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ITEM 5. OTHER EVENTS

            AutoZone, Inc. announced on October 10, 2000, that its Board of Directors has amended the Rights Agreement dated
March 21, 2000, by changing the Rights Agreement's expiration date to October 20, 2000. As a result of this action, the preferred
share purchase rights granted under the Rights Agreement expired on October 20, 2000. The Board has determined that the Rights
Agreement and the preferred share purchase rights that it granted are not in AutoZone's best interest at this time and therefore has
taken this action.

            In addition, AutoZone announced on October 10, 2000, that it has entered into an agreement with ESL Investments, Inc.,
and its affiliates, in which ESL has agreed not to vote (or issue written consents with respect to) any shares of AutoZone common
stock acquired after October 20, 2000, until after April 1, 2004, unless the Board of Directors permits otherwise. 
 

ITEM 7. FINANCIAL STATEMENT AND EXHIBITS

            The following exhibits are included with this report: 
 
Exhibit 
  No. 

Description

10.1* First Amendment to Rights Agreement dated as of October 10, 2000,
between AutoZone, Inc., and First Chicago Trust Company of New York.

10.2* Letter Agreement dated October 10, 2000, between AutoZone, Inc., and
ESL Investments, Inc, on behalf of itself and its affiliates.

99.1* Press Release dated October 10, 2000.

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

                                                                                              AUTOZONE, INC. 
  
 

                                                                                              By: /s/ Harry L. Goldsmith 
                                                                                                    Harry L. Goldsmith 
                                                                                                    Senior Vice President, Secretary 
                                                                                                    & General Counsel

Dated: October 26, 2000
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