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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2010
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission file number 0-21318

O'REILLY AUTOMOTIVE, INC.

(Exact name of registrant as specified in its chaetr)

Missouri 44-0618012
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

233 South Patterson
Springfield, Missouri 65802

(Address of principal executive offices, Zip code)

(417) 862-6708

(Registrant’s telephone number, including area code

Not applicable

(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préawgd2 months (or for such shorter
period that the registrant was required to submit @ost such files). YedX] No O

Indicate by a check mark whether the registraatlerge accelerated filer, an accelerated filemm-accelerated filer or a smaller
reporting company. See definition of “large accated filer”, “accelerated filer” and “smaller repiog company” in Rule 12b-2 of the
Exchange Act.

Large Accelerated FilerX] Accelerated Filer] Non-Accelerated Filerl] Smaller Reporting Companiz
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-20f the ErgleaAct). Yes [ No
Indicate the number of shares outstanding of e&tedssuer’s classes of common stock as of ttestigracticable date:

Common stock, $0.01 par value — 139,636,795 sharessanding as of November 1, 2010.
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PART | FINANCIAL INFORMATION
Iltem 1. Financial Statements

O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

Assets
Current asset:
Cash and cash equivalel
Accounts receivable, n
Amounts receivable from vendc
Inventory
Prepaid income taxce
Deferred income taxe
Other current asse
Total current asse
Property and equipment, at ci
Less: accumulated depreciation and amortize
Net property and equipme
Notes receivable, less current port
Goodwill
Other assets, n
Total asset

Liabilities and shareholders’ equity
Current liabilities:
Accounts payabl
Self insurance reserwv:
Accrued payrol
Accrued benefits and withholdin
Income taxes payab
Other current liabilitie:
Current portion of lon-term debt
Total current liabilities
Long-term debt, less current portir
Deferred income taxe
Other liabilities
Shareholder equity:
Common stock, $0.01 par valt
Authorized share— 245,000,00(
Issued and outstanding shares —

(In thousands, except share data)

139,319,673 as of September 30, 2010, and

137,468,063 as of December 31, 2

Additional paic-in capital
Retained earning
Accumulated other comprehensive i

Total shareholde’ equity
Total liabilities and sharehold¢ equity

September 3C

December 31

2010 2009
(Unaudited) (Note)
$ 43,19 $ 26,93

125,90¢ 107,88

68,25 63,11(
1,997,711 1,913,21

2,73t —

39,26. 85,93

32,53( 29,63¢
2,309,599 2,226,71!
2,629,83! 2,353,24i

738,27! 626,86
1,891,56! 1,726,37

19,15 12,48:

743,92: 744,311

59,19 71,57¢
$5,023,41! $4,781,47
$ 943,14 $ 818,15:

54,68( 55,34¢

45,58¢ 42,79(

45,51°¢ 44,29¢

— 8,06¢

189,63: 143,78:

104,69t 106,70t
1,383,26. 1,219,14.

326,55¢ 684,04(

57,44¢ 18,32

181,88t 174,10:

1,39¢ 1,37¢
1,113,23 1,042,32!
1,963,73 1,650,12.

(4,09 (7,962)
3,074,27 2,685,86!
$5,023,41! $4,781,47

Note: The balance sheet at December 31, 2009,desderived from the audited Consolidated Finar@talements at that date, but does
include all of the information and footnotes regdiby accounting principles generally acceptedhénnited States for complete financial

statements. Certain prior period amounts have be#assified to conform to current period preséoat

See Notes to Condensed Consolidated FinancialrStats.
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O’'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(In thousands, except per share data)

Sales
Cost of goods sold, including warehouse and distibin expense

Gross profit
Selling, general and administrative exper
Accrual of legacy CSK DOJ investigation cha
Operating incom:
Other income (expense), n

Interest expens

Interest incomt

Other, ne

Total other expense, n

Income before income tax
Provision for income taxe

Net income

Basic income per common sha

Net income per common she
Weightec-average common shares outstanc

Income per common shi-assuming dilution
Net income per common she
Adjusted weighte-average common shares outstanc

See Notes to Condensed Consolidated Financialrtats.

4

Three Months Ended

Nine Months Ended

September 30, September 30,
2010 2009 2010 2009
$1,425,88  $1,258,23! $4,087,19° $3,673,36!
732,47 647,68« 2,102,80I 1,916,37.
693,41! 610,55! 1,984,39! 1,756,99.
488,48 461,35¢ 1,414,85! 1,344,78
5,90( — 20,90( —
199,03: 149,19¢ 548,64( 412,20
(9,756) (11,086 (31,782 (34,107
51C 34C 1,40¢ 1,125
407 82t 1,84~ 1,69¢
(8,839 (9,92)) (28,527) (31,28))
190,19: 139,27! 520,11 380,92!
73,65( 52,05( 206,50( 145,35(
$ 116,54. 87,22 $ 313,61 $ 23557
$ 0.84 0.6¢ $ 221  $ 1.7:
138,83: 136,77 138,21¢ 135,86¢
$ 0.82 0.6 $ 22:  $ 1.71
141,70t 138,70: 140,87 137,44.
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O’'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Operating activities:
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortization on property and emeipt
Amortization of intangible:
Amortization of premium on exchangeable nc
Amortization of debt issuance co:
Deferred income taxe
Share based compensation progr:
Other
Changes in operating assets and liabilit
Accounts receivabl
Inventory
Accounts payabl
Other
Net cash provided by operating activit
Investing activities:
Purchases of property and equipm
Proceeds from sale of property and equipn
Payments received on notes receiv:
Other
Net cash used in investing activit|
Financing activities:
Proceeds from borrowings on a-based revolving credit facilit
Payments on as«-based revolving credit facilit
Principal payments on capital lea:
Tax benefit of stock options exercis
Net proceeds from issuance of common s
Other
Net cash (used in)/provided by financing activi
Net increase/(decrease) in cash and cash equis.
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow information
Income taxes pai
Interest paid, net of capitalized inter
Property and equipment acquired through issuanceyfal lease obligatior

See Notes to Condensed Consolidated Financialrtats.
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Nine Months Ended

September 30,

2010 2009
$ 313,61. $235,57!
118,81° 106,32(
1,91« 4,80¢
(561) (561)
6,41¢ 6,36¢
85,82 47,45¢
12,79: 17,71°¢
4,95¢ 7,731
(23,749 (11,987
(84,500 (282,57
124,90¢ 150,30t
32,13. 7,81¢
592,56 288,98(
(276,46  (317,19)
1,86¢ 2,58¢
4,61( 4,24¢
(4,725 (4,466)
(274,71)  (314,83)
318,20( 439,15(
(672,000  (468,35()
(5,139 (7,112
11,75¢ 8,97:
45,58¢ 51,00¢
— 42(
(301,59() 24,08¢
16,25¢ (1,76¢6)
26,93¢ 31,30:
$ 43,191 §$ 2953t
$122,05. $ 98,37¢
24,19: 26,91«
— 8,331
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O’'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Unaudited)
September 30, 2010

NOTE 1 — BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements of O’Reilly Automotive, Inc.daits subsidiaries (the “Compangt
“O’Reilly”) have been prepared in accordance withitdd States generally accepted accounting priesiiGAAP”) for interim financial
information and the instructions to Form 10-Q anticde 10 of Regulation S-X. Accordingly, they dotrinclude all of the information and
footnotes required by U.S. GAAP for complete finahstatements. In the opinion of management,djiistments (consisting of normal
recurring accruals) considered necessary for @fasentation have been included. Operating refultie three and nine months ended
September 30, 2010, are not necessarily indicafitiee results that may be expected for the yede@mecember 31, 2010. Certain prior
period amounts have been reclassified to conforautrent period presentation. These reclassifinatitad no effect on reported totals for
assets, liabilities, shareholders’ equity, castvél@r net income. For further information, refethe consolidated financial statements and
footnotes thereto included in the Company’s AnRigpport on Form 10-K for the year ended Decembe3Q9.

NOTE 2 — BUSINESS COMBINATION

On July 11, 2008, the Company completed the adonsof CSK Auto Corporation (“CSK”), which was onéthe largest specialty retailers
of auto parts and accessories in the Western UBiteés and one of the largest such retailerseitutiited States, based on store count at the
date of acquisition. The acquisition was accoufdedinder the purchase method of accounting witR&llly Automotive, Inc. as the

acquiring entity in accordance with the Statemértioancial Accounting Standard No. 148lsiness CombinationsThe consideration paid
by the Company to complete the acquisition wascatked to the assets acquired and liabilities asdurased upon their estimated fair values
as of the date of the acquisition. The allocatibthe purchase price was finalized on June 30, 2008 results of CSK’s operations have
been included in the Company’s consolidated firgrstatements since the acquisition date.

NOTE 3 — GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill is reviewed annually on December 31 fopaimment, or more frequently if events or changesusiness conditions indicate that
impairment may exist. During the three months erfBeptember 30, 2010, the Company recorded an seiaagoodwill of $0.1 million.
During the nine months ended September 30, 20&0Ctmpany recorded a decrease in goodwill of $0llibm due to adjustments to the
purchase price allocations related to small actjoins and adjustments to the provision for incomes relating to the exercise of stock
options acquired in the CSK acquisition (see N9td'Be Company did not record any goodwill impainthéuring the three or nine months
ended September 30, 2010. For the three and ninghsiended September 30, 2010, the Company recardedization expense of $1.7
million and $6.6 million, respectively, relateddmortizable intangible assets, which are includetDither assets, net” on the accompanying
Condensed Consolidated Balance Sheets. For thee dincbnine months ended September 30, 2009, the&@gmecorded amortization
expense of $3.1 million and $11.0 million, respesli, related to amortizable intangible assetscivlare included in “Other assets, net” on
the accompanying Condensed Consolidated BalancetSHée components of the Company’s amortizaldeumamortizable intangible
assets were as follows as of September 30, 20Hi0Daoember 31, 2009 (in thousands):

Cost Accumulated Amortization
September 3C December 31 September 3C December 31
2010 2009 2010 2009
Amortizable intangible asse
Favorable lease $ 52,01( $ 52,01 $ 16,51¢ $ 11,38
Trade names and tradema 13,00( 13,00( 13,00( 11,58¢
Other 57¢ 481 28C 201
Total amortizable intangible ass: $ 65,58¢ $ 65,49: $ 29,79 $ 23,17
Unamortizable intangible asst
Goodwill $ 743,92: $ 744,31
Total unamortizable intangible ass $ 743,92: $ 744,31
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Included in the above table of amortizable intategdssets are favorable leases. These favoralsie éssets were recorded in conjunction
the acquisition of CSK and represent the valuaspefrating leases acquired with favorable termss@&lavorable leases had an estimated
weightedaverage remaining useful life of approximately 1years as of September 30, 2010. In addition, tragany recorded a liability f
the values of operating leases with unfavorablmseacquired in the acquisition of CSK. The cogheke unfavorable lease liabilities totaled
approximately $49.6 million as of September 30,®2Ghd December 31, 2009. These unfavorable Idegkan estimated weighted-average
remaining useful life of approximately 6.4 yearo&September 30, 2010. During the three and nioeths ended September 30, 2010, the
Company recognized an amortized benefit of $1.8aniend $4.9 million, respectively, related togbainfavorable leases. During the three
and nine months ended September 30, 2009, the Ggmpeognized an amortized benefit of $2.3 millzord $6.5 million, respectively,
related to these unfavorable leases. The carryimguat, net of accumulated amortization, of the uofable lease liability was $31.6 million
and $36.5 million as of September 30, 2010, anceBer 31, 2009, respectively, and is included ith#D liabilities” on the accompanying
Condensed Consolidated Balance Sheets.

