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Each day we must strive to do the right thing for the benefit of our team 
members, customers, suppliers and the communities we operate in. 
O’Reilly’s Code of Business Conduct and Ethics provides you guidance 
in making the right choices along with the various policy and operating 
manuals available on TeamNet. Working together we can do the right thing 
and help ensure the future success of O’Reilly.
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the o’Reilly CultuRe

The O’Reilly 
Culture... 

Our 
Commitment 

to our 
Customers 

and our Team 
Members

• COMMITMENT – O’Reilly is 
committed to our customers and our 
team members.

• DEDICATION – Focus your efforts on 
doing your best for the company.

• ENTHUSIASM – Let your passion and 
determination help you and O’Reilly 
succeed.

• EXCELLENT CUSTOMER SERVICE 
– Make it your priority to deliver 
extraordinary, above and beyond 
service.

• EXPENSE CONTROL – Focus on 
controlling expenses at all times.

• HARD WORK – Work harder and 
smarter than our competition.

• HONESTY – Be honest in your 
dealings with O’Reilly, fellow team 
members, and our customers.

• PROFESSIONALISM – Take pride in 
your responsibilities and abilities as a 
professional parts person.

• RESPECT – Treat others as you would 
like to be treated.

• SAFETY – Practice safe work habits 
and maintain a safe environment.

• TEAMWORK – Build and be part of a 
positive team.

• WIN-WIN ATTITUDE – Work with a 
positive attitude to help everyone 
succeed.

CULTURE VALUES AND 
SUPPORTING BEHAVIORS

The O’Reilly Culture is the core of every-
thing we do. This culture drives our perfor-
mance, the way we work and treat each 
other, and sets very high standards for 
team member policies, customer service 
expectations, and community involvement. 
Our culture guides everything we do, re-
gardless of where we work.

The O’Reilly Culture is the foundation of 
the way we conduct business and ethical 
values of the Company.
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intRoduCtion
This Code of Business Conduct and 
Ethics (this “Code”) provides a general 
statement of the Company’s expectations 
regarding the ethical standards that 
each director, officer and team member 
should adhere to while acting on behalf 
of the Company. This Code contains 
compliance standards and procedures to 
facilitate its effectiveness and to ensure 
a prompt and consistent response to 
violations. Each director, officer, and 
team member is required to read and 
become familiar with the ethical standards 
described in this Code. It is not intended 
to and does not in any way constitute 
an employment contract or assurance 
of continued employment, and does not 
create any rights with any director, officer, team member, client, supplier, competitor, 
stockholder or any other person or entity.

Ask these questions to help guide your decisions:

• Is the action legal?

• Is the action consistent with O’Reilly’s policies and procedures?

• Is the decision consistent with the O’Reilly culture?

• Will my decision compromise any of O’Reilly’s commitments to professional and 
retail customers, team members, suppliers, shareholders, business partners and 
the communities we operate in?

See the following section if you have any questions or concerns about 
applying this Code or any other policy or procedure of the Company.

Who should follow the Code?
All O’Reilly team members, 
including our board of directors, 
have a duty to follow this Code.

Why should I follow the Code?
Ethical standards mandate 
accountability and adherence to 
this Code.

What would happen  
if I didn’t follow the Code?

Any conduct or action that 
violates this Code may be subject 
to corrective action, which may 
include immediate termination.
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administRation
The Corporate Governance/Nominating Committee of the board of directors of 
O’Reilly Automotive, Inc. (the “Company”), referred to in this Code as the Governing 
Body, is responsible for setting the standards of business conduct contained in this 
Code and updating these standards as it deems appropriate to reflect changes 
in the legal and regulatory framework applicable to the Company, the business 
practices within the Company’s industry, the Company’s own business practices, 
and the prevailing ethical standards of the communities in which the Company 
operates. The Company’s Director of Internal Audit will act as the Compliance 
Officer and will oversee the procedures designed to implement this Code to ensure 
that they are operating effectively. It is the individual responsibility of each director, 
officer, and team member of the Company to comply with this Code.

