action. 

 

    AutoZone, Inc., and its wholly-owned subsidiary, Chief Auto Parts Inc., are 

defendants in a purported class action lawsuit entitled "Paul D. Rusch, on 

behalf of all others similarly situated, v. Chief Auto Parts Inc. and 

AutoZone, Inc." filed in the Superior Court of California, County of Los 

Angeles, in May 1999.  The plaintiffs claim that the defendants have failed 

to pay their store managers overtime pay from March 1997 to present.  The 

plaintiffs are seeking back overtime pay, interest, an injunction against 

the defendants committing such practices in the future, costs, and 

attorneys' fees. The Company is unable to predict the outcome of this 

lawsuit at this time, but believes that the potential damages recoverable 

by any single plaintiff are minimal.  However, if the plaintiff class were 

to be certified and prevail on all of its claims, the aggregate amount of 

damages could be substantial. The Company is vigorously defending against 

this action. 

 

    The Company currently, and from time to time, is involved in various other 

legal proceedings incidental to the conduct of its business.  Although the 

amount of liability that may result from these proceedings cannot be 

ascertained, the Company does not currently believe that, in the aggregate, 

they will result in liabilities material to the Company's financial 

condition or results of operations. 

 

ITEM 2.MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 

RESULTS OF OPERATIONS 

 

TWELVE WEEKS ENDED FEBRUARY 12, 2000, COMPARED TO 

   TWELVE WEEKS ENDED FEBRUARY 13, 1999 

 

    Net sales for the twelve weeks ended February 12, 2000, increased by $71.6 

million, or 8.4%, over net sales for the comparable period of fiscal 1999. 

This increase was due to a comparable store sales increase of 3%, and 

increases in net sales for stores opened or acquired since the beginning of 

fiscal 1999.  On a rolling basis (stores opened for more than one year) 

comparable store sales increased 4%.  At February 12, 2000, the Company had 

2,837 stores in operation compared with 2,700 stores at February 13, 1999. 

 

    Gross profit for the twelve weeks ended February 12, 2000, was $388.4 

million, or 42.0% of net sales, compared with $353.5 million, or 41.5% of 

net sales, during the comparable period for fiscal 1999.  The increase in 

the gross profit percentage was due primarily to better gross margins in 

acquired stores as a result of the conversion to AutoZone systems and 

format. 

 



    Operating, selling, general and administrative expenses for the twelve 

weeks ended February 12, 2000, increased by $22.2 million over such 

expenses for the comparable period for fiscal 1999, and decreased as a 

percentage of net sales from 33.6% to 33.4%.  The decrease in the expense 

ratio was due primarily to leverage of payroll and occupancy costs, 

principally in acquired stores, and acquisition integration expenses 

incurred in fiscal 1999. 

 

    Interest expense for the twelve weeks ended February 12, 2000, was $16.5 

million compared with $10.2 million during the comparable period of 1999. 

The increase in interest expense was primarily due to higher levels of 

borrowings as a result of the stock repurchases. 

 

    The Company's effective income tax rate was 38.5% of pre-tax income for the 

twelve weeks ended February 12, 2000, and 36.8% for the twelve weeks ended 

February 13, 1999. The fiscal 1999 effective tax rate reflects the 

utilization of acquired company net operating loss carryforwards. 

 

TWENTY-FOUR WEEKS ENDED FEBRUARY 12, 2000, COMPARED TO 

   TWENTY-FOUR WEEKS ENDED FEBRUARY 13, 1999 

 

    Net sales for the twenty-four weeks ended February 12, 2000, increased by 

$177.1 million, or 10.1%, over net sales for the comparable period of 

fiscal 1999.  This increase was due to a comparable store sales increase of 

5%, and increases in net sales for stores opened or acquired since the 

beginning of fiscal 1999.  On a rolling basis (stores opened for more than 

one year) comparable store sales increased 6%. 

 

    Gross profit for the twenty-four weeks ended February 12, 2000, was $809.9 

million, or 42.0% of net sales, compared with $730.0 million, or 41.6% of 

net sales, during the comparable period for fiscal 1999. The increase in 

the gross profit percentage was due primarily to better gross margins in 

acquired stores. 

 

    Operating, selling, general and administrative expenses for the twenty-four 

weeks ended February 12, 2000, increased by $51.3 million over such 

expenses for the comparable period for fiscal 1999, and decreased as a 

percentage of net sales from 32.7% to 32.3%.  The decrease in the expense 

ratio was due primarily to leverage of payroll and occupancy costs in 

acquired stores. 

 

    Interest expense for the twenty-four weeks ended February 12, 2000, was 

$31.1 million compared with $18.7 million during the comparable period of 

1999.  The increase in interest expense was primarily due to higher levels 

of borrowings as a result of the stock repurchases. 

 

    The Company's effective income tax rate was 38.5% of pre-tax income for the 

twenty-four weeks ended February 12, 2000, and 36.9% for the twenty-four 

weeks ended February 13, 1999. The fiscal 1999 effective tax rate reflects 

the utilization of acquired company net operating loss carryforwards. 

 

LIQUIDITY AND CAPITAL RESOURCES 

 

    For the twenty-four weeks ended February 12, 2000, net cash of $102.4 

million was provided by the Company's operations versus $40.6 million for 

the comparable period of fiscal year 1999.  The comparative increase in 

cash provided by operations is due primarily to the absence of working 

capital requirements in the acquired businesses in fiscal year 2000. 

 

    Capital expenditures for the twenty-four weeks ended February 12, 2000, 

were $126.0 million.  Year to date, the Company opened 126 net new AutoZone 

stores.  The Company expects to operate between 2,900 and 2,950 auto parts 

stores at the end of the fiscal year. 

 

    The Company anticipates that it will continue to generate significant 

operating cash flow. The Company foresees no difficulty in obtaining long- 

term financing in view of its credit rating and favorable experiences in 

the debt market in the past. 

 

    The Company has a commercial paper program that allows borrowing up to $700 

million. In connection with the program, the Company has a credit facility 

with a group of banks for up to $350 million which extends until December 

2001, and a 364-day $350 million credit facility with another group of 

banks. The 364-day facility includes a renewal feature as well as an option 

to extinguish the outstanding debt one year from the maturity date.   As of 

February 12, 2000, there were borrowings of $4.3 million outstanding under 

this facility.   Borrowings under the commercial paper program reduce 

availability under the credit facilities.  Outstanding commercial paper and 

unsecured bank loans at February 12, 2000, of $700 million are classified 

as long-term debt as it is the Company's intention to refinance them on a 

long-term basis; the remaining amount is included in current maturities. 

 

    During the first quarter of fiscal 2000 the Company entered into unsecured 

bank loans totaling $190 million with maturity dates from March to August 

2000 and interest rates ranging from 6.43% to 6.63%. 

 



    As of February 29, 2000, the Company's Board of Directors had authorized 

the Company to repurchase up to $1 billion of common stock in the open 

market.  From January 1998 to February 12, 2000, approximately $482.6 

million of common stock has been repurchased under the plan.  Additionally, 

the Company purchased $54.8 million of common stock between February 13 and 

March 22, 2000. 

 

    At times, the Company utilizes equity instrument contracts to facilitate 

its repurchase of common stock.  The Company held equity instrument 

contracts that relate to the purchase of approximately 5.3 million shares 

of common stock at an average cost of $27.80 per share at February 12, 

2000, and 9.4 million shares of common stock at an average cost of $24.78 

per share at March 22, 2000. 

 

FORWARD-LOOKING STATEMENTS 

 

    Certain statements contained in this Quarterly Report on Form 10-Q are 

forward-looking statements.  These statements discuss, among other things, 

expected growth, domestic and international development and expansion 

strategy, and future performance.  The forward-looking statements are 

subject to risks, uncertainties and assumptions including, without 

limitation, competition, product demand, domestic and international 

economies, government approvals, inflation, the ability to hire and retain 

qualified employees, consumer debt levels and the weather.  Actual results 

may materially differ from anticipated results.  Please refer to the Risk 

Factors section in the Annual Report on Form 10-K for fiscal year ended 

August 28, 1999, for more details. 

 

PART II.  OTHER INFORMATION 

 

Item 1.  Legal Proceedings. 

