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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 10-Q

X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15@F THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2012
OR
() TRANSITION REPORT PURSUANT TO SECTION 13 OR(@dpOF 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 @ta

Missouri 27-4358837
(State or other jurisdiction (I.LR.S. Employer Identification No.)
of incorporation or
organization

233 South PatterscAvenue
Springfield, Missouri 6580
(Address of principal executive offices, Zip coi

(417) 86:-6708
(Registrar’s telephone number, including area cc

Not applicable
(Former name, former address and former fiscal,yeahanged since last repo

Indicate by check mark whether the registrant @3 filed all reports required to be filed by Sewtit3 or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofwihgor such shorter period that the registrans wequired to file such report
and (2) has been subject to such filing requireméortthe past 90 days.

Yes [X] No|[ ]
Indicate by check mark whether the registrant lidsnitted electronically and posted on its corpok&feb site, if any, every Interacti

Data File required to be submitted and posted pumsto Rule 405 of Regulation B-during the preceding 12 months (or for
shorter period that the registrant was requiresutamit and post such files).

Yes [X] No| ]

Indicate by a check mark whether the registrara iarge accelerated filer, an accelerated filenoa-accelerated filer or a smal

reporting company. See definition of “large accatied filer”, “accelerated filer” and “smaller repiaog company” in Rule 122-of the
Exchange Act.

Large Accelerated Filer [X] Accelerated Filef [ Non-Accelerated Filer[ ] Smaller Refiog Company [ ]
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxge Act).
Yes[ ] No [X]

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock as of ttestgracticable date:
Common stock, $0.01 par value — 118,889,480 stmaressanding as of August 6, 2012.
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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, 2017 December 31, 201
(Unaudited) (Note)
Assets
Current asset:
Cash and cash equivale! $ 367,717 $ 361,552
Accounts receivable, n 151,936 135,149
Amounts receivable from vendc 61,709 68,604
Inventory 2,145,33¢ 1,985,74¢
Other current asse 37,291 56,557
Total current asse 2,763,992 2,607,61C
Property and equipment, at c 3,166,38¢ 3,026,99¢
Less: accumulated depreciation and amortize 1,013,604 933,229
Net property and equipme 2,152,78¢ 2,093,767
Notes receivable, less current port 7,404 10,889
Goodwill 744,131 743,907
Other assets, n 41,780 44,328
Total asset $ 5,710,092 $ 5,500,501
Liabilities and shareholders’ equity
Current liabilities:
Accounts payabl $ 1,699,817 $ 1,279,294
Self-insurance reserve 55,895 53,155
Accrued payrol 56,191 52,465
Accrued benefits and withholdin 41,332 41,512
Deferred income taxe 1,516 1,990
Other current liabilitie! 157,625 150,932
Current portion of lon-term debt 522 662
Total current liabilities 2,012,89¢ 1,580,01C
Long-term debt, less current portis 796,884 796,912
Deferred income taxe 93,713 88,864
Other liabilities 193,945 189,864
Shareholder equity:
Common stock, $0.01 par valt

Authorized share— 245,000,00(

Issued and outstanding sha—

122,014,308 as of June 30, 2012,

127,179,792 as of December 31, 2! 1,220 1,272
Additional paic-in capital 1,122,014 1,110,10%
Retained earning 1,489,41¢ 1,733,474

Total shareholde’ equity 2,612,652 2,844,851
Total liabilities and sharehold¢ equity $ 5710,09z $ 5,500,501

Note: The balance sheet at December 31, 201 hdwsderived from the audited consolidated findrst&ements at that date, but d
not include all of the information and footnoteguied by accounting principles generally accejtettie United States for complete
financial statements.

See accompanying Notes to condensed consolidaiadcial statements.



O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except per share data)

For the Three Months

Ended For the Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Sales $ 1,562,84¢ $ 1,479,31€ $ 3,092,241 $ 2,862,05€
Cost of goods sold, including warehouse and distidin expense 782,988 760,657 1,550,70C 1,473,614
Gross profit 779,861 718,661 1,541,541 1,388,442
Selling, general and administrative exper 536,258 496,293 1,050,437 969,637
Operating incom 243,603 222,368 491,104 418,805
Other income (expense
Interest expens (9,140 (6,257 (18,271 (11,494
Interest incom 658 562 1,285 1,104
Write-off of asse-based revolving credit facility debt issuance ¢ - = - (21,626
Termination of interest rate swap agreem - - - (4,237
Other, nel (51) 309 744 604
Total other expens (8,533 (5,386 (16,242 (35,649
Income before income tax 235,070 216,982 474,862 383,156
Provision for income taxe 88,950 83,210 181,250 146,910
Net income $ 146,120 $ 133,772 $ 293,612 $ 236,246
Earnings per shal-basic:
Earnings per shal $ 117 $ 097 $ 233 $ 1.70
Weighte-average common shares outstan« basic 124,870 137,399 125,920 138,982
Earnings per shal-assuming dilution
Earnings per shal $ 1.15 $ 0.96 $ 229 $ 1.67
Weighte-average common shares outstan~ assuming dilutior 127,188 139,716 128,261 141,289

See accompanying Notes to condensed consolidaiadcial statements.



