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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 June 30, 2011

OR

00 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 000-21318

O'REILLY AUTOMOTIVE, INC.

(Exact name of registrant as specified in its chaer)

Missouri 27-4358837
(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
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastl@@s. Yes No O

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and pash files). Yes[xl No [

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

Large Accelerated File Accelerated File O
Non-Accelerated File O Smaller Reporting Compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock as of ttestgracticable date:
Common stock, $0.01 par value — 135,943,785 sharssanding as of August 1, 2011.
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PART | FINANCIAL INFORMATION
Item 1. Financial Statements

O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

June 30, 201 December 31, 20:
(Unaudited) (Note)
Assets
Current asset:
Cash and cash equivalel $ 268,79: $ 29,72:
Accounts receivable, n 136,18« 121,80
Amounts receivable from vendc 67,80" 61,84:
Inventory 2,035,28: 2,023,48!
Deferred income taxe 16,23¢ 33,87%
Other current asse 29,88: 30,51
Total current asse 2,554,18. 2,301,25:
Property and equipment, at ci 2,860,59! 2,705,43
Less: accumulated depreciation and amortize 852,00: 775,33
Net property and equipme 2,008,59 1,930,09!
Notes receivable, less current port 13,29: 18,041
Goodwill 744,02¢ 743,97!
Other assets, n 45,80 54,45¢
Total asset $5,365,90; $ 5,047,82
Liabilities and shareholders’ equity
Current liabilities:
Accounts payabl $1,115,25: $ 895,73
Selfinsurance reserve 52,36 51,19:
Accrued payrol 47,89: 52,72t
Accrued benefits and withholdini 35,72( 45,54;
Income taxes payab 25,43: 4,82
Other current liabilitie: 180,57: 177,50!
Current portion of lon-term debt 1,00¢ 1,431
Total current liabilities 1,458,24. 1,228,95
Long-term debt, less current portir 497,54 357,27
Deferred income taxe 73,70: 68,73t
Other liabilities 183,02t 183,17!
Shareholder equity:
Common stock, $0.01 par valt
Authorized shares — 245,000,000 Issued and ouisigstiares — 135,955,214 as of
June 30, 2011, and 141,025,544 as of Decembel030, 1,36( 1,41(
Additional paic-in capital 1,135,73! 1,141,74
Retained earning 2,016,29i 2,069,49i
Accumulated other comprehensive i — (2,970
Total shareholde’ equity 3,153,38! 3,209,68!
Total liabilities and sharehold¢ equity $5,365,90: $ 5,047,82

Note: The balance sheet at December 31, 2010,dmsderived from the audited consolidated finargti@ements at that date, but does
include all of the information and footnotes regdiby accounting principles generally acceptedhénUnited States for complete financial
statements.

See accompanying Notes to condensed consolidataacial statements.

3



Table of Contents

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 distioin expense
Gross profit

Selling, general and administrative exper
Legacy CSK DOJ investigation char
Operating incom:
Other income (expense
Write-off of asse-based revolving credit facility debt issuance ¢
Termination of interest rate swap agreem
Interest expens
Interest incom
Other, ne
Total other expens

Income before income tax
Provision for income taxe
Net income

Earnings per shal-basic:
Earnings per shal

Weighte-average common shares outstan basic

Earnings per shar-assuming dilution

Earnings per shal

Weightec-average common shares outstan assuming dilutior

Three Months Ended

Six Months Ended

June 30, June 30,

2011 2010 2011 2010
$1,479,31¢ $1,381,24  $2,862,051 $2,661,30:
760,65’ 708,60¢ 1,473,61. 1,370,32
718,66 672,63: 1,388,44. 1,290,98!
496,29! 476,46¢ 969,63’ 926,37
— 15,00( — 15,00(
222,36¢ 181,16 418,80! 349,60
— — (21,626) —
— — (4,237 —
(6,257) (11,146 (11,49 (22,025
562 503 1,104 89¢
30¢ 924 604 1,43¢
(5,386) (9,719 (35,649 (19,68¢)
216,98: 171,44! 383,15¢ 329,92:
83,21( 71,85( 146,91( 132,85(
$ 133,77. $ 99,59 $ 236,24t $ 197,07.
$ 097 $ 0.7z $ 1.7C  $ 1.43%
137,39¢ 138,23 138,98: 137,90¢
$ 0.9¢ $ 071 $ 1.67 $ 1.4(C
139,71¢ 141,11 141,28¢ 140,41¢

See accompanying Notes to condensed consolidaitaalcial statements.
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O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Six Months Ended

June 30,
2011 2010
(Note)
Operating activities:
Net income $ 236,24t $197,07:
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortization of property and emapt 80,40( 78,02:
Amortization of intangible: (28€) 1,914
Amortization of premium on exchangeable nc — (372
Amortization of discount on senior not 162 —
Amortization of debt issuance co: 53C 4,27¢
Write-off of asse-based revolving credit facility debt issuance ¢ 21,62¢ —
Excess tax benefit from stock options exerci (7,38)) (7,763
Deferred income taxe 20,72¢ 33,24¢
Stock option compensation progra 9,12¢ 7,45¢
Other share based compensation progt 1,40¢ 984
Other 5,43¢ 3,061
Changes in operating assets and liabilii
Accounts receivabl (19,839 (25,67¢)
Inventory (12,799 (19,267
Accounts payabl 219,54¢ 36,29¢
Income taxes payab 27,98 23,32¢
Other (22,434 23,15¢
Net cash provided by operating activit 561,46¢ 355,74
Investing activities:
Purchases of property and equipm (150,649 (182,277
Proceeds from sale of property and equipn 621 1,70¢
Payments received on notes receivi 3,022 2,67¢
Other 22€ (2,709
Net cash used in investing activiti (146,78() (180,59;)
Financing activities:
Proceeds from borrowings on a-based revolving credit facilit 42,40( 277,00(
Payments on as«-based revolving credit facilit (398,400 (478,500
Proceeds from the issuance of I-term debt 496,48 —
Payment of debt issuance cc (7,385 —
Principal payments on capital lea: (7949 (4,497
Repurchases of common stc (338,030 —
Excess tax benefit from stock options exerci 7,381 7,762
Net proceeds from issuance of common s 22,72¢ 27,75,
Net cash used in financing activiti (175,61) (170,472
Net increase in cash and cash equival 239,07: 4,67¢
Cash and cash equivalents at beginning of p¢ 29,72 26,93t
Cash and cash equivalents at end of pe $268,79: $ 31,61:
Supplemental disclosures of cash flow information:
Income taxes pai $ 92,78 $ 76,55:
Interest paid, net of capitalized inter 1,44¢ 18,12

Note: Certain prior period amounts have been reiflad to conform to current period presentati
See accompanying Notes to condensed consolidatiagdial statements.
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O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Unaudited)
June 30, 2011

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,diistments (consisting of normal
recurring accruals) considered necessary for @fasgentation have been included. Operating refulthe three and six months ended June
30, 2011, are not necessarily indicative of thelteghat may be expected for the year ended DeeeBih 2011. Certain prior period amot
have been reclassified to conform to current pepi@$entation. These reclassifications had no efieceported totals for assets, liabilities,
shareholders’ equity, cash flows or net income.fiher information, refer to the consolidatedafircial statements and footnotes thereto
included in the Company’s Annual Report on FornmKlfdr the year ended December 31, 2010.

NOTE 2 — GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill is reviewed annually on November 30 foparment, or more frequently if events or changesusiness conditions indicate that
impairment may exist. Goodwill is not amortizabbe financial statement purposes. During the threbsix months ended June 30, 2011, the
Company recorded an increase in goodwill of appnakely $0.1 million primarily due to adjustmentsparchase price allocations related to
small acquisitions, which were partially offsetthwg provision for income taxes related to exercifestock options acquired in the 2008 CSK
Auto Corporation (“CSK”) acquisition. The Companig echot record any goodwill impairment during theet or six months ended June 30,
2011. For the three and six months ended June(3d, 2he Company recorded amortization expensd.&fillion and $3.0 million,
respectively, related to amortizable intangibleegsswhich are included in “Other assets, net"ranaccompanying Condensed Consolidated
Balance Sheets. For the three and six months ehdex30, 2010, the Company recorded amortizatiperese of $2.1 million and $4.9
million, respectively, related to amortizable ingible assets, which are included in “Other assett,on the accompanying Condensed
Consolidated Balance Sheets. The components @dhgany’s amortizable and unamortizable intangilskeets are described in the table
below, as of June 30, 2011, and December 31, 2601Bdusands):

Cost Accumulated Amortization
December 3: December 3:
June 30, June 30,
2011 2010 2011 2010
Amortizable intangible assel
Favorable lease $ 52,01( $ 52,01( $ 21,26¢ $ 18,32¢
Other 63¢ 57¢ 371 30¢
Total amortizable intangible ass: $ 52,64¢ $ 52,58¢ $ 21,63 $ 18,63¢
Unamortizable intangible asse
Goodwill $744,02¢ $ 743,97!
Total unamortizable intangible ass $744,02¢ $ 743,97!

The favorable lease assets, included in the tddaieeg were recorded in conjunction with the acdioisiof CSK and represent the values of
operating leases acquired with favorable termss@&li@vorable leases had an estimated weightedgeveegeaaining useful life of
approximately 10.3 years as of June 30, 2011. diitiad, the Company recorded a liability for thdues of operating leases with unfavorable
terms, acquired in the acquisition of CSK, totalagproximately $49.6 million at June 30, 2011, Bedember 31, 2010. These unfavorable
leases had an estimated weighted-average remaisgfgl life of approximately 6.0 years as of JueZ)11. During the three and six
months ended June 30, 2011, the Company recogaizadortized benefit of $1.7 million and $3.4 roilij respectively, related to these
unfavorable operating leases. During the threes@nthonths ended June 30, 2010, the Company rexedjain amortized benefit of $1.9
million and $3.1 million, respectively, relatedtteese unfavorable operating leases. The carryirmuamnet of accumulated amortization, of
these unfavorable lease liabilities was $26.1 anliand $29.5 million as of June 30, 2011, and Déesr@l, 2010, respectively, and is
included in “Other liabilities” on the accompanyi@@ndensed Consolidated Balance Sheets. The fiebitelated to these unfavorable leases
are not included as a component of the Compangsed store reserves, which are discussed in Note 4.

6



Table of Contents

NOTE 3 — LONG-TERM DEBT

The amounts included in “Current portion of longatedebt” and “Long-term debt, less current portion”the accompanying Condensed
Consolidated Balance Sheets are described in e balow as of June 30, 2011, and December 31) gAthousands):

December 31

June 30,
2011 2010
Capital leases $ 1,90¢ $ 2,70¢
4.875% Senior Note®) 496,64" —
Unsecured revolving credit facilii — —
Tranche A revolving credit facilit — 356,00
Total debt and capital lease obligatic 498,55 358,70
Current portion of lon-term debt 1,00t 1,431
Long-term debt, less current porti $497,54° $ 357,27:

@ Net of unamortized original issuance discount a##$8illion

Asse-based revolving credit facility:

In July of 2008, the Company entered into a cragitement for a five-year asset-based revolvingitciacility (the “ABL Credit Facility”),
which was scheduled to mature in July of 2013. At&@mber 31, 2010, the Company had outstandingwiorgs of $356.0 million under the
ABL Credit Facility, of which $106.0 million wereohcovered under an interest rate swap agreemérdgustanding borrowings under the
ABL Credit Facility were repaid, and all relateddrest rate swap transaction agreements termioatddnuary 14, 2011, and the ABL Credit
Facility was retired concurrent with the issuantthe Company’s 4.875% Senior Notes due 2021, @dudescribed below. In conjunction
with the retirement of the Company’s ABL Credit Hi&g, the Company recognized a one-time adjustnfient non-cash charge to write off
the balance of debt issuance costs related to Bie@Gredit Facility in the amount of $21.6 milliomd a one-time charge related to the
termination of the Company’s interest rate swagegrents in the amount of $4.2 million, which auded in “Other income (expense)” on
the accompanying Condensed Consolidated Staterklmsome for the six months ended June 30, 2011.