 

       Chief Auto Parts Inc. is a defendant in a class action lawsuit entitled 

"Doug Winfrey, et al. on their own behalf and on behalf of a class and all 

others similarly situated, v. Chief Auto Parts Inc. et al.," filed in the 

Superior Court of California, County of San Joaquin in August 1995 and then 

transferred to The Superior Court of California, County of San Francisco, in 

October 1995. In the complaint, the plaintiffs allege that Chief had a policy 

and practice of denying hourly employees in California mandated rest periods 

during their scheduled hours of work. The plaintiffs are seeking damages, 

restitution, disgorgement of profits, statutory penalties, declaratory relief, 

injunctive relief, prejudgment interest, and reasonable attorneys' fees, 

expenses and costs. 

 

        In November 1998, the Superior Court certified the class as to all 

persons considered by Chief to be non-exempt hourly employees who, from August 

1991, to the present, either work or did work in one of Chief's California 

retail stores, in excess of total work time of three and one-half (3.5) hours 

in any one work day and who were denied an off-duty rest break. In September 

1999, the parties agreed to settle the suit. The settlement was approved by the 

court on January 10, 2000.  The settlement does not have a material effect 

upon our financial results or operations. 

 

Item 4.  Submission of Matters to a Vote of Security Holders 

 

    (a)  The Annual Meeting of Stockholders was held on December 18, 1999. 

 

    (b)  Not applicable. 

 

    (c)  1.  Election of Directors.  All nominees for director were elected 

             pursuant to the following vote: 

 

          NOMINEE                      VOTES FOR       VOTES WITHHELD 

          John C. Adams, Jr.          123,843,938         1,935,972 

          Andrew M. Clarkson          123,815,484         1,964,426 

          N. Gerry House              116,238,152         9,541,758 

          Robert J. Hunt              123,835,869         1,944,041 

          J.R. Hyde, III              123,962,610         1,817,300 

          James F. Keegan             123,920,472         1,859,438 

          Edward S. Lampert           123,959,034         1,820,876 

          Michael W. Michelson        123,941,862         1,838,048 

          Ronald A. Terry             123,939,692         1,840,218 

          Timothy D. Vargo            123,840,617         1,939,293 

 

 

         2.  For the approval of the AutoZone, Inc. 2000 Executive Incentive 

             Compensation Plan: 

 

          For:     123,131,668 

          Against:   1,944,132 

          Abstain:     704,110 

 

         3.  For the approval of Ernst & Young LLP as independent auditors: 

 

          For:     125,456,346 

          Against:      46,734 



          Abstain:     276,830 

 

    (d)  Not applicable. 

 

Item 6.  Exhibits and Reports on Form 8-K 

 

(a)  The following exhibits are filed as part of this report: 

 

     3.1    Restated Articles of Incorporation of AutoZone, Inc. 

            Incorporated by reference to Exhibit 3.1 to the Form 

            10-Q for the quarter ended February 13, 1999. 

 

     3.2    Amended and Restated By-laws of AutoZone, Inc. Incorporated by 

            reference to Exhibit 3.3 to the Form 10-K for the fiscal year ended 

            August 29, 1998. 

 

     10.1   Form of Demand Promissory Note granted by certain executive 

            officers in favor of AutoZone, Inc. 

 

     10.2   AutoZone, Inc. 2000 Executive Incentive Compensation Plan. 

            Incorporated by reference to Exhibit A to the definitive Proxy 

            Statement for the annual meeting of stockholders held 

            December 9, 1999. 

 

     10.3   AutoZone, Inc. Executive Deferred Compensation Plan. 

 

     27.1   Financial Data Schedule (SEC Use Only). 

 

 

(b)  On December 8, 1999, the Company filed a Form 8-K containing a press 

release announcing its earning for the fiscal quarter ended November 20, 

1999. 

 

 



 

                                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 thereunto duly authorized. 

 

AUTOZONE, INC. 

 

 

By:  /s/ ROBERT J. HUNT 

     ------------------------------ 

Robert J. Hunt 

Executive Vice President and 

Chief Financial Officer-Customer Satisfaction 

(Principal Financial Officer) 

 

 

By: /S/ WILLIAM C. RHODES, III 

    -------------------------------- 

William C. Rhodes, III 

Senior Vice President, Finance-Customer Satisfaction 

(Principal Accounting Officer) 

 

 

 

Dated:  March 23, 2000 
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EXHIBIT 10.1 

                                     [FORM OF] 

                               DEMAND PROMISSORY NOTE 

 

$                                Memphis, Tennessee 

- ---------------                  ----------------------       ---------------- 

Amount                               City, State                         Date 

 

 

      FOR VALUE RECEIVED, the Undersigned acknowledges that he is indebted to 

the Lender in the amount stated herein and promises to pay on demand to the 

order of AUTOZONE, INC., a Nevada corporation, with its principal place of 

business at 123 South Front Street, Memphis, Tennessee (the "Lender"), the 

principal sum of ______________________ ($_____________) together with interest 

thereon from the date hereof to maturity at an annual interest rate of 6%, 

compounded annually. 

 

      Said principal sum is due on demand, and in the absence of any demand is 

due five years from the date hereof. All installments, prepayments, and other 

payments of principal and interest are payable to Lender at 123 South Front 

Street, Memphis, Tennessee 38103, or at such other place as the Lender or 

holder may hereafter and from time to time designate in writing. Should the 

Undersigned cease to be employed by Lender prior to this Note being paid in 

full, the Undersigned hereby authorizes Lender to apply any and all amounts of 

his final payroll check, or any other amounts owed by Lender to Undersigned or 

held by Lender for the benefit of the Undersigned, including, but not limited 

to, stock options, to be applied to this indebtedness. 

 

      This Note may be prepaid, in whole or in part, without penalty at 

anytime. At maturity, or upon demand or default or failure to pay any 

installment of principal and interest required herein, the entire balance shall 

be immediately due and payable. Any remedy of Lender or holder upon default of 

the Undersigned shall be cumulative and not exclusive and choice of remedy 

shall be at the sole election of Lender or holder. The Undersigned agrees to 

pay all costs of collection, including reasonable attorney's fees, whether or 

not any suit, civil action, or other proceeding at law or in equity, is 

commenced. The Undersigned waives demand, presentment for payment, protest and 

notice of protest and nonpayment of this Note and expressly agrees to remain 

bound for the payment of principal, interest and other sums provided for by the 

terms of this Note, notwithstanding any extension or extensions of the time of, 

or for the payment of, said principal. No delay or omission on the part of the 

Lender or holder in exercising any rights shall operate as a waiver of such 

right. This Note shall be governed by the laws of the State of Tennessee, and 

each party hereto agrees to venue and jurisdiction in the federal and state 

courts located in Shelby County, Tennessee. 

 

 

Executed on_______________. 

 

 

                                          UNDERSIGNED: 

 

                                          _____________________________________ 

                                          Printed Name: 

 

                                          _____________________________________ 

                                          Social Security Number 

 

WITNESS: 

 

______________________________ 

Printed Name 

 

______________________________ 

Signature 

 

 

 

Schedule to Form of Demand Promissory Note 

 

The following directors and executive officers have executed the Demand 

Promissory Note in the amounts and on the dates indicated below: 

 

NAME                           DATE              AMOUNT 

Johnston C. Adams, Jr.      1/27/2000            $136,500.00 

Johnston C. Adams, Jr.      1/7/2000             $148,062.50 

William C. Rhodes, III      10/25/1999           $174,473.44 

N. Gerry House              12/30/1999            $62.500.00 

 



 

 

  

  

  

AutoZone, Inc.

  

  

Executive Deferred Compensation Plan
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ARTICLE I

INTRODUCTION

I.1 Name of Plan. 

AutoZone, Inc. (the "Company") hereby adopts the AutoZone, Inc. Executive 

Deferred Compensation Plan (the "Plan"). 

I.2 Purposes of Plan. 

The purposes of the Plan are to provide certain eligible employees of 

the Company the opportunity to defer elements of their compensation which 

might not otherwise be deferrable under other Company plans, including 

the AutoZone 401(k) Plan, and to receive the benefit of additions to their 

deferral comparable to those obtainable under the AutoZone 401(k) Plan 

in the absence of certain restrictions and limitations in the Internal 

Revenue Code. In addition the Plan is intended to provide benefits in addition 

to those provided by the AutoZone, Inc. Pension Plan which are limited 

due to certain restrictions and limitations in the Internal Revenue Code. 