O’'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
(Unaudited)

(In thousands)

For the Three Months

Ended For the Six Months Endec
June 30, June 30,
2012 2011 2012 2011
Components of comprehensive inco
Net income $ 146,120 $ 133,772 $ 293,612 $ 236,246
Reclassification adjustment for unrealized lossesash flow hedges, net
tax, included in net incomr - - - 2,970
- 2,970

Other comprehensive incor
Total comprehensive incon

$ 146,120 $ 133,772 $ 293,612 $ 239,216

See accompanying Notes to condensed consolidaiedcial statements.



O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:

Net income

Adjustments to reconcile net income to net ¢
provided by operating activitie

(Unaudited)
(In thousands)

Depreciation and amortization of property, equépinand intangible

Amortization of debt discount and issuance ¢

Write-off of asse-based revolving credit facility debt issuance ¢

Excess tax benefit from stock options exerc
Deferred income taxe
Shar-based compensation progra
Other
Changes in operating assets and liabili
Accounts receivabl
Inventory
Accounts payabl
Income taxes payak
Other
Net cash provided by operating activi

Investing activities:
Purchases of property and equipm
Proceeds from sale of property and equipn
Payments received on notes receiv:
Other

Net cash used in investing activit

Financing activities:

Proceeds from borrowings on a-based revolving credit facilit

Payments on as:-based revolving credit facilit

Proceeds from the issuance of |-term debi

Payment of debt issuance cc

Principal payments on debt and capital le:

Repurchases of common stc

Excess tax benefit from stock options exerci

Net proceeds from issuance of common s!
Net cash used in financing activit

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow information

Income taxes pai
Interest paid, net of capitalized inter

Note: Certain prior period amounts have been sstfiad to conform to current period presentat

For the Six Months Ended

June 30,
2012 2011
(Note)
293,612 236,246
88,230 80,114
837 692
- 21,626
(23,692 (7,381
4,375 20,729
10,891 10,533
4,075 5,439
(20,802 (29,835
(159,591 (12,793
420,554 219,546
47,159 27,987
25,810 (22,435
691,458 561,468
(151,327 (150,649
2,071 621
2,100 3,022
- 226
(147,156 (146,780
- 42,400
- (398,400
- 496,485
- (7,385
(367, (794
(594,450 (338,030
23,692 7,381
32,988 22,726
(538,137 (175,617
6,165 239,071
361,552 29,721
367,717 268,792
125,575 92,781
17,718 1,449

See accompanying Notes to condensed consolidatiagdial statement:
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O'REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Unaudited)
June 30, 2012

NOTE 1 — BASIS OF PRESENTATION

The accompanying unaudited condensed consolidateshdial statements of Qgilly Automotive, Inc. and its subsidiaries (
“Company” or “O’Reilly”) have been prepared in acdance with United States generally accepted adoauprinciples (“GAAP”)for
interim financial information and the instructiottis Form 10-Q and Article 10 of RegulationXS-Accordingly, they do not include
of the information and footnotes required by U.SAAR for complete financial statements. In the dminof management,
adjustments (consisting of normal recurring ac&uabnsidered necessary for a fair presentatioe baen included. Operating res
for the three and six months ended June 30, 2@t2 not necessarily indicative of the results thay be expected fahe year ende
December 31, 2012Certain prior period amounts have been reclassitedconform to current period presentation. Tl
reclassifications had no effect on reported totfdrsassets, liabilities, share holders’ equityasit flows or net income. For furthe
information, refer to the consolidated financiatsements and footnotes thereto included in the Gayip Annual Report on Form 10-
for the year ended December 31, 2011 .

NOTE 2 — FAIR VALUE MEASUREMENTS

The Company uses the fair value hierarchy, whidbripizes the inputs used to measure the fair valfieertain of its financii
instruments. The hierarchy gives the highest ftyioo unadjusted quoted prices in active marketsdentical assets or liabilities (Le'
1 measurement) and the lowest priority to unobd#evinputs (Level 3 measurement). The Company tisesncome and mark
approaches to determine the fair value of its asmed liabilities. The three levels of the faitueahierarchy are set forth below:

« Level 1 —-Observable inputs that reflect quoted prices iivaanarkets
« Level 2 —Inputs other than quoted prices in active markes are either directly or indirectly observa

o« Level 3 —Unobservable inputs in which little or no marketadaxists, therefore requiring the Company to dgvels owr
assumptions

The Company did not have transfers between levitlsrwthe hierarchy during the three or six morghgled June 30, 2012 or 2011.
Fair value of financial instruments:

The ca rrying amounts of the Company’s senior notas included in “Long-term debt, less currenttipa” on the accompanyil
Condensed Consolidated Balance Sheets as of Ju28BP and December 31, 2011 .

The table below identifies the estimated fair vadfighe Companys senior notes, using the market approach as & 30n2012, ar
December 31, 2011, which was determined by referémquoted market prices (Level 1) (in thousands):

June 30, 201 December 31, 201.
Estimated Fair Estimated Fair
Carrying Amount Value Carrying Amount Value
4.875% Senior Notes due 20 $ 496,998 $ 529,450 $ 496,824 $ 533,150
4.625% Senior Notes due 20 $ 299,519 $ 315,360 $ 299,493 $ 313,830

The accompanying ©ndensed Consolidated Balance Sheets include fttzarcial instruments, including cash and cash \ajants
accounts receivable, amounts receivable from vendod accounts payable. Due to the stesrtt nature of these financial instrume
the Company believes that the carrying values @$g¢hinstruments approximate their fair values.