Unsecured revolving credit facility

On January 14, 2011, the Company entered into acneghit agreement for a five-year $750 million unged revolving credit facility (the
“Revolver”) arranged by Bank of America, N.A. (“BA&nd Barclays Capital, which matures in JanuarQdf6. The Revolver includes a
$200 million sub-limit for the issuance of lett@fscredit and a $75 million sub-limit for swing érborrowings. As described in the credit
agreement governing the Revolver, the Company fmamy time to time, increase the facility to a mawim of $950 million.

Borrowings under the Revolver (other than swing limans) bear interest, at the Company’s optioaithér the Base Rate or Eurodollar Rate
(both as defined in the credit agreement) plus ayimdhat varies from 1.325% to 2.50% in the cadeans bearing interest at the Eurodollar
Rate and 0.325% to 1.50% in the case of loansrmparterest at the Base Rate, in each case basedtup better of the ratings assigned to
the Company’s debt by Moody'’s Investor Service, [figloody’s”) and Standard & Poor’s Rating Servig¢S&P”). Swing line loans made
under the Revolver bear interest at the Base Rasetlpe applicable margin described above. In amdithe Company pays a facility fee on
the aggregate amount of the commitments in an atemual to a percentage of such commitments, vgriyom 0.175% to 0.50% based
upon the better of the ratings assigned to the Garyip debt by Moody’s and S&P. As of June 30, 2Qth&,Company had no outstanding
borrowings under the Revolver.

The Revolver contains certain debt covenants, winiclude limitations on total outstanding borrowsng@ minimum fixed charge coverage
ratio of 2.0 times through December 31, 2012; 2i@%s through December 31, 2014, 2.5 times througturity; and a maximum adjusted
consolidated leverage ratio of 3.0 times throughunit. The consolidated leverage ratio includeskulation of adjusted earnings before
interest, taxes, depreciation, amortization, ret stock option compensation expense to adjustied Adjusted debt includes outstanding
debt, outstanding stand-by letters of credit, Bixes rent expense and excludes any premium oruti$eecorded in conjunction with the
issuance of long-term debt. In the event that tam@any should default on any covenant containekimvthe Revolver, certain actions may
be taken, including, but not limited to, possildetination of credit extensions, immediate paynudémtutstanding principal amount plus
accrued interest and litigation from lenders. ASwfie 30, 2011, the Company remained in compliaitteall covenants related to the
borrowing arrangements.

4.875% Senior Notes due 2021

On January 14, 2011, the Company issued $500 milggregate principal amount of unsecured 4.875808Blotes due 2021 (“4.875%
Senior Notes”) in the public market, of which certaf the Company’s subsidiaries are the guarar{t&sbsidiary Guarantors”), and United
Missouri Bank, N.A. is trustee. The 4.875% Seniotd$ were issued at 99.297% of their face valubs60D million, and mature on January
14, 2021. Interest on the 4.875% Senior Notes ascatia rate of 4.875% per annum and is payablammary 14 and July 14 of each year
beginning on July 14, 2011. Interest is computetherbasis of a 360-day year.
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The proceeds from the 4.875% Senior Notes’ issuamee used to repay all of the Company’s outstambiorrowings under its ABL Credit
Facility and to pay fees and expenses relatedetoffiering of the 4.875% Senior Notes, and coste@ated with terminating the Company’s
existing interest rate swap agreements, with theaheder used for general corporate purposes.

Prior to October 14, 2020, the 4.875% Senior Natesedeemable in whole, at any time, or in pastpftime to time, at the Company’s
option upon not less than 30 nor more than 60 daytice at a redemption price, plus any accrueduspaid interest to, but not including, 1
redemption date, equal to the greater of:

e 100% of the principal amount thereof;

» the sum of the present values of the remainingdsdbd payments of principal and interest theresoalinted to the redemption
date on a semiannual basis (assuming a 360-daycyaaisting of twelve 30-day months) at the applied reasury Yield (as
defined in the indenture governing the 4.875% SeNites) plus 25 basis poin

On or after October 14, 2020, the 4.875% SenioeBlate redeemable in whole, at any time, or in frar time to time, at the Company’s
option upon not less than 30 nor more than 60 daytice at a redemption price equal to 100% ofpttiecipal amount thereof plus accrued
and unpaid interest to, but not including, the regeon date. In addition, if at any time the Compandergoes a Change of Control
Triggering Event (as defined in the indenture goireg the 4.875% Senior Notes), holders of the £8Bgnior Notes may require the
Company to repurchase all or a portion of thei78% Senior Notes at a price equal to 101% of thecimal amount of the 4.875% Senior
Notes being repurchased, plus accrued and unpeickat, if any, to but not including the repurchdate. The principal amount of t
4.875% Senior Notes as of June 30, 2011, was $3500mand the net carrying amount of the 4.875%i8eNotes was $496.6 million. As
of June 30, 2011, the unamortized discount on #8856 Senior Notes was $3.4 million.

The 4.875% Senior Notes are guaranteed by certaiedCompany’s subsidiaries on a senior unsechasds. The guarantees are full and
unconditional and joint and several. Each of thbs&liary Guarantors is wholly-owned, directly odiirectly, by the Company and the
Company has no independent assets or operatioasthin those of its subsidiaries. The only diogdhdirect subsidiaries of the Company
that are not Subsidiary Guarantors are minor sidréd. Neither the Company, nor any of its SulasidGuarantors, has any material or
significant restrictions on the Company'’s abilibydbtain funds from its subsidiaries by dividendaam or to transfer assets from such
subsidiaries, except as provided by applicable Tve 4.875% Senior Notes are subject to certaitomery, positive and negative covenants,
with which the Company complied as of June 30, 2011

NOTE 4 — EXIT ACTIVITIES

The Company maintains reserves for closed stord®tner properties that are no longer utilizedurrent operations, as well as reserves for
employee separation liabilities. Employee sepandtabilities represent costs for anticipated pagtagincluding payments required under
various pre-existing employment arrangements witiuaed CSK employees, which existed at the tim#hefacquisition, related to the
planned involuntary termination of employees pearfimig overlapping or duplicative functions. The Canyp completed all restructuring
activities related to these employee separatidnilili@s in the second quarter of 2011, and themes had no remaining balance as of June 30,
2011.

The Company accrues for closed property operaiagd liabilities using a credit-adjusted discoat# to calculate the present value of the
remaining non-cancelable lease payments, contiamteapancy costs and lease termination fees thi¢eclosing date, net of estimated
sublease income. The closed property lease ligsilitre expected to be paid over the remaining lesams, which currently extend through
April 30, 2023. The Company estimates subleaseniecand future cash flows based on the Company’sreeqce and knowledge of the
market in which the closed property is located,Gloenpany’s previous efforts to dispose of similsseats and existing economic conditions.
Adjustments to closed property reserves are madeflart changes in estimated sublease incometoalamontracted exit costs, which vary
from original estimates. Adjustments are made fatamal changes in estimates in the period in whiiehchanges become known. Revisions
to estimates in closure reserves for stores andnéstnative office and distribution facilities inadle changes in the estimates of sublease
agreements, changes in assumptions of various atareffice closure activities, and changes in meglileasing arrangements since the
acquisition of CSK.
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The following table identifies the closure reserf@sstores, administrative office and distributi@gilities, and reserves for employee
separation costs at June 30, 2011, and Decemb03@,(in thousands):

Administrative Office and Employee
Store Closure Separatior
Distribution Facilities
Liabilities Closure Liabilities Liabilities
Balance at December 31, 2010: $ 13,97: $ 5,60¢ $ 1,15¢
Additions and accretio 35¢& 171 —
Payment: (2,089 (1,345 (912
Revisions to estimate 3 192 (249
Balance at June 30, 201 $ 12,24: $ 4,62¢ $ —

The cumulative amount incurred in closure resefeestores from the inception of the exit activityough June 30, 2011, was $23.8 million.
The cumulative amount incurred in administrativiicef and distribution facilities from the inceptiofithe exit activity through June 30, 20
was $9.7 million. The balance of both these reseivéncluded in “Other current liabilities” and tieer liabilities” on the accompanying
Condensed Consolidated Balance Sheets based updatés when the reserves are expected to balsdttle cumulative amount incurred
for employee separation liabilities from the indeptof the exit activity was $29.2 million throudhne 30, 2011. The reserve balance for
employee separation liabilities was included in €Aed payroll” on the accompanying Condensed Cafesteld Balance Sheets at December
31, 2010.

NOTE 5 — DERIVATIVE INSTRUMENTS AND HEDGING ACTIVIT IES
Interest rate risk managemel

The Company entered into various interest rate svesgsaction agreements with various counterpaiasitigate cash flow risk associated
with floating interest rates on outstanding bormoga under its ABL Credit Facility (see Note 3). ®weap transactions were designated as
cash flow hedges with interest payments designedfset the interest payments for borrowings urtderABL Credit Facility that
corresponded with the notional amounts of the swalps fair values of the Company’s outstanding lesdgere recorded as a liability in the
accompanying Condensed Consolidated Balance Siebtcember 31, 2010. The effective portion ofdhange in fair value of the
Company’s cash flow hedges was recorded as a canpoh“Accumulated other comprehensive loss” amgliaeffectiveness was
recognized in earnings in the period of ineffeatiess. All of the interest rate swap agreements teenginated at the Company’s request on
January 14, 2011, concurrent with the retirementhefABL Credit Facility and the issuance of it8 6% Senior Notes, as discussed in Note
3. As a result of this termination, the Companyggtized a charge of $4.2 million, which was incld@es a component of “Other income
(expense)” on the accompanying Condensed Consatidéthitements of Income for the six months ended 30, 2011. As of June 30, 2011,
the Company did not hold any instruments that fjedlias cash flow hedge derivatives.

The table below outlines the effects the Compadgisvative financial instruments had on its Con@eh€onsolidated Balance Sheets as of
June 30, 2011, and December 31, 2010 (in thousands)

Fair Value of Derivative, Amount of Loss Recognized in
Recorded as Payable to Accumulated Other
Counterparties in “Other Fair Value of Derivative, Tax Comprehensive Loss on
current liabilities” Effect Derivative, net of tax
June 30 December 3:
Derivatives Designated as June 30, December 31, June 30, December 31,
Hedging Instruments 2011 2010 2011 2010 2011 2010
Interest rate swap contracts $ — $ 4,84 $ — $ 1,87¢ $ — $ 2,97(

The table below outlines the effects the Compadgtivative financial instruments had on its Con@éeh€onsolidated Statements of Income
for the three and six months ended June 30, 2@dthgusands):

Location and Amount of Loss Recognized in Income oPerivative

Derivatives Designated Three months ended June 30, Six months ended June 30,
as Hedging Instruments 2011 2010 2011 2010
Interest rate swap contracts Other income Other incom Other income Other incom

(expense) $— (expense $— (expense) $(4,237)  (expense $—
9
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NOTE 6 — FAIR VALUE MEASUREMENTS

The Company uses the fair value hierarchy, whidbritizes 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 identicsieds or liabilities (Level 1 measurement)
and the lowest priority to unobservable inputs @€’ measurement). The Company uses the incommaricet approaches to determine the
fair value of its assets and liabilities. The thieeels of the fair value hierarchy are set forgolw:

» Level 1- Observable inputs that reflect quoted prices ifvagharkets
» Level 2—Inputs other than quoted prices in active markeis are either directly or indirectly observat
* Level 3 — Unobservable inputs in which little or market data exists, therefore requiring the Comppardevelop its own
assumptions
4.875% Senior Notes:

The carrying amount of the Company’s 4.875% SeNmtes is included in “Long-term debt, less curqgottion” on the accompanying
Condensed Consolidated Balance Sheets. The ediifis@tealue of the Company’s 4.875% Senior NotesfaJune 30, 2011, which is
determined by reference to quoted market pricesdlL®), is included in the table below (in thoussnd

June 30, 2011

Quoted Prices in
Active Markets for

Identical Significant Other Significant
Instruments Observable Inputs Unobservable Inputs
(Level 1) (Level 2) (Level 3) Total
4.875% Senior Notes $ 505,00( $ — $ — $505,00(