NOTE 4 — LONG-TERM DEBT
Outstanding long-term debt was as follows on Seper80, 2010, and December 31, 2009 (in thousands):

September 3C December 31
2010 2009

Capital lease $ 6,09¢ $ 11,23(
6 3/ 4% Exchangeable Senior Not 100,15¢ 100,71¢
FILO revolving credit facility — 125,00(
Tranche A revolving credit facilit 325,00( 553,80
Total debt and capital lease obligatic 431,25: 790,74¢
Current maturities of debt and capital lease obibigas 104,69¢ 106,70¢
Total lon¢-term debt and capital lease obligatis $ 326,55: $ 684,04(

6 3/4% Exchangeable Senior Notes:

On July 11, 2008, the Company executed the ThigpBmental Indenture (the “Third Supplemental Iridesi) to the 63 4% Exchangeab
Senior Notes due 2025 (the “Notes”), in which itesggl to become a guarantor, on a subordinated, lodisiee $100 million principal amount
of the Notes originally issued by CSK pursuantridradenture, dated as of December 19, 2005, asagedeand supplemented by the First
Supplemental Indenture dated as of December 3@, 200 the Second Supplemental Indenture, datetlagy 27, 2006, by and between
CSK Auto Corporation, CSK Auto, Inc. and The BarfilNew York Mellon Trust Company, N.A., as trust@ December 31, 2008, and
effective as of July 11, 2008, the Company entéredthe Fourth Supplemental Indenture in orderdwect the definition of Exchange Rate
in the Third Supplemental Indenture.

The Notes are exchangeable, under certain circmeessainto cash and shares of the Company’s constock. The Notes bear interest at
6.75% per year until December 15, 2010, and 6.508bmaturity on December 15, 2025. Prior to thetated maturity, the Notes are
exchangeable by the holders only under the follgvgincumstances (as more fully described in themtdres under which the Notes were
issued):

» during any fiscal quarter (and only during thatéisquarter) commencing after July 11, 2008, ifltst reported sale price of the
Companys common stock is greater than or equal to 130%e&pplicable exchange price of $36.17 for attl2@drading days i
the period of 30 consecutive trading days endintherlast trading day of the preceding fiscal qgra

» ifthe Notes have been called for redemption byGbenpany; o
» upon the occurrence of specified corporate trafga;tsuch as a change in cont

On July 1, 2010, the Notes became exchangeabie afption of the holders and remained exchangehtdagh September 30, 2010, the last
trading day of the Company’s third quarter, as foed for in the indentures governing the Notes. Wo&es became exchangeable as the
Company’s common stock closed at or above 130%eEixchange Price (as defined in the indenturesrgawg the Notes) for 20 trading
days within the 30 consecutive trading day periodirgg on June 30, 2010. As a result, during thdamge period commencing July 1, 2010,
and continuing through and including Septembe2BA0, for each $1,000 principal amount of the Nbigld, holders of the Notes could, if
they elected, surrender their Notes for excharfgbelNotes were exchanged, the Company would eletigsh equal to the lesser of the
aggregate principal amount of Notes to be exchaagedhe Company’s total exchange obligation amthé event the Company’s total
exchange obligation exceeded the aggregate prireipaunt of Notes to be exchanged, shares of tmepaay’s common stock in respect of
that excess. The total exchange obligation refligrtexchange rate whereby each $1,000 in prineipalunt of the Notes is exchangeable
into an equivalent value of approximately 25.97rebaf the Company’s common stock and approxim#&ed;61 in cash. On September 28,
2010, certain holders of the Notes delivered ndticine exchange agent to exercise their righkthange $11 million of the principal amoi

of the Notes. The Cash Settlement Averaging Pdasdlefined in the indentures governing the Natesled on October 27, 2010, and on
October 29, 2010 the Company delivered $11 milliooash, which represented the principal amoutih@Notes exchanged and the value of
partial shares, and 92,855 shares of the Compapysnon stock to the exchange agent in settlemethieoéxchange obligation.
Concurrently, the Company retired the $11 millismpipal amount of the exchanged Notes.






Table of Contents

On October 1, 2010, the Notes again became exchhblegat the option of the holders and will remaiot@ngeable through December 31,
2010, the last trading day of the Company’s foguharter, as provided for in the indentures goveytie Notes. The Notes became
exchangeable as the Company’s common stock cldasedahove 130% of the Exchange Price (as defingdd indentures governing the
Notes) for 20 trading days within the 30 conse@utiading day period ending on September 30, 283@ result, during the exchange pet
commencing October 1, 2010, and continuing thraamgghincluding December 31, 2010, for each $1,00&al amount of the Notes held,
holders of the Notes may, if they elect, surrertdeir Notes for exchange. If the Notes are exchdntee Company will deliver cash equal to
the lesser of the aggregate principal amount o&Bltd be exchanged and the Company’s total exchablggtion and, in the event the
Company’s total exchange obligation exceeds theeggde principal amount of Notes to be exchandgeates of the Company’s common
stock in respect of that excess. The total exchabggation reflects the exchange rate whereby &i¢b00 in principal amount of the Notes
is exchangeable into an equivalent value of apprnakely 25.97 shares of the Company’s common stodlkagproximately $60.61 in cash.

The holders of the Notes may require the Compamgparchase some or all of the Notes for cashreparchase price equal to 100% of the
principal amount of the Notes being repurchasags phy accrued and unpaid interest on Decembe01%); December 15, 2015; or
December 15, 2020, or on any date following a fumglatal change as described in the indentures. Bhep@ny may redeem some or all of
the Notes for cash at a redemption price of 100%h@frincipal amount plus any accrued and unpaatést on or after December 15, 2010,
upon at least 35-calendar days notice. The Comjpaends to redeem the Notes in December 2010, kamd po fund the redemption with
available borrowings under its asset-based revglenedit facility.

The Company distinguishes its financial instrumdmgsveen permanent equity, temporary equity, asdtagnd liabilities. The share
exchange feature and the embedded put and cadinspaiithin the Notes are required to be accourndeds equity instruments. The differer
between the fair value of the Notes at acquisitiate and the fair value of the liability componentthat date was $2.1 million, which was
assigned to equity, and is fixed until the Notessettled. The principal amount of the Notes aSegftember 30, 2010, and December 31,
2009, was $100 million and the net carrying amauirihe Notes as of September 30, 2010, and Dece&ih@009, was $100.2 million and
$100.7 million, respectively. The unamortized premion the Notes was $0.2 million as of SeptembeRB00, which will be amortized
through December 15, 2010. The unamortized prenaniie Notes as of December 31, 2009, was $0.iomill he if-converted value of the
Notes as of September 30, 2010, calculated usmguhrage stock price during the quarter and inrdemce with the exchange obligat
described above, was $131.4 million. The net isteegpense related to the Notes for the three amdmonths ended September 30, 2010,
was $1.5 million and $4.5 million, respectivelysuéiing in an effective interest rate of 6.0%. Tie interest expense related to the Notes for
the three and nine months ended September 30, 2@8951.5 million and $4.5 million, respectivelgsulting in an effective interest rate of
6.0%. As of September 30, 2010, the entire $100amibf the principal amount of the Notes was cansling.

Asse-based revolving credit facility:

On July 11, 2008, in connection with the acquisitid CSK, the Company entered into a credit agreiioe a five-year $1.2 billion asset-
based revolving credit facility (the “Credit Fatjl) arranged by Bank of America, N.A. (“BA”). Theredit Facility is comprised of a five-
year $1.075 billion tranche A revolving credit fiitgi (“tranche A revolver”) and a five-year $125 millifinst-in-last-out revolving credit
facility (“FILO tranche”), both of which mature atuly 10, 2013. The terms of the Credit Facilityrgrdne Company the right to terminate the
FILO tranche upon meeting certain requirementduding no events of default and aggregate projeatedability under the Credit Facility.
During the third quarter ended September 30, 20 H)Company, upon meeting all requirements to delected to exercise its right to
terminate the FILO tranche. As of September 3002€1e amount of the borrowing base available uttteeCredit Facility was $1.072

billion, of which the Company had outstanding barirms of $325 million. As of December 31, 2009, &mount of the borrowing base
available under the credit facility was $1.196ibiil of which the Company had outstanding borrowin§$678.8 million. The available
borrowings under the Credit Facility are also rextuby stand-by letters of credit issued by the Camypprimarily to satisfy the requirements
of workers compensation, general liability and othsurance policies. As of September 30, 2010Ctbmpany had stand-by letters of credit
outstanding of $72.9 million and the aggregatelabdity for additional borrowings under the Cre8#cility was $673.7 million. As of
December 31, 2009, the Company had stand-by letfen®dit outstanding in the amount of $72.3 rilliand the aggregate availability for
additional borrowings under the credit facility wg#45.2 million. As part of the Credit Facility glCompany has pledged substantially all of
its assets as collateral and is subject to an aggminsolidated leverage ratio covenant, with whithCompany complied as of

September 30, 2010.

As of September 30, 2010, borrowings under thectrarA revolver bore interest, at the Company’saptat a rate equal to either a base rate
plus 1.25% per annum or LIBOR plus 2.25% per annwith, each rate being subject to adjustment baped gertain excess availability
thresholds. The base rate is equal to the hightvegfrime lending rate established by BA from timéime or the federal funds effective rate
as in effect from time to time plus 0.50%, subjecadjustment based upon remaining available bangsv Fees related to unused capacity
under the Credit Facility are assessed at a ra@e506£6 of the remaining available borrowings uritlerfacility, subject to adjustment based
upon remaining unused capacity. In addition, then@any pays letter of credit fees and other adnmatise fees in respect to the Credit
Facility. As of September 30, 2010, all of the Camy's borrowings under its Credit Facility were eosd under interest rate swap
agreements. As of December 31, 2009, the Compahpdraowings of $278.8 million under its Credit Hig, which were not covered under
an interest rate swap agreement, with interess rateging from 2.50% to 4.50%.
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On each of July 24, 2008, October 14, 2008, andalgr21, 2010, the Company entered into interésts@ap transactions with Branch
Banking and Trust Company (“BBT"), BA, SunTrust BatiSunTrust”) and/or Barclays Capital (“BarclaysThe Company entered into
these interest rate swap transactions to mitidegteisk associated with its floating interest fadsed on 30-day LIBOR on an aggregate of
$450 million of its debt that was outstanding unither Credit Facility. The interest rate swap tratisa that the Company entered into with
BBT on July 24, 2008, for $100 million matured onguist 1, 2010, reducing the total notional amotistxapped debt to $350 million as of
that date. The interest rate swap transactiortiiea€ompany entered into with BBT on October 14&0or $25 million and was scheduled
to mature on October 17, 2010, was terminatedea€Ctbmpany’s request on September 16, 2010, redtivingptal notional amount of
swapped debt to $325 million as of that date (sete M). The Company is required to make certainthipfixed rate payments calculated on
the notional amounts, while the applicable courgtdypis obligated to make certain monthly floathage payments to the Company
referencing the same notional amount. The inteetstswap transactions effectively fix the annatdiiest rate payable on these notional
amounts of the Company'’s debt, which exists undeQredit Facility plus an applicable margin unither terms of the Credit Facility. The
interest rate swap transactions have maturity dateging from October 17, 2010, through October2D4,1. The counterparties, transaction
dates, effective dates, applicable notional amowftsctive index rates and maturity dates of eafdhe interest rate swap transactions which
existed as of September 30, 2010, are includeleinable below:

Effective

Effective Spread at Interest Rate ai
Notional Amount September 3C
Transaction Effective Index September 30, Maturity
Counterparty Date Date (in thousands) Rate 2010 2010 date
SunTrust 07/24/200: 08/01/200: 25,00( 3.82% 2.2% 6.08%  08/01/201
SunTrust 07/24/200: 08/01/200: 50,00( 3.82% 2.25% 6.08%  08/01/201
BA 07/24/200: 08/01/200: 75,00( 3.82% 2.2% 6.08%  08/01/201
BBT 10/14/200: 10/17/200: 25,00( 2.9% 2.25% 5.2486  10/17/201
BA 10/14/200: 10/17/200: 25,00( 3.05% 2.25% 5.3(%  10/17/201!
SunTrust 10/14/200: 10/17/200: 25,00( 2.9% 2.25% 5286  10/17/201
BA 10/14/200: 10/17/200: 50,00( 3.56% 2.25% 5.81%  10/17/201
Barclays 01/21/2011 01/22/201 50,00( 0.52% 2.25% 2.7¢%  01/31/201

$ 325,00

The interest rate swap transactions that the Coyngatered into with BBT, BA and SunTrust on Octobér 2008, referenced in the table
above, for a total of $75 million matured on Octob@, 2010, reducing the total notional amountweégped debt to $250 million as of that
date.