NOTE 3 — GOODWILL AND OTHER INTANGIBLES

Goodwill:

Goodwill is reviewed annually on November 30 fompeirment, or more frequently if events or changebusiness conditions indici
that impairment may exist. Goodwill is not amaatiie for financial statement purposes. Duringttiree and six months endddne
30, 2012, the Company recorded an increase in gobdfv#0.1 million and $0.2 million, respectivelyesulting from adjustments
purchase price allocations related to small actjoins, partially offset by the excess tax benefiated to exercises of
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stock options acquired in the acquisition of CSKtACorporation (“CSK”). The Company did natcord any goodwill impairme
during the three or six months ended June 30 ,.2012

As of June 30, 2012, and December 31, 2011, ofizer goodwill, the Company did not have any unarpabtie intangible assets.
Intangibles other than goodwill:

The following table identifies the components of tbompanys amortizable intangibles as of June 30, 2012 Beaember 31, 2011 |
thousands):

Accumulated Amortization (Expense)

Cost Benefit
June 30, 201: December 31, 201 June 30, 201: December 31, 201
Amortizable intangible asset
Favorable lease $ 51,660 $ 51,660 $ (26,544 $ (23,969
Nor-compete agreemer 692 793 (384 (427,
Total amortizable intangible ass: $ 52,352 % 52,453 $ (26,928 $ (24,396
Unfavorable lease $ 49,380 $ 49,380 $ 29,468 $ 26,560

The Company recorded favorable lease assets iumctign with the acquisition of CSK; these favomltase assets represent
values of operating leases acquired with favorédims. These favorable leases had an estimateghtediaverage remaining use
life of approximately 10.1 years as of June 30 120For the three months ended June 2012 and 2011, the Company recol
amortization expense of $ 1.3 million, and $ 1.8iam , respectively, related to its amortizabléaingible assets.  For the snonth:
ended June 30, 2012 and 2011, the Company recardedization expense of $ 2.6 million, and $ Bwllion, respectively, related
its amortizable intangible asset3he carrying amounts, net of accumulated amoitimatof these amortizable intangible asset:
included in “Other assets, net” on the accompangingdensed Consolidated Balance Sheets.

The Company recorded unfavorable lease liabilitteonjunction with the acquisition of CSK; thesefavorable lease liabilitit
represent the values of operating leases acquitbdunfavorable terms. These unfavorable leasdsamaestimated weightemrerag
remaining useful life of approximately 5.5 yearsohgune 30, 2012For the three months ended June 30, 2012 and B4 Compan
recognized an amortization benefit of $ 1.4 milliand $ 1.7 million, respectively, related to thaséavorable operating leaseSor the
six months ended June 30, 2012 and 2011, the Commawognized an amortization benefit of $ 2.9 miili and $ 3.4million,
respectively, related to these unfavorable opagdéases. The carrying amounts, net of accumukateattization, of these unfavora
lease liabilities is included in “Other liabilitit®n the accompanying Condensed Consolidated Balaheets. These unfavorable le
liabilities are not included as a component of @lenpany’s closed store reserves, which are disdusdgote 5.

NOTE 4 — LONG-TERM DEBT

The following table identifies the amounts includedCurrent portion of long-term debt” and “Longrtn debt, less current portiooh
the accompanying Condensed Consolidated BalanaetSae of June 30, 2012, and December 31, 201hqirsands):

June 30, December 31
2012 2011

Revolving Credit Facility $ = $ =
4.875% Senior Notes due 2081, effective interest rate of

4.945% 496,998 496,824
4.625% Senior Notes due 2081, effective interest rate of

4.642% 299,519 299,493
Capital lease 889 1,257
Total debt and capital lease obligatic 797,406 797,574
Current portion of lon-term debt 522 662
Long-term debt, less current portir $ 796,884 $ 796,912

() Net of unamortized original issuance discour$3.0million
(@) Net of unamortized original issuance discour$0.5million



Unsecured revolving credit facility

In January of 2011, and as amended in Septemi201df, the Company entered into a new credit agree(tiee “Credit Agreemeny;
for a five-year $ 660 million unsecured revolvingdit facility (the “Revolving Credit Facility”)arranged by Bank of America, N..
which is scheduled to mature in September of 200 Credit Agreement includes a $ 200 million it for the issuance of lette
of credit and a $ 75 million sulbwit for swing line borrowings under the Revolvir@redit Facility. As described in the Cre
Agreement governing the Revolving Credit Facilitye Company may, from time to time subject to éertanditions, increase t
aggregate commitments under the Revolving Creditliaby up to $ 200 million. As of June 3@®012, and December 31, 2011,
Company had outstanding letters of credit, pringaol support obligations related to workecempensation, general liability and ot
insurance policies, in the amount of $ 57.8 milliand $ 59.9million, respectively, reducing the aggregate alaslity under th
Revolving Credit Facility by those amounts. Aslahe 30 2012, and December 31, 2011, the Company haditstamding borrowing
under the Revolving Credit Facility.