Interest rate swap contract

The fair value of the Company’s outstanding interate swap contracts, as discussed in Note 3 atel B was included in “Other current
liabilities” on the accompanying Condensed Consdéd Balance Sheets as of December 31, 2010. Trhafae of the interest rate swap
contracts was based on the discounted net preakr& gf the swaps using third party quotes (LeyeChanges in fair market value were
recorded in “Accumulated other comprehensive lassthe accompanying Condensed Consolidated BaBineets, and changes resulting
from the termination of the interest rate swap @mis were recorded in “Other income (expense)theraccompanying Condensed
Consolidated Statements of Income. All of the ieseérate swap agreements that existed as of Dec&hp2010, were terminated at the
Company’s request on January 14, 2011, concurrightthie retirement of the ABL Credit Facility antetissuance of its 4.875% Senior
Notes, as discussed in Note 3 and Note 5. Thevdhile of the Compar's interest rate swap agreements as of Decemb&030, is included
in the table below (in thousands):

December 31, 2010

Quoted Prices in Significant
Active Markets for Other
Observable
Identical Significant
Instruments Inputs Unobservable Inputs
(Level 1) (Level 2) (Level 3) Total
Derivative contracts $ — $ (4,845 $ — $(4,84%)

Asse-based revolving credit facility

The Company determined that the estimated fairevafiits ABL Credit Facility, as discussed in N8teapproximated the carrying amount of
$356.0 million at December 31, 2010, which is ided in “Long-term debt, less current portion” oe ttccompanying Condensed
Consolidated Balance Sheets. These valuations deteemined by consulting investment bankers, tha@amy’s observations of the value
tendered by counterparties moving into and ouheffacility and an analysis of the changes in ¢rgalieads for comparable companies in the
industry (Level 2). All outstanding borrowings umdiee ABL Credit Facility were repaid on January 2@11, and the facility was retired
concurrent with the issuance of the Company’s £8Benior Notes as discussed in Note 3.

Other financial instruments:

The Company’s Condensed Consolidated Balance Sinekige other financial instruments, includingltasd cash equivalents, accounts
receivable, amounts receivable from vendors anduatte payable. Due to the short-term nature ofetffieancial instruments, the Company
believes that the carrying values of these instnimapproximate their fair values.
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NOTE 7 —- SHAREHOLDERS'’ EQUITY
Accumulated other comprehensive Ic

Unrealized losses, net of tax, from interest ratapsagreements that qualified as cash flow hedges imcluded in “Accumulated other
comprehensive loss” on the accompanying Condenseddlidated Balance Sheets as of December 31, 281discussed in Notes 3 and 5,
all interest rate swap agreements were terminatethouary 14, 2011. No adjustments were made touwalated other comprehensive loss
for the three months ended June 30, 2011. Thetawums to “Accumulated other comprehensive Idssthe six months ended June 30, 2(
totaled $4.8 million with a corresponding tax ass¥fe$1.8 million resulting in a net of tax effedt®8.0 million. The table below includes
changes in “Accumulated other comprehensive losstHe six months ended June 30, 2011 (in thou$ands

”

Changes in
Unrealized Losse

on Cash Flow

Hedges
Balance at December 31, 2010: $ (2,970
Period chang 2,97(
Balance at June 30, 2011 $ =

Comprehensive income for the three and six monikdee June 30, 2011, was $133.8 million and $2331Bm respectively. Comprehensi
income for the three and six months ended Jun2@), was $101.2 million and $199.6 million, respedy.

Share repurchase program:

In January of 2011, the Company’s Board of Directpproved a $500 million share repurchase prodtarder the program, the Company
may, from time to time, repurchase shares of itaroon stock, solely through open market purchadestefl through a broker dealer at
prevailing market prices, based on a variety ofdigcsuch as price, corporate trading policy resqagnts and overall market conditions, for a
three-year period. The Company and its Board oé@ars may increase or otherwise modify, renewpesng or terminate the repurchase
program at any time, without prior notice.

The Company repurchased 3.3 million shares ofatsmon stock under its publicly announced repurcipasgram during the three months
ended June 30, 2011, at an average price per sh@8.44, for a total investment of $192.9 millidihe Company repurchased 5.9 million
shares of its common stock under its repurchasgrano during the six months ended June 30, 201dn average price per share of $57.16,
for a total investment of $337.9 million. As of &80, 2011, the Company had $162.1 million remaininder its repurchase program. From
July 1, 2011, through and including August 8, 2ah&, Company repurchased 1.4 million shares afdtesmon stock at an average price of
$58.86, for a total investment of $80.6 million.

Share repurchase prograrsubsequent event:

As previously announced on August 5, 2011, the Gomis Board of Directors approved a resolutiomttréase the authorization under the
repurchase program by an additional $500 milliaising the cumulative authorization under the repase program to $1 billion. The
additional $500 million authorization is effectifar a period of three years, beginning on Augugt®,1. The Company and its Board of
Directors may increase or otherwise modify, rergwgpend or terminate the repurchase program atraaywithout prior notice.

NOTE 8 — SHARE-BASED EMPLOYEE COMPENSATION PLANS AND OTHER BENEFIT PLANS

The Company recognizes share-based compensatiengxpased on the fair value of the grants, awarglsares at the time of the grant,
award or issuance. Share-based payments include gpdion awards issued under the Company’s emplsyack option plan, director stock
option plan, restricted stock awarded under the @omw's employee incentive plan and director pléoglsissued through the Company’s
employee stock purchase plan and stock awardemipiogees through other benefit programs.

Stock options

The Company’s stock-based incentive plans prowadéhie granting of stock options for the purchaseomnmon stock of the Company to
directors and certain key employees of the Comp@pyions are granted at an exercise price thajualgo the closing market price of the
Company’s common stock on the date of the gramedbar options granted under the plan expire ai@en years and are fully vested after
six months. Employee options granted under the @kire after ten years and typically vest 25% ar yever 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 aciwtring the six months ended June 30, 2(



Outstanding at December 31, 2010
Granted

Exercisec

Forfeited

Outstanding at June 30, 20
Exercisable at June 30, 20

Shares
8,394,85.
915,11
(721,68
(360,69))
8,227,59;

4,113,73.
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Weighted-
Average Exercist

Price
$ 30.37
58.2¢
26.5¢
40.1F

33.4¢
$ 26.72
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The Company recognized stock option compensatiperese of approximately $4.7 million and $9.1 milior the three and six months
ended June 30, 2011, respectively, and recognipedrasponding income tax benefit of approximagdy8 million and $3.5 million,
respectively. The Company recognized stock optmnpensation expense of approximately $3.8 milliod 7.5 million for the three and ¢
months ended June 30, 2010, respectively, and n&dja corresponding income tax benefit of appnately $1.5 million and $2.9 million,
respectively.

The fair value of each stock option grant is estadan the date of the grant using the Black-Schofgion pricing model. The Blackeholes
model requires the use of assumptions, includingeeted volatility, expected life, the risk freegraind 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 rates for periods within the contractifel ¢f the options are based on the United Stateasury rates in effect at the time the options
are granted for the options’ expected life.

The weightedaverage assumptions, identified in the table beloare used for grants issued for the six monthe@ddine 30, 2011 and 20

Six Months Ended
June 30,

2011 2010
Risk free interest rate 1.62% 2.1(%
Expected life 4.1 Year: 4.4 Year

Expected volatility 33.4% 34.(%
Expected dividend yiel — % — %

The weighted-average grant-date fair value of mgtigranted during the six months ended June 3Q,,2@4ds $16.86 compared to $13.25 for
the six months ended June 30, 2010. The remaimngcognized compensation expense related to umvestards at June 30, 2011, was
$30.2 million, and the weighted-average periodragtover which this cost will be recognized is gears.

Other share-based compensation and benefit plans

The Company sponsors other share-based compenaatidmenefit plans including an employee stock Ipase plan, which permits all
eligible employees to purchase shares of the Coypanmmon stock at 85% of the fair market valupegformance incentive plan under
which the Company’s senior management is awardaceslof restricted stock that vest equally ovéred-year period, and a compensation
plan under which the Company’s independent dirscioe awarded shares of restricted stock thateegstlly over a three-year period.
Compensation expense recognized under these plamsasured based on the market price of the Corigpamyymon stock on the date of
award and is recorded over the vesting period.rgutfie three and six months ended June 30, 204 Gampany recorded approximately
$0.7 million and $1.4 million of compensation expeifor benefits provided under these plans, resgtand a corresponding income tax
benefit of approximately $0.2 million and $0.5 naifl, respectively. During the three and six morgthded June 30, 2010, the Company
recorded approximately $0.5 million and $1.0 milliof compensation expense for benefits providedutiiese plans, respectively, and
recognized a corresponding income tax benefit pf@pmately $0.2 million and $0.4 million, respeety.
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NOTE 9 — EARNINGS PER SHARE

The table below summarizes the computation of basicdiluted earnings per share for the three anehenths ended June 30, 2011 and
2010 (in thousands, except per share data):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Numerator (basic and dilutec
Net income $133,77: $ 99,59¢ $236,24¢ $197,07:
Denominator
Denominator for basic earnings per s—weightec-average share 137,39¢ 138,23( 138,98 137,90¢
Effect of stock options (see Note 2,31 2,29¢ 2,301 2,12
Effect of exchangeable not — 593 — 38¢
Denominator for diluted earnings per share—adjusteighted-
average shares and assumed conve 139,71¢ 141,11 141,28 140,41¢
Earnings per sha-basic $ 0.97 $ 0.7z $ 1.7¢ $ 1l.A4:
Earnings per sha-assuming dilutior $ 0.9¢ $ 071 $ 1.67 $ 1.4C

For the three and six months ended June 30, 204 2@&t0, the computation of diluted earnings pereské not include certain common
stock equivalents. These common stock equivalepiesent underlying stock options not includedhendomputation of diluted earnings per
share, because the inclusion of such equivalenttdiave been antidilutive. The table below idéasithe antidilutive stock options for the
three and six months ended June 30, 2011 and 201ib(sands):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Antidilutive stock options 1,40(C 964 1,552 1,48¢
Weightec-average exercise pri $57.0¢ $41.7] $56.2( $40.1:

The exchangeable notes were retired in Decemb201d, and therefore had no dilutive effect on 2fsLilts. Incremental net shares for the
exchange feature of the exchangeable notes wdtalattin the diluted earnings per share calculdorthe three and six months ended
June 30, 2010.

NOTE 10 — LEGAL MATTERS
O'Reilly Litigation:

O'Reilly is currently involved in litigation incidgal to the ordinary conduct of the Company’s besi 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 quartesirutual 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’Reillgs 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 of 2009 by administrative ord@hout fines, disgorgement or other financial relies. The Department of Justice
(“DOJ")’'s criminal investigation into these sametires as previously disclosed is near a concluai@his described more fully below.

As previously reported, the DOJ criminal proseautdd Don Watson, the former Chief Financial OfficéiCSK, was set for trial to
commence on June 7, 2011. However, on May 13, 20Whtson pled guilty to one count of conspiracyammit securities fraud and mail
fraud. Sentencing is currently set for Septembe2091.

In addition, the previously reported SEC complaigdinst three former employees of CSK for allegéstamduct related to CSK's historical
accounting practices remains ongoing. On May 1112€¢he Court scheduled trial on these matteremoncence April 23, 2012. The action
filed by the SEC on July 22, 2009, against Mayrardenkins, the former Chief Executive Officer I, seeking reimbursement from

Mr. Jenkins of certain bonuses and stock saletgrpfirsuant to Section 304 of the Sarbanes-Oxleyf2002,

13



Table of Contents

as previously reported, also continues. As preWoreported, on March 24, 2011, the parties filestipulation announcing a tentative
settlement agreement had been reached, subjggptoval by the SEC’s Commissioners. On July 1812@e parties informed the court that
their efforts at settlement were unsuccessful aad result, the parties were ordered by the ¢towtibmit a discovery plan and proposed
schedule by July 29, 2011.