NOTE 5 — EXIT ACTIVITIES

The Company maintains reserves for closed storg@®ter properties that are no longer utilizedurrent operations as well as reserves for
employee separation liabilities. Reserves for dasteres and other properties include stores dmel properties acquired in the CSK
acquisition (see Note 2). Employee separationlitas represent costs for anticipated paymentduding payments required under various
pre-existing employment arrangements with acqu&8& employees which existed at the time of the ssitipn, relating to the planned
involuntary termination of employees performing dapping or duplicative functions.

The Company accrues for closed property operagiagd liabilities using a credit-adjusted discoat# to calculate the present value of the
remaining noncancelable lease payments, contrastealpancy costs and lease termination fees &itetlbsing date, net of estimated
sublease income. The closed property lease ligsilére expected to be paid over the remaining lEams, which currently extend through
April 2023. The Company estimates sublease incamdwure cash flows based on the Company’s expegiand knowledge of the market
in which the closed property is located, previoffierts to dispose of similar assets and existingneenic conditions. Adjustments to closed
property reserves are made to reflect changediiated sublease income or actual contracted esiscwhich vary from original estimates.
Adjustments are made for material changes in eggisria the period in which the changes become known
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The following table is a summary of closure ressrigg stores, administrative office and distribatfacilities, and reserves for employee
separation costs as of September 30, 2010, anchibece31, 2009 (in thousands):

Administrative Office

Employee
Store Closure and Distribution Separatior
Facilities Closure

Liabilities Liabilities Liabilities

Balance at December 31, 20! $ 15,77 $ 7,65: $ 2,08(

Additions and accretio 71C 34¢ —
Payment: (2,362 (1,629 (1,06%)
Revisions to estimate 21€ (159 59t
Balance at September 30, 201! $ 14,347 $ 6,227 $ 1,617

The revisions to estimates in closure reservestfres and administrative office and distributianilities included changes in the estimates of
sublease agreements, changes in assumptions ofigatore and office closure activities, and changassumed leasing arrangements since
the acquisition of CSK. The cumulative amount imedrin closure reserves for stores from the inoepdif the exit activity through

September 30, 2010, was $23.1 million. The cumwgaaimount incurred in administrative office andriliition facilities from the inception

of the exit activity through September 30, 2010s%8.2 million. The balance of both these reseiv@wxluded in “Other current liabilities”
and “Other liabilities” on the accompanying Condmh€onsolidated Balance Sheets based upon thewdadesthe reserves are expected to
be settled. The revisions to estimates in the vesdior employee separation liabilities includeitiddal severance and incentive
compensation accrued for employees of CSK. The tatime amount incurred in employee separation liéds from the inception of the exit
activity through September 30, 2010, was $29.4ionilthe balance of which is included in “Accruea/ll” on the accompanying
Condensed Consolidated Balance Sheets.

NOTE 6 — DERIVATIVE INSTRUMENTS AND HEDGING ACTIVIT IES
Interest rate risk managemel

As discussed in Note 4, on each of July 24, 20@8eker 14, 2008, and January 21, 2010, the Comeatgyed into interest rate swap
transactions with BBT, BA, SunTrust and/or Barclaysnitigate cash flow risk associated with theflog interest rate, based on the one-
month LIBOR rate on an aggregate of $450 milliothaf debt outstanding under its Credit FacilityeTihterest rate swap transaction that the
Company entered into with BBT on July 24, 2008,$200 million matured on August 1, 2010, reducimg total notional amount of swapped
debt to $350 million as of that date. The interagt swap transaction that the Company enterediittkoBBT on October 14, 2008, for $25
million and was scheduled to mature on Octobe2010, was terminated at the Company’s request pteS8der 16, 2010, reducing the total
notional amount of swapped debt to $325 milliom&that date. The swap transactions have beenmge as cash flow hedges with interest
payments designed to offset the interest paymentsdrrowings under the Credit Facility that copasd to notional amounts of the swaps.
The fair values of the Company’s outstanding hedgesecorded as a liability on the accompanyingdeased Consolidated Balance Sheets
at September 30, 2010, and December 31, 2009.Uadifygng cash flow hedges, the effective portidrite change in the fair value of the
derivative instrument is recorded as a componefAofumulated other comprehensive lossid any ineffectiveness is recognized in earr

in the period of ineffectiveness. The change infétievalue of the $25 million interest rate swaptract, which was terminated by the
Company on September 16, 2010, was deemed to fhedine as of the termination date. The Compampgaized $0.1 million in “Interest
expense” for the three and nine months ended Sépied®, 2010, as a result of the hedge ineffectisenAs of September 30, 2010, the
Company’s remaining hedging instruments have beemeéd to be highly effective. The tables beloweasent the effect the Company’s
derivative financial instruments had on its con@ehsonsolidated financial statements (in thousands)

Amount of Loss Recognized in
Accumulated Other

Derivative Designated as Hedging Instrument

Interest rate swap contra

Fair Value of Derivative,
Recorded as Payable

Fair Value of Derivative, Tax
Effect

Comprehensive Loss on
Derivative, net of tax

September 3C December 31 September 3C December 31 September 3C December 31
2010 2009 2010 2009 2010 2009
$ 6,68( $ 13,05 $ 2,58¢ $ 5,091 $ 4,09¢ $ 7,962
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Location and Amount of Loss Recognized in Income oberivative
(Ineffective Portion)

Derivative Designated as Hedging Three months ended Three months ended Nine months ended Nine months ended
Instrument September 30, 2010 September 30, 2009 September 30, 2010 September 30, 2009
Interest rate swap contrac Interest expen: $65 Interest expen: $— Interest expen: $65 Interest expen: $—
Location of and Amount Recorded as Payable to Couatparties
Derivative Designated as Hedging Instrument September 30, 2010 December 31, 2009
Interest rate swap contrac Other current liabilitie ~ $4,97: Other current liabilitie ~ $4,14(
Interest rate swap contrac Other liabilities 1,70% Other liabilities 8,91

NOTE 7 — FAIR VALUE MEASUREMENTS

The Company uses the fair value hierarchy, whidbripizes the inputs used to measure the fair valugertain of its financial instruments.
The hierarchy gives the highest priority to unatjdsjuoted prices in active markets for identicsleds or liabilities (Level 1 measurement)
and the lowest priority to unobservable inputs @l€’measurement). The Company uses the incommarict approaches to determine the
fair value of its assets and liabilities. The thieeels of the fair value hierarchy are set forgholv:

* Level 1- Observable inputs that reflect quoted prices iivaaharkets
* Level 2- Inputs other than quoted prices in active markeds @re either directly or indirectly observat

* Level 3 — Unobservable inputs in which little or market data exists, therefore requiring the Comppardevelop its own
assumptions

6 3/4% Exchangeable Senior Notes:

The carrying amount of the Company’s 64 % Exchangeable Senior Notes is included in “Curpamtion of long-term debt” on the
accompanying Condensed Consolidated Balance ShAéwt®stimated fair values of the Company's @ %/ Exchangeable Senior Notes,
which are determined by reference to quoted mamiegs (Level 1), are included in the table belawtijousands):

September 30, 2010 December 31, 2009
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value
Obligations under 13/ 4% Exchangeable Senior Nol $100,15¢ $144,59( $100,71¢ $119,27:

Interest rate swap contract

The fair values of the Company’s outstanding irgerate swap contracts are included in “Other curiabilities” and “Other liabilities” on

the accompanying Condensed Consolidated BalanastsSHéne fair value of the interest rate swap @mtsrare based on the discounted net
present value of the swap using third party qu@itesel 2). Changes in fair market value are recdiideother comprehensive income (loss),

and changes resulting from ineffectiveness arerdecbin current earnings. The fair value of the @any’s interest rate contracts is included
in the tables below (in thousands):

September 30, 2010

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Asset:
Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Derivative contract $ — $ (6,680) $ — $(6,680)
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December 31, 2009
Significant

Quoted Prices

in Active Other Significant
Markets for Observable Unobservable
Identical Assets
Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Derivative contract $ = $(13,057) $ — $(13,05)

Asse-based revolving credit facility:

The Company has determined that the estimateddaie of its assdbased revolving credit facility approximates thergiag amount of $32
million and $678.8 million at September 30, 201td ®ecember 31, 2009, respectively, which are thediin “Long-term debt, less current
portion” on the accompanying Condensed ConsolidBaddnce Sheets. These valuations were determinedrsulting investment bankers,
the Company’s observations of the value tenderecbmterparties moving into and out of the faciéityd an analysis of the changes in credit
spreads for comparable companies in the indusey€L2).

NOTE 8 - ACCUMULATED OTHER COMPREHENSIVE LOSS

Unrealized losses from interest rate swap contthetsqualify as cash flow hedges are includeddecumulated other comprehensive loss”
on the accompanying Condensed Consolidated Batineets. The adjustment to “Accumulated other cohgrsive loss” for the three
months ended September 30, 2010, totaled $2.2milith a corresponding tax liability of $0.8 mulli resulting in a net of tax effect of $1.4
million. The adjustment to “Accumulated other comtpensive lossfor the nine months ended September 30, 2010etb®%6.4 million with
corresponding tax liability of $2.5 million resulg in a net of tax effect of $3.9 million. Duringetthree months ended September 30, 2010,
$0.1 million was reclassified from “Accumulated etltomprehensive loss” into earnings due to thBdoBveness of an interest rate swap
contract which was terminated on September 16, 26d€® Note 6). Changes in “Accumulated other cotmgmsive loss” for the nine months
ended September 30, 2010, consisted of the follp\imthousands):

Unrealized
Gains/(Losses
on Cash Flow

Hedges
Balance at December 31, 20! $ (7,962
Period chang 3,867
Balance at September 30, 2010: $  (4,09%

Comprehensive income for the three and nine mazibsd September 30, 2010, was $117.9 million add.$3million, respectively.
Comprehensive income for the three and nine maatkdsd September 30, 2009, was $89.4 million and .$2aillion, respectively.

NOTE 9 — SHARE-BASED EMPLOYEE COMPENSATION PLANS AND OTHER BENEFIT PLANS

The Company recognizes share-based compensatiengxpased on the fair value of the awards atrtteedf the grant. Share-based
payments include stock option awards issued ute€bmpany’s employee stock option plan, diredimelsoption plan, stock issued
through the Company’s employee stock purchasegidnstock awarded to employees through other bgmefjrams.