I.3 "Top Hat" Pension Benefit Plan. 

The Plan is an "employee pension benefit plan" within the meaning of 

ERISA. The Plan is maintained, however, for a select group of management 

or highly compensated employees and, therefore, it is intended that the 

Plan is exempt from Parts 2, 3 and 4 of Title I of ERISA. The Plan is not 

intended to qualify under Code section 401(a). 

I.4 Funding. 

The Plan is unfunded. All benefits will be paid from the general assets 

of the Company. 

I.5 Effective Date. 

The Plan is effective as of the date adopted by AutoZone, Inc. 

I.6 Administration. 

The Plan shall be administered by the Administrative Committee. 

  

 

ARTICLE II

DEFINITIONS AND CONSTRUCTION

II.1 Definitions. 



For purposes of the Plan, the following words and phrases shall have 

the respective meanings set forth below, unless their context clearly requires 

a different meaning: 

  

(a) Account" means the bookkeeping account maintained by the Company 

on behalf of each Participant pursuant to Article VI that is credited with 

Base Salary Deferrals. Bonus Deferrals and Matching Credits made by the 

Company on behalf of each Participant pursuant to Article IV, and the earnings 

and losses on such amounts as determined in accordance with Article V. 

As of any Valuation Date, a Participant's Defined Contribution Benefit 

under the Plan shall be equal to the amount credited to his Account as 

of such date. 

(b) "Administrative Committee" means the Compensation Committee of the 

Board of Directors. 

(c) "Base Salary" means the base rate of cash compensation paid by the 

Company to or for the benefit of a Participant for services rendered or 

labor performed while a Participant, including base pay a Participant could 

have received in cash in lieu of (A) deferrals pursuant to Section 4.1 

and (B) contributions made on his behalf to any qualified plan maintained 

by the Company or to any cafeteria plan under section 125 of the Code maintained 

by the Company. 

(d) "Base Salary Deferral" means the amount of a Participant's Base 

Salary which the Participant elects to have withheld on a pre-tax basis 

from his Base Salary and credited to his Account pursuant to Section 4.1. 

(e) "Beneficiary" means the person or persons designated by the Participant 

in accordance with Section 7.4. 

(f) "Bonus Compensation" means the amount awarded to a Participant for 

a Plan Year under any bonus plan maintained by the Company. 

(g) "Bonus Deferral" means the amount of a Participant's Bonus Compensation 

which the Participant elects to have withheld on a pre-tax basis from his 

Bonus Compensation and credited to his account pursuant to Section 4.1. 

(h) "Change In Control" means the happening of any of the following 

events:

(i) An acquisition by an individual, entity or group (within the meaning 

of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, 

as amended (the "Exchange Act")) (a "Person") of beneficial ownership (within 

the meaning of Rule 13 d-3 promulgated under the Exchange Act) of 20% or 

more of either (1) the then outstanding shares of common stock of the Company 

(the "Outstanding Company Common Stock") or (2) the combined voting power 

of the then outstanding voting securities of the Company entitled to Vote 

generally in the election of directors (the "Outstanding Company Voting 

Securities"): provided, however, that the following acquisitions shall 

not constitute a Change of Control: (A) any acquisition directly from the 

Company (excluding an acquisition by virtue of the exercise of a conversion 

privilege), (B) any acquisition by the Company, (C) any acquisition by 

any employee benefit plan (or related trust) sponsored or maintained by 

the Company or any of its affiliated companies or (D) any acquisition of 

the Company by any corporation pursuant to a reorganization, merger, consolidation,

if, following such reorganization, merger or consolidation, the conditions 

described in clauses (i), (ii) and (iii) of subsection (iii) of this Section 

2.1(g) are satisfied; or 

(ii) Individuals who, as of the date hereof, constitute the Board (the 

Incumbent Board") cease for any reason to constitute at least a majority 

of the Board, provided, however, that any individual becoming a director 

subsequent to the date hereof whose election, or nomination for election 

by the Company's shareholders, was approved by a vote of at least a majority 

of the directors then comprising the Incumbent Board shall be considered 



as though such individual were a member of the Incumbent Board, but excluding, 

for this purpose, any such individual whose initial assumption of office 

occurs as a result of either an actual or threatened election contest (as 

such terms are used in Rule 14a-11 of Regulation 14A promulgated under 

the Exchange Act) or other actual or threatened solicitation of proxies 

or consents by or on behalf of a Person other than the Board; or

(iii) Approval by the shareholders of the Company of a reorganization, 

merger or consolidation, in each case, unless, following such reorganization, 

merger of consolidation, (i) all or substantially all of the individuals 

and entities who were beneficial owners, respectively, of the Outstanding 

Company Common Stock and Outstanding Company Voting. Securities immediately 

prior to such reorganization, merger or consolidation beneficially own, 

directly or indirectly, more than 50% of, respectively, the then outstanding 

shares of common stock and the combined voting power of the then outstanding 

voting securities entitled to vote generally in the election of directors, 

as the case may be, of the corporation resulting from such reorganization, 

merger or consolidation of the Outstanding Company Common Stock and Outstanding 

Company Voting Securities, as the case may be, (2) no Person (excluding 

the Company and any employee benefit plan (or related trust) of the Company 

or of the corporation resulting from such reorganization, merger or consolidation 

and any Person beneficially owning, immediately prior to such reorganization, 

merger or consolidation, directly or indirectly, 20% or more of the Outstanding 

Company Common Stock or Outstanding Company Voting Securities, as the case 

may be) beneficially owns, directly or indirectly, 20% or more of, respectively, 

the then outstanding shares of common stock of the corporation resulting 

from such reorganization, merger, or consolidation or the combined voting 

power of the then outstanding voting securities of such corporation and 

(3) at least a majority of the members of the board of directors of the 

corporation resulting from such reorganization, merger or consolidation 

were members of the Incumbent Board at the time of the execution of the 

initial agreement providing for such reorganization, merger or consolidation: 

or

(iv) The approval by the shareholders of the Company of (1) a complete 

liquidation or dissolution of the Company or (2) the sale or other disposition 

of all or substantially all of the assets of the Company; excluding, however, 

such a sale or other disposition to a corporation, with respect to which 

following such sale or other disposition, (A) more than 60% of, respectively, 

the outstanding shares of common stock of such corporation and the combined 

voting power of the outstanding voting securities of such corporation entitled 

to vote generally in the election of directors will be beneficially owned, 

directly or indirectly, by all or substantially all of the individuals 



and entities who were the beneficial owners, respectively, of the Outstanding 

Company Common Stock and Outstanding Company Voting Securities immediately 

prior to such sale or other disposition in substantially the same proportions 

as their ownership, immediately prior to such sale or other disposition, 

of the Outstanding Company Common Stock and Outstanding Company Voting 

Securities, as the case may be, (B) no Person (other than the Company and 

any employee benefit plan (or related trust) of the Company or of such 

corporation and any Person beneficially owning, immediately prior to such 

sale or other disposition, 20% or more of the Outstanding Company Common 

Stock or Outstanding Company Voting Securities, as the case may be) then 

beneficially owns, directly or indirectly, 20% or more of, respectively, 

the then outstanding shares of common stock of such corporation and the 

combined voting power of the then outstanding voting securities of such 

corporation entitled to vote generally in the election of directors and 

(C) individuals who were members of the Incumbent Board will constitute 

at least a majority of the members of the board of directors of such corporation. 

 

 

(i) "Code" means the Internal Revenue Code of 1986, as amended. 

(j) "Company" means AutoZone, Inc. and its direct and indirect subsidiaries, 

as designated from time to time by the Compensation Committee of the Board 

of Directors of AutoZone, Inc. 

(k) "Compensation" shall include only a Participant's Base Salary and 

Bonus Compensation. Severance Pay and non-cash compensation shall not be 

included. Compensation shall not be limited by Code § 401(a)(17). 

For purposes of computing the Pension Excess Benefit, a Participant's Compensation 

calculation shall disregard any effect of excluding voluntary salary or 

bonus deferrals to a nonqualified, unfunded plan of deferred compensation. 