With respect to the ongoing DOJ investigation i@®K'’s pre-acquisition accounting practices as ssfeed above, as previously disclosed,
O’Reilly and the DOJ agreed in principle, subjecfibal documentation, to resolve the DOJ invesiigaof CSK's legacy pre-acquisition
accounting practices. The Company and the DOJmmtivork to complete the final documentation nemgstr the execution of the Non-
Prosecution Agreement previously referenced and’€B&yment of a one-time monetary penalty of $20ilion, also previously

reported. The Company’s total reserve relatededX®J investigation of CSK was $21.0 million aslafie 30, 2011, which relates to the
amount of the monetary penalty and associated teggts.

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 civd 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, as a re
O’'Reilly is currently incurring legal fees on behaf these persons in relation to these pendinguamdsolved matters. Some of these
indemnification obligations and other related casts/ not be covered by CSK'’s insurance policies.

As a result of the CSK acquisition, O'Reilly expett continue to incur legal fees related to tlieinnity obligations related to the litigation
that has commenced by the DOJ and SEC of CSK’sdbamployees until final resolution. O’Reilly hasegmaining reserve, with respect to
such indemnification obligations, of $16.7 milliahJune 30, 2011, 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 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 &by an ultimate unfavorable resolution of suditers, depending, in part, upon the
results of operations or cash flows for such peridalwever, at this time, management believes tlatttimate outcome of all of such
regulatory proceedings and other matters thatanelipg, after consideration of applicable researaspotentially available insurance
coverage benefits not contemplated in recordedvesgeshould not have a material adverse effethefCompany’s consolidated financial
condition, results of operations and cash flows.

NOTE 11 — RECENT ACCOUNTING PRONOUNCEMENTS

In May of 2011, the Financial Accounting StandaBdsrd (“FASB”) issued Accounting Standards UpdégesU”) No. 2011-04,
Amendments to Achieve Common Fair Value MeasureanenDisclosure Requirements in U.S. GAAP and tatgonal Financial Reportin
Standardg“2011-04"). ASU 2011-04 was issued to bring théirdgon of fair value, the guidance for fair valneeasurement and the
disclosure requirements under U.S. GAAP and Intenal Financial Reporting Standards (“IFRS”) indiwith one another. ASU 2011-04
also enhances the disclosure requirements for elseemgd transfers within the valuation hierarchgleyvparticularly valuations in Level 3 fair
value measurements, and is effective for periodinnéng after December 15, 2011. The applicatiothisf guidance affects disclosures only
and therefore, will not have an impact on the Camyfsaconsolidated financial condition, results pkoations or cash flows.

In June of 2011, the FASB issued ASU No. 2011RP6&sentation of Comprehensive Incoff011-05"). ASU 201105 was issued to impro
the comparability of financial reporting betweerSBUGAAP and IFRS, and eliminates previous U.S. GAWRlance that allowed an entity to
present components of other comprehensive inco@€I() as part of its statement of changes in shaldehs’ equity. With the issuance of
ASU 2011-05, companies are now required to regbcoaponents of OCI either in a single continugtetement of total comprehensive
income, which includes components of both OCI agtdimcome, or in a separate statement appearirgecatively with the statement of
income. ASU 2011-05 does not affect current guiddnc the accounting of the components of OCI, bicl items are included within total
comprehensive income, and is effective for pertoeginning after December 15, 2011, with early adoppermitted. The application of this
guidance affects presentation only and therefoilenat have an impact on the Company’s consoliddieancial condition, results of
operations or cash flows.
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Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

”

Unless otherwise indicated, “we,” “us,
Automotive, Inc. and its subsidiaries.

our” aniinglar terms, as well as references to the “CompanyO’Reilly” refer to O’Reilly

In Management’s Discussion and Analysis (“MD&A”)evprovide a historical and prospective narrativewfgeneral financial condition,
results of operations, liquidity and certain otfeators that may affect our future results, which identified below:

+ aCompany overview

» an overview of the key drivers of demand for theomotive aftermarke!

* recent events and developmel

e our results of operations for the second quartedssix month periods ended June 30, 2011 and :
e our liquidity and capital resource

* any contractual obligations to which we are comeudit

» our critical accounting estimate

» the inflation and seasonality of our business;

* recent accounting pronouncements that affect ounpemy.

The review of MD&A should be made in conjunctiortiwdur condensed consolidated financial statemesitsted notes and other financial
information included elsewhere in this quarterlgo#.

FORWARD-LOOKING STATEMENTS

We claim the protection of the safe-harbor for fardtlooking statements within the meaning of thgd®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 statementsisigatg among other things, expected growth, steveldpment, CSK Auto Corporation
(“CSK”) Department of Justice (“DOJ”") investigatioasolution, integration and expansion strateggir®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 areciubjrisks, uncertainties and assumptions, iriefydut not limited to, competition, prodt
demand, the market for auto parts, the economemegl, inflation, consumer debt levels, governmlesypprovals, our increased debt levels,
credit ratings on our public debt, our ability toehand retain qualified employees, risks assodiati¢h the integration of acquired businesses
such as the integration of CSK, weather, terragsivities, war and the threat of war. Actual résohay materially differ from anticipated
results described or implied in these forward-logkstatements. Please refer to the “Risk Fact@stian of our annual report on Form 10-K
for the year ended December 31, 2010, for additifataors that could materially affect our finarigi@rformance.

COMPANY OVERVIEW

We are one of the largest specialty retailers tdraotive aftermarket parts, tools, supplies, eq@iptrand accessories in the U.S., selling our
products to both do-it-yourself (“DIY”) customersdaprofessional service providers. During the sdapmarter ended June 30, 2011, we
opened 44 stores, and did not close any storesf Agne 30, 2011, we operated 3,657 stores inad80sst

Our stores carry an extensive product line, ineigdhe products identified below:

* new and remanufactured automotive hard parts, asieliternators, starters, fuel pumps, water pubrp&e system components,
batteries, belts, hoses, chassis parts and engite

e maintenance items, such as oil, antifreeze, flfillers, wiper blades, lighting, engine additivaasd appearance products; ¢
» accessories, such as floor mats, seat covers aeiddccessorie:

Many of our stores offer enhanced services andrpmog to our customers, including those identifiebbt:
» used oil and battery recyclir
e battery diagnostic testir
+ electrical and module testit
» loaner tool prograr
» drum and rotor resurfacir
» custom hydraulic hose
» professional paint shop mixing and related mate
* machine shop
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Our strategy is to open new stores to achieve greanetration into existing markets and expansitmnew, contiguous markets. We plan to
open approximately 170 net, new stores in 2011tyfieally open new stores either by (i) construgtinnew store at a site we purchase or
lease and stocking the new store with fixturesiamdntory, (ii) acquiring an independently ownedcaparts store, typically by the purchase
of substantially all of the inventory and otheretsqother than realty) of such store, or (iii)ghasing multi-store chains. We believe that our
dual market strategy of targeting both the DIY itetastomer and professional service provider parsét us extremely well to take advantage
of growth in the automotive aftermarket business. Wglieve our investment in store growth will baded with the cash flows generated by
our existing operations and through available bmimgs under our existing credit facility.

We provide our customers with an assortment of ygetsdthat 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” afteatives. Our sales and total gross margin
dollars are highest for the “best” quality categofyroducts. Our customer’s willingness to sefgoiducts at a higher point on the value
spectrum is a driver of sales and profitability éar business. We believe that the average conssiteadency 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 ostorners to be more willing to return to purchasipgn the value spectrum in the future as
the U.S. economy recovers.

KEY DEMAND DRIVERS OF THE AUTOMOTIVE AFTERMARKET

We believe that the number of U.S. miles drivermbar of U.S. registered vehicles, new light vehielgistrations, average vehicle age,
unperformed maintenance and unemployment are kegrdrof current and future demand of products gottin the automotive aftermarket.

Number of miles drive:

Total miles driven in the U.S. heavily influencls demand for the repair and maintenance produetsell. Historically, the long-term trend
in the total miles driven in the U.S. has steatfijreased. According to the Department of Trangpiomn, between 2002 and 2007, the total
number of miles driven in the U.S. increased adaarage annual rate of approximately 1.4%. In 2608ever, difficult macroeconomic
conditions and high gas prices during the yeatdesldecrease in the number of miles driven, arRD09, miles driven remained relatively
flat. In 2010, miles driven in the U.S. increasgddb7%, however, the number of miles driven haselsed by 1.0% through the first five
months of 2011. Historically, rapid increases isae prices have negatively impacted U.S. tofédsrdriven as consumers react to the
increased expense by reducing travel. Year-totlateigh June of 2011, average gasoline prices imaveased 17% when compared to an
increase of 6% for the same period in 2010. We=bselihat as the U.S. economy recovers and gagwiices stabilize, annual miles driven
will return to historical growth rates and contirteedrive demand for the industry.

Number of U.S. registered vehicles and new lightole registrations:

As reported by the Automotive Aftermarket Indusigsociation (“AAIA”), the total number of vehicles the road in the U.S. has exhibited
steady growth over the past decade, with the totaiber of registered vehicles increasing 15%, f2&& million light vehicles in 2001 to

240 million in 2010. New light vehicle registratmrhowever, have declined over the past decade E6®1 to 2009, new car registrations in
the U.S. decreased by 40%, from 17.3 million in26910.3 million vehicles in 2009, the lowest lewethe past decade. During 2010, new
light vehicle registrations increased 11%, as coreswconfidence in the economy improved. As of BMe2011, the seasonally adjusted
annual rate (“SAAR") of sales of total light vehaslin the U.S. increased to $11.5 million, contigué steady upward trend since mid-2009;
however, the monthly SAAR of sales of total liglkehicles remains below historical ten year rateseBan the current economic
environment, we believe new light vehicle registnasg will remain below historic levels and consusetll continue to keep their vehicles
longer and drive them at higher miles, continuimg trend of an aging vehicle population.

Average vehicle age of registered vehic

As reported by the AAIA, the average age of the.Wehicle population has increased over the pasidkefrom 9.3 years for passenger cars
and 8.4 years for light trucks in 2001 to 11.0 &0dL years in 2010, respectively. We believe thiséase in average age can be attributed to
better engineered and built vehicles, which carebably driven at higher miles due to better giygliower trains and interiors and exteriors,
below historical levels of new car sales over thstppwo years and the consumers’ willingness teshin maintaining their higher-mileage,
better built vehicles. As the average age of thecke on the road increases, a larger percentagele$ are being driven by vehicles which
are outside of manufacturer warranty. These owtrafranty, older vehicles generate strong demanddtymotive aftermarket products as
they go through more routine maintenance cycleg ngore frequent mechanical failures, which reqrémacement parts, and generally
require more maintenance than newer vehicles.

Unperformed maintenance

According to estimates compiled by the AutomotivieeAmarket Suppliers Association, the annual amo@ninperformed or underperformed
maintenance in the U.S. totaled $54 billion for 20@rsus $50 billion for 2008. This metric reprasehe degree to which routine vehicle
maintenance recommended by the manufacturer isaiof) performed. Consumers’ decision to avoid dede
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maintenance affects demand for the industry, aaddtal amount of unperformed maintenance repregmiential future demand. We belie¢
that challenging macroeconomic conditions beginming008 contributed to the increased amount oedigpmed maintenance in 2009;
however, with the reduced number of new car saldscansumershcreased focus on maintaining their current vehigith the expectation
keeping the vehicle longer than they would hava better macroeconomic environment, we believatheunt of underperformed
maintenance decreased in 2010, resulting in arfdatly strong year for the automotive aftermarket.

Unemployment

Challenging macroeconomic conditions have leadgh levels of unemployment. The annual U.S. unemplent rate for 2010 was 9.6%,
highest unemployment rate since 1982. The U.S. miponhemployment rates in 2011 are below 2010 Eweith June’s unemployment rate
at 9.2%; however, unemployment rates remain sicpnifily above historical ten year rates. We beltbat these unemployment rates and
continued uncertainty in the overall economic Hehkve a negative impact on consumer confidenceatenidvel of consumer discretionary
spending. We also believe macroeconomic uncerégiind the potential for future joblessness cativatetconsumers to find ways to save
money and can be an important factor in the conssrdecision to defer the purchase of a new vehidlile the deferral of vehicle
purchases has lead to an increase in vehicle maimte, long-term trends of high unemployment leweldd reduce the number of total
annual miles driven as well as decrease consurserationary spending habits, both of which couldatizely impact demand in the
automotive aftermarket.