Stock options:

The Company’s employee stock-based incentive plaviges for the granting of stock options for theqghase of common stock of the
Company to directors and certain key employeeb@ftompany. Options are granted at an exercise fhrat is equal to the market value of
the Company’s common stock on the date of the gRindéctor options granted under the plan expiterafeven years and are fully vested
after six months. Employee options granted undepthn expire after ten years and typically ve8b2byear over four years. The Company
records compensation expense for the grant datedhie of option awards evenly over the vestinggaeunder the straight-line method. The
following table summarizes the stock option acyivuring the first nine months of 2010:

Weighted-

Average

Exercise

Shares Price

Outstanding at December 31, 2( 9,929,87! $ 26.5i
Grantec 1,169,12! 44.7¢
Exercisec (1,696,88)) 24.2¢
Forfeited (549,47 31.91]
Outstanding at September 30, 2( 8,852,64. 29.07
Exercisable at September 30, 2( 4,750,85 $ 25.1¢
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The Company recognized stock option compensatistsaf approximately $3.8 million and $11.3 millifor the three and nine months
ended September 30, 2010, respectively, and revedjiai corresponding income tax benefit of approtetgabl.5 million and $4.3 million fc
the three and nine months ended September 30, Bfskictively. The Company recognized stock optmmpensation costs of
approximately $3.3 million and $10.2 million foretthree and nine months ended September 30, 28¢$:atively, and recognized a
corresponding income tax benefit of approximately3dmillion and $4.0 million for the three and nmenths ended September 30, 2009,
respectively.

The fair value of each stock option grant is estadan the date of the grant using the Black-Schoj#ion pricing model. The Blackeholes
model requires the use of assumptions, includinmeeted volatility, expected life, the risk freeeraind the expected dividend yield. Expected
volatility is based upon the historical volatilibf the Company’s stock. Expected life represergspriod of time that options granted are
expected to be outstanding. The Company uses icstolata and experience to estimate the expeifeedfloptions granted. The risk free
interest rate for periods within the contractud bf the options is based on the United Stateasking rates in effect at the time the options
granted for the options’ expected life.

The following weighted-average assumptions werel igegrants issued in the nine months ended SdyeB80, 2010 and 2009:

2010 2009
Risk free interest rai 1.8% 2.0%
Expected life 4.3 Year: 4.7 Year
Expected volatility 34.0% 32.8%
Expected dividend yiel 0% 0%

The weighted-average grant-date fair value of optigranted during the first nine months of 2010 $E3.58 compared to a weightaderag
grant-date fair value of $10.92 for the first nmenths of 2009. The remaining unrecognized comprmseost related to unvested awards at
September 30, 2010, was $36.9 million, and the mte@yaverage period of time over which this costlvé recognized is 2.6 years.

Other employee benefit plans:

The Company sponsors other share-based employeéth@ans including a contributory profit shariagd savings plan that covers
substantially all employees, an employee stockimge plan which permits all eligible employeesuahase shares of the Company’s
common stock at 85% of the fair market value apérformance incentive plan under which the Compasghior management is awarded
shares of restricted stock that vest equally oulree-year period. Compensation expense recoguizeer these plans is measured based on
the market price of the Company’s common stockhendate of award and is recorded over the vestnigg. During the three and nine
months ended September 30, 2010, the Company extapproximately $0.5 million and $1.5 million @frapensation cost for benefits
provided under these plans and a correspondingriadax benefit of approximately $0.2 million and@&nillion, respectively. During the
three and nine months ended September 30, 200€aimpany recorded approximately $2.7 million and$iillion of compensation cost 1
benefits provided under these plans and a correlépgincome tax benefit of approximately $1.1 mitliand $3.0 million, respectively.

NOTE 10 — INCOME PER COMMON SHARE

The following table sets forth the computation asiz and diluted income per common share for theethnd nine months ended
September 30, (in thousands, except per share data)

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2010 2009 2010 2009

Numerator (basic and dilutec

Net income $ 116,54. $ 87,22t $313,61¢ $23557!
Denominator
Denominator for basic income per common share-wietshverage

shares 138,83: 136,77: 138,21¢ 135,86
Effect of stock options and restricted she 2,23¢ 1,76¢ 2,192 1,57
Effect of Exchangeable Not 63¢ 16€ 46Z —
Denominator for diluted income per common share-
adjusted weighte-average shares and assumed conve 141,70¢ 138,70« 140,87 137,44.
Basic net income per common sh $ 0.8 $ 064 $ 227 $ 1.7¢
Net income per common sh-assuming dilutior $ 08z $ 06: $ 22 $ 171
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Incremental net shares for the exchange featutteedfotes, (see Note 4), were included in the eliligarnings per share calculation for the
three and nine months ended September 30, 2010patitk three months ended September 30, 2009 henywthe incremental net shares for
the exchange feature of the Notes were not inclidélte diluted earnings per share calculatiortliernine months ended September 30,
2009, as the impact of the Notes would have betdilative.

For the three and nine months ended Septembei020, the Company did not include in the computatibdiluted earnings per share
approximately 1.0 million and 1.5 million sharesspectively. For the three and nine months endpte8er 30, 2009, the Company did not
include in the computation of diluted earnings glegire approximately 0.1 million and 1.6 million s¥&g respectively. These shares represent
underlying stock options not included in the conapion of diluted earnings per share because irausf such shares would have been
antidilutive.

NOTE 11 — LEGAL MATTERS
O'Reilly Litigation:

O'Reilly is currently involved in litigation incid#al to the ordinary conduct of the Company’s besf Although the Company cannot
ascertain the amount of liability that it may indtom any of these matters, it does not currengljelve that, in the aggregate, these matters,
taking into account applicable insurance and resenwill have a material adverse effect on its otidated financial position, results of
operations or cash flows in a particular quartesirutual period. In addition, O’Reilly is involved iesolving the governmental investigations
that were being conducted against CSK and CSKiedowfficers prior to its acquisition by O’Reillyydomotive, Inc. as described below.

CSK Pre-Acquisition Matters — Governmental Invesgt@ns and Actions:

As previously reported, the pre-acquisition Se@siand Exchange Commission (“SEC”) investigatib@8K, which commenced in 2006,
was settled in May 2009 by administrative ordehwitt fines, disgorgement or other financial remgdidhe Department of Justice (“DOJ")’s
criminal investigation into these same mattersrasipusly disclosed is near a conclusion and isritesd more fully below. In addition, the
previously reported SEC complaint against threddBher employees of CSK for alleged conduct relateCSK's historical accounting
practices remains ongoing. The action filed bySE&€ on July 22, 2009, against Maynard L. Jenkimesfaormer chief executive officer of
CSK seeking reimbursement from Mr. Jenkins of def@nuses and stock sale profits pursuant to @804 of the Sarbanes-Oxley Act of
2002, as previously reported, also continues. Theipusly reported DOJ criminal complaint againsihDVatson, the former Chief Financial
Officer of CSK, remains ongoing with trial set tonemence on or about June 5, 2011.

With respect to the ongoing DOJ investigation i6®K'’s pre-acquisition accounting practices as mfeed above, as previously disclosed,
attorneys from the DOJ indicated that as a resudonduct alleged against the former employeeseaforth in the pleadings in United States
vs. Fraser, et. al., U.S. District Court, DistiaétArizona; Case No: 2:09-cr-00372-SRB, the DOJdvels criminal charges against CSK are
appropriate. O'Reilly has continued to cooperathaind engage in discussions with the DOJ, as qusly disclosed, to resolve the pre-
acquisition accounting issues related to CSK agifiom the conduct of its former employees as mfeed above. O’Reilly and the DOJ have
now agreed in principle, subject to final documéoty to resolve the DOJ investigation of CSK’sdeyg pre-acquisition accounting practices.
Based upon the agreement in principle for a fisttlement, O'Reilly has recorded an additional geasf $5.9 million in the third quarter of
2010 to increase its accrual in anticipation ofEt@J, CSK and O’Reilly executing a Non-Prosecut#gmneement and paying a one-time
monetary penalty of $20.9 million dollars. The Camp's total reserve related to the DOJ investigatibCSK was $21.4 million as of
September 30, 2010, which relates to the amoutiteofnonetary penalty and associated legal costs.

Notwithstanding the agreement in principle with B®@J, several of CS's former directors or officers and current or f@memployees have
been or may be interviewed or deposed as parirofral, administrative and civil investigations alagivsuits. As described above, certain
former employees of CSK are the subject of civid ariminal litigation commenced by the governméiider Delaware law, the charter
documents of the CSK entities and certain inderoatiibn agreements, CSK has certain obligationsdemnify these persons and O’Reilly is
currently incurring legal fees on behalf of thesespns in relation to pending matters. Some oftlredemnification obligations and other
related costs may not be covered by CSK'’s insurgotieies.
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As a result of the CSK acquisition, O’Reilly expetd continue to incur ongoing legal fees relatethe indemnity obligations related to the
litigation that has commenced by the DOJ and SECS3K's former employees. O’Reilly has a remainiagarve, with respect to such
indemnification obligations, of $18.8 million as &ptember 30, 2010, which was primarily recordedraassumed liability in the
Company’s allocation of the purchase price of CSK.

The foregoing governmental investigations and intiication matters are subject to many uncertaimtnd, given their complexity and
scope, their final outcome cannot be predictedliattime. It is possible that in a particular geaxr annual period the Company’s results of
operations and cash flows could be materially &@dy an ultimate unfavorable resolution of sudtters, depending, in part, upon the
results of operations or cash flows for such peridawever, at this time, management believes tlamtttimate outcome of all of such
regulatory proceedings and other matters thataneipg, after consideration of applicable researes potentially available insurance
coverage benefits not contemplated in recordedveseshould not have a material adverse effeth@ei€ompany’s consolidated financial
condition, results of operations and cash flows.

NOTE 12 — RECENT ACCOUNTING PRONOUNCEMENTS

With the exception of any pronouncements statedviaethere have been no recent accounting pronousraisnor changes in accounting
pronouncements since those discussed in our Arfeadrt on Form 10-K for the year ended DecembeRBQ9, that are of material
significance, or have potential material significanto the Company.

In January 2010, the Financial Accounting Stand&aksrd (“FASB”) issued Accounting Standards Updste 2010-06Fair Value
Measurements and Disclosures (Topic 820): Improisglosures about Fair Value Measureme(*ASU 2010-06"). ASU 2010-06 amends
Subtopic 820-10, requiring additional disclosumgarding fair value measurements such as trarisfersd out of Levels 1 and 2, as well as
separate disclosures about activity relating toel&measurements. ASU 2010-06 clarifies existisgldsure requirements related to the
level of disaggregation and input valuation techei The updated guidance is effective for intenimd annual periods beginning after
December 15, 2009, with the exception of the newelL8 activity disclosures, which are effective fioterim and annual periods beginning
after December 15, 2010. The application of thislgice affects disclosures only and thereforendichave an impact on the Company’s
consolidated financial condition, results of opienas or cash flows.

In May 2009, the FASB issued FASB Accounting Stadda&odification 855, Subsequent Events (*ASC 85&hich provides guidance to
establish general standards of accounting for @étasdures of events that occur after the balaheetsdate but before financial statement:
issued or are available to be issued. FASB ASCi88&Hective for interim or fiscal periods endinfjes June 15, 2009. The Company adopted
the provisions of ASC 855 beginning with its conslesh consolidated financial statements for the quarnded June 30, 2009. On

February 24, 2010, the FASB issued Accounting StedslUpdate No 2010-08mendments to Certain Recognition and Disclosure
Requirement(*ASU 2010-09"), which was effective immediatelyhd ASU amended FASB ASC 855, to address certaiteimgntation
issues related to an entity’s requirement to perfand disclose subsequent events procedures. Téredaments that are specifically relevant
include the requirement that SEC filers evaluatesequent events through the date the financiaretatts are issued, and the exemption of
SEC filers from disclosing the date through whiobsequent events have been evaluated. The Comgapted the provisions of ASU 2010-
09 beginning with its condensed consolidated firelrstatements for the quarter ended March, 31020he adoption of ASC 855 and ASU
2010-09 did not have a material impact on the Camisdinancial position, results of operations ash flows.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

” o«

Unless otherwise indicated, “we,” “us,” “our” anitnglar terms, as well as references to the “CompanyQO’Reilly” refer to O'Reilly
Automotive, Inc. and its subsidiaries.