(l) "Deferral Period" means the period of time for which a Participant 

elects to defer receipt of the Base Salary Deferrals, and Bonus Deferrals 

credited to such Participant's Account and shall be either the Retirement 

Date, a period of years as specified in Section 5.2 or upon a Change In 

Control. Deferral Periods shall be measured on the basis of Plan Years, 

beginning with the Plan Year that commences immediately following the Plan 

Year for which the applicable Base Salary Deferrals, and Bonus Deferrals 

are credited to the Participant's Account. 

(m) "Executive Deferred Compensation Agreement" means the written agreement 

entered into between the Company and a Participant pursuant to which the 

Participant elects the amount of his Base Salary and/or his Bonus Compensation 

to be deferred into the Plan and the Deferral Period, the deemed investment 

and the form of payment for such amounts. 

(n) "Directors" means the Board of Directors of the Company. 

(o) "Effective Date" means January l, 2000. 

(p) "Employee" means any common-law employee of the Company. 

(q) "ERISA" means the Employee Retirement Income Security Act of 1974, 

as amended. 

(r) "401(k) Plan" means the AutoZone 401(k) Plan. 

(s) Participant" means each Employee who has been selected for participation 

in the Plan and who has become a Participant pursuant to Article III. 

(t) "Plan" means the AutoZone, Inc. Executive Deferred Compensation 

Plan, as amended from time to time.

(u) "Plan Year" means the twelve-consecutive month period commencing 

January 1 of each year ending on December 31. 

(v) "Retirement Date" means the date the Participant is eligible for 

and retires under any qualified retirement plan maintained by the Company. 



(w) "Valuation Date" means the last business day of each calendar month 

and each special valuation date designated by the Administrative Committee. 

(x) "Pension Plan" means the AutoZone, Inc. Pension Plan. 

(y) "Defined Benefit Accrual" means the amounts accrued to a Participant 

pursuant to Article V. 

(z) "Defined Contribution Benefit" means the amounts accrued to a Participant 

pursuant to Article IV. 

  

 

 

II.2 Number and Gender. 

Wherever appropriate herein, words used in the singular shall be considered 

to include the plural and words used in the plural shall be considered 

to include the singular. The masculine gender, where appearing in the Plan, 

shall be deemed to include the feminine gender. 

II.3 Headings. 

The headings of Articles and Sections herein are included solely for 

convenience, and if there is any conflict between such headings and the 

test of the Plan, the text shall control. 

 

ARTICLE III

PARTICIPATION AND ELIGIBILITY

III.1 Participation. 

Participants in the Plan are those Employees who are (a) subject to 

the income tax laws of United States, (b) determined by the Company to 

be members of a select group of highly compensated or management Employees 

of the Company, and (c) selected by the Administrative Committee, in its 

sole discretion, as Participants. The Administrative Committee shall notify 

each Participant of his selection as a Participant. Subject to the provisions 

of Section 3.3 a Participant shall remain eligible to continue participation 

in the Plan for each Plan Year following his initial year of participation 

in the Plan, provided the Participant continues to satisfy Sections 3.1(a) 

and (b) above.

III.2 Commencement of Participation. 

An Employee shall become a Participant effective as of the date the 

Administrative Committee determines, which date shall be on or after the 

date his Executive Deferred Compensation Agreement becomes effective. Newly 

eligible employees must make deferral elections during the first 30 days 

after becoming eligible. 

III.3 Cessation of Active Participation. 

Notwithstanding any provision herein to the contrary, an individual 

who has become a Participant in the Plan shall cease to be a Participant 

hereunder effective as of any date designated by the Administrative Committee. 

 

ARTICLE IV

DEFERRALS AND MATCHING CREDITS



IV.1 Deferrals by Participants. 

At least thirty days preceding the first day of each Plan Year (or the 

remaining portion thereof for an Employee who commences participation in 

the Plan other than on the first day of a Plan Year), a Participant may 

file with the Administrative Committee an Executive Deferred Compensation 

Agreement pursuant to which such Participant elects to make Base Salary 

Deferrals and/or Bonus Deferrals. The Participant's Base Salary Deferrals 

and Bonus Deferrals shall not exceed twelve percent (12%) of the Participant's 

Compensation, minus the Participant's elective deferrals under the 401(k) 

Plan. Base Salary Deferrals and Bonus Deferrals shall not be limited by 

Code § 402(g), or Code § 401(k) or Code § 401(m), or Code 

§ 415(c). Any such Participant election shall be subject to any maximum 

or minimum percentage or dollar amount limitations and to any other rules 

prescribed by the Administrative Committee in its sole discretion. Base 

Salary Deferrals will be credited to the Account of each Participant as 

of the last day of each calendar month, provided that such Participant 

is an Employee on the last day of such calendar month. A Participant whose 

employment terminates during the calendar month shall be paid the amount 

of his Base Salary Deferrals for such month in cash. Bonus Deferrals will 

be credited to the Account of each Participant as of the day of the month 

in which such Bonus Compensation otherwise would have been paid to the 

Participant in cash, provided that the Participant is an Employee on the 

payment date. If a Participant fails to file a new Executive Compensation 

Agreement or revoke a prior Executive Compensation Agreement, the latest 

Executive Compensation Agreement on file with the Committee shall remain 

in effect for each Plan Year subsequent to its filing. 

IV.2 Matching Credits.

In addition to Base Salary Deferrals and Bonus Deferrals, the Company 

shall credit to the Participant's Account an amount equal to the Matching 

Contribution that would be made to the Participants Matching Contributions 

Account under the 401(k) Plan with respect to the Participant's Compensation 

(as defined in this Plan) without regard to any limitations imposed by 

Code § 401(a)(17), Code § 401(k), Code § 401(m) or Code 

§ 415(c), less the amount of Matching Contribution made to the Participant's 

Matching Contribution Account in the 401(k) Plan.

 

                    

IV.3 Effective Date of Executive Deferred Compensation Agreement. 

A Participant's initial Executive Deferred Compensation Agreement 

shall be effective as of the first payroll period after the date the Participant 

commences participation in the Plan. Each subsequent Executive Deferred 

Compensation Agreement shall become effective on the first day of the Plan 

Year to which it relates. If a Participant fails to complete an Executive 

Deferred Compensation Agreement on or before the date the Participant commences 

participation in the Plan or the first day of any Plan Year, the Participant 

shall be deemed to have elected not to make Base Salary Deferrals and/or 

Bonus Deferrals for such Plan Year (or remaining portion thereof if the 

Participant enters the Plan other than on the first day of a Plan Year). 

IV.4 Modification or Revocation of Election by Participant. 

A Participant may not change the amount of his Base Salary Deferrals 

or Bonus Deferrals during a Plan Year. However, a Participant may discontinue 

a Base Salary Deferral or Bonus Deferral election at any time by filing, 

on such forms and subject to such limitations and restrictions as the Administrative 

Committee may prescribe in its discretion, a revised Executive Deferred 

Compensation Agreement with the Administrative Committee. If approved by 

the Administrative Committee, revocation shall take effect as of the first 

payroll period next following its filing. A Participant who discontinues 

a Base Salary Deferral or Bonus Deferral election during a Plan Year will 

not be permitted to elect to make Base Salary Deferrals or Bonus Deferrals 

again until the next Plan Year. Under no circumstances may a Participant's 

Executive Deferred Compensation Agreement be made, modified or revoked 

retroactively. A Participant' s Executive Deferred Compensation Agreement 

shall remain in effect in the event of a Change in Control. 

 



ARTICLE V

DEFINED BENEFIT

V.1 Defined Benefit Accruals. 

A Participant shall accrue, each Plan Year, a benefit under this Plan 

equal to the benefit the Participant would accrue under the Pension Plan 

for such Plan Year absent the effect of Code § 401(a)(17) and Code 

§ 415(b), less the benefit accrued under the Pension Plan for such 

Plan Year. 

V.2 Service Credit. 

The Administrative Committee shall determine the service to be credited 

to the Participant for purposes of calculating the Defined Benefit Accrual 

provided by Section 5.1 of this Plan. Such service may only include, service 

for the Company or service for a prior employer that is related or formerly 

related to the Company. 