Borrowings under the Revolving Credit Facility (ettthan swing line loans) bear interest, at the @amg’s option, at the Base Rate
Eurodollar Rate (both as defined in the Credit Agnent) plus an applicable margin. Swing line lo@asle under the Revolving Cre
Facility bear interest at the Base Rate plus thegimapplicable to Base Rate loans. In additibe, Company pays a facility fee on
aggregate amount of the commitments in an amownleq a percentage of such commitments. Thedstaate margins and facil
fee are based upon the better of the ratings a=sdigmthe Company’s debt by Moody’s Investor Sexyinc. and Standard & Poer’
Rating Services. Based upon the Company’s cratitgs at June 30 , 2012, its margin for Base Reates was 0.2000, its margin fo
Eurodollar Rate loans was 1.200 % and its faciéy was 0.175 %.

The Credit Agreement contains certain covenantgiwimclude limitations on indebtedness, a minimiixed charge coverage ratio
2.00 times through December 31, 2012; 2.25 timesetfter through December 31, 2014; and 2ifv@s thereafter through maturi
and a maximum adjusted consolidated leverage @ti@.00 times through maturity. The consolidated leveragio includes

calculation of adjusted earnings before interestes$, depreciation, amortization, rent and stoaged compensation expense to adjl
debt. Adjusted debt includes, without limitatimutstanding debt, outstanding letters of credit sindimes rent expense and exclu
any premium or discount recorded in conjunctiorhwvifite issuance of longrm debt. In the event that the Company shoufdulteor
any covenant contained within the Credit Agreemeeaitain actions may be taken, including, but imoitéd to, possible termination
credit extensions, immediate acceleration of ontlitey principal amounts plus accrued interest aeéroamounts payable under
Credit Agreement and litigation from lenders. Aslone 30, 2012, the Company remained in compliance witttallenants under t
Credit Agreement.

Senior notes:

4.875% Senior Notes due 2021

On January 14, 2011 , the Company issued $ 500omilggregate principal amount of unsecured 4%/5enior Notes due 20
(*4.875% Senior Notes due 2021") at a price toghblic of 99.297 % of their face value with Unitetissouri Bank, N.A. (“UMB”) as
trustee. Interest on the 4.875% Senior Notes 024 & payable on January 14 and July 14 of eaahamd is computed on the basi
a 360-day year.

4.625% Senior Notes due 2021

On September 19, 2011 , the Company issued $ 3D@nmmaggregate principal amount of unsecured 4.825enior Notes due 20
("4.625% Senior Notes due 2021") at a price toghblic of 99.826% of their face value with UMB as trustee. Int¢mas the 4.625¢
Senior Notes due 2021 is payable on March 15 apteBwer 15 of each year and is computed on the bési 360-day year.

The senior notes are guaranteed on a senior ureskbasis by each of the Company’s subsidiariesbh$Bliary Guarantors’that incur:
or guarantees the Company’s obligations under theganys Revolving Credit Facility or certain other delbtlee Company or any
the Subsidiary Guarantors. The guarantees ar¢ gmid several and full and unconditionatubject to certain customary autom
release provisions, including release of the siudsidyuarantors guarantee under our Credit Agreement and ceothier debt, or, i
certain circumstances, the sale or other dispaosidfca majority of the voting power of the capiitalerest in, or of all or substantially
of the property of, the subsidiary guarantor . Heatthe Subsidiary Guarantors is whotiywned, directly or indirectly, by the Comp:
and the Company has no independent assets or iopsrather than those of its subsidiaries. The alivect or indirect subsidiaries
the Company that would not be Subsidiary Guarantayald be minor subsidiaries. No minor subsidsréxist today. Neither t
Company, nor any of its Subsidiary Guarantors,saigect to any material or significant restrictimmsthe Company' ability to obtail
funds from its subsidiaries by dividend or loant@transfer assets from such subsidiaries, exceptavided by applicable law. Eact
the senior notes is subject to certain customavgmants, with which the Company complied as of Bhe2012.

NOTE 5 — EXIT ACTIVITIES
The Company maintains reserves for closed stor@®ter properties that are no longer utilizedurrent operations .

The following table identifies the closure reserfesstores and administrative office and distribatfacilities at June 30, 2012, ¢
December 31, 2011 (in thousands):



Administrative Office and Distribution

Store Closure Liabilities Facilities Closure Liabilities
Balance at December 31, 20: $ 11,312 $ 3,544
Additions and accretio 310 101
Payment: (1,579 (1,196
Revisions to estimate (490 -
Balance at June 30, 201 $ 9,553 $ 2,449

Store , administrative office and distribution f&@s closure liabilities:

The Company accrues for closed property operagagd liabilities using a creditdjusted discount rate to calculate the presenieva
the remaining nomancelable lease payments, contractual occupanstg emd lease termination fees after the closirtg, deet o
estimated sublease income. The closed propersg lggbilities are expected to be paid over theaiaing lease terms, which currer
extend through April 23, 2023 . The Company est@maublease income and future cash flows baséideoGompanys experience al
knowledge of the market in which the closed properiocated, the Compars/previous efforts to dispose of similar assetseaisting
economic conditions. Adjustments to closed propeeserves are made to reflect changes in estimmibtease income or act
contracted exit costs, which vary from originalimsites, and are made for material changes in e#ria the period in which t
changes become known.

Revisions to estimates in closure reserves foestand administrative office and distribution faieis include changes in the estimi
of sublease agreements, changes in assumptiorariofis store and office closure activities, charigemssumed leasing arrangem
and actual exit costs since the inception of theastivities. Revisions to estimates and addgion accretions to reserves for stores
administrative office closure liabilities are indked in “Selling, general and administrative expshsm the accompanying Conden
Consolidated Statements of Income for the threesénthonths ended June 30, 2012 and 20REvisions to estimates and addition
accretions to reserves for distribution facilitiesure liabilities are included inCbst of goods sold, including warehouse
distribution expensesin the accompanying Condensed Consolidated Stateraeincome for the three and six months endee B0
2012 and 2011.