In Management’s Discussion and Analysis, we proeidestorical and prospective narrative of our gahi@nancial condition, results of
operations, liquidity and certain other factorst ttmay affect our future results, which include topics bulleted below:

» an overview of the key drivers of the automotivieaharket;

« our results of operations for the third quarterd aime-month periods ended September 30, 2010 and :
e our liquidity and capital resource

* any contractual obligations to which we are comexdit

» our critical accounting policies and estimal

» the inflation and seasonality of our busine

* new accounting standards that affect our compamy

» recent events and developments that could affect@mupany

The review of Management’s Discussion and Analgksuld be made in conjunction with our consoliddieadncial statements, related notes
and other financial information included elsewhiaréhis quarterly report.

FORWARD-LOOKING STATEMENTS

We claim the protection of the safe-harbor for fard+looking statements within the meaning of thed®e Securities Litigation Reform Act
of 1995. You can identify these statements by fodaAtaoking words such as “expect,” “believe,” “aifiate,” “should,” “plan,” “intend,”
“estimate,” “project,” “will” or similar words. Iraddition, statements contained within this quaytezport that are not historical facts are
forward-looking statements, such as statementsisigtg among other things, expected growth, steveldpment, CSK Auto Corporation
(“CSK”) Department of Justice (“DOJ”") investigatioasolution, integration and expansion strateggiri®ss strategies, future revenues and
future performance. These forward-looking statemant based on estimates, projections, belief@ssuimptions and are not guarantees of
future events and results. Such statements arecfubjrisks, uncertainties and assumptions, iriefydut not limited to, competition, prodt
demand, the market for auto parts, the economeierl, inflation, consumer debt levels, governmlesgpprovals, our ability to hire and
retain qualified employees, risks associated withibtegration of acquired businesses includingattiuisition and integration of CSK,
weather, terrorist activities, war and the thrdavar. Actual results may materially differ fromtanpated results described or implied in th
forward-looking statements. Please refer to thesKRactors” section of our annual report on ForrK1for the year ended December 31,
2009, for additional factors that could materiaffect our financial performance.

OVERVIEW

We are one of the largest specialty retailers tdraotive aftermarket parts, tools, supplies, eqaiptrand accessories in the United States,
selling our products to both do-it-yourself (“DIYEustomers and professional installers. At Septerd®e2010, we operated 3,536 stores in
38 states. The table below depicts our store agtixom December 31, 2009, through September 30020

Store Count by Brand

O’ Reilly Checker Schuck’s Kragen Total
December 31, 200! 2,53¢ 321 75 492 3,421
New 121 — — — 121
Convertec 58C (270 (75) (33%) —
Closed ) — — (4) (6)
September 30, 201 3,232 151 — 15% 3,53¢

Our stores carry an extensive product line, inecigdhe products bulleted below:

* new and remanufactured automotive hard parts, asi@iternators, starters, fuel pumps, water pubrpke system components,
batteries, belts, hoses, chassis parts and engite

* maintenance items, such as oil, antifreeze, fldillsrs, wiper blades, lighting, engine additivasd appearance products; ¢
* accessories, such as floor mats, seat covers aeiddccessorie:
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Many of our stores offer enhanced services andrprog to our customers, including those bulletedwel
« used oil and battery recyclir
» battery diagnostic testir
» electrical and module testit
» loaner tool prograr
* drum and rotor resurfacir
» custom hydraulic hose
» professional paint shop mixing and related mate
e machine shop

Our strategy continues to be the opening of nevestm achieve greater penetration in existing etarknd expansion into new, contiguous
markets. We plan to open approximately 150 newestor 2010, and approximately 170 new stores il 2@2e typically open new stores
either by (i) constructing a new store at a siteparchase or lease and stocking the new storefixitires and inventory, (ii) acquiring an
independently owned auto parts store, typicallyHgypurchase of substantially all of the inventang other assets (other than realty) of such
store, or (iii) purchasing multi-store chains. Wadiéwe that our dual market strategy of targetiothtihe do-it-yourself retail customer and
commercial installer positions the Company extrgmegl| to take advantage of growth in the autometftermarket business. We believe
our investment in store growth will be funded witle cash flows generated by our existing operations

We believe that the number of U.S. miles driveny fight vehicle sales, number of U.S. registerehicles, average vehicle age, unperforr
maintenance and product quality differentiationkarg drivers of current and future demand of prasisold within the automotive
aftermarket.

Number of miles driver

Total miles driven in the U.S., along with changethe average age of vehicles on the road, he@filyence the demand for the repair and
maintenance products we sell. Historically, thegkderm trend in the total miles driven in the Uh&s steadily increased. According to the
Department of Transportation, between 1999 and 2B@7otal number of miles driven in the U.S. eased at an average annual rate of
approximately 1.6%. In 2008, however, difficult maeconomic conditions and record high gas pricemduhe first half of the year led to a
decrease in the number of miles driven and in 260&s driven remained relatively flat. During thiest eight months of 2010, miles driven
the United States increased by 0.4%. We belieweslight increase is a result of stabilizationtef economy, unemployment and gas prices.
Miles driven in the U.S. has increased each monttesMarch and, as the U.S. economy recovers, Vievieghat annual miles driven will
return to historical growth rates and continuenteréase the demand for our products.

New light vehicle sale:

As a result of the difficult macroeconomic enviraemhin the U.S., beginning in 2008 the numbergtitivehicle purchases declined sharply.
The Automotive Aftermarket Industry Association @PA”) estimates that new car sales in the U.S. dased 4.7% between 1999 and 2007
for the light vehicle market; however, sales far fame market decreased by 18.5% in 2008 and 20.2009. We believe that consumers
will continue to defer the purchase of new vehielad choose to keep their vehicles longer and dhigm at higher miles, continuing the
trend of an aging vehicle population.

Average vehicle age of registered vehic

As reported by the AAIA, the average age of the.Wehicle population increased over the past defrade 9.1 years for passenger cars and
8.5 years for light trucks in 1999 to 10.6 and\geérs in 2009, respectively. We believe this insega average age can be attributed to better
engineered and built vehicles, which can be rglidbiven at higher miles due to better quality potvains, and interiors and exteriors, the
decrease in new car sales over the past two yadrsamsumers’ willingness to invest in maintainihgir higher-mileage, better built

vehicles. As the average age of the vehicle omdhd increases, a larger percentage of miles ang deiven by vehicles which are outside of
manufacturer warranty. These out-of-warranty, olddricles generate strong demand for our prodsctsey go through more routine
maintenance cycles, have more frequent mechamitaids which require replacement parts such deelgrdelts, hoses, batteries and filters
and generally require more maintenance than neeliches would require.

Unperformed maintenance:

According to estimates compiled by the AutomotivieeAmarket Suppliers Association, the annual amo@ninperformed or underperformed
maintenance in the U.S. totaled $50 billion for 200his metric represents the degree to which meutehicle maintenance recommended by
the manufacturer is not being performed. Consureeisibns to avoid or defer maintenance affect dehienour products and the total
amount of unperformed maintenance represents paitémnure demand. We believe that challenging maconomic conditions in 2008,
continuing into 2009 and 2010, contributed to thmant of unperformed maintenance; however, withréfteiced number of new car sales,
we believe the amount of underperformed maintenandecreasing as people place a higher focus amtan@ng their current vehicle, with
the expectation of keeping the vehicle longer ttay would have in a better macroeconomic enviraorn
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Product quality differentiation

We provide our customers with an assortment of ypetsdthat are differentiated by quality and pricerhost of the product lines we offer. For
many of our product offerings, this quality diffat@tion reflects “good”, “better”, and “best” aftatives. Our sales and total gross margin
dollars are highest for the “best” quality categofyroducts. Consumers’ willingness to select puts at a higher point on the value
spectrum is a driver of sales and profitabilityour industry. We believe that the average conswiteridency has been to “trade-down” to
lower quality products during the recent challeggimacroeconomic conditions. We have ongoing it targeted to marketing higher
quality products to our customers and expect ostarners to be more willing to return to purchasipgon the value spectrum in the future as
the U.S. economy recovers.

RESULTS OF OPERATIONS
Sales:

Sales increased $168 million, or 13% from $1.2Bdgilin the third quarter of 2009, to $1.43 billianthe third quarter of 2010. Sales for the
first nine months of 2010 were $4.09 billion, anrease of $414 million or 11% over sales of $3.@ibb for the first nine months of 2009.
The following table presents the components ofrtbeease in sales for the three and nine monthede8eéptember 30, 2010:

Increase in Sales Increase in Sales
For Three Months Endec  For Nine Months Endec

September 30, 2010, September 30, 2010,
Compared to the Same  Compared to the Same
Period in 2009 Period in 2009
(in millions)

Comparable store sall $ 13¢ $ 311
Stores opened throughout 2009, excluding stores apkeast or

year that are included in comparable store ¢ 9 55

Sales of stores opened throughout 2 21 42

Non-store sales including machinery, sales to indepenplarts
stores and team membt 2 6
Total increase in sale: $ 166 $ 414

Comparable store sales for stores open at leastearancreased 11.1% and 8.6% for the three amelmbnths ended September 30, 2010,
respectively. Comparable store sales for storem apkeast one year increased 5.3% and 5.2% fdhtke and nine months ended
September 30, 2009, respectively. Comparable stdes are calculated based on the change in Ja&s@s open at least one year and
exclude sales of specialty machinery, sales topieddent parts stores, sales to team members awddaling the one to two week period
certain CSK branded stores were closed for corwersi

We believe the increase in sales achieved by ovesare the result of superior inventory avaiighia broader selection of products offered
in most stores, a targeted promotional and aduegtisffort through a variety of media and localizgdmotional events, continued
improvement in the merchandising and store layofiteost stores, compensation programs for all seaen members that provide incentives
for performance and continued focus on servinggesibnal installers. The improvement in comparaties sales during the quarter was
driven by both increased transaction counts anddnigverage ticket values. We believe that theeame in transaction counts is a result o
customer’s focus on better maintaining their curkahicles as they defer purchases of new vehistabjlization of the economy and gas
prices and extreme weather across most of our ngarkee improvement in average ticket value is prily the result of a larger percentage
of sales derived from the higher priced hard parégories.

Store growth:

We opened 48 stores during the three months eneleii@ber 30, 2010. At September 30, 2010, we agB5636 stores compared to 3,415
stores at September 30, 2009. We anticipate tetalstore growth to be 150 net new stores in 20h& growth is below our historical
number of new store openings due to the resouredsawe directed toward the CSK integration, howexeeanticipate new store growth to
accelerate to approximately 170 stores in 2011.
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Gross profit:

Gross profit increased $82 million, or 14% from $6tillion (or 48.5% of sales) in the third quartér2009 to $693 million (or 48.6% of
sales) in the third quarter of 2010. Gross praofitéased $227 million, or 13%, from $1.76 billiam 47.8% of sales) for the nine months
ended September 30, 2009, to $1.98 billion (or %806 sales) for the nine months ended Septembe2®0). The increase in gross profit
dollars was primarily a result of the increasedtes from new stores and the increase in compasidnle sales at existing stores. The increase
in gross profit as a percentage of sales was thdtref decreased inventory shrinkage at convei8H stores, improved product mix and
lower product acquisition costs, partially offsgtthe impact of increased commercial sales andcextileverage on the expanded number of
distribution centers. The decrease in shrinkagmaverted CSK stores is the result of the more sblReilly point of sale system (“POS”),
which is installed in the CSK stores as they contethe O’Reilly distribution systems. The REilly POS provides managers with better t

to track and control inventory resulting in impravghrinkage. The improvement in product mix is @uiily driven by increased sales in the
hard part categories, which typically generateghéi gross margin than other categories. Incredsng part sales are the result of strong
consumer demand and our enhanced and more compiehar/entory levels in the hard part categonethe CSK stores, including the
O'Reilly private label products, supported by a mektensive and robust distribution network. Logerduct acquisition costs are derived
from improved negotiating leverage with our vendasghe result of large purchase volume increassscated with the acquisition of CSK.
Commercial sales are growing at a faster rate BHansales as a result of the enhanced distributimael in our western markets, which
supports the implementation of our dual marketsgyin these areas. These commercial sales, wypatally carry a lower gross margin
percentage than DIY sales, create pressure onross gnargin percentages and we would expect tpressure on gross margin as a
percentage of sales in the fourth quarter of 2&l€cmmercial sales are expected to grow at a festethan DIY sales. The reduced leverage
on distribution center costs is the result of tHdigonal distribution centers, which have beenngakin conjunction with the CSK integration
plan. New team members in the distribution cerdeesnot yet fully proficient with distribution opaions, resulting in inefficiencies.