 

ARTICLE VI

VESTING, DEFERRAL PERIODS AND EARNINGS ELECTION

VI.1 Vesting. 

A Participant shall be 100% vested in his Account at all times. 

VI.2 Deferral Periods. 

A Deferral Period may be for any period of five (5) years, or ten (10) 

years or any period of one (l) year or more after the Participant has completed 

one (l) year of participation, or more, and may not end later than the 

year in which the Participant attains age 70. A Participant must specify 

on the Executive Deferred Compensation Agreement the Deferral Period for 

the Base Salary Deferrals, and Bonus Deferrals to be made to the Plan for 

the Plan Year (or the remaining portion thereof for a Participant who enters 

the Plan other than on the first day of a Plan Year) to which the Executive 

Deferred Compensation Agreement relates, subject to certain rules as determined 

by the Administrative Committee from time to time. A Participant may change 

an election of a Deferral Period at any time prior to the first day of 

the calendar year in which payments are to commence. 

 

VI.3 Earnings Elections. 

Amounts credited to a Participant's Account shall he credited with earnings 

and losses based on hypothetical investment directions made by the Participant, 

in accordance with investment options and procedures adopted by the Administrative 

Committee from time to time. Any amounts credited to a Participant's Account 

with respect to which a Participant does not provide investment direction 

shall be credited with earnings in an amount determined by the Administrative 

Committee in its sole discretion. A Participant's Account shall be adjusted 

as of each Valuation Date to reflect investment gains and losses. 

 



ARTICLE VII

ACCOUNTS

VII.1 Establishment of Bookkeeping Accounts. 

A separate bookkeeping account shall be maintained for each Participant. 

Such account shall he credited with the Participant's Base Salary Deferrals, 

Bonus Deferrals and Matching Credits and credited (or charged, as the case 

may be) with the hypothetical investment results determined pursuant to 

Section 6.3. A separate bookkeeping account shall also be maintained for 

each Participant's Defined Benefit Accruals, but shall not be adjusted 

for hypothetical or actual investment results. 

VII.2 Subaccounts. 

Separate subaccounts shall be maintained to the extent necessary for 

the administration of the Plan. For example, it may be necessary to maintain 

separate subaccounts where the Participant has specified different Deferral 

Periods, methods of payment or investment directions with respect to Base 

Salary Deferrals, and Bonus Deferrals for different Plan Years. 

VII.3 Hypothetical Nature of Accounts.

The account established under this Article VI shall be hypothetical 

in nature and shall be maintained for bookkeeping purposes only so that 

earnings and losses on the Base Salary Deferrals, Bonus Contributions and 

Matching Credits made to the Plan can be credited (or charged, as the case 

may be). Neither the Plan nor any of the accounts (or subaccounts) established 

hereunder shall hold any actual funds or assets. The right of any person 

to receive one or more payments under the Plan shall be an unsecured claim 

against the general assets of the Company. Any liability of the Company 

to any Participant, former Participant, or Beneficiary with respect to 

a right to payment shall be based solely upon contractual obligations created 

by the Plan. Neither the Company, the Directors, nor any other person shall 

be deemed to be a trustee of any amounts to be paid under the Plan. Nothing 

contained in the Plan, and no action taken pursuant to its provisions, 

shall create or be construed to create a trust of any kind, or a fiduciary 

relationship, between the Company and a Participant or any other Person.

ARTICLE VIII

PAYMENT OF ACCOUNT

VIII.1 Timing of Distribution of Benefits. 

Distribution of a Participant's Account shall be made or commence as 

soon as practicable following the date the Deferral Period for such amounts 

ends. Notwithstanding the foregoing, the Participant's entire Account shall 

be distributed to him (or his Beneficiary in the event of his death) as 

soon as practicable following the earliest to occur of the following: (i) 

the Participant's death; (ii) the Participant's permanent disability (as 

defined in the Company's long-term disability program; or (iii) the Participant's 

termination of employment. 

VIII.2 Adjustment for Investment Gains and Losses Upon Distribution. 

Upon a distribution pursuant to this Article VII, the balance of a Participant's 

Account shall be determined as of the Valuation Date immediately preceding 

the date of the distribution to be made and shall be adjusted for investment 

gains and losses which have accrued to the date of distribution but which 

have not been credited to his Account. 

VIII.3 Form of Payment or Payments. 

The Participant's Account shall be distributed in accordance with the 

form of payment elected by the Participant on the Executive Deferred Compensation 

Agreement to which such amounts relate. The form of payment with respect 



to amounts and the earnings credited thereon may be in any of the following 

forms: 

  

(a) In the event of distribution after the expiration of the Deferral 

Period, distribution may be made in a lump sum, or in installment payments 

for a period not to exceed fifteen years; 

(b) In the event of distribution after the Participant's death or permanent 

disability, distribution shall be made in a lump sum: 

(c) In the event of distribution after termination of employment other 

than by reason of death or disability, distribution shall be made in a 

lump sum if the value of the Participant's Account is Fifty Thousand Dollars 

($50,000) or less, and shall be made as follows, if the Account exceeds 

Fifty Thousand Dollars ($50,000):

(i) the sum of Fifty Thousand Dollars ($50,000) shall be distributed 

in a lump sum; and 

(ii) the remaining balance shall be distributed in annual installments 

of at least Five Thousand Dollars ($5,000) over a period of up to five 

(5) years. 

 

 

Installment payments shall be paid annually on the first business day of 

January of each Plan Year as elected by the Participant on the Executive 

Deferred Compensation Agreement. Each installment payment shall be determined 

by multiplying the amounts to be distributed by a fraction, the numerator 

of which is one and the denominator of which is the number of remaining 

installment payments to be made to Participant. Anything contained herein 

to the contrary notwithstanding, total distribution of a Participant's 

Account must be made by the date such Participant attains age 85. 

Upon termination of a Participant's employment following a Change in 

Control (unless elected as a Deferral Period in the Executive Deferred 

Compensation Agreement), a Participant's Account shall be distributed as 

described in 8.3(c)(1) and (2) above in five (5) annual installments with 

the first installment payment to begin commencing no later than ninety 

(90) days after the Participant's employment is terminated. However, such 

Participant or Beneficiary, as the case may be, may apply to the Administrative 

Committee for payment of installments over a shorter period of time, including 

the right to distribute the entire Account in a lump sum payment. 

VIII.4 Defined Benefit Accrual Payments. 

Payment of Defined Benefit Accruals shall be in the form elected by 

the Participant for payment of benefits under the Pension Plan. 

VIII.5 Designation of Beneficiaries. 

Each Participant shall have the right to designate the beneficiary or 

beneficiaries to receive payment of his benefit in the event of his death. 

A beneficiary designation shall be made by executing the beneficiary designation 

form prescribed by the Administrative Committee and filing the same with 

the Administrative Committee. Any such designation may be changed at any 

time by execution of a new designation in accordance with this Section. 

If no such designation is on file with the Administrative Committee at 

the time of the death of the Participant or such designation is not effective 



for any reason as determined by the Administrative Committee, then the 

designated beneficiary or beneficiaries to receive such benefit shall be 

the Participant's surviving spouse, if any, or if none, the Participant's 

executor or administrator, or his heirs at law if there is no administration 

of such Participant's estate.

VIII.6 Unclaimed Benefits. 

In the case of a benefit payable on behalf of such Participant, if the 

Administrative Committee is unable to locate the Participant or beneficiary 

to whom such benefit is payable, such benefit may be forfeited to the Company, 

upon the Administrative Committee's determination. Notwithstanding the 

foregoing, if subsequent to any such forfeiture the Participant or beneficiary 

to whom such benefit is payable makes a valid claim for such benefit, such 

forfeited benefit shall be paid by the Company or restored to the Plan 

by the Company. 

VIII.7 Hardship Withdrawals. 

A Participant may apply in writing to the Administrative Committee for, 

and the Administrative Committee may permit, a hardship withdrawal of all 

or any part of a Participant's Account if the Administrative Committee, 

in its sole discretion, determines that the Participant has incurred a 

severe financial hardship resulting from a sudden and unexpected illness 

or accident of the Participant or of a dependent (as defined in section 

1 52(a) of the Code) of the Participant, loss of the Participant's property 

due to casualty, or other similar extraordinary and unforeseeable circumstances 

arising as a result of events beyond the control of the Participant, as 

determined by the Administrative Committee, in its sole and absolute discretion. 