RECENT EVENTS AND DEVELOPMENTS

On January 11, 2011, we announced a new Board-agshare repurchase program that authorizesneptwchase up to $500 million of
shares of our common stock over a three-year pesitmtk repurchases under the repurchase progranbenaade, from time to time as we
deem appropriate, solely through open market pgeshaffected through a broker dealer at prevaitiagket prices, and we may increase,
terminate or otherwise modify the repurchase pmogahany time without prior notice. As of August2®11, we had repurchased
approximately 7.3 million shares of our common ktatan aggregate cost of $418 million under théggpam.

On January 14, 2011, we issued $500 million agdeegiancipal amount of unsecured 4.875% Senior dldtee 2021 (“4.875% Senior
Note¢") in the public market, of which we and certainonfr subsidiaries are the guarantors, and Unitessddliri Bank, N.A. (“UMB”) is
trustee. The 4.875% Senior Notes were issued 299% of their face value and will mature on Januaty2021. The proceeds from the
4.875% Senior Notes issuance were used to repay alir outstanding borrowings under our existingused asset-based revolving credit
facility (the “ABL Credit Facility”), pay fees assimted with the issuance and for general corpgratposes. Concurrent with the issuance of
the 4.875% Senior Notes, we entered into a crgdéeanent for a $750 million unsecured revolvingliriacility arranged by Bank of
America (“BA”) and Barclays Capital (the “Revolvgrivhich replaced the previous ABL Credit Faciliand matures on January 13, 2016.
All remaining debt issuance costs related to oavipus ABL Credit Facility, totaling $22 million we written off, and all interest rate swap
agreements related to notional amounts under tHe @idit Facility, with a carrying value of $4 mdh, were terminated and charged to
earnings as one-time, non-recurring items upomepayment and retirement of the ABL Credit FacilityJanuary of 2011.

On August 5, 2011, we announced that our Boardiadbrs approved a resolution to increase theaaizidition under the share repurchase
program by an additional $500 million, raising thenulative authorization under the repurchase amgo $1 billion. The additional $500
million authorization is effective for a period thfree years, beginning on August 5, 2011. We merease or otherwise modify, renew,
suspend or terminate the repurchase program atraaywithout prior notice.
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RESULTS OF OPERATIONS
Sales:

Sales for the three months ended June 30, 20Trkased $98 million, or 7%, to $1.48 billion from. 38 billion for the same period one year
ago. Sales for the six months ended June 30, 20drkased $201 million, or 8%, to $2.86 billionfr®2.66 billion for the same period one
year ago. The table below identifies the componehtse increase in sales for the three and sixthzoended June 30, 2011 (in million

Increase in Sales for th Increase in Sales for
the Six Months Endec
Three Months Ended June 30, 2011,
June 30, 2011, Compared to the Sam
Compared to the Same
Period in 2010 Period in 2010
Comparable store sales $ 60 $ 13C
Sales for stores opened throughout 2010, exclushihes fo
stores open at least one year that are included in
comparable store sal 23 52
Sales for stores opened throughout 2 16 22
Non-store sales including machinery, sales to independ
parts stores and team memk 3 4
Sales in 2010 for stores that have cla (4) (7)
Total increase in sales $ 98 $ 201

Comparable store sales are calculated based ah#mge in sales of stores open at least one ydamatude sales of specialty machinery,
sales to independent parts stores and sales tonegniers. Comparable store sales for stores ogeasitone year increased 4.4% and 5.0%
for the three and six months ended June 30, 2@%pectively. Comparable store sales for stores aplerast one year increased 7.9% and
7.4% for the three and six months ended June 3@M,2@spectively.

We believe the increased sales achieved by owrsste the result of high levels of customer sensaperior inventory availability, a broas
selection of products offered in most stores, getiiad promotional and advertising effort througragety of media and localized promotional
events, continued improvement in the merchandiaimdjstore layouts of the stores, compensation anogjfor all store team members that
provide incentives for performance and our contihfozus on serving professional service providers. comparable store sales for the
guarter were driven by higher average ticket valo#set in part by a small decline in customens@&ction counts. The improvement in
average ticket values was primarily the resulthefgrowth of our commercial business and a largezgmtage of our total sales derived from
higher priced, hard part categories. Average tretitszs were positively impacted by the growth of oammercial business in the acquired
CSK markets as a result of the enhanced distributiodel, which supports the implementation of ausldnarket strategy in these areas.
During the quarter, our DIY customers faced inceelafsiel costs putting pressure on disposable incomlenegatively impacting DIY
transaction counts.

Store growth

We opened 44 and 99 new stores during the thresiamdonths ended June 30, 2011, respectively, aoaapto 24 and 73 new stores for the
three and six months ended June 30, 2010, resphctis of June 30, 2011, we operated 3,657 siar89 states compared to 3,492 stores in
38 states at June 30, 2010. We anticipate new storgrowth to be 170 net, new store openingih12

Gross profit;

Gross profit for the second quarter ended Jun@@D1, increased to $719 million (or 48.6% of safecan $673 million (or 48.7% of sales)
for the same period one year ago, representingaaase of 7%. Gross profit for the six months dnti;ne 30, 2011, increased to $1.39
billion (or 48.5% of sales) from $1.29 billion (48.5% of sales) for the same period one year agoesenting an increase of 8%. The
increase in gross profit dollars was primarily suleof the increase in sales from new stores hadrcrease in comparable store sales at
existing stores. The decrease in gross profitereentage of sales for the quarter was primatitipatable to the impact of increased
commercial sales as a percentage of the total salgdower margins on promotional items and insezhdistribution system costs, partially
offset by improved inventory shrinkage and favoegimoduct mix. Commercial sales in the acquired @&ikets are growing at a faster rate
than total DIY sales as a result of our enhancettidution model, which supports the implementatbour dual market strategy in these
areas. Commercial sales typically carry a lowesgmargin percentage than DIY sales, as volumeuligs are granted on wholesale
transactions to professional service providersgtarg pressure on our gross profit as a percerghgales. The lower margins on promotional
items during the second quarter were due to rafig increases from our vendors, driven by risi@ng material costs, which could not be
immediately passed on through increases in adedrtislling prices. Increased distribution systesicwere the result of product-line
changeover projects and increases in product retetated to returns in the converted CSK storeediby our efforts to refine the inventory
levels in the acquired stores and increased daest$ for our over-the-road vehicles which suppartrobust distribution network. The
decrease in inventory shrinkage is driven by theveaed CSK stores, which are now managed usin@1Reilly point-of-sale system
(“POS”) installed in all CSK stores when they cored to the O’'Reilly distribution systems through@009 and 2010. The O’Reilly POS
provides our store managers with better toolsaoktiand control inventory resulting in improvedeéntory shrinkage. The improvement in
product mix was primarily driven by increased satethe hard part categories, which typically geterra higher gross margin percentage



other categories. Increasing hard part sales areeult of strong demand as consumers retain airtaim their vehicles longer and our
enhanced and more comprehensive inventory levéleihard part categories in the CSK stores, supgdny a more extensive and robust
distribution network.
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Selling, general and administrative expenses

Selling, general and administrative expenses (“SQ&#r the second quarter ended June 30, 2011leasad to $496 million (or 33.5% of
sales) from $476 million (or 34.5% of sales) foe #ame period one year ago, representing an ircod@d®. SG&A for the six months ended
June 30, 2011, increased to $970 million (or 33d@%ales) from $926 million (or 34.8% of sales) floe same period one year ago,
representing an increase of 5%. The increaseah $@&A dollars is primarily the result of additi@nemployees, advertising, facilities and
vehicles to support our increased store count aadiarket strategy in our new markets. The deeraaSG&A as a percentage of sales was
the result of improved labor efficiencies in theaiced CSK stores, positive trends related to hdadhefits and increased leverage of store
occupancy and headquarter expenses on solid cobipatare sales, offset by increased fuel costa tore delivery vehicles supporting our
growing commercial business.

Operating income:

Operating income for the second quarter ended 30n2011, increased to $222 million (or 15.0% déspfrom $181 million (or 13.1% of
sales) for the same period one year ago, repregesti increase of 23%. Operating income for thersinths ended June 30, 2011,
increased to $419 million (or 14.6% of sales) fi®850 million (or 13.1% of sales) for the same p&ooe year ago, representing an
increase of 20%. The increases in operating inadmniag the three and six months ended June 30,,20&Jrimarily attributable to the
impacts discussed above, as well as a $15 mill@amge to operating income in the second quart20a0 related to the legacy CSK DOJ
investigation (See Note 10 — Legal Matters to thiedensed consolidated financial statements). Agqusly announced, the results for the
three months ended June 30, 2010, included a chalaed to the legacy DOJ investigation of CSK i8SK's pre-acquisition historical
accounting practices. A one-time monetary pendi®2d million will be paid to the DOJ upon comptetiof a Non-Prosecution
Agreement (“NPA”) between the DOJ, CSK and O’Reillye accrued $15 million during the second quart&010 and an additional $6
million during the third quarter ended SeptemberZ810, in anticipation of execution of the NPA.

Other income and expense

Total other expense for the second quarter endeel 30, 2011, decreased to $5 million (or 0.4% tfsydrom $10 million (or 0.7% of
sales) for the same period one year ago, repregemtiecrease of 45%. Total other expense forixhaanths ended June 30, 2011,
increased to $36 million (or 1.2% of sales) fron® $Zillion (or 0.7% of sales) for the same perio@ gear ago, representing an increase of
81%. The decrease in total other expense for thet@uwas driven by decreased interest expensdawes level of average outstanding
borrowings and lower amortization of debt issuacmsts in the current period as compared to the ggmed one year ago. The increase in
total other expense for the six months ended JOn2(@L1, is driven by one-time charges during tmeent period related to our new
financing transactions that were completed in Jgnob2011, slightly offset by a decrease in ing¢@xpense on a lower level of average
outstanding borrowings compared to the same penedyear ago, as well as an increase in interestrin. The one-time charges included
a non-cash charge to write off the balance of éiance costs related to our previous creditifaail the amount of $22 million and a
charge related to the termination of our intera swap agreements in the amount of $4 million.

Income taxe:

Our provision for income taxes for the second qeraehded June 30, 2011, increased to $83 milliob.@% of sales) from $72 million (or
5.2% of sales) for the same period one year agoesenting an increase of 16%. Our provision foome taxes for the six months ended
June 30, 2011, increased to $147 million (or 5.1%ates) from $133 million (or 5.0% of sales) fhetsame period one year ago, represel
an increase of 11%. The increase in our provisiorinfcome taxes is due to the increase in our t@xabome. Our effective tax rate for the
second quarter ended June 30, 2011, was 38.3%ahimbefore income taxes compared to 41.9% fosdhee period one year ago. Our
effective tax rate for the six months ended June&2B@1, was 38.3% of income before income taxespened to 40.3% for the same period
one year ago. The decrease in the effective taxfoathe three and six months ended June 30, 2044 primarily the result of the $15
million charge in the second quarter of 2010 reldtethe legacy CSK DOJ investigation (See Note- 1@gal Matters to the condensed
consolidated financial statements), which was eoludtible for tax purposes.

Net income:

As a result of the impacts discussed above, neniecfor the second quarter ended June 30, 20Trgased to $134 million (or 9.0% of sales)
from $100 million (or 7.2% of sales) for the sanegipd one year ago, representing an increase of 34% result of the impacts discussed
above, net income for the six months ended Jun2CBL, increased to $236 million (or 8.3% of safemn $197 million (or 7.4% of sales)

for the same period one year ago, representingaadse of 20%.