Selling, general and administrative expenses:

Selling, general and administrative expenses (“SQddcreased $27 million, or 6%, from $461 milligor 36.7% of sales) in the third
quarter of 2009 to $488 million (or 34.3% of sal@sdhe third quarter of 2010. SG&A increased $7liom, or 5%, from $1.34 billion (or
36.6% of sales) for the nine months ended SepteBhe2009, to $1.41 billion (or 34.6% of sales) thoe nine months ended September 30,
2010. The decrease in SG&A as a percentage of waleprimarily attributable to increased leverafjstore expenses on higher comparable
store sales levels. The increase in total SG&Aadslis primarily the result of additional employeesl facilities to support our increased s
count as well as increased incentive compensatiotebm members resulting from strong comparabie stales.

Operating income:

The $5.9 million charge to operating income intthied quarter of 2010 is related to the ongoingaley DOJ investigation of CSK (see Note
11 - Legal Matters to the Condensed Consolidatedrf€ial Statements). As previously disclosed, gadD’Reilly’s acquisition of CSK in

July of 2008, the DOJ began an investigation of C&HKting to CSK'’s historical accounting practic@sReilly and the DOJ have now agreed
in principle, subject to final documentation, teatve the DOJ investigation of CSK’s legacy accounpractices. Based upon the agreement
in principle for a final settlement, the Company hecorded an additional charge of $5.9 milliothia third quarter of 2010 to increase its
accrual in anticipation of the DOJ, CSK and O’Redkecuting a Non-Prosecution Agreement and the@om paying a one-time monetary
penalty of $20.9 million to the DOJ.

As a result of the impacts discussed above, operatcome for the third quarter of 2010 increasgd fillion from $149 million (or 11.9%
of sales) in 2009 to $199 million (or 14.0% of salm 2010, representing an increase of 33%. Operatcome for the nine months ended
September 30, 2010, increased $137 million from2$#dlion (or 11.2% of sales) in 2009 to $549 naitli (or 13.4% of sales) in 2010,
representing an increase of 33%.

Interest expense

Interest expense decreased $1 million from $1lienifor 1.0% of sales) during the third quarte2069 to $10 million (or 1.0% of sales) in
the third quarter of 2010. Interest expense deerkd2 million, from $34 million (or 1.0% of saled)ring the nine months ended

September 30, 2009, to $32 million (or 1.0% of sptkiring the nine months ended September 30, ZUkDdecrease in interest expense for
the three and nine months ended September 30, BOjdfinarily due to a decreased level of outstagdiorrowings under our asset-based
revolving credit facility (the “Credit Facility”)ri the current periods as compared to the samedzeoioe year ago.

Income taxes

Our provision for income taxes increased $22 millio $74 million for the third quarter of 2010 coaned to $52 million for the same period
in 2009. Our provision for income taxes increasé? Million to $207 million for the nine months ewd8eptember 30, 2010, compared to
$145 million for the same period in 2009. The i@@in our provision for income taxes is primadlge to the increase in taxable income.
effective tax rate was 38.7% of income before inedaxes for the third quarter of 2010 versus 37dthe same period in 2009. Our
effective tax rate was 39.7% of income before inedaxes for the nine months ended September 30, 28tsus 38.2% for the same period
in 2009. The increase in the effective tax ratiésresult of the charge related to the CSK DOastigation of $5.9 million and $20.9 million
for the three and nine months ended September03@, 2espectively, which is not expected to be debie for tax purposes.
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Net income

As a result of the impacts discussed above, netiiecfor the third quarter of 2010 increased $30oniffrom $87 million (or 6.9% of sales)
in 2009 to $117 million (or 8.2% of sales) in 20i€presenting an increase of 34%. Net income ®nthe months ended September 30,
2010, increased $78 million from $236 million (04% of sales) in 2009 to $314 million (or 7.7% afes) in 2010, representing an increase
of 33%.

Earnings per share

Our diluted earnings per common share for the thirarter of 2010 increased 30% to $0.82 on 142aniBhares compared to $0.63 for the
third quarter of 2009 on 139 million shares. Ditligsarnings per common share for the nine monthsde8éptember 30, 2010, increased 30%
to $2.23 on 141 million shares compared to $1.71He same period in 2009 on 137 million shares.t®ud quarter and year-to-date results
include a charge related to the ongoing, legacy D@estigation of CSK as discussed above. Adjustegtating income, excluding the imp
of the charge related to the DOJ investigation 8KGliscussed above, increased 37% to $205 milbori4.4% of sales) during the third
quarter ended September 30, 2010, from $149 mi(ldér11.9% of sales) for the third quarter of 2088justed operating income, excluding
the impact of the charge related to the DOJ ingatitn of CSK discussed above, increased 38% t0 $ilfion (or 13.9% of sales) for the
first nine months of 2010, from $412 million (or.2% of sales) for the same period in 2009. Adjuslieded earnings per common share,
excluding the impact of the charge related to tke)nvestigation of CSK discussed above, incre&384 to $0.86 for the third quarter ent
September 30, 2010, from $0.63 for the third quart®009. Adjusted diluted earnings per commorreshexcluding the impact of the charge
related to the DOJ investigation of CSK discusdmala, increased 39% to $2.37 for the first nine thewf 2010, from $1.71 for the same
period in 2009. The table below outlines the impddhe charge for the three and nine months efagdember 30, 2010:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009

GAAP operating incom $199,03: $149,19¢ $548,64( $412,20°

Accrual of legacy CSK DOJ investigation cha 5,90( — 20,90( —
Non-GAAP adjusted operating incor $204,93: $149,19¢ $569,54( $412,20°
GAAP operating margil 14.(% 11.9% 13.2% 11.2%

Accrual of legacy CSK DOJ investigation cha 0.4% — 0.5% —
Non-GAAP adjusted operating marg 14.5% 11.€% 13.% 11.2%
GAAP net income $116,54: $ 87,22¢ $313,61: $235,57!

Accrual of legacy CSK DQJ investigation cha 5,90( — 20,90( —
Non-GAAP adjusted net incorr $122,44. $ 87,22¢ $334,51: $235,57!
GAAP diluted net income per common sh $ 0.8z $ 0.6 $ 2.2¢ $ 171

Accrual of legacy CSK DQJ investigation cha 0.04 — 0.14 —
Non-GAAP adjusted diluted net income per common s $ 0.8¢€ $ 0.6° $ 2.3i $ 171
Adjusted weighted-average common shares outstarding

assuming dilutior 141,70¢ 138,70« 140,87- 137,44.

The adjustments to operating income, net incomeeandings per share in the above paragraph arel pads$ent certain financial information
not derived in accordance with United States géiyeaiacepted accounting principles (“GAAP”). We dot, nor do we suggest investors
should, consider such non-GAAP financial measurésdlation from, or as a substitute for, GAAP fical information. We believe that the
presentation of adjusted operating income, netnmeand earnings per share excluding the impatteo€harges related to the DOJ
investigation of CSK provides meaningful supplenaéimtformation to both management and investorsithiadicative of the Company’s
core operations. Management excludes these itejadging our performance and believes this non-GA#fBrmation is useful to
understanding the recurring factors and trendstiffg our business. The material limitation of tn@®n-GAAP measures is that such
measures are not reflective of actual GAAP amoWsscompensate for this limitation by presentimgthie table above, the accompanying
reconciliation to the most directly comparable GA&Rasures.
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LIQUIDITY
Operating activities:

Net cash provided by operating activities incredseh $289 million for the first nine months of 206 $593 million for the first nin

months of 2010. The increase in cash provided leyaimg activities is primarily due to an increas@et income (adjusted for the effect of
non-cash depreciation and amortization chargesk stompensation charges and deferred income taxed)a significant decrease in net
inventory investment as compared to the same p@rigd09. Net inventory investment reflects ourastment in inventory net of the amount
of accounts payable to vendors. During the firaennonths of 2009, we made significant improvemamnthe depth and breadth of the
inventories in the acquired CSK stores as paruofconversion and integration plan. While we camtio invest in and refine the inventory
levels in these acquired stores, the incrementahmentory investment during the current periodsws@nificantly lower than the comparable
period in 2009.

Investing activities

Net cash used in investing activities decreased 815 million during the first nine months of 20@9$275 million for the comparab

period in 2010. The decrease in cash used in imgeattivities is primarily due to a decrease ipita expenditures in association with the
integration of CSK compared to the same periodid92 Capital expenditures related to the acquisitioCSK include the purchase of
properties for future distribution centers and s@&sociated with the conversion of CSK storekédX’'Reilly Brand. A larger portion of the
capital expenditures related to distribution sysexmpansion occurred in the first nine months of 2@ we acquired property and continued
construction on four new distribution centers, usrthe same period in 2010.

Financing activities:

Net cash used in financing activities was $302iarilin the first nine months of 2010, compared¢baash provided by financing activities
$24 million during the same period in 2009. The@ase in cash used in financing activities is drilog the increase in net repayments of
outstanding borrowings on our Credit Facility. Tlepayments were funded by increased cash provigepérating activities as well as
decreased capital expenditures compared to the pariwal last year. For 2010, our focus has beerséoavailable cash on hand to reduce the
outstanding borrowings on our Credit Facility.

CAPITAL RESOURCES

On July 11, 2008, in connection with the acquisitid CSK, we entered into a credit agreement fiveayear $1.2 billion asset-based
revolving credit facility arranged by Bank of Ameai N.A. (“BA”). The Credit Facility is comprised a five-year $1.075 billion tranche A
revolving credit facility (“tranche A revolver”) aha five-year $125 million first-in-last-out revamg credit facility (“FILO tranche”), both of
which mature on July 10, 2013. The terms of thed@eacility grant us the right to terminate thé ®ltranche upon meeting certain
requirements, including no events of default angregate projected availability under the CreditiltgicDuring the third quarter ended
September 30, 2010, we, upon meeting all requirésrterdo so, elected to exercise our right to teatd the FILO tranche. As of
September 30, 2010, the amount of the borrowing baailable under the Credit Facility was $1.07Rani, of which we had outstanding
borrowings of $325 million. As of December 31, 2p6% amount of the borrowing base available utiteelCredit Facility was $1.196
billion, of which we had outstanding borrowings%&78.8 million. The available borrowings under @redit Facility are also reduced by
stand-by letters of credit issued by us primadlgatisfy the requirements of workers compensatiengeral liability and other insurance
policies. As of September 30, 2010, we had stantbttgrs of credit outstanding of $72.9 million ahe aggregate availability for additional
borrowings under the Credit Facility was $673.7lionl. As of December 31, 2009, we had stémydetters of credit outstanding in the ama
of $72.3 million and the aggregate availability &fditional borrowings under the Credit Facilityss#145.2 million. As part of the Credit
Facility, we have pledged substantially all of agsets as collateral and are subject to an ongoimgplidated leverage ratio covenant, with
which we complied on September 30, 2010.