The amount that may be withdrawn shall be limited to the amount reasonably 

necessary to relieve the hardship or financial emergency upon which the 

request is based, plus the federal and state taxes due on the withdrawal, 

as determined by the Administrative Committee. The Administrative Committee 

may require a Participant who requests a hardship withdrawal to submit 

such evidence as the Administrative Committee, in its sole discretion, 

deems necessary or appropriate to substantiate the circumstances upon which 

the request is based. 

 

ARTICLE IX

ADMINISTRATION

IX.1 Administrative Committee. 

The Plan shall be administered by an Administrative Committee appointed 

by the Board of Directors. The Administrative Committee shall be responsible 

for the general operation and administration of the Plan and for carrying 

out the provisions thereof. The Administrative Committee may delegate to 

others certain aspects of the management and operational responsibilities 

of the Plan including the employment of advisors and the delegation of 

ministerial duties to qualified individuals, provided that such delegation 

is in writing.

IX.2 General Powers of Administration. 

The Administrative Committee shall have all powers necessary or appropriate 

to enable it to carry out its administrative duties. Not in limitation, 

but in application of the foregoing, the Administrative Committee shall 

have the duty and power to interpret the Plan and determine all questions 

that may arise hereunder as to the status and rights of Employees, Participants, 

and Beneficiaries. The Administrative Committee may exercise the powers 

hereby granted in its sole and absolute discretion. No member of the Administrative 



Committee shall be personally liable for any actions taken by the Administrative 

Committee unless the member's action involves willful misconduct. 

IX.3 Indemnification of Administrative Committee. 

The Company shall indemnify, hold harmless, and defend the members of 

the Administrative Committee against any and all claims, losses, damages, 

expenses, including attorney's fees, incurred by them, and any liability, 

including any amounts paid in settlement with their approval arising from 

their action or failure to act, except when the same is judicially determined 

to be attributable to their gross negligence or willful misconduct. 

 

ARTICLE X

DETERMINATION OF BENEFITS, CLAIMS PROCEDURE AND ADMINISTRATION

X.1 Claims. 

A person who believes that he is being denied a benefit to which he 

is entitled under the Plan (hereinafter referred to as a "Claimant") may 

file a written request for such benefit with the Administrative Committee, 

setting forth his claim, The request must be addressed to the Administrative 

Committee at the Company at its then principal place of business. 

X.2 Claim Decision. 

Upon receipt of a claim, the Company shall advise the Claimant that 

a reply will be forthcoming within ninety (90) days and shall, in fact, 

deliver such reply within such period. The Company may, however, extend 

the reply period for an additional ninety (90) days for reasonable cause. 

 

ARTICLE XI

MISCELLANEOUS

XI.1 Not Contract of Employment. 

The adoption and maintenance of the Plan shall not be deemed to be a 

contract between the Company and any person or to be consideration for 

the employment of any person. 

Nothing herein contained shall be deemed to give any person the right 

to be retained in the employ of the Company or to restrict the right of 

the Company to discharge any person at any time nor shall the Plan be deemed 

to give the Company the right to require any person to remain in the employ 

of the Company or to restrict any person's right to terminate his employment 

at any time. 

XI.2 Non-Assignability of Benefits. 

No Participant, Beneficiary or distributee of benefits under the Plan 

shall have any power or right to transfer, assign, anticipate, hypothecate 

or otherwise encumber any part or all of the amounts payable hereunder, 

which are expressly declared to be unassignable and nontransferable. Any 

such attempted assignment or transfer shall be void. No amount payable 

hereunder shall, prior to actual payment thereof, be subject to seizure 

by any creditor of any such Participant, Beneficiary or other distributee 

for the payment of any debt judgment or other obligation, by a proceeding 

at law or in equity, nor transferable by operation of law in the event 

of the bankruptcy, insolvency or death of such Participant, Beneficiary 

or other distributee hereunder. 

XI.3 Withholding. 

All deferrals and payments provided for hereunder shall be subject to 

applicable withholding and other deductions as shall be required of the 

Company under any applicable local, state or federal law. 



XI.4 Amendment and Termination. 

The Company may from time to time, in its discretion, amend, in whole 

or in part, any or all of the provisions of the Plan: provided, however, 

that no amendment may be made that would impair the rights of a Participant 

with respect to amounts already allocated to his Account. The Company may 

terminate the Plan at any time. In the event that the Plan is terminated, 

the balance in a Participant's Account shall be paid to such Participant 

or his Beneficiary in a single cash lump sum, in full satisfaction of all 

such Participant's or Beneficiary's benefits hereunder.

XI.5 No Trust Created. 

Nothing contained in this Agreement, and no action taken pursuant to 

its provisions by either party hereto, shall create, nor be construed to 

create, a trust of any kind or a fiduciary relationship between the Company 

and the Participant, his beneficiary, or any other person. 

XI.6 Unsecured General Creditor Status Of Employee. 

The payments to Participant, his Beneficiary or any other distributee 

hereunder shall he made from assets which shall continue, for all purposes, 

to be a part of the, general, unrestricted assets of the Company; no person 

shall have nor acquire any interest in any such assets by virtue of the 

provisions of this Agreement. The Company's obligation hereunder shall 

be an unfunded and unsecured promise to pay money in the future. To the 

extent that the Participant Beneficiary or other distributee acquires a 

right to receive payments from the Company under the provisions hereof, 

such right shall be no greater than the right of any unsecured general 

creditor of the Company: no such person shall have nor require any legal 

or equitable right, interest or claim in or to any property or assets of 

the Company. 

In the event that, in its discretion, the Company purchases an insurance 

policy, or policies insuring the life of the Employee (or any other property) 

to allow the Company to recover the cost of providing the benefits, in 

whole, or in part, hereunder, neither the Participant, Beneficiary or other 

distributee shall have nor acquire any rights whatsoever therein or in 

the proceeds therefrom. The Company shall be the sole owner and beneficiary 

of any such policy or policies and, as such, shall possess and, may exercise 

all incidents of ownership therein. No such policy, policies or other property 

shall be held in any trust for a Participant, Beneficiary or other distributee 

or held as collateral security for any obligation of the Company hereunder. 

XI.7 Severability. 

If any provision of this Plan shall be held illegal or invalid for any 

reason, said illegality or invalidity shall not affect the remaining provisions 

hereof; instead, each provision shall be fully severable and the Plan shall 

be construed and enforced as if said illegal or invalid provision had never 

been included herein. 

XI.8 Governing Laws. 

All provisions of the Plan shall be construed and enforced in accordance 

with the laws of the State of Tennessee, and in the courts situated in 

that State.

XI.9 Binding Effect. 

This Plan shall be binding on each Participant and his heirs and legal 

representatives and on the Company and its successors and assigns. 

XI.10 Entire Agreement. 

This document and any amendments contain all the terms and provisions 

of the Plan and shall constitute the entire Plan, any other alleged terms 

or provisions being of no effect. 

IN WITNESS WHEREOF, the Company has caused this Plan to be properly 

executed on



 

the 1st day of December, 1999. 

  

TRUST UNDER THE AUTOZONE, INC.

EXECUTIVE COMPENSATION PLAN

        This Agreement made this 

day of , by and between AUTOZONE, INC. (Company) and the AutoZone, Inc. 

Executive Deferred Compensation Administrative Committee (Trustee): 

        WHEREAS, Company has adopted 

the AutoZone, Inc. Executive Deferred Compensation Plan (the "Plan"). 

        WHEREAS, Company has incurred 

or expects to incur liability under the terms of such Plan(s) with respect 

to the individuals participating in the Plan; 

        WHEREAS, Company wishes to 

establish a trust (hereinafter called "Trust") and to contribute to the 

Trust assets that shall be held therein, subject to the claims of Company's 

creditors in the event of Company's Insolvency, as herein defined, until 

paid to Plan participants and their beneficiaries in such manner and at 

such time as specified in the Plan. 

        WHEREAS, it is the intention 

of the parties that this Trust shall constitute an unfunded arrangement 

and shall not affect the status of the Plan as an unfunded plan maintained 

for the purpose of providing deferred compensation for a select group of 

management or highly compensated employees for purposes of Title I of the 

Employee Retirement Income Security Act of 1974. 

        WHEREAS, it is the intention 

of Company to make contributions to the Trust to provide itself with a 

source of funds to assist it in the meeting of its liabilities under the 

Plan. 

        NOW, THEREFORE, the parties 

do hereby establish the Trust and agree that the Trust shall be comprised, 

held and disposed of as follows: 

Section 1. Establishment of Trust

(a) Company hereby deposits with Trustee in trust the sum of Ten and 

00/100 Dollars ($10.00), which shall become the principal of the Trust 

to be held, administered and disposed of by Trustee as provided in this 

Trust Agreement. 

(b) The Trust hereby established is revocable by Company; it shall become 

irrevocable upon a Change of Control, as defined herein.

(c) The Trust is intended to be a grantor trust, of which Company 

is the grantor, within the meaning of subpart E, Part 1, subchapter J, 

Chapter l, subtitle A of the Internal Revenue Code of l 986, as amended, 

and shall be construed accordingly. 

(d) The principal of the Trust, and any earnings thereon shall be held 

separate and apart from other funds of Company and shall be used exclusively 

for the uses and purposes of Plan participants and general creditors as 

herein set forth Plan participants and their beneficiaries shall have no 

preferred claim on, or any beneficial ownership interest in, any assets 

of the Trust Any rights created under the Plan(s) and this Trust Agreement 

shall be mere unsecured contractual rights of Plan participants and their 

beneficiaries against Company. Any assets held by the Trust will be subject 

to the claims of Company's general creditors under federal and state law 

in the event of Insolvency, as defined in Section 3(a) herein. 

(e) Company, in its sole discretion, may at any time, or from time to 

time, make additional deposits of cash or other property in trust with 

Trustee to augment the principal to be held, administered and disposed 

of by Trustee as provided in this Trust Agreement. Neither Trustee nor 

any Plan participant or beneficiary shall have any right to compel such 

additional deposits. 

(f) Within thirty (30) days following the end of each Plan Year ending 

after the Trust has become irrevocable pursuant to Section l(b) hereof, 

Company shall be required to irrevocably deposit additional cash or other 

property to the Trust in an amount sufficient to pay each Plan participant 



or beneficiary the benefits payable pursuant to the terms of the Plan as 

of the close of such Plan year(s). 

 

Section 2. Payments to Plan Participants and Their Beneficiaries. 

(a) Company shall deliver to Trustee a schedule (the "Payment Schedule") 

that indicates the amounts payable in respect of each Plan participant 

(and his or her beneficiaries), that provides a formula or other instructions 

acceptable to Trustee for determining the amounts so payable, the form 

in which such amount is to be paid (as provided for or available under 

the Plan(s), and the time of commencement for payment of such amounts. 

Except as otherwise provided herein, Trustee shall make payments to the 

Plan participants and their beneficiaries in accordance with such Payment 

Schedule. The Trustee shall make provision for the reporting and withholding 

of any federal, state or local taxes that may be required to be withheld 

with respect to the payment of benefits pursuant to the terms of the Plan(s) 

and shall pay amounts withheld to the appropriate taxing authorities or 

determine that such amounts have been reported, withheld and paid by Company.

(b) The entitlement of a Plan participant or his or her beneficiaries 

to benefits under the Plan(s) shall be determined by Company or such party 

as it shall designate under the Plan(s), and any claim for such benefits 

shall be considered and reviewed under the procedures set out in the Plan(s). 

(c) Company may make payment of benefits directly to Plan participants 

or their beneficiaries as they become due under the terms of the Plan(s). 

Company shall notify Trustee of its decision to make payment of benefits 

directly prior to the time amounts are payable to participants or their 

beneficiaries. In addition, if the principal of the Trust, and any earnings 

thereon, are not sufficient to make payments of benefits in accordance 

with the terms of the Plan(s), Company shall make the balance of each such 

payment as it falls due Trustee shall notify Company where principal and 

earnings are not sufficient. 

 

Section 3. Trustee Responsibility Regarding Payments to Trust Beneficiary 

When Company Is Insolvent. 

(a) Trustee shall cease payment of benefits to Plan participants and 

their beneficiaries if the Company is Insolvent Company shall be considered 

"Insolvent" for purposes of this Trust Agreement if (i) Company is unable 

to pay its debts as they become due, or (ii) Company is subject to a pending 

proceeding as a debtor under the United States Bankruptcy Code. 

(b) At all times during the continuance of this Trust, as provided in 

Section I (d) hereof, the principal and income of the Trust shall be subject 

to claims of general creditors of Company under federal and state law as 

set forth below. 

  

( l ) The Board of Directors and the Chief Executive Officer of Company 

shall have the duty to inform Trustee in writing of Company's Insolvency. 

If a person claiming to be a creditor of Company alleges in writing to 

Trustee that Company has become Insolvent, Trustee shall determine whether 

Company is Insolvent and, pending such determination, Trustee shall discontinue 

payment of benefits to Plan participants or their beneficiaries. 

(2) Unless Trustee has actual knowledge of Company's insolvency, or 

has received notice from Company or a person claiming to be a creditor 

alleging that Company is Insolvent, Trustee shall have no duty to inquire 

whether Company is Insolvent. Trustee may in all events rely on such evidence 

concerning Company's solvency as may be furnished to Trustee and that provides 

Trustee with a reasonable basis for making a determination concerning Company's 

solvency.



(3) If at any time Trustee has determined that Company is Insolvent, 

Trustee shall discontinue payments to Plan participants or their beneficiaries 

and shall hold the assets of the Trust for the benefit of Company's general 

creditors. Nothing in this Trust Agreement shall in any way diminish any 

rights of Plan participants of their beneficiaries to pursue their rights 

as general creditors of Company with respect to benefits due under the 

Plan(s) or otherwise. 

(4) Trustee shall resume the payment of benefits to Plan participants 

or their beneficiaries in accordance with Section 2 of this Trust Agreement 

only after Trustee has determined that Company is not Insolvent (or is 

no longer Insolvent). 

  

 

 

(c) Provided that there are sufficient assets, if Trustee discontinues 

the payment of benefits from the Trust pursuant to Section 3(b) hereof 

and subsequently resumes such payments, the first payment following such 

discontinuance shall include the aggregate amount of all payments due to 

Plan participants or their beneficiaries under the terms of the Plan(s) 

for the period of such discontinuance, less the aggregate amount of any 

payments made to Plan participants or their beneficiaries by Company in 

lieu of the payments provided for hereunder during any such period of discontinuance. 

 

Section 4. Payments to Company. 

Except as provided in Section 3 hereof, after the Trust has become 

irrevocable, Company shall have no right or power to direct Trustee to 

return to Company or to divert to others any of the Trust assets before 

all payments of benefits have been made to Plan participants and their 

beneficiaries pursuant to the terms of the Plan(s).

Section 5. Investment Authority. 

(a) In no event may Trustee invest in securities (including stock 

or rights to acquire stock) or obligations issued by Company, other than 

a de minimis amount held in common investment vehicles in which Trustee 

invests. All rights associated with assets of the Trust shall be exercised 

by Trustee or the person designated by Trustee, and shall in no event be 

exercisable by or rest with Plan participants, except that voting rights 

with respect to Trust assets will be exercised by Company and except that 

dividend rights with respect to Trust assets will rest with Company. 

(b) Company shall have the right, at anytime, and from time to time 

in its sole discretion, to substitute assets of equal fair market value 

for any asset held by the Trust. 

 

Section 6. Disposition of Income. 

During the term of this Trust, all income received by the Trust, net 

of expenses and taxes, shall be accumulated and reinvested. 

 

Section 7. Accounting by Trust. 

Trustee shall keep accurate and detailed records of all investments, 

receipts, disbursements, and all other transactions required to be made, 



including such specific records as shall be agreed upon in writing between 

Company and Trustee. Within thirty (30) days following the close of each 

calendar year and within thirty (30) days after the removal or resignation 

of Trustee, Trustee shall deliver to Company a written account of its administration 

of the Trust during such year or during the period from the close of the 

last preceding year to the date of such removal or resignation, setting 

forth all investments, receipts, disbursements and other transactions effected 

by it, including a description of all securities and investments purchased 

and sold with the cost or net proceeds of such purchases or sales (accrued 

interest paid or receivable being shown separately), and showing all cash, 

securities and other property held in the Trust at the end of such year 

or as of the date of such removal or resignation, as the case may be. 