ComplianCe pRoCeduRes
Directors, officers, and team members who are concerned that violations of this 
Code, or that other illegal or unethical conduct by directors, officers, or team 
members of the Company, have occurred or may occur should contact their 
supervisor. If for any reason, anyone is unable to approach their supervisor about 
their concerns or complaints, then they may contact either the Compliance Officer 
or any member of the Corporate Governance/Nominating Committee. All reports of 
concerns or complaints shall remain confidential to the extent necessary, subject to 
applicable law, regulation, or legal proceeding.

RepoRting illegal oR  
unethiCal BehavioR

The Company’s business and reputation depends, in large measure, on strict 
adherence to the provisions of this Code. Every director, officer, and team member 
is encouraged and obligated to report any known or suspected Code violations to 
supervisors, managers, Compliance Officer, or Corporate Legal Department.
The Company will investigate any matter reported and will take appropriate 
disciplinary and corrective action, up to and including termination. The Company 
forbids retaliation of any kind against team members who report violations of this 
Code or other illegal or unethical conduct.
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RepoRt misConduCt

800-473-8470 (T.I.P.S. Hotline)

corporatecompliance@
oreillyauto.com

O’Reilly Internal Audit
Compliance Officer
PO Box 1156
Springfield, MO 65801

If you know of, or suspect, a violation of the 
Company’s Code of Business Conduct and Ethics, 

REPORT IT!
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ConfliCts of inteRest
A conflict of interest may arise in any situation in which a team member’s loyalties are 
divided between business interests that, to some degree, are incompatible with the best 
interests of the Company. All such conflicts should be avoided. The Company demands 
absolute integrity from all team members and will not tolerate any conduct that falls 
short of this standard. The Company expects that no team member will knowingly place 
himself or herself in a position that would have the appearance of being, or could be 
construed to be, in conflict with the best interests of the Company. A conflict situation 
can arise when:

• A director, officer, or team member takes actions or has interests that may make it 
difficult to perform his or her work objectively and effectively.

• A director, officer, or team member, or a member of his or her family, receives im-
proper personal benefits as a result of his or her position in the Company, whether 
received from the Company or third party.

• A team member works simultaneously for a competitor, customer, or supplier. In ad-
dition, directors, officers, and team members are not allowed to work for a competitor 
as a consultant or board member.

Conflicts of interest are prohibited as a matter of Company policy. Where there is an 
actual or potential conflict of interest or perception of a conflict of interest, the director, 
officer, or team member must make full disclosure and must not participate in the mat-
ter giving rise to the conflict. Such person may, in accordance with such procedures, 
refrain or be asked to refrain from participating and/or making decisions concerning any 
business that is related to the matter in which there is an actual or potential conflict of 
interest.

Any director, officer, or team member who becomes aware of a conflict of interest or po-
tential conflict of interest should bring it to the attention of the Compliance Officer, a su-
pervisor, manager, or other appropriate personnel or consult the procedures discussed 
in this Code. Directors, officers, and team members who knowingly fail to disclose con-
flicts of interest are subject to disciplinary action, up to and including termination.

Unless approved in advance by a team member’s supervisor, neither a team member 
or his or her spouse, or any other member of the team member’s immediate family may 
directly or indirectly have a financial interest (whether as an investor, lender, employee, 
or other service provider) in a competitor, or in a customer, supplier or service provider 
if that team member or his or her subordinates deal directly or indirectly with that cus-
tomer or supplier in the course of his or her job with the Company.
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Confidentiality
All directors, officers, and team 
members must maintain the integrity 
of confidential information entrusted 
to them by the Company, its business 
partners, suppliers, customers or others 
related to the Company’s business. 
Confidential information includes all non-
public information that might be of use to 
competitors or harmful to the Company, 
or its customers, if disclosed. Confidential 
information must not be disclosed unless 
authorized or legally required.