Earnings per shar:

Our diluted earnings per common share for the sbqolarter ended June 30, 2011, increased 35% %6 $0. 140 million shares versus $0
for the same period one year ago on 141 milliomeshal he impact of the year-to-date share repueshas diluted earnings per share for the
second quarter ended June 30, 2011, was an ina&approximately $0.03. Our diluted earnings penmon share for the six months ended
June 30, 2011, increased 19% to $1.67 on 141 mili@res versus $1.40 for the same period oneageaon 140 million shares. The impact
of the year-to-date share repurchases on dilutednggs per share for the six months ended Jun2Q@ll,, was an increase of approximately
$0.03.
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Adjustments for nonrecurring and r-operating events:

Our results for the six months ended June 30, Z@tlided one-time charges associated with thefiremcing transactions we completed on
January 14, 2011, as discussed above. Our resuliisef three and six months ended June 30, 20dlddied a charge in the second quarter of
2010 related to the legacy CSK DOJ investigatiendiacussed above.

Adjusted operating income for the three months drldme 30, 2011, increased 13% to $222 milliorlf0% of sales) from $196 million (or
14.2% of sales), which was adjusted for the impétie charge related to the CSK DOJ investigatiiscussed above, for the same period
one year ago. Adjusted net income for the threethsoanded June 30, 2011, increased 17% to $13@m{br 9.0% of sales) from $115
million (or 8.3% of sales), which was adjustedtfoe impact of the charge related to the legacy ©8K investigation as discussed above
the same period one year ago. Adjusted dilutedmgsmper common share for the three months endweel 3@, 2011, increased 19% to $0.96
from $0.81, which was adjusted for the impact ef tharge related to the legacy CSK DOJ investiga®discussed above, for the same
period one year ago. The table below outlinesriygact of the charge related to the legacy CSK D@dstigation for the three months ended
June 30, 2011 and 2010 (amounts in thousands, epeephare data):

For the Three Months Ended June 30,

2011 2010
Amount % of Sales Amount % of Sale

Operating income 222,36¢ 15.(% 181,16 13.1%

Legacy CSK DOJ investigation char — — % 15,00( 1.1%

Adjusted operating inconr 222,36¢ 15.(% 196,16« 14.2%

Net income $133,77: 9.C% $ 99,59¢ 7.2%

Legacy CSK DOJ investigation char — — % 15,00( 1.1%

Adjusted net incom $133,77: 9.C% $114,59! 8.3%
Diluted earnings per common shi $ 0.9¢ $ 071
Legacy CSK DOJ investigation char — 0.1C
Adjusted diluted earnings per common st $ 0.9¢ $ 081
Weightec-average common shares outstan- assuming dilutiol 139,71¢ 141,11

Adjusted operating income for the six months endlate 30, 2011, increased 15% to $419 million (06%xof sales) from $365 million (or
13.7% of sales), which was adjusted for the impétie charge related to the CSK DOJ investigatiiscussed above, for the first six months
of 2010. Adjusted net income for the six monthseehdune 30, 2011, excluding the impact of the asarglated to the new financing
transactions discussed above, increased 19% tor2liéh (or 8.8% of sales) from $212 million (or®% of sales), which was adjusted for
the impact of the charge related to the legacy ©8X investigation as discussed above, for thedirstnonths of 2010. Adjusted diluted
earnings per common share for the six months eddee 30, 2011, excluding the impact of the chargleged to the new financing
transactions discussed above, increased 18% t8 $bm $1.51, which was adjusted for the impadhefcharge related to the legacy CSK
DOJ investigation as discussed above, for thedixstnonths of 2010. The table below outlines thpact of the charges related to the new
financing transactions and legacy CSK DOJ investiggor the six months ended June 30, 2011 an® 2&hounts in thousands, except per

share data):

For the Six Months Ended June 30,

2011 2010
Amount % of Sales Amount % of Sale
Operating income 418,80! 14.€% 349,60¢ 13.1%
Legacy CSK DOJ investigation char — — % 15,00( 0.6%
Adjusted operating inconr 418,80! 14.€% 364,60 13.7%
Net income $236,24t 8.3% $197,07: 7.4%
Write-off of asset-based revolving credit facildgbt
issuance costs, net of t 13,33t 0.5% — — %
Termination of interest rate swap agreements, fgtx 2,61 — % — — %
Legacy CSK DOJ investigation char — — % 15,00( 0.6%
Adjusted net incom $252,19:- 8.8% $212,07: 8.C%
Diluted earnings per common shi $ 1.67 $ 1.4C
Write-off of asset-based revolving credit facildgbt
issuance costs, net of t 0.0¢ —
Termination of interest rate swap agreements, fgtx 0.02 —
Legacy CSK DOJ investigation char — 0.11
Adjusted diluted earnings per common st $ 1.7¢ $ 151
Weightec-average common shares outstan assuming dilutiol 141,28¢ 140,41¢
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The adjusted operating income, adjusted net incamleadjusted diluted earnings per common sharestied and presented in the paragr.
and tables above are not derived in accordancelviited States generally accepted accounting piesi(“GAAP”). We do not, nor do we
suggest investors should, consider such non-GAA&hfiial measures in isolation from, or as a sulistior, GAAP financial information.
We believe that the presentation of financial rssahd estimates excluding the impact of the naf-charge to write off the balance of debt
issuance costs, the charge related to the termmafiinterest rate swap agreements and the cliargiee legacy CSK DOJ investigation
provide meaningful supplemental information to bwthnagement and investors, that is indicative ofcoue operations. We exclude these
items in judging our performance and believe tlis-GAAP information is useful to investors as wilhaterial limitations of these non-
GAAP measures are that such measures do not rafiactl GAAP amounts. We compensate for such ltioita by presenting, in the tables
above, the accompanying reconciliation to the rdostctly comparable GAAP measures.

LIQUIDITY
The following table highlights our liquidity andla¢ed ratios as of June 30, 2011, and Decembe2@®N (dollars in millions):
December 3: Percentag
June 30,
Liquidity and Related Ratios 2011 2010 Change
Current assets $ 2,55¢ $ 2,301 11%
Quick assets (1 472 218 122%
Current liabilities 1,45¢ 1,22¢ 19%
Working capital (2] 1,09¢ 1,07z 2%
Total debt 49¢ 35¢ 39%
Total equity 3,15¢ 3,21( (2)%
Current ratio (3 1.75:1 1.87:1 (6)%
Quick ratio (4) 0.36:1 0.23:1 57%
Debt to equity (5 0.16:1 0.11:1 46%

@ Quick assets include cash, cash equivalents aeivedzes.

@ Working capital is calculated as current assets desrent liabilities

@) Current ratio is calculated as current assets éiviay current liabilities

@ Quick ratio is calculated as current assets, kegsnitories, divided by current liabilitie
®) Debt to equity is calculated as total debt divibgdotal shareholde’ equity.

Liquidity and related ratios

Our quick assets increased 122% from December(10,2o0 June 30, 2011, primarily driven by an iasein cash from the issuance of our
4.875% Senior Notes, negotiated extended paymenstEom vendors under our enhanced vendor fingngingrams and cash generated
from operations, offset by the impact of cash usedhe repurchase of shares of our common stoek@ordance with our share repurchase
program and the repayment and retirement of our &B&dit Facility. Total debt increased 39% andltetpiity decreased 2% from
December 31, 2010, to June 30, 2011. The increaseal debt was attributable to the issuance 0#08i75% Senior Notes in January of
2011, offset by the simultaneous repayment of dBk £redit Facility. The decrease in total equitgukted from the impact of repurchase
activity under our share repurchase program ortiaddl paid-in capital and retained earnings, dffgean increase in retained earnings from
strong year-to-date net income.

The following table highlights cash provided by&dsn) our operating, investing and financing atitig for the six months ended June 30,
2011 and 2010 (in thousands):

Six Months Ended

June 30,
Liquidity 2011 2010
Total cash provided by (used il
Operating activitie: $ 561,46¢ $ 355,74
Investing activities (146,78() (180,59)
Financing activitie: (175,61) (170,47
Increase in cash and cash equival $ 239,07: $ 4,67¢

Operating activities:

Net cash provided by operating activities for thensonths ended June 30, 2011, increased to $5Bibmfrom $356 million for the sam
period one year ago. The increase in cash prowiglamperating activities is primarily attributabtedn increase in net income (adjusted foi
effect of the one-time, non-cash charge to wrifdtod balance of debt issuance costs in conjunetitimthe retirement of our ABL Credit
Facility) and a significant decrease in net inveniavestment, partially offset by a decrease meot
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current liabilities. Net inventory investment refie our investment in inventory, net of the amaafraccounts payable to vendors. Our net
inventory investment significantly decreased assalt of the impact on accounts payable resultiooppfour enhanced vendor financing
programs. Our vendor financing programs enabl® usduce overall supply chain costs and negotidended payment terms with our
vendors. As we continue to add vendors to our pnogr the extended payment terms increase our ndistavendor accounts payable,
resulting in improved cash flow from operationsr@uacounts payable to inventory ratio was 54.8%4h8% at June 30, 2011, and
December 31, 2010, respectively versus 44.2% ar@¥#at June 30, 2010, and December 31, 2009, ridgglgc The decrease in other
current liabilities is primarily the result of adwction in payroll related accruals during the entrperiod as compared to the same period one
year ago, driven by the timing of pay period entkgand the corresponding payment d¢

Investing activities

Net cash used in investing activities for the sontins ended June 30, 2011, decreased to $147mfilin $181 million for the same peri
one year ago. The decrease in cash used in ingesttivities is primarily the result of decreaseghital expenditures in the current period
versus the same period one year ago. During thiesix months of 2010, we continued to invest m¢bmprehensive expansion of our
distribution system infrastructure in our westerarkets. We completed the expansion in 2010, regyuiti a significantly reduced level of
distribution system expenditures during the firstrsonths of 2011 as compared to the same peried/ear ago. The reduction in distribution
system capital expenditures during the currenogesis compared to the prior period is slightly efffsy an increased level of capital
expenditures during the first six months of 201i1rfew store openings versus the same period oneagea During the first six months of
2011, we opened 99 new stores compared to 73 e gbenings during the first six months of 2010.

Financing activities:

Net cash used in financing activities for the sianths ended June 30, 2011, increased to $176 mflign $170 million for the same peris
one year ago. The increase in net cash used indimg activities is primarily driven by the impaaftthe repurchases of our common stock in
accordance with our Boa@pproved share repurchase program during thesfikshonths of 2011, which was partially offset byiacrease i
net borrowings under our debt facilities in thereat period as compared to net repayments undedroillities during the first six months of
2010. The net borrowings under our debt facilidasing the current period are the result of thecpenls from the issuance of our 4.875%
Senior Notes in January of 2011, which was offgethie repayment and termination of our previous ABkdit Facility and the payment of
debt issuance costs related to the issuance &f.8@b% Senior Notes and the establishment of owruresecured Revolver. The net
repayments under our facilities during the firgtreionths of 2010 was the result of our focus ingher year on using available cash on hand
to reduce the level of outstanding borrowings onsmcured ABL Credit Facility.

CAPITAL RESOURCES
Asse-based revolving credit facility:

In July of 2008, we entered into a credit agreenfiema five-year asset-based revolving credit fgcilvhich was scheduled to mature in July
of 2013. At December 31, 2010, we had outstandorgolvings of $356 million under the ABL Credit Fhityi, of which $106 million were

not covered under an interest rate swap agreembmutstanding borrowings under the ABL Credit Hiag were repaid, and all related
interest rate swap transaction agreements terntimstdanuary 14, 2011, and the ABL Credit Faciligs retired concurrent with the issual
of our 4.875% Senior Notes due 2021, as furthecrded below. In conjunction with the retirementonir ABL Credit Facility, we
recognized a one-time adjustment for a non-castgefta write off the balance of debt issuance cedided to the ABL Credit Facility in the
amount of $22 million and a one-time charge relatethe termination of our interest rate swap ages in the amount of $4 million, which
are included in “Other income (expense)” on theoagganying Condensed Consolidated Statements ofrl@dor the six months ended
June 30, 2011.

Unsecured revolving credit facility

On January 14, 2011, we entered into a new crgdétesnent for a five-year $750 million unsecuredtewng credit facility arranged by BA
and Barclays Capital, which matures in January0di62 The Revolver includes a $200 million dirbit for the issuance of letters of credit ¢
a $75 million sub-limit for swing line borrowingAs described in the credit agreement governindgieolver, we may, from time to time,

increase the facility to a maximum of $950 million.

Borrowings under the Revolver (other than swing limans) bear interest, at our option, at eitherBase Rate or Eurodollar Rate (both as
defined in the credit agreement) plus a marginvhaes from 1.325% to 2.50% in the case of loaaring interest at the Eurodollar Rate and
0.325% to 1.50% in the case of loans bearing isterethe Base Rate, in each case based uponttbedfehe ratings assigned to our debt by
Moody’s Investor Service, Inc. (“Moody’s”) and Sthard & Poor’s Rating Services (“S&P”). Swing lireahs made under the Revolver bear
interest at the Base Rate plus the applicable maggcribed above. In addition, we pay a faciktg bn the aggregate amount of the
commitments in an amount equal to a percentageasf sommitments, varying from 0.175% to 0.50% bagsah the better of the ratings
assigned to our debt by Moody’s and S&P. As of 302011, we had no outstanding borrowings urtteRevolver. The Revolver is
subject to certain covenants, with which we contpée of June 30, 2011.
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4.875% Senior Notes due 2021

On January 14, 2011, we issued $500 million agdesgrancipal amount of unsecured 4.875% Senior $ldtee 2021 in the public market, of
which certain of our subsidiaries are the guaranftBubsidiary Guarantors”), and UMB is trusteee Ph875% Senior Notes were issued at
99.297% of their face value and mature on Januér2021. Interest on the 4.875% Senior Notes asatia rate of 4.875% per annum and is
payable on January 14 and July 14 of each yeanbiggj on July 14, 2011. Interest is computed orbts of a 360-day year.

The proceeds from the 4.875% Senior Notes’ issuarece used to repay all of the outstanding borrg&iander our ABL Credit Facility and
to pay fees and expenses related to the offeririgeo#t.875% Senior Notes, with the remainder usedéneral corporate purposes.

Prior to October 14, 2020, the 4.875% Senior Natesedeemable in whole, at any time, or in pestpftime to time, at our option upon not
less than 30 nor more than 60 days’ notice at amgtion price, plus any accrued and unpaid intecedtut not including, the redemption
date, equal to the greater of:

e 100% of the principal amount thereof;

» the sum of the present values of the remainingdsdbd payments of principal and interest theresoalinted to the redemption
date on a semiannual basis (assuming a 360-daygaaisting of twelve 30-day months) at the applied reasury Yield (as
defined in the indenture governing the 4.875% SeNites) plus 25 basis poin

On or after October 14, 2020, the 4.875% Senioeblate redeemable, in whole at any time or infpam time to time, at our option upon

not less than 30 nor more than 60 days’ noticeratlamption price equal to 100% of the principabant thereof plus accrued and unpaid
interest to, but not including, the redemption dateaddition, if at any time we undergo a Chanfj€antrol Triggering Event (as defined in
the indenture governing the 4.875% Senior Notedjldrs of the 4.875% Senior Notes may require uspgarchase all or a portion of their
4.875% Senior Notes at a price equal to 101% opthesipal amount of the 4.875% Senior Notes beamurchased, plus accrued and unpaid
interest, if any, to but not including the repurebalate.

The 4.875% Senior Notes are guaranteed by certainrcubsidiaries on a senior unsecured basisgliheantees are full and unconditional
and joint and several. Each of the Subsidiary Gutara is wholly-owned, directly or indirectly, by and we have no independent assets or
operations other than those of our subsidiaries.ddly direct or indirect subsidiaries that are 8absidiary Guarantors are minor
subsidiaries. Neither we, nor any of our Subsidfanarantors, has any material or significant retms on our ability to obtain funds from
our subsidiaries by dividend or loan or to transfesets from such subsidiaries, except as provigeghplicable law. The 4.875% Senior
Notes are subject to certain customary, positiveragative covenants, with which we complied a3uwfe 30, 2011

Debt covenants

The indenture governing the 4.875% Senior Notesatas covenants that limit our ability and the épibf certain of our subsidiaries to,
among other things: (i) create certain liens oR&s® secure certain debt; (ii) enter into cersaile and leaseback transactions; and (iii)
or consolidate with another company or transfeoaiubstantially all of our or its property, inchacase as set forth in the indenture. These
covenants are, however, subject to a number of itapblimitations and exceptions.

The credit agreement governing the Revolver coste@venants, including limitations on total outstiag borrowings under the Revolver, a
minimum consolidated fixed charge coverage rati@.6bftimes through December 31, 2012; 2.25 timesutsth December 31, 2014; 2.5 times
through maturity; and a maximum adjusted consadid#tverage ratio of 3.0 times through maturitye Tonsolidated leverage ratio includes
a calculation of adjusted earnings before intetaggs, depreciation, amortization, rent and stgation compensation expense (“EBITDAR”)
to adjusted debt. Adjusted debt includes outstandabt, outstanding stand-by letters of credittenes rent expense and excludes any
premium or discount recorded in conjunction with tbsuance of long-term debt. In the event thaskaild default on any covenant
contained within the Revolver, certain actions rhaytaken against us, including but not limited ésgible termination of credit extensions,
immediate payment of outstanding principal amoulus pccrued interest and litigation from our lersdéys of June 30, 2011, we had a fixed
charge coverage ratio of 4.6 times and an adjud#btito adjusted EBITDAR ratio of 1.6 times, reniagnin compliance with all covenants
related to the borrowing arrangements. Under otreatifinancing plan, we have a target adjustedolidated leverage ratio of 2.0 times to
2.25 times.
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The table below outlines the calculations of tixedi charge coverage ratio and adjusted debt te@diiEEBITDAR ratio covenants, as defir
in the credit agreement governing the Revolvenfakine 30, 2011 (dollars in thousands):

Twelve Months Endec

June 30, 2011

GAAP net income $ 458,54¢
Add: Interest expens 28,74
Rent expens 229,06!
Provision for income taxe 284,06(
Depreciation expens 159,27.
Amortization expens 2,347
Non-cash stock option compensati 16,617
Write-off of asset-based revolving credit facildgbt
issuance cos! 21,62¢
Legacy CSK DOJ investigation char 5,90(
Non-GAAP adjusted net income (EBITDAI $ 1,206,17
Interest expens $ 28,74:
Capitalized interes 4,62¢
Rent expens 229,06!
Total fixed charge $ 262,43.
Fixed charge coverage ra 4.€
GAAP debt $ 498,55
Stanc-by letters of credi 74,32
Discount on senior note 3,35:
Six-times rent expens 1,374,39
Non-GAAP adjusted det $ 1,950,61i
Adjusted debt to adjusted EBITDAR ra 1.€

The fixed charge coverage ratio and adjusted adeadjusted EBITDAR ratio discussed and presentélddriable above are not derived in
accordance with U.S. GAAP. We do not, and nor desuggest investors should, consider such non-GA#dh€ial measures in isolation
from, or as a substitute for, GAAP financial infation. We believe that the presentation of finan@aults and estimates excluding the
impact of the CSK DOJ investigation charge, thegbdo write off the balance of debt issuance caststhe presentation of our fixed charge
coverage ratio and adjusted debt to adjusted EBIR[Pfovides meaningful supplemental information athbmanagement and investors that
is indicative of our core operations. We excludesthitems in judging our performance and belieigertn-GAAP information is useful to
investors as well. Material limitations of thesenmBAAP measures are that such measures do nattrafieual GAAP amounts. We
compensate for such limitations by presentinghetables above, the accompanying reconciliatiagheanost directly comparable GAAP
measures.

Share repurchase program:

In January of 2011, our Board of Directors approaeétb00 million share repurchase program. Undeptbgram, we may, from time to time,
repurchase shares of our common stock solely thropgn market purchases effected through a braaedat prevailing market prices,
based on a variety of factors such as price, catparequirements and overall market conditionsafthree-year period. We repurchased

3.3 million shares of our common stock as partwfpublicly announced repurchase program duringtitee months ended June 30, 2011, at
an average price per share of $58.44, for a totestment of $193 million. We repurchased 5.9 onillshares of our common stock as part of
our publicly announced repurchase program duriegstk months ended June 30, 2011, at an averagge et share of $57.16, for a total
investment of $338 million. As of that date, we 1§42 million remaining under our repurchase prograhich is scheduled to expire in
January of 2014. Subsequent to the end of the dequerter we repurchased an additional 1.4 mikiloares of our common stock at an
average price per share of $58.86, for a totalstnaent of $81 million. On August 5, 2011, we anrmrchthat our Board of Directors
approved a resolution to increase the authorizatrater the repurchase program by an additional $&0i®n, raising the cumulative
authorization under the repurchase program to Mitrbi The additional $500 million authorizationeafective for a period of three years,
beginning on August 5, 2011. We may increase agratise modify, renew, suspend or terminate thengy@ase program at any time, without
prior notice.

Store activity:

During the three and six months ended June 30,,204 bpened 44 and 99 new stores, respectivelydid/aot close any stores during the
three months ended June 30, 2011, and closed & staring the six months ended June 30, 2011. ldfetp open a total of 170 net, new
stores in 2011. The funds required for such plarmgnsions are expected to be provided by castrated from operating activities.

24



Table of Contents

CONTRACTUAL OBLIGATIONS

At June 30, 2011, we had long-term debt with m&asriof less than one year of $1 million and Iaegn debt with maturities over one yea
$498 million, representing a total increase irpalistanding debt of $140 million from December 2110. The ABL Credit Facility, which
was scheduled to mature in July of 2013, was regiaitretired on January 14, 2011. The 4.875% S&totes issued on January 14, 2011, in
the aggregate principal amount of $500 million, evissued at 99.297% of their face value and matmrganuary 14, 2021. Interest on the
4.875% Senior Notes accrues at a rate of 4.875%mparm and is payable on January 14 and July &daif year beginning on July 14, 2011.
Interest is computed on the basis of a 360-day. year

CRITICAL ACCOUNTING ESTIMATES

The preparation of our financial statements in ed@oce with U.S. GAAP requires the application eftain estimates and judgments by
management. Management bases its assumptionsatestiand adjustments on historical experiencegutrends and other factors believed
to be relevant at the time the consolidated firgrstatements are prepared. There have been naahat@nges in the critical accounting
policies and estimates discussed in our Annual RepoForm 10-K for the year ended December 310201

INFLATION AND SEASONALITY

We have been successful, in many cases, in redtluéngffects of merchandise cost increases, pafgipy taking advantage of vendor
incentive programs, economies of scale resultinmficreased volume of purchases and selectiveaforyuying. 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 primasily result of the impact of weather conditionswstomer buying patterns. While we have
historically realized operating profits in each ganof the year, our store sales and profits Hasw@rically been higher in the second and t
quarters (April through September) than in the frsd fourth quarters (October through March) efykar.

RECENT ACCOUNTING PRONOUNCEMENTS

In May of 2011, the Financial Accounting StandaBdsrd issued Accounting Standards Update (“ASU”) Rzl 1-04 Amendments to
Achieve Common Fair Value Measurement and DisceoR@quirements in U.S. GAAP and International FaiarReporting Standard
(“2011-04"). ASU 2011-04 was issued to bring thérdgon of fair value, the guidance for fair valmeeasurement and the disclosure
requirements under U.S. GAAP and International féiel Reporting Standards (“IFRS”) in line with oaeother. ASU 2011-04 also
enhances the disclosure requirements for changksamsfers within the valuation hierarchy levelarticularly valuations in Level 3 fair
value measurements, and is effective for periogiinéng after December 15, 2011. The applicatiothisf guidance affects disclosures only
and therefore, will not have an impact on our ctidated financial condition, results of operatiarscash flows.

In June of 2011, the FASB issued ASU No. 2011R6&sentation of Comprehensive Incoff011-05"). ASU 201105 was issued to impro
the comparability of financial reporting betweerSBUGAAP and IFRS, and eliminates previous U.S. GAWlance that allowed an entity to
present components of other comprehensive inco@€EI() as part of its statement of changes in shaldehrs’ equity. With the issuance of
ASU 2011-05, companies are now required to regbcoaponents of OCI either in a single continustatement of total comprehensive
income, which includes components of both OCI agidmcome, or in a separate statement appearingecatively with the statement of
income. ASU 2011-05 does not affect current guiddnc the accounting of the components of OCI, bicl items are included within total
comprehensive income, and is effective for perioelginning after December 15, 2011, with early adoppermitted. The application of this
guidance affects presentation only and therefoileneat have an impact on our consolidated finahc@ndition, results of operations or cash
flows.

INTERNET ADDRESS AND ACCESS TO SEC FILINGS

Our Internet address is www.oreillyauto.com. Inséed readers can access our annual reports on FEsHnquarterly reports on Form 10-Q,
current reports on Form 8-K, and any amendmeritsase reports filed or furnished pursuant to Secti®(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, through the Biesuand Exchange Commission’s website at wwwggec.Such reports are generally
available on the day they are filed. Additionaile will furnish interested readers, upon requedtfage of charge, a paper copy of such
reports.

Item 3. Quantitative and Qualitative Disclosures Aout Market Risk

We are subject to interest rate risk to the extenborrow against our unsecured revolving credilifg (the “Revolver”) with variable
interest rates based on either a Base Rate or &llap&ate, as defined in the credit agreement gong the Revolver. As of June 30, 2011,
we had no outstanding borrowings under our Revolver
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We invest certain of our excess cash balancesari-gtrm, highly-liquid instruments with maturitie$ 30 days or less. We do not expect any
material losses from our invested cash balancesvaruklieve that our interest rate exposure ismmhi As of June 30, 2011, our cash and
cash equivalents totaled $269 million.

Item 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 witlpalngcipation 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 ahetaluation, 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 reasonatdswance that the information required to be dssmdy us (including our consolidated
subsidiaries) in reports filed under the Exchangeigrecorded, processed, summarized and repaithoh the time periods specified in the
Securities and Exchange Commission’s rules ands@ma 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 our internal control dwvancial reporting during the fiscal quarter erglifune 30, 2011, that have materially
affected, or are reasonably likely to materiallieat, our internal control over financial reporting
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

O'Reilly Litigation:

O’'Reilly is currently involved in litigation incidgal to the ordinary conduct of the Company’s besi 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 quartesirotual 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’Reillgs 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 of 2009 by administrative ord@hout fines, disgorgement or other financial relies. The Department of Justice
(“DOJ")’'s criminal investigation into these sametiees as previously disclosed is near a concluai@his described more fully below.

As previously reported, the DOJ criminal proseautdd Don Watson, the former Chief Financial OfficéiCSK, was set for trial to
commence on June 7, 2011. However, on May 13, 20Whtson pled guilty to one count of conspiracyammit securities fraud and mail
fraud. Sentencing is currently set for Septembe2091.

In addition, the previously reported SEC complaigdinst three former employees of CSK for allegéstamduct related to CSK's historical
accounting practices remains ongoing. On May 1112€¢he Court scheduled trial on these matteremoncence April 23, 2012. The action
filed by the SEC on July 22, 2009, against Mayrardenkins, the former Chief Executive Officer I, seeking reimbursement from

Mr. Jenkins of certain bonuses and stock saletgrpfirsuant to Section 304 of the Sarbanes-Oxleywf2002, as previously reported, also
continues. As previously reported, on March 24,12Qhe parties filed a stipulation announcing datwve settlement agreement had been
reached, subject to approval by the SEC’s Commmissso On July 18, 2011, the parties informed thetdbat their efforts at settlement were
unsuccessful and, as a result, the parties weeraxtdy the court to submit a discovery plan amgp@sed schedule by July 29, 2011.

With respect to the ongoing DOJ investigation i@®K'’s pre-acquisition accounting practices as ssfeed above, as previously disclosed,
O’Reilly and the DOJ agreed in principle, subjecfibal documentation, to resolve the DOJ investigaof CSK's legacy pre-acquisition
accounting practices. The Company and the DOJmomtivork to complete the final documentation nemgstr the execution of the Non-
Prosecution Agreement previously referenced and’€B#&yment of a one-time monetary penalty of $2flioni, also previously reported.
The Company’s total reserve related to the DOJstigation of CSK was $21 million as of June 30, 2O&hich relates to the amount of the
monetary 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 civd anminal litigation commenced by the governméitider Delaware law, the charter
documents of the CSK entities and certain inderoatiibn agreements, CSK has certain obligationsdemnify these persons and, as a re
O'Reilly is currently incurring legal fees on behaf these persons in relation to these pendinguamdsolved matters. Some of these
indemnification obligations and other related casés/ not be covered by CSK'’s insurance policies.

As a result of the CSK acquisition, O'Reilly expett continue to incur legal fees related to tlieimnity obligations related to the litigation
that has commenced by the DOJ and SEC of CSK’sdbamployees until final resolution. O’Reilly hasegmaining reserve, with respect to
such indemnification obligations, of $17 million&atne 30, 2011, which was primarily recorded aassumed 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 peridalwever, at this time, management believes tlatttimate outcome of all of such
regulatory proceedings and other matters thatanelipg, after consideration of applicable researaspotentially available insurance
coverage benefits not contemplated in recordedvesgeshould not have a material adverse effethefCompany’s consolidated financial
condition, results of operations and cash flows.
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Item 1A. Risk Factors

As of June 30, 2011, there have been no matergaigds in the risk factors discussed in our Annggdd®t on Form 10-K for the year ended
December 31, 2010.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

There were no sales of unregistered securitiengthie three or six months ended June 30, 2011fdllogving table lists all repurchases
during the second quarter ended June 30, 201 hyobfaour securities registered under Section lthefExchange Act, as amended, by or on
behalf of us or any affiliated purchaser (in thowdsa except per share amounts):

Issuer Purchases of Equity Securities

Total Number of Share Maximum Dollar Value of
Total Number of Average
Price Paid Purchased as Part of Shares that May Yet Be
Shares Publicly Announced Purchased Under the
Period Purchased per Share Programs Programs (1) (2)
April 1, 2011, to April 30, 201. 974 $ 56.4¢ 974 $ 300,00(
May 1, 2011, to May 31, 201 1,11z 59.0¢ 1,113 234,25¢
June 1, 201, to June 30, 20 1,214 59.4i 1,214 162,08t
Total as of June 30, 201 3,301 $ 58.44 3,301

(1) OnJanuary 11, 2011, we announced a $500 m#li@mre repurchase program, which was approvedebBaard of Directors. Under the
program, we may, from time to time, repurchaseehaf our common stock solely through open markethmses effected through a
broker dealer at prevailing market prices. The jdascheduled to expire on January 10, 2014. Nerathare repurchase programs
existed during the three or six months ended JOn@L1.

(2) On August 5, 2011, we announced that our Bo&idirectors approved a resolution to increaseatltdorization under the repurchase
program by an additional $500 million, raising thenulative authorization under the repurchase jamgo $1 billion. The additional
$500 million authorization is effective for a petiof three years, beginning on August 5, 2(

Subsequent to June 30, 2011, and up to and ingusliigust 8, 2011, we repurchased an additionatlllfon shares of our common stock at
an average price per share of $58.86, for a tota@stment of $81 million.
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Iltem 6. Exhibits
Exhibits:

Numbel

4.1

4.5

31.1
31.2
32.1
32.2
**101.INS
**101.SCH
**101.CAL
**101.DEF
**101.LAB
**101.PRE

Descriptior

Indenture, dated as of January 14, 2011, amongil/Reitomotive, Inc. as guarantors, and UMB BahkA., as
Trustee, filed as Exhibit 4.1 to the Registrantisrent report on Form 8-K dated January 14, 2@ ihdorporated herein
by this reference

Amendment No. 2 to the O'Reilly Automotive, Inc.gRts Agreement, dated as of May 20, 2011, by anshgn®’Reilly
Automotive, Inc. and Computershare Trust Compani. Nas successor rights agent to UMB Bank, N.kedfas Exhibit
4.5 to the Registra’s current report on Forn-K dated May 20, 2011, is incorporated herein by thference

Certificate of the Chief Executive Officer pursuamiSection 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 pursuémiSection 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 Linkbat

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 efttbn 18 of the Exchange Act, or otherwise sulj@the 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 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.

August 8, 2011 /sl Greg Henslee

Date Greg Henslee
Co-President and Chief Executive Officer
(Principal Executive Officer

August 8, 2011 /s/ Thomas McFall

Date Thomas McFall
Executive Vice-President of Finance and Chief FomarOfficer
(Principal Financial and Accounting Office
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Numbel

4.1

4.5

31.1
31.2
32.1
32.2
**101.INS
**101.SCH
**101.CAL
**101.DEF
**101.LAB
**101.PRE

INDEX TO EXHIBITS

Descriptior

Indenture, dated as of January 14, 2011, amongill/Reitomotive, Inc. as guarantors, and UMB BahkA., as
Trustee, filed as Exhibit 4.1 to the Registrantisrent report on Form 8-K dated January 14, 2@ ihdorporated herein
by this reference

Amendment No. 2 to the O'Reilly Automotive, Inc.gRts Agreement, dated as of May 20, 2011, by anshgn®’Reilly
Automotive, Inc. and Computershare Trust Compani. Nas successor rights agent to UMB Bank, N.kedfas Exhibit
4.5 to the Registra’s current report on Forn-K dated May 20, 2011, is incorporated herein by thference

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 pursuémiSection 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 Linkbat

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 eft®n 18 of the Exchange Act, or otherwise sultjethe 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 suligf
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Exhibit 31.1 -CEO Certificatiol

O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Greg Henslee, certify that:

1.
2.

5.

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

Based on my knowledge, this report does notaiorny untrue statement of a material fact or enittate 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

Based on my knowledge, the financial statememis,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;

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure 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 financégarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presentglsi 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 regits 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 finalceporting; and

The registrant’s other certifying officer(s) anladave 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 anthaterial weaknesses in the design or operationtefrial control over financial reportii
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 invedvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Date: August 8, 2011 /sl Greg Henslee

Greg Henslee
Cc-President and Chief Executive Offic
(Principal Executive Officer



Exhibit 31.2 -CFO Certificatiol

O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Thomas McFall, certify that:

1.
2.

5.

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

Based on my knowledge, this report does notaiorny untrue statement of a material fact or enittate 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

Based on my knowledge, the financial statememis,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;

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure 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 procedaresused such disclosure controls and procedoifes designed und
our supervision, to ensure that material infornmatielating 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 i 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 externappses 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 disciosantrols 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 tegyig’s internal control over financial reportintgat 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 finalceporting; and

The registrant’s other certifying officer(s) anladave 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 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 invawaanagement or other employees who have a signifiole in the
registrant’s internal control over financial repogt

Date: August 8, 2011 /sl Thomas McFall

Thomas McFall
Executive Vice President of Finance and Chief FumnarOfficer
(Principal Financial and Accounting Office



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 Automodgyinc. (the “Company”) on Form 10-Q for the peratied June 30, 2011, as filed with
the Securities and Exchange Commission on thelgasof (the “Report”), |, Greg Henslee, Chief Exaau Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @22@hat, to the best of my knowledge:

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

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

/sl Greg Henslee

Greg Hensle:

Chief Executive Officer
(Principal Executive Officer

August 8, 2011

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 2082 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 Automodgyinc. (the “Company”) on Form 10-Q for the peratied June 30, 2011, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), I, Thomas McFall, Chief Firedal Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the Sarbanes-OMbewf 2002, that, to the best of my
knowledge:

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

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

/s/ Thomas McFall

Thomas McFal

Chief Financial Officer

(Principal Financial and Accounting Office

August 8, 2011

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 geniacarporation language contained in such filing.

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to the Company and
will be retained by the Company and furnished o $lecurities and Exchange Commission or its sfaghuequest