During the first nine months of 2010, borrowingslenthe tranche A revolver bore interest, at odioop at a rate equal to either a base rate
plus 1.25% per annum or LIBOR plus 2.25% per anrwith, each rate being subject to adjustment baped gertain excess availability
thresholds. The base rate is equal to the hightvegfrime lending rate established by BA from timéime or the federal funds effective rate
as in effect from time to time plus 0.50%. Feeatas to unused capacity under the Credit Facilityassessed at a rate of 0.50% of the
remaining available borrowings under the facilgybject to adjustment based upon remaining unuseakcity. In addition, we pay customary
letter of credit fees and other administrative fimaspect to the Credit Facility. Due to the dased level of borrowings under our Credit
Facility during the third quarter of 2010, effeeias of October 1, 2010, borrowings under the tracrevolver will bear interest, at our
option, at a rate equal to either a base ratelpl@% per annum or LIBOR plus 2.00% per annum, @ébh rate being subject to adjustment
based upon certain excess availability thresholds.
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On July 24, 2008, October 14, 2008, and Januar2@1), we entered into interest rate swap trarmagtivith Branch Banking and Trust
Company (“BBT"), BA, SunTrust Bank (“SunTrust”) aflod Barclays Capital (“Barclays”). We entered itlhese interest rate swap
transactions to mitigate the risk associated withfmating interest rate based on LIBOR on an aggte of $450 million of our debt that was
outstanding under our Credit Facility. The intemasé swap transaction we entered into with BBTaly 24, 2008, was for $100 million and
matured on August 1, 2010, bringing the total nuicamount of swapped debt to $350 million as af thate. The interest rate swap
transaction that we entered into with BBT on Octabg 2008, for $25 million, was scheduled to maton October 17, 2010. This swap was
terminated at our request on September 16, 20d0¢ieg the total notional amount of swapped del®3®25 million as of that date. The
interest rate swap transactions we entered into BBT, BA and SunTrust on October 14, 2008, footaltof $75 million matured on

October 17, 2010, bringing the total notional antafrswapped debt to $250 million as of that délfe. are required to make certain monthly
fixed rate payments calculated on the notional artgwvhile the applicable counterparty is obligatedake certain monthly floating rate
payments to us referencing the same notional amdhetinterest rate swap transactions effectivielytfe annual interest rate payable on
these notional amounts of our debt.

On July 11, 2008, we agreed to become a guarama,subordinated basis, of the $100 million ppatamount of 6 4% Exchangeable
Senior Notes due 2025 (the “Notes”) originally isdlby CSK. The Notes are exchangeable, under m@itaumstances, into cash and shares
of our common stock. The Notes bear interest &%.per year until December 15, 2010, and 6.50% onatiurity on December 15, 2025.
Prior to their stated maturity, the Notes are ergeable by the holders only under the followingwmstances (as more fully described in the
indentures under which the Notes were issued):

e during any fiscal quarter (and only during thatéisquarter) commencing after July 11, 2008, iflts reported sale price of our
common stock is greater than or equal to 130% effiplicable exchange price of $36.17 for at [B@dtading days in the period
of 30 consecutive trading days ending on the fasling day of the preceding fiscal quar

» if we have called the Notes for redemption
» upon the occurrence of specified corporate trafga;tsuch as a change in cont

On July 1, 2010, the Notes became exchangealie afption of the holders and remained exchangehtdagh September 30, 2010, the last
trading day in our third quarter, as provided fothe indentures governing the Notes. The Notearheexchangeable as our common stock
closed at or above 130% of the Exchange Pricedfisad! in the indentures governing the Notes) fdtrading days within the 30 consecul
trading day period ending on June 30, 2010. Asalteduring the exchange period commencing JuB010, and continuing through and
including September 30, 2010, for each $1,000 rai@mount of the Notes held, holders of the Natadd, if they elected, surrender their
Notes for exchange. If the Notes were exchangedyetdd deliver cash equal to the lesser of the egape principal amount of Notes to
exchanged and our total exchange obligation anttheirevent our total exchange obligation exceededggregate principal amount of Notes
to be exchanged, shares of our common stock irecegh that excess. The total exchange obligatifiects the exchange rate whereby each
$1,000 in principal amount of the Notes is exchafiginto an equivalent value of approximately Z5Bares of our common stock and
approximately $60.61 in cash. On September 28, 264fain holders of the Notes delivered noticthtoexchange agent to exercise their
right to exchange $11 million of the principal ambof the Notes. The Cash Settlement Averagingoeldds defined in the indentures
governing the Notes) ended on October 27, 2010pardctober 29, 2010, we delivered $11 million aste, which represented the principal
amount of the Notes exchanged and the value afpaltares, and 92,855 shares of our common stottietexchange agent in settlement of
the exchange obligation. Concurrently, we retiteel$11 million principal amount of the exchangedddoOn October 1, 2010, the Notes
again became exchangeable at the option of theero&hd will remain exchangeable through DecembgP@10, the last trading day of our
fourth quarter, as provided for in the indenturesegning the Notes. We intend to redeem the Nat&@eicember 2010, and plan to fund the
redemption with available borrowings under our @redcility.

During the three and nine months ended Septemh&03®, we opened 48 and 121 new stores, resplgctive plan to open approximately
29 additional stores during the remainder of 20t funds required for such planned expansionsxgected to be provided by cash
generated from operating activities.

CONTRACTUAL OBLIGATIONS

At September 30, 2010, we had long-term debt wigitumities of less than one year of $105 million &my-term debt with maturities greater
than one year of $327 million, representing a td&drease in all outstanding debt of $359 millimmf December 31, 2009.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of our financial statements in ed@oce with accounting policies generally acceptdtie United States (“GAAP”) requires
the application of certain estimates and judgmbptsianagement. Management bases its assumptioinsaies, and adjustments on
historical experience, current trends and othenfadelieved to be relevant at the time the cadatid financial statements are prepared.
There have been no material changes in the crdimabunting policies and estimates discussed i\anual Report on Form 10-K for the
year ended December 31, 20
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INFLATION AND SEASONALITY

We have been successful, in many cases, in redthuingffects of merchandise cost increases priligipg taking advantage of vendor
incentive programs, economies of scale resultinmfincreased volume of purchases and selectiveaforsuying. To the extent our
acquisition cost increased due to base commoditg imcreases industmyide, we have typically been able to pass alongetiecreased cos
through higher retail prices for the affected prdduAs a result, we do not believe our operatltmse been materially, adversely affected by
inflation.

To some extent, our business is seasonal primasiby result of the impact of weather conditionswstomer buying patterns. Store sales and
profits have historically been higher in the secand third quarters (April through September) timathe first and fourth quarters (October
through March) of the year.

NEW ACCOUNTING PRONOUNCEMENTS

With the exception of any pronouncements stateovipaehere have been no recent accounting pronoustesnor changes in accounting
pronouncements since those discussed in our Aedrt on Form 10-K for the year ended DecembeRBQ9, that are of material
significance, or have potential material significanto us.

In January 2010, the Financial Accounting StandBaisrd (“FASB”) issued Accounting Standards Upddte 2010-06 Fair Value
Measurements and Disclosures (Topic 820): ImproWisglosures about Fair Value Measureme(*ASU 2010-06"). ASU 2010-06 amends
Subtopic 820-10, requiring additional disclosuregarding fair value measurements such as trarisfarsd out of Levels 1 and 2, as well as
separate disclosures about activity relating todl@vmeasurements. ASU 2010-06 clarifies existilsgldsure requirements related to the
level of disaggregation and input valuation techei& The updated guidance is effective for intenmd annual periods beginning after
December 15, 2009, with the exception of the newel8 activity disclosures, which are effective fioterim and annual periods beginning
after December 15, 2010. The application of thislgnce affects disclosures only, and thereforendichave an impact on our consolidated
financial condition, results of operations or céskwvs.

In May 2009, the FASB issued FASB Accounting Staddaodification 855, Subsequent Events (“ASC 85&hich provides guidance to
establish general standards of accounting for &ulodures of events that occur after the balaheetsdate but before financial statement:
issued or are available to be issued. FASB ASCi88&Hective for interim or fiscal periods endinfjea June 15, 2009. We adopted the
provisions of ASC 855 beginning with our condensedsolidated financial statements for the quaneled June 30, 2009. On February 24,
2010, the FASB issued Accounting Standards Update?B10-09Amendments to Certain Recognition and DisclosuguiRementg“ASU
2010-09"), which was effective immediately. The AGlhended FASB ASC 855, to address certain implesmtientissues related to an
entity’s requirement to perform and disclose subsatievents procedures. The amendments that asificaéy relevant include the
requirement that SEC filers evaluate subsequemttgtlrough the date the financial statementssatged, and the exemption of SEC filers
from disclosing the date through which subsequeents have been evaluated. We adopted the progisioASU 201009 beginning with ot
condensed consolidated financial statements fogtiaeter ended March, 31, 2010. The adoption of 8S&and ASU 20109 did not have
material impact on our financial position, resaf®perations or cash flows.

RECENT EVENTS AND DEVELOPMENTS

In March of 2010, the President of the United StateAmerica signed into law the Patient Protectiod Affordable Care Act, as amendec
the Health Care and Education Reconciliation AQ®IO0 (the “Acts”). The provisions of the Acts a@ expected to have a significant
impact to our consolidated financial statementh@short-term. However, the potential long-ternpatis of the Acts to our business and
consolidated financial statements, while curreatigertain, are being evaluated by management. Weamtinue to assess how the Acts
apply to us, their effect on our business and h@apian to best meet the stated requirements.

INTERNET ADDRESS AND ACCESS TO SEC FILINGS

Our Internet address is www.oreillyauto.com. Inséed readers can access our annual reports onTbKnquarterly reports on Form 10-Q,
current reports on Form 8-K, and any amendmeritsase reports filed or furnished pursuant to Sectid(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, through the Biesusind Exchange Commission’s website at wwwggec.Such reports are generally
available on the day they are filed. Additionalle will furnish interested readers, upon requestfaee of charge, a paper copy of such
reports.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are subject to interest rate risk to the extenborrow against our credit facilities with vardialinterest rates. We have interest rate
exposure with respect to the $325 million outstagdialance on our variable interest rate debt pte®&ber 30, 2010; however, from time to
time, we have entered into interest rate swapedaae this exposure. On July 24, 2008, Octobe?20d@8, and January 21, 2010, we reduced
our exposure to changes in interest rates by egtarto interest rate swap contracts (“the swapsfh) a total notional amount of $325
million. The swaps represent contracts to exchanfyeating rate for fixed interest payments peradly over the life of the swap agreement.
The notional amount of the swap is used to medateeest to be paid or received and does not reptéee amount of exposure to credit I
The swaps have been designated as cash flow hedlgesthe $325 million outstanding balance on eariable interest rate debt was
covered by the swaps at September 30, 2010. levibet of an adverse change in interest rates at textent that we have amounts
outstanding under our asset-based credit fachiy are not covered by the swaps, management vikalg take further actions that would
seek to mitigate our exposure to interest rate risk

Iltem 4. Controls and Procedures
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

As of the end of the period covered by this repmut, management, under the supervision and witipahncipation of our Chief Executive
Officer and Chief Financial Officer, evaluated #féectiveness of the design and operation of oseldsure controls and procedures pursuant
to Rule 13a-15(b) of the Securities Exchange Ad384, as amended (the “Exchange Act”). Based aheataluation, the Chief Executive
Officer and the Chief Financial Officer concludéat our disclosure controls and procedures aseoétid of the period covered by this report
are functioning effectively to provide reasonaldswrance that the information required to be désaddy us (including our consolidated
subsidiaries) in reports filed under the Exchangeig.recorded, processed, summarized and repartkoh the time periods specified in the
Securities and Exchange Commission’s rules andga@mna is accumulated and communicated to managemeloding our Chief Executive
Officer and Chief Financial Officer, as appropritdeallow timely decisions regarding required distire.