Reminder
You must not share any Compa-
ny, team member, or customer 
confidential information with an 
unauthorized person, unless 
specifically authorized or legally 
required. Protection of O’Reilly’s 
confidential information is critical 
to the Company’s future.

Unauthorized disclosure of confidential information violates Company policy and 
could result in disciplinary action. If any director, officer, or team member believes 
they have a legal obligation to disclose confidential information, they should consult 
the Corporate Legal Department.

Any Company information created in the course of employment belongs to the 
Company. Team members leaving the Company must return all proprietary 
information in their possession. A team member’s obligation to protect the 
Company’s proprietary and confidential information continues even after they leave 
the Company.

Confidential Information Examples*
• Business plans, budgets, projections, strategies, processes, and procedures

• Trade secrets

• Unpublished sales, earnings, or pricing information

• Inventory and pricing strategies

• Computer programs

• Salary and benefits data

• Team member medical and personal information

• Customer personal information

• Team member, customer, and supplier lists
*This list is not exhaustive and is only provided for example purposes.
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CoRpoRate oppoRtunities

pRoteCtion and pRopeR use 
of Company assets

Team members could find themselves in a situation where they could benefit 
personally and unethically from things they see, hear, or come to know based on 
their job. For this reason, no director, officer, or team member may:

• Take personal opportunities that are discovered through the use of Company 
property, information, or position;

• Use Company property, information, or position for personal gain; or

• Compete with the Company. 

Directors, officers, and team members owe a duty of loyalty to the Company, and 
must be committed to ethically advance its legitimate interests when the opportunity 
to do so arises.

Safeguarding Company assets is the 
responsibility of all directors, officers, and team 
members. All should protect the Company’s 
assets and ensure their efficient use. Theft, 
carelessness, and waste have a direct impact 
on the Company’s profitability. Any suspected 
incident of fraud or theft should be immediately 
reported for investigation to the Vice President 
of Loss Prevention or the Compliance Officer. 
All Company assets should be used for 
legitimate business purposes. The personal 
use of Company assets without permission is 
prohibited.

Company Assets include, 
but are not limited to:

• Computer software
• Computer systems and 

networks
• Vehicles
• Inventory & supplies
• Phone system
• Intellectual property
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faiR dealing
The Company considers its reputation for integrity 
and fairness one of its most valuable assets. Each 
director, officer, and team member shall endeavor 
to deal fairly and in good faith with the Company’s 
customers, stockholders, team members, suppliers, 
regulators, business partners, competitors, and 
others. We seek to outperform our competition fairly 
and honestly. We seek competitive advantages 
through superior performance, never through 
unethical or illegal business practices. 

No director, officer, or team member shall take 
unfair advantage of anyone through manipulation, 
concealment, abuse of privileged or confidential information, misrepresentation, 
fraudulent behavior, possessing trade secret information that was obtained without 
the owner’s consent or through any other unfair dealing practice. No actions shall 
be taken by any Company director, officer, or team member, which could undermine 
proper relationships or tarnish the Company’s reputation or integrity.

ComplianCe with laws, 
Rules and Regulations

The Company expects all directors, officers, and team members to comply in all 
respects with the laws and regulations that apply to its business. In addition, the 
Company requires that its directors, officers, and team members comply with work-
place policies. Although not all team members are expected to know details of all 
laws, it is important to recognize when to seek advice from supervisors.

This Code does not summarize all laws, rules, and regulations applicable to the 
Company and its directors, officers, and team members. Please consult with the 
Compliance Officer for various guidelines the Company has prepared on specific 
laws, rules, and regulations, or obtain further guidance from the Corporate Legal 
Department.

Question
Can you share a 
supplier’s price list with 
another supplier in order 
to get better pricing?

No. You may be 
improperly disclosing 
confidential information 
in violation of the law.
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foReign CoRRupt pRaCtiCes aCt
The U.S. Foreign Corrupt Practices Act 
prohibits giving anything of value directly or 
indirectly to officials of foreign governments 
or foreign political candidates in order to 
obtain or retain business. In addition, the 
promise, offer, or delivery to an official or 
employee of the U.S. Government of a gift, 
favor, or other gratuity in violation of these 
rules would not only violate Company 
policy but could be a criminal offense. State 
and local governments, as well as foreign 
governments, may have similar rules. 
Please consult the Compliance Officer 
or obtain guidance from Corporate Legal 
Department in this area.