 

Section 8. Responsibility of Trustee. 

(a) Trustee shall act with the care, skill, prudence and diligence 

under the circumstances then prevailing that a prudent person acting in 

like capacity and familiar with such matters would use in the conduct of 

an enterprise of a like character and with like aims, provided, however, 

that Trustee shall incur no liability to any person for any action taken 

pursuant to a direction, request or approval given by Company which is 

contemplated by, and in conformity with, the terms of the Plan(s) or this 

Trust and is given in writing by Company. In the event of a dispute between 

Company and a party, Trustee may apply to a court of competent jurisdiction 

to resolve the dispute. 

(b) If Trustee undertakes or defends any litigation arising in connection 

with this Trust, Company agrees to indemnify Trustee against Trustee's 

costs, expenses and liabilities (including without limitation, attorneys' 

fees and expenses) relating thereto and to be primarily liable for such 

payments. If Company does not pay such costs, expenses and liabilities 

in a reasonable timely manner, Trustee may obtain payment from the Trust. 

(c) Trustee may consult with legal counsel (who may also be counsel 

for Company generally) with respect to any of its duties or obligations 

hereunder. 

(d) Trustee may hire agents, accountants, actuaries, investment advisors, 

financial consultants or other professionals to assist it in performing 

any of its duties or obligations hereunder.

(e) Trustee shall have, without exclusion, all powers conferred on 

Trustees by applicable law, unless expressly provided otherwise herein, 

provided, however, that if an insurance policy is held as an asset of the 

Trust, Trustee shall have no power to name a beneficiary of the policy 

other than the Trust, to assign the policy (as distinct from conversion 

of the policy to a different form) other than to a successor Trustee, or 

to loan to any person the proceeds of any borrowing against such policy. 

(f) Notwithstanding any powers granted to Trustee pursuant to this Trust 

Agreement or to applicable law. Trustee shall not have any power that could 

give this Trust the objective of carrying on a business and dividing the 

gains therefrom, within the meaning of section 301 7701-2 of the Procedure 

and Administrative Regulations promulgated pursuant to the Internal Revenue 

Code. 

 

Section 9. Compensation and Expenses of Trustee. 

  

Company shall pay all administrative and Trustee's fees and 

expenses. If not so paid, the fees and expenses shall be paid from the 

Trust.

Section 10. Resignation and Removal of Trustee

(a) Trustee may resign at any time by written notice to Company, which 

shall be effective thirty (30) days after receipt of such notice unless 



Company and Trustee agree otherwise. 

(b) Trustee may be removed by Company on ten (10) days notice or upon 

shorter notice accepted by Trustee. 

(c) Upon a Change of Control, as defined herein, Trustee may not be 

removed by Company for five (5) years(s), and the composition of the Administrative 

Committee shall not be changed during such period. 

(d) If Trustee resigns within five (5) years(s) after a Change of Control, 

as defined herein, Company shall apply to a court of competent jurisdiction 

for the appointment of a successor Trustee or for instructions. 

(e) Upon resignation or removal of Trustee and appointment of a successor 

Trustee, all assets shall subsequently be transferred to the successor 

Trustee. The transfer shall be completed within ninety (90) days after 

receipt of notice of resignation, removal or transfer, unless Company extends 

the time limit. 

(f) If Trustee resigns or is removed, a successor shall be appointed, 

in accordance with Section 11 hereof, by the effective date of resignation 

or removal under paragraph(s) (a) of this section. If no such appointment 

has been made, Trustee may apply to a court of competent jurisdiction for 

appointment of a successor or for instructions. All expenses of Trustee 

in connection with the proceeding shall be allowed as administrative expenses 

of the Trust. 

 

Section 11. Appointment of Successor

(a) If Trustee resigns or is removed in accordance with Section 10(a) 

hereof, Company may appoint any bank or trust company or other entity having 

trust powers under state law, as a successor to replace Trustee upon resignation 

or removal. The appointment shall be effective when accepted in writing 

by the new Trustee, who shall have all of the rights and powers of the 

former Trustee, including ownership rights in the Trust assets. The former 

Trustee shall execute any instrument necessary or reasonably required by 

Company or the successor Trustee to evidence the transfer. 

(b) If Trustee resigns or is removed pursuant to the provisions of Section 

10(e) hereof and selects a successor Trustee, Trustee may appoint any bank 

or trust company or other entity having trust powers under state law. The 

appointment of a successor Trustee shall be effective when accepted in 

writing by the new Trustee. The new Trustee shall have all the rights and 

powers of the former Trustee, including ownership rights in Trust assets. 

The former Trustee shall execute any instrument necessary or reasonably 

requested by the successor Trustee to evidence the transfer. 

(c) The successor Trustee need not examine the records and acts of any 

prior Trustee and may retain or dispose of existing Trust assets, subject 

to Sections 7 and 8 hereof. The successor Trustee shall not be responsible 

for and Company shall indemnify and defend the successor Trustee from any 

claim or liability resulting from any action or inaction of any prior Trustee 

or from any other past event, or any condition existing at the time it 

becomes successor Trustee. 

 

Section 12. Amendment or Termination

(a) This Trust Agreement may be amended by a written instrument executed 

by Trustee and Company. Notwithstanding the foregoing, no such amendment 

shall conflict with the terms of the Plan(s) or shall make the Trust revocable 

after it has become irrevocable in accordance with Section I (b) hereof. 

(b) The Trust shall not terminate until the date on which Plan participants 

and their beneficiaries are no longer entitled to benefits pursuant to 

the terms of the Plan(s) unless sooner revoked in accordance with Section 

1 (b) (hereof upon termination of the Trust any assets remaining in the 

Trust shall be returned to Company). 

(c) Sections(s) 1,10,11 and 12 of this Trust Agreement may not be amended 

by Company for five (5) year(s) following a Change of Control, as defined 

herein. 

 



Section 13. Miscellaneous. 

(a) Any provision of this Trust Agreement prohibited by law shall 

be ineffective to the extent of any such prohibition, without invalidating 

the remaining provisions hereof. 

(b) Benefits payable to Plan participants and their beneficiaries under 

this Trust Agreement may not be anticipated, assigned (either at law or 

in equity), alienated, pledged, encumbered or subjected to attachment, 

garnishment, levy, execution or other legal or equitable process. 

(c) This Trust Agreement shall be governed by and construed in accordance 

with the laws of Tennessee. 

(d) For purposes of this Trust, Change of Control shall mean: the purchase 

or other acquisition by any person, entity or group of persons, within 

the meaning of section 13(d) or 14(d) of the Securities Exchange Act of 

1934 ("Act"), or any comparable successor provisions, of beneficial ownership 

within the meaning of Rule 13d-3 promulgated under the Act) of 20 percent 

or more of either the outstanding shares of common stock or the combined 

voting power of Company's then outstanding voting securities entitled to 

vote generally, or the approval by the stockholders of Company of a reorganization, 

merger, or consolidation, in each case, with respect to which persons who 

were stockholders of company immediately prior to such reorganization, 

merger or consolidation do not, immediately thereafter, own more than 50 

percent of the combined voting power entitled to vote generally in the 

election of directors of the reorganized, merged or consolidated Company's 

then outstanding securities, or a liquidation or dissolution of Company 

or of the sale of all or substantially all of Company's assets". 

 

Section 14. Effective Date. 

                    

The effective date of this Trust Agreement shall be January 1, 2000. 

  

  

  

AUTOZONE, INC.

 

"Company"

  

 



 

By:_________________________ 

 

 

Its___________________________ 

  

 

AUTOZONE, INC. EXECUTIVE DEFERRED COMPENSATION COMMITTEE

"Trustee"

By 

Its
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This schedule contains summary consolidated financial information extracted from 

the financial statements for the quarter ended February 12, 2000, and is 

qualified in its entirety by reference to such consolidated financial 

statements. 
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ATTEST: 

 

Title:

AUTOZONE, INC. 

  

 

By: /s/ Harry L. Goldsmith

Title: Senior Vice President