CHANGES IN INTERNAL CONTROLS

There were no changes in the Company’s internatabover financial reporting during the fiscal gtea ending September 30, 2010, that
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtyeer financial reporting.

PART Il - OTHER INFORMATION
Iltem 1. Legal Proceedings

O'Reilly Litigation:

O'Reilly is currently involved in litigation incidgal to the ordinary conduct of the Company’s bes Although the Company cannot
ascertain the amount of liability that it may indom any of these matters, it does not currengljelve that, in the aggregate, these matters,
taking into account applicable insurance and resenwill have a material adverse effect on its otidated financial position, results of
operations or cash flows in a particular quarteairorual period. In addition, O’Reilly is involved iesolving the governmental investigations
that were being conducted against CSK and CSKradofficers prior to its acquisition by O’Reillyydomotive, Inc. as described below.

CSK Pre-Acquisition Matters — Governmental Invegtans and Actions:

As previously reported, the pre-acquisition Se@siand Exchange Commission (“SEC”) investigatib@ 8K, which commenced in 2006,
was settled in May 2009 by administrative ordehwaitt fines, disgorgement or other financial remgdidhe Department of Justice (“DOJ")’s
criminal investigation into these same matterqrasiously disclosed, is near a conclusion ané&&dbed more fully below. In addition, the
previously reported SEC complaint against threddBher employees of CSK for alleged conduct relateCSK’s historical accounting
practices remains ongoing. The action filed bySE on July 22, 2009, against Maynard L. Jenkimsfarmer chief executive officer of
CSK seeking reimbursement from Mr. Jenkins of cefb@nuses and stock sale profits pursuant to @e804 of the Sarbanes-Oxley Act of
2002, as previously reported, also continues. Taeipusly reported DOJ criminal complaint againsinDVatson, the former Chief Financial
Officer of CSK, remains ongoing with trial set tonemence on or about June 5, 2011.

With respect to the ongoing DOJ investigation i6®K'’s pre-acquisition accounting practices as mfeed above, as previously disclosed,
attorneys from the DOJ indicated that as a refudboduct alleged against the former employeesetforth in the pleadings in United States
vs. Fraser, et. al., U.S. District Court, DistiiétArizona; Case No: 2:09-cr-00372-SRB, the DOJdvels criminal charges against CSK are
appropriate. O'Reilly has continued to cooperaténand engage in discussions with the DOJ, as guslyi disclosed, to resolve the pre-
acquisition accounting issues related to CSK agiiom the conduct of its former employees as mafeed above. O'Reilly and the DOJ have
now agreed in principle, subject to final documénota to resolve the DOJ investigation of CSK’sdey pre-acquisition accounting practices.
Based upon the agreement in principle for a fiettlament, O’Reilly has recorded an additional geasf $5.9 million in the third quarter of
2010 to increase its accrual in anticipation ofEt@J, CSK and O’Reilly executing a Non-Prosecut#gmneement and paying a one-time
monetary penalty of $20.9 million dollars. The Camp's total reserve related to the DOJ investigatibCSK was $21.4 million as of
September 30, 2010, which relates to the amouttiteofnonetary penalty and associated legal costs.
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Notwithstanding the agreement in principle with B®@J, several of CS's former directors or officers and current or f@memployees have
been or may be interviewed or deposed as parirofral, administrative and civil investigations alagivsuits. As described above, certain
former employees of CSK are the subject of civid anminal litigation commenced by the governméirider Delaware law, the charter
documents of the CSK entities and certain inderoaiibn agreements, CSK has certain obligationsdemnify these persons and O’Reilly is
currently incurring legal fees on behalf of thesespns in relation to pending matters. Some oftlredemnification obligations and other
related costs may not be covered by CSK’s insurpotieies.

As a result of the CSK acquisition, O’Reilly expett continue to incur ongoing legal fees relatethe indemnity obligations related to the
litigation that has commenced by the DOJ and SECSK'’s former employees. O'Reilly has a remainiagarve, with respect to such
indemnification obligations, of $18.8 million as $éptember 30, 2010, which was primarily recordedraassumed liability in the
Company’s allocation of the purchase price of CSK.

The foregoing governmental investigations and intioation matters are subject to many uncertaintnd, given their complexity and
scope, their final outcome cannot be predictediiattime. It is possible that in a particular gear annual period the Company’s results of
operations and cash flows could be materially &@dy an ultimate unfavorable resolution of suditters, depending, in part, upon the
results of operations or cash flows for such peridawever, at this time, management believes tlatttimate outcome of all of such
regulatory proceedings and other matters thataneipg, after consideration of applicable researaspotentially available insurance
coverage benefits not contemplated in recordedvesgeshould not have a material adverse effetheCompany’s consolidated financial
condition, results of operations and cash flows.

Item 1A. Risk Factors

As of September 30, 2010, there have been no rabtéiinges in the risk factors discussed in ouruahReport on Form 10-K for the year
ended December 31, 2009.
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Item 6.

Exhibits

Exhibits:

Number
31.1
31.2
32.1
32.2

*101.INS

**101.SCH

**101.DEF

**101.CAL

*101.LAB

*101.PRE

Description
Certificate of the Chief Executive Officer pursuémiSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
Certificate of the Chief Financial Officer pursuantSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
Certificate of the Chief Executive Officer pursuamiSection 906 of the Sarba-Oxley Act of 2002, filed herewitt
Certificate of the Chief Financial Officer pursuantSection 906 of the Sarba-Oxley Act of 2002, filed herewitt
XBRL Instance Documer
XBRL Taxonomy Extension Scher
XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkba:
XBRL Taxonomy Extension Label Linkba

XBRL Taxonomy Extension Presentation Linkb.

**  ** |n accordance with Rule 406T of RegulationTSthe XBRL related information in Exhibit 101 tiei$ Quarterly Report on Form 19-
shall not be deemed to be “filed” for purposes eftthn 18 of the Exchange Act, or otherwise suljethe liability of that section, and
shall not be part of any registration statemerdtber document filed under the Securities Act erfExchange Act, except as shall be
expressly set forth by specific reference in suligf
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the Registrant Hgscdused this report to be signed on its
behalf by the undersigned thereunto duly authorized

O’'REILLY AUTOMOTIVE, INC.

November 8, 201 /s| Greg Hensle

Date Greg Henslee, Ceresident and Chief Executive Officer (Princi
Executive Officer,

November 8, 201 /s/ Thomas McFal
Date Thomas McFall, Executive Vice-President of Finaand Chief
Financial Officer (Principal Financial and AccourgiOfficer)
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Number
31.1
31.2
32.1
32.2

**101.INS

**101.SCH

**101.CAL

**101.DEF

*101.LAB

*101.PRE

*%

INDEX TO EXHIBITS

Description
Certificate of the Chief Executive Officer pursuémiSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
Certificate of the Chief Financial Officer pursuantSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
Certificate of the Chief Executive Officer pursuamiSection 906 of the Sarba-Oxley Act of 2002, filed herewitt

Certificate of the Chief Financial Officer pursuantSection 906 of the Sarba-Oxley Act of 2002, filed herewitt
XBRL Instance Documer

XBRL Taxonomy Extension Scher

XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkba:
XBRL Taxonomy Extension Label Linkba

XBRL Taxonomy Extension Presentation Linkb.

** |n accordance with Rule 406T of RegulationT$the XBRL related information in Exhibit 101 tois Quarterly Report on Form XD-

shall not be deemed to be “filed” for purposes eftthn 18 of the Exchange Act, or otherwise suljethe liability of that section, and
shall not be part of any registration statemerdtber document filed under the Securities Act erfixchange Act, except as shall be
expressly set forth by specific reference in sulingf
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Exhibit 31.1 -CEO Certificatiol

O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Greg Henslee, certify that:

1. | have reviewed this report on Form-Q of C'Reilly Automotive, Inc.;

2. Based on my knowledge, this report does notatormny untrue statement of a material fact or enttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3. Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this report;

4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoitee designed
under our supervision, to ensure that materialrinégion relating to the registrant, including itmeolidated subsidiaries, is
made known to us by others within those entitiastigularly during the period in which this rep@tbeing prepared;

(b) Designed such internal control over financéarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttnisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5.  The registrant’s other certifying officer(s) anadave disclosed, based on our most recent evatuat internal control over
financial reporting, to the registrant’s auditorglahe audit committee of registrant’s board oédiors (or persons performing the
equivalent functions!

(a) All significant deficiencies and material weakses in the design or operation of internal cébptrer financial reportin
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; and
(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samtifiole in the
registrant’s internal control over financial repogt

Date: November 8, 2010 /sl Greg Hensle

Greg Henslee, Ceresident and Chief Executive Officer (Princi
Executive Officer,



Exhibit 31.2 -CFO Certificatiol

O’'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Thomas McFall, certify that:

1. | have reviewed this report on Form-Q of C'Reilly Automotive, Inc.;

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presentet
this report;

4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed und
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isige prepared;

b. Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentédsineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d. Disclosed in this report any change in the tegig's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of registrant’s board oédiiors (or persons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and
b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registrant’s internal control over financial repogt

Date: November 8, 2010 /sl Thomas McFal

Thomas McFall, Executive Vice President of Finaand Chief
Financial Officer (Principal Financial and AccoungfiOfficer)



Exhibit 32.1 -CEO Certificatiol
O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

O'REILLY AUTOMOTIVE, INC.
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the report of O’Reilly AutomogéyInc. (the “Company”) on Form 10-Q for the peratted September 30, 2010, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Greg Henslee, CEirécutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the Sarbanes-OMewf 2002, that, to the best of my

knowledge:
(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; a

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and result of operations of
the Company

/sl Greg Hensle

Greg Hensle:

Chief Executive Officer
(Principal Executive Officer

November 8, 201

The foregoing certification is being furnished asexhibit to the Report pursuant to Iltem 601(b)(@2Regulation S-K and Section 1350 of
Title 18 of the United States Code and, accordinglyot being filed with the Securities and Exajp@@€ommission (the “Commission”) as
part of the Report and is not to be incorporateddigrence into any filing of the Company with themmission, whether made before or ¢
the date of the Report, irrespective of any gerniacarporation language contained in such filing.

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 20882 been provided to the Company and
will be retained by the Company and furnished ® $iecurities and Exchange Commission or its sfaghuequest.



Exhibit 32.2 -CFO Certificatiol
O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

O'REILLY AUTOMOTIVE, INC.
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the report of O’Reilly AutomogéyInc. (the “Company”) on Form 10-Q for the peratted September 30, 2010, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Thomas McFall, Chiéfiancial Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the Sarbanes-OMbepf 2002, that, to the best of my
knowledge:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; a

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and result of operations of
the Company

/s/ Thomas McFal

Thomas McFal

Chief Financial Officel

(Principal Financial and Accounting Office

November 8, 201

The foregoing certification is being furnished asexhibit to the Report pursuant to Iltem 601(b)(@2Regulation S-K and Section 1350 of
Title 18 of the United States Code and, accordinglyot being filed with the Securities and Exajp@@€ommission (the “Commission”) as
part of the Report and is not to be incorporateddigrence into any filing of the Company with themmission, whether made before or ¢
the date of the Report, irrespective of any gerniacarporation language contained in such filing.

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 20882 been provided to the Company and
will be retained by the Company and furnished ® $iecurities and Exchange Commission or its sfghuequest