Remember
• Understand if someone you deal with is a foreign government official. This may 

include employees of a government or government controlled entity, government 
officials, candidates for political office, and employees of international 
organizations.

• Report any requests for cash, gifts, entertainment, or anything of value made by 
a foreign government official.

• Never give anything of value to a foreign government official without review and 
confirmation from the Corporate Legal Department that your gift is legal.

For more information on the Foreign Corrupt 
Practices Act, see the related policy and 

procedures as found on TeamNet.

Question
An international supplier called 
and said a shipment may not 
arrive as scheduled unless an 
additional fee is paid. What 
should you do?

Proceed with caution and contact 
the Corporate Legal Department 
for advice. Some payments are 
standard expediting fees and be 
acceptable, while others may be 
seen as improper payments.
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aCCuRate and timely  
finanCial RepoRts

The Company is committed to providing investors with full, fair, accurate, timely, 
and required disclosure in the periodic reports that it is required to file with, or 
submit to, the Securities Exchange Commission (the “SEC”) and in other public 
communications made by the Company as a public Company. To this end, the 
Company shall:

• Comply with generally accepted accounting principles at all times;

• Maintain a system of internal accounting controls that provide reasonable 
assurances to management that all transactions are properly recorded;

• Maintain books and records that accurately and fairly reflect the Company’s 
transactions;

• Prohibit the establishment of any undisclosed or unrecorded funds or assets;

• Maintain a system of internal controls that will provide reasonable assurances 
to management that material information about the Company is made known to 
management, particularly during the periods in which the Company’s periodic 
reports are being prepared; and

• Present information in the required manner and avoid the use of legal and 
financial jargon in the Company’s periodic reports.

No action may be taken by any director or officer (or other person acting at their 
direction) to fraudulently influence, coerce, manipulate, or mislead the Company’s 
independent auditor for the purpose of rendering the Company’s financial 
statements materially misleading.

The Company’s financial disclosure obligations are of critical importance. Depending 
on his or her position with the Company, a director, officer, or team member may be 
asked to provide necessary information to assure that the Company’s public reports 
are complete, fair, and understandable. The Company takes public reporting very 
seriously and expects its directors, officers, and team members to provide prompt 
answers to inquiries related to public disclosure requirements.
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aCCounting Complaints
The Company’s policy is to comply with all applicable financial reporting and 
accounting regulations applicable to the Company. If any director, officer, or team 
member has concerns or complaints regarding questionable accounting or auditing 
matters of the Company, then he or she is encouraged to submit those concerns 
or complaints (anonymously, confidentially or otherwise) to the Audit Committee of 
the board of directors (which will, subject to its duties arising under applicable law, 
regulations and legal proceedings, treat such submissions confidentially). Such 
submissions may be directed to the attention of the Compliance Officer, the Audit 
Committee or any director who is a member of the Audit Committee, at the principal 
executive offices of the Company.

how to Raise an  
aCCounting ConCeRn

800-473-8470 (T.I.P.S. Hotline)

corporatecompliance@
oreillyauto.com

O’Reilly Automotive, Inc.
Audit Committee Chairperson  
c/o Internal Audit Department
PO Box 1156
Springfield, MO 65801
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insideR tRading
Directors, officers, team members, and 
designated outsiders (collectively referred 
to as “Insiders”) who have access to 
material non-public Company information 
are not permitted to use or share that 
information for stock trading purposes or 
any other purpose except in the conduct of 
Company business and in strict compliance 
with applicable laws and SEC regulations. 
All material non-public Company 
information is confidential information. 