The cumulative amount incurred in closure resefuestores from the inception of the exit activibrough June 30 , 2012, wa8.Z
million. The cumulative amount incurred in admtrasive office and distribution facilities from thieception of the exit activity throu
June 30, 2012, was $ 9.9 million. The balancbath these reserves is included in “Other currafiilities” and “Other liabilities"on
the accompanying Condensed Consolidated BalanaetShased upon the dates when the reserves aregtexkpe be settled.

NOTE 6 — DERIVATIVE INSTRUMENTS AND HEDGING ACTIVIT IES

Historically, the Company entered into intereserswap contracts with various counterparties tagatie cash flow risk associated v
floating interest rates on outstanding borrowingder its previous asset-based revolving creditifa¢the “ABL Credit Facility”). The
interest rate swap contracts were designated dsfltag hedges with interest payments designed feebfthe interest payments
borrowings under the ABL Credit Facility that capended with the notional amounts of the swapslahuary of 2011, the ABL Cre
Facility was retired concurrent with the issuantéhe Companys 4.875% Senior Notes due 2021 (see Note 4), &nuexlest rate swe
contracts were terminated at the Companmgquest. The Company recognized a charge ofrdlian related to the termination of t
interest rate swap contracts, which was includeda asomponent of “Other income (expense)” in theoagganying Condense
Consolidated Statements of Income for the six nomhded June 30 , 2011. As of June, 2012, the Company did not hold
instruments that qualified as cash flow hedge @¢irres.

The table below outlines the effect s the Compadgisvative financial instruments had on its C amkel C onsolidate8tatements «
Income for the three and six months ended Jun2@I® and 2011 (in thousands):

Location and Amount of Loss Recognized in Income obDerivatives

Derivatives Designated a: For the Three Months Ended  For the Six Months Ended June
Hedging Instruments June 30, 30,

Classification 2012 2011 2012 2011
Interest rate swap contrax Other income (expens $ - $ - $ - % (4,237
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NOTE 7 — WARRANTIES

The Company provides warranties on certain merdsand sells with warranty periods ranging from @8ys to limited lifetim
warranties. The risk of loss arising from warraakyims is typically the obligation of the Compasyendors. Certain vendors pro\
upfront allowances to the Company in lieu of acitepthe obligation for warranty claims. For thissrohandise, when sold, 1
Company bears the risk of loss associated withctie of warranty claims. Differences between veratowances received by 1
Company in lieu of warranty obligations and estiedatvarranty expense are recorded as an adjustmerdst of sales. Estimat
warranty costs are based on the historical faitate of each individual product line. The Comparntyistorical experience has been
failure rates are relatively consistent over time ¢hat the ultimate cost of warranty claims to @@mpany has been driven by volt
of units sold as opposed to fluctuations in failtates or the variation of the cost of individukims. The Compang’product warran
liabilities are included in “Other liabilities” othe accompanying Condensed Consolidated BalancetShs of June 302012, an
December 31, 2011.

The following table identifies the changes in tten@any’s aggregate product warranty liabilitiestfer three months ended June 30,
2012 (in thousands):

Balance at December 31, 20 $ 21,642
Warranty claims (22,615
Warranty accrual 24,817
Balance at June 30, 20 $ 23,844

NOTE 8 - SHARE REPURCHASE PROGRAM

Under the Compang’ share repurchase program, as approved by thed Bdabirectors, the Company may, from time to ti
repurchase shares of its common stock, solely giraapen market purchases effected through a brdé&eler at prevailing mark
prices, based on a variety of factors such as pcagorate trading policy requirements and ovararket conditions. The Compe
and its Board of Directors may increase or othezwisodify, renew, suspend or terminate the sharercbpse program at any tir
without prior notice. On June 1, 2012, the CompsamBoard of Directors approved a resolution to iaseethe authorization under
share repurchase program by an additional $500omijltaising the cumulative authorization under share repurchase program tc
billion. The additional $500 million authorizatias effective for a 3-year period, beginning on€ldn2012.

The following table identifies shares of the Comgarcommon stock that have been repurchased asop#éine Company’ublicly
announced share repurchase program (in thousaxdgpt per share data):

For the Three Months Ended For the Six Months Ended

June 30, June 30, From the Period of July 1, 2012
Through and Including August 8,

2012 2011 2012 2011 2012
Shares repurchas: 4,518 3,301 6,288 5,912 3,340
Average price per sha $ 97.47% 58.44 $ 94.52% 57.16 $ 85.49
Total investmen $ 440,369% 192,901 $ 594,355% 337,912 $ 285,521

As of June 30, 2012, the Company had $ 429.3anillemaining under its share repurchase prograne. Company has repurchased a
total of 25.5 million shares of its common stocklanits share repurchase program since the ingepfithe program in January of 2(
through August 8, 2012, at an average price of 8 Jor an aggregate investment of $1.9 billion.

NOTE 9 — SHARE-BASED EMPLOYEE COMPENSATION PLANS AND OTHER COMPENS ATION AND BENEFIT PLANS
The Company recognizes shdr@sed compensation expense based on the fair oflile grants, awards or shares at the time ¢
grant, award or issuance. Share-based compensatidodes stock option awards issued under the @owyip employe

incentive plans and director stock plan, restdatock awarded under the Compangmployee incentive plans, performance ince
plan and director stock plan and stock issued tittdhe Company’s employee stock purchase plan.
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Stock options

The Company’s stockased incentive plans provide for the grantingtoéls options for the purchase of common stock ef@@mpan
to directors and certain key employees of the Camppd@ptions are granted at an exercise priceishagual to the closing market pr
of the Company’s common stock on the date of tlaatgrDirector options granted under the plansrexgiter sevegears and are ful
vested after six months. Employee options granoteder the plans expire after ten years and typicadst 25% per year, over fol
years. The Company records compensation expensieefgrant date fair value of the option awardfusted for estimated forfeitur
evenly over the vesting period.

The table below identifies stock option activityden these plans during the six months ended Jun@G@D2:

Shares Weighted-Average
(in thousands) Exercise Price
Outstanding at December 31, 2( 7491 % 37.38
Grantec 1,045 89.57
Exercisec (1,045 27.56
Forfeited (345 56.39
Outstanding at June 30, 20 7,146 45.53
Exercisable at June 30, 20 3447 $ 30.25

The fair value of each stock option award is estédan the date of the grant using the Black-Schofgion pricing model. The Black-
Scholes model requires the use of assumptionsydimg the risk free rate, expected life, expectethtlity and expected dividel
yield.

« Riskfree interest rate- The United States Treasury rates in effect atithe the options are granted for the optiomgdecte
life.

« Expected life- Represents the period of time that options graatedexpected to be outstanding. The Company ustsiba
experience to estimate the expected life of optgrasited.

« Expected volatilit- Measure of the amount by which the Comparsgbck price has historically fluctuate

« Expected dividend yie- The Company has not paid, nor does it have platiseifioreseeable future to pay, any dividel

The table below identifies the weighted-averagemggions used for stock options awarded duringsthenonths ended June 3@01:
and 2011:

For the Six Months Ended

June 30,
2012 2011
Risk free interest rai 0.67% 1.63%
Expected life 4.1Years 4.1Years
Expected volatility 33.7% 33.4%
Expected dividend yiel -% -%

The Companys forfeiture rate is the estimated percentage dibpnp awarded that are expected to be forfeitedamrcelled prior t
becoming fully vested. The Compaayéstimate is evaluated periodically, and is bagean historical experience at the time
evaluation and reduces expense ratably over thanggseriod.

The following table summarizes activity relatedstock options awarded by the Company for the threk six months ended June 30
2012 and 2011 (in thousands) :

For the Three Months Ended For the Six Months Ended

June 30, June 30,
2012 2011 2012 2011
Compensation expense for stock options awa $ 4835 $ 4,679 $ 9,216 $ 9,124
Income tax benefit from compensation expense rtlatastock
options $ 1,862 $ 1,792 $ 3,548 $ 3,495
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The weighted-average grant-date fair value of oytigranted during the six months ended June 3@, 2@ds $24.58 compared to
$16.86 for the six months ended June 30, 200He remaining unrecognized compensation expensgeteto unvested stock opt
awards at June 30 , 2012, was $ 50.8 million aedwhighted-average period of time over which thastawill be recognized i8.C
years .

Other share-based compensation and benefit plans

The Company sponsors other share-based compensatibbenefit plans including an employee stock lmase plan (the “ESPB,’
which permits all eligible employees to purchasareh of the Company’s common stock a8%f the fair market value, a performa

incentive plan, which provides for the award ofrelsaof restricted stock to its corporate and semanagement that vest evenly ov

threeyear period and are held in escrow until such mgskias occurred, and a compensation plan, whichiges for the award

shares of restricted stock to the Company’s indéeendirectors that vest evenly over a thyear period and are held in escrow t

such vesting has occurred. The fair value of shamarded under these plans is based on the closinket price of the Comparyy’
common stock on the date of award and compensaxipense is recorded evenly over the vesting period.

T he table below summarize s activity related ® @ompany’s other share-based compensation andithglaas for the threand si
months ended June 30 , 2012 and 2011 (in thousands)

For the Three Months Ended For the Six Months Ended

June 30, June 30,
2012 2011 2012 2011

Compensation expense for shares issued under fRE $ 376 $ 314 $ 738 $ 626
Income tax benefit from compensation expense rl@tshares issued

under the ESP 145 120 284 240
Compensation expense for restricted shares awi 456 404 937 782
Income tax benefit from compensation expense rtlateestricted

awards $ 176  $ 155 $ 361 $ 300

NOTE 10 — EARNINGS PER SHARE

The following table reconciles the numerator andasheinator used in the basic and diluted earningsspare calculations for the th
and six months ended June 30, 2012 and 2011 (us#muls, except per share data):

For the Three Months Ended For the Six Months Ended June

June 30, 30,
2012 2011 2012 2011

Numerator (basic and diluted):

Net income $ 146,120 $ 133,772 $ 293,612 $ 236,246
Denominator:

Denominator for basic earnings per share - weightextage

shares 124,870 137,399 125,920 138,982

Effect of stock option) 2,318 2,317 2,341 2,307

Denominator for diluted earnings per share - weidht

average share 127,188 139,716 128,261 141,289
Earnings per sha-basic $ 117 $ 0.97 $ 233 % 1.70
Earnings per sha-assuming dilutior $ 1.15 $ 0.96 $ 229 $ 1.67
Antidilutive common stock equivalents not includedn the
calculation of diluted earnings per share:

Stock optiond?) 1,035 1,400 1,213 1,552

Weighted-average exercise price per share of &utiick

stock optiong®) $ 89.69 $ 57.04 $ 87.85 $ 56.20

(1) See Note 9 for further discussion on the termé&ief@ompany's she-based compensation pla
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For the three and six months ended June 30, 20d2@h1 , the computation of diluted earnings peretdid not include certain
common stock equivalents . These common stockvabguitsrepresent underlying stock options not includedhi@ computation «
diluted earnings per share, because the includisnah equivalents would have been antidilutive.

From July 1, 2012, through and including Augus2®12, the Company repurchased 3.3 million sharés cbmmon stock at an
average price of $85.49, for a total investmer%285.5 million.

NOTE 11 — LEGAL MATTERS

O'Reilly Litigation:

O'Reilly is currently involved in litigation incid#al to the ordinary conduct of the Companusiness. The Company records res:
for litigation losses in instances where a mateaiderse outcome is probable and the Company & tabteasonably estimate
probable loss. The Company reserves for an estiofateaterial legal costs to be incurred in penditigation matters. Although t
Company cannot ascertain the amount of liabiliggt tih may incur from any of these matters, it does currently believe that, in t
aggregate, these matters, taking into account egipé insurance and reserves, will have a matadakrse effect on its consolida
financial position, results of operations or castwé in a particular quarter or annual period.

In addition, O’Reilly was involved in resolving gennmental investigations that were being conduatginst CSK and CSK'forme
officers and other litigation, prior to its acqtisn by O’Reilly, as described below.

CSK Pre-Acquisition Matters — Governmental Invegttans and Actions:

As previously reported, the governmental invesioget of CSK regarding its legacy paequisition accounting practices h
concluded. All criminal charges against former types of CSK related to its legacy @equisition accounting practices, as we
the civil litigation filed against CSK'’s former Gifi Executive Officer by the Securities and Excha@genmission (the “SEC")have
concluded.

Under Delaware law, the charter documents of th& @8tities and certain indemnification agreeme@§K may have certa
indemnification obligations. As a result of the KC8cquisition, OReilly has incurred legal fees and costs relatethése potenti
indemnity obligations arising from the litigationommenced by the Department of Justice and SEC stgd&i$K's forme
employees. Whether those legal fees and costsoaeed by CSKs insurance is subject to uncertainty, and, gitercomplexity an
scope, the final outcome cannot be predicted & tinie. OReilly has a remaining reserve, with respect to itidemnificatior
obligations of $ 13.9 million at June 3@012, which relates to the payment of those |ézgd and costs already incurred. It is pos
that in a particular quarter or annual period tlen@anys results of operations and cash flows could besradlly affected by resolutic
of such matter, depending, in part, upon the resofitoperations or cash flows for such period. Ewesy, at this time, managem
believes that the ultimate outcome of this matiéier consideration of applicable reserves, shooldhave a material adverse effec
the Company’s consolidated financial conditionuissof operations or cash flows.

NOTE 12 — RECENT ACCOUNTING PRONOUNCEMENTS
No recent accounting pronouncements or changesciuating pronouncements have occurred since tigsassed in the Company’s

Annual Report on Form 10-K for the year ended Ddumeam31, 2011, that are of material significancehare potential material
significance, to the Company.
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Iltem 2. Management's Discussion and Analysis of Financial@hdition and Results of Operations

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

In Managemens Discussion and Analysis, we provide a historéral prospective narrative of our general finanocoaddition, results «
operations, liquidity and certain other factorst ttmay affect our future results, including :

« an overview of the key drivers of the automotivieeaharket industry

« our results of operations for the quarters andrsixth periods ended June 30, 2012 and @
« our liquidity and capital resourct

« any contractual obligations to which we are comaudi

e oOur critical accounting estimat:

« theinflation and seasonality of our business;

« recent accounting pronouncements that may affect@mpany

The review of Management’'s D iscussion and A nahgiould be made in conjunction with our condensaukolidated financi
statements, related notes and other financial imétion included elsewhere in this quarterly report.

FORWARD-LOOKING STATEMENTS

We claim the protection of the safe-harbor for farddooking statements within the meaning of the Pev&eécurities Litigation Refor
Act of 1995. You can identify these statementsdiyward-looking words such as “expect,” “believédnticipate,” “should,” “plan,”
“intend,” “estimate,” “project,” “will” or similar words. In addition, statements contdineithin this quarterly report that are
historical facts are forwarlboking statements, such as statements discussiioga@ other things, expected growth, store develaop,
integration and expansion strategy, business giestefuture revenues and future performance. g li@svardiooking statements &
based on estimates, projections, beliefs and astamspand are not guarantees of future events esults. Such statements are sul
to risks, uncertainties and assumptions, includimgf, not limited to, competition, product demanke tmarket for auto parts, |
economy in general, inflation, consumer debt levgsvzernmental regulations, our increased debtldeweedit ratings on our pub
debt, our ability to hire and retain qualified emy#es, risks associated with the performance afiieexd businesses such as CSK /
Corporation, weather, terrorist activities, war ae threat of war. Actual results may materiaijfer from anticipated resul
described or implied in these forward-looking sta¢@ts. Please refer to the “Risk Factors” seatibour annual report on Form X0-
for the year ended December 31, 2011, for addititaetors that could materially affect our finarigmerformance. We undertake
obligation to publicly update any forward-lookingiements, whether as a result of new informafigiore events or otherwise.

”ow "o

OVERVIEW

We are a specialty retailer of automotive aftermaigarts, tools, supplies, equipment and accessorithe United States. We are

of the largest automotive aftermarket specialtgitets, selling our products to both do-it-yourg€DIY”) customers and professio
service providers — our “dual market strateg@ur stores carry an extensive product line comgjstf new and remanufactul
automotive hard parts, maintenance items, accessaicomplete line of auto body paint and relatederials, automotive tools &
professional service provider service equipmentr €tensive product line includes an assortmemroflucts that are differentiated
quality and price for most of the product lines efeer. For many of our product offerings, this tyadifferentiation reflects “good”
“better”, and “best” alternatives. Our sales armtalt gross margin dollars are highest for the “begtality category ¢
products. Consumersvillingness to select products at a higher pointla value spectrum is a driver of sales and @ity in ou
industry.

Our stores offer enhanced services and programsrtoustomers, including those identified below:

« used oil and battery recycli

« battery diagnostic testil

« electrical and module testi

« loaner tool progral

« drum and rotor resurfacil

e custom hydraulic hos

« professional paint shop mixing and related mats
« Mmachine shog
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Our strategy is to open new stores to achieve greanetration into existing markets and expansitlmnew, contiguous markets.
plan to open 180 net, new stores in 2012. We allyiopen new stores either by (i) constructingeavriacility or renovating an existil
one on property we purchase or lease and stochingéw store with fixtures and inventory; (ii) acg an independently owned a
parts store, typically by the purchase of subsadiyptiall of the inventory and other assets (othwant realty) of such store; or (
purchasing multstore chains. We believe our investment in stoosvth will be funded with the cash flows expectede generated |
our existing operations and through available beimgs under our existing credit facility. Durinbet second quarter ended June, 30
2012, we opened 50 stores and did not close angsstoDuring the six months ended June 30, 201 ,0pened 123 stores and clc

4 stores, and as of that date, operated 3,85%st0R9 state s.

Operating within the retail industry, we are infheed by a number of general macroeconomic factmisiding, but not limited to, fu
costs, unemployment rates, consumer preferencespamdiing habits, and competition. The difficaihditions that affected the ovel
macroeconomic environment in recent years continuenpact OReilly and the retail sector in general. We bdig¢hat the avera
consumer’s tendency has been to “trade-doterfower quality products during the recent chalieg macroeconomic conditions.
have ongoing initiatives aimed at tailoring our gwot offering to adjust to customeigianging preferences; however, we also con
to have initiatives focused on marketing and trginito educate customers on the advantages of mingchaip on the vall
spectrum. We believe these ongoing initiativegeatad at marketing higher quality products willulesn our customerswillingness t
return to purchasing up on the value spectrumerftiture as the U.S. economy recovers; howevegameot predict whether, when,
the manner in which, these economic conditions etiinge.

We believe the key drivers of current and futurended of the products sold within the automotiverftarket include the number
U.S. miles driven, number of U.S. registered vedschew light vehicle registrations, average vehégle and unemployment.

o« Number of U.S. Miles Driven- The number of total miles driven in the U.S. heaviffluences the demand for the repair
maintenance products sold within the automotiverafarket. Historically, the longerm trend in the total miles driven in
U.S. has steadily increased; however, accordinghéoDepartment of Transportation, total miles dnivia the U.S. ha\
remained relatively flat since 2007 as the U.S.egeerienced difficult macroeconomic conditionsistbirically, rapid increas:
in gasoline prices have negatively impacted U.&l tmiles driven as consumers react to the inccbaspense by reduci
travel. We believe that as the U.S. economyweand gasoline prices remain stafy Annual miles driven will return
historical growth rates and continue to drive dedhiom our industry.

« Number of U.S. Registered Vehicles, New Light Vehie Registrations and Average Vehicle Ag- The total number of \
hicles on the road and the average age of thevgl8cle population also heavily influence the dethéor products sold with
the automotive aftermarket industry . As repongdthe Automotive Aftermarket Industry Associati¢iAAIA”), the tota
number of registered vehicles has increased 15 &b the past decade, from 209 million light vehidle200 1 to 24 Imillion
light vehicles in 201 1 . Annual n ew light velidegistrations have declined 27% over the past decade, fromnillibn
registrations in 2001 to 13 million registratioms2011; however, during 2011 the seasonally adjusteual rate (the “SAR”
of sales of light vehicles in the U.S. increased3amillion and as of June 30, 2012, the SAR oésaif total light vehicles
the U.S. was 14 million, indicating that the tresfddeclining new light vehicle registrations haseesed. However, total sa
of light vehicles remain below historical ratesnguting to an aging U.S. vehicle population. éported by the AAIA, tF
average age of the U.S. vehicle popul ation hazéased 22 % over the past decade, from 8.9 ye@&30iri to 10.8ears in 20
1. We believe this increase in average age caatthibuted to better engineered and manufactueddcles, whichcan b
reliably driven at higher miles due to better gtyatiower trains