To use material non-public information 
for personal financial benefit or to tip 
others who might trade on the basis of 
this information is unethical and illegal. 
Insiders should not buy or sell Company 
stock when in possession of material non-
public information. Insiders are required to 
comply with the Company’s Insider Trading 
Policy, copies of which are distributed to 
all Insiders annually and are available from 
the Compliance Officer.

The Company’s securities are subject to the window including Stock, Stock Options, 
Employee Stock Purchase Plan, 401K Plan, and any shares that Insiders hold directly 
or through an account with a third party. Team members are able to be enrolled in 
the Employee Stock Purchase Plan and 401K Plan where shares are continually 
purchased throughout the year in a Insider’s name. However, Insiders can only sell 
those shares based on unrestricted window dates.

Trading Windows
The Company has established an 
Insider Trading Calendar with trading 
windows (“window”) to protect 
Insiders from possible litigation from 
trading O’Reilly stock based on 
their knowledge of the Company’s 
performance. Quarterly windows 
outline the selected days that 
Insiders are able to trade O’Reilly 
stock, corresponding directly to the 
Company’s earning release dates. 

An annual Insider Trading Calendar 
and quarterly reminders are sent 
to Insiders defining each year’s 
windows. Further, Insiders are also 
subject to rules against trading 
O’Reilly stock based on material 
non-public information during open 
trading windows.

Examples of Insider Information (Not Released to the Public)
• Quarterly or annual earnings
• Consolidated financial information
• Financial and Strategic Plans
• Earnings estimates and guidance
• Potential mergers & acquisitions
• Significant inventory price changes

• Stock splits or stock offerings
• Significant change in senior 

management
• New major contract, supplier,  

customer, etc.
• Actual or threatened major litigation

For more details, see the Insider Trading Policy.
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gifts
It is unacceptable to give or receive gifts, 
payments or personal benefits, including trips or 
entertainment, from existing or potential suppliers, 
service providers, etc. that influence any business 
decision. Even the appearance of influence must 
be avoided.

There are certain gifts that are acceptable. These 
include promotional gifts such as hats, apparel, 
holiday gifts, etc., with a value less than $15 or 
other incidental gifts with a value less than $25. 
Promotional and incidental gifts must be reported to 
and approved by a Senior Management Committee Member.

Material gifts have a value of more than $25 and must be documented on a Gratuity 
Form and approved by an Executive Committee Member. Gifts greater than $75 
must be documented and pre-approved by an Executive Committee Member. Gifts 
greater than $250 must be pre-approved by an Executive Committee Member, CEO, 
and reported to the Director of Internal Audit.

Unacceptable Gifts – Any gratuities not in the scope of normal business, which 
solely benefit the team member, or without the active participation by the business 
associate, will generally be unacceptable.

Sample Merchandise – Obtained for product evaluation during the normal course of 
business and should be sold as inventory when the evaluation is complete.

Reporting Gifts
Based on the criteria to 
the left, team members 
are required to complete 
the Gratuities Reporting 
Form on TeamNet.

When in doubt, talk to 
your Manager.

Exceptions to the above will be considered for the benefit of the business, and must be approved 
as outlined above. For more details on gifts and entertainment, please see the Policy Manual.

Question
A supplier offered me tickets to a 
sporting event. Can I accept them?

All supplier sponsored entertain-
ment, including sporting event 
tickets, must be documented and 
approved as described above.

Question
A supplier offered me a Christmas 
gift. Can I accept it?

Yes, for promotional items as de-
scribed above. However, Incidental 
and material gifts must be document-
ed and approved as described above.
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politiCal ContRiButions
The Company respects and supports everyone’s right to participate in political 
activities. Contributing your time, your own money, or resources to any political 
activity is entirely personal and voluntary. However, team members are prohibited 
from implying that they represent O’Reilly in their various personal political activities. 
Further, all team members must avoid discussing with decision-makers any matters 
pending before courts or agencies affecting the Company unless the team member 
is part of the Company’s legal counsel or obtains the written authorization of the 
Company to do so.

Team members may not perform any campaign activities on Company time and are 
prohibited from using Company property or resources for such activities. If you have 
any questions regarding political contributions, please consult the Corporate Legal 
Department.

anti-tRust
The Company is subject to antitrust laws designed to preserve competition among 
enterprises and to protect consumers from unfair business arrangements and 
practices. Team members are expected to comply with these laws. Many situations 
create the potential for unlawful anti-competitive conduct and should be avoided. 
These include, for example:

• Communication with Competitors - Team members may not discuss with 
competitors any Company pricing, plans, or other competitive marketing 
information, including relationships with our suppliers. Additionally, team 
members may not make any agreements, directly or indirectly, with a competitor 
regarding price, terms, conditions of sale, boycotts, or market allocation.

• Communication with Suppliers - The Company encourages regular 
communication with our suppliers. However, team members may not make any 
arrangements, directly or indirectly, with any suppliers on the retail price of a 
product. While suppliers may suggest retail pricing, the actual pricing on our 
merchandise is solely the Company’s decision.

Be careful what you discuss with competitors and suppliers.
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woRk enviRonment
The Company is committed to providing a work environment that allows team 
members to be productive and effective in their jobs. In addition, we comply with 
all applicable federal, state and local laws, and regulations affecting employment 
practices, such as pay rates and meal breaks, overtime, occupational health and 
safety, equal employment opportunity, and sexual harassment, among others.

• Discrimination and Harassment – The Company is committed to providing a 
work environment that is free from discrimination and harassment. Discrimination 
is strictly prohibited and will not be tolerated. This applies to all areas of 
employment, including hiring, training, advancement, compensation, discipline, 
and termination. In addition, the Company has a policy prohibiting sexual 
harassment and other unlawful harassment.

• Safety and Health – The Company is also committed to providing a safe and 
healthy environment for team members and customers. Team members must 
report all safety concerns or accidents to their supervisor, no matter how slight 
the problem. Violence, or threat of violence, will not be tolerated. All Company 
locations must comply with the Occupational Safety and Health Administration 
requirements.
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otheR Company poliCies

waiveRs

All directors, 
officers, and team 
members should 
be familiar with 
the Company’s 
existing policies 
and procedures 
regarding the 
rights and 
obligations of the 
Company’s team 
members, which 
may amplify and 
expand on certain 
matters addressed 
in this Code.

The provisions of this Code may be waived for directors or executive officers only 
by a resolution of the Company’s independent directors. The provisions of this Code 
may be waived for team members who are not directors or executive officers by 
the Compliance Officer. Any waiver of this Code granted to a director or executive 
officer will be publicly disclosed as required by the federal securities laws and 
the applicable rules and regulations of the SEC or the securities exchange or 
association on which the Company’s securities are listed for trading.

Questions
You have a question that is not covered by the 
Company’s Code of Business Conduct and Ethics.  
What should you do?

Please consult your immediate supervisor for guidance. 
Further, there are numerous other supporting policies 
and procedures found on TeamNet, including:

• DC Procedures Manual

• Information Security Policy Manual

• Policy Manual

• Professional Sales Operations Manual

• Store Operations Manual

If you have further questions, please contact the 
Company’s Legal Department or Compliance Officer.
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ContaCt infoRmation
Every O’Reilly team member has a duty to act and lead with integrity by living the 
O’Reilly Culture and complying with applicable laws and regulations. We should all 
demonstrate an understanding of O’Reilly’s Code of Business Conduct and Ethics 
and report violations or seek advice when issues arise. Methods to raise questions 
or report illegal or unethical behavior are listed below:

The O’Reilly Code of Business Conduct and Ethics is not all inclusive as it is not 
possible to list all potential unethical or illegal practices. O’Reilly team members are 
encouraged to seek guidance from one of the contact methods above if you are 
unsure what to do.

800-473-8470 (T.I.P.S. Hotline)

corporatecompliance@
oreillyauto.com

O’Reilly Internal Audit
Compliance Officer
PO Box 1156
Springfield, MO 65801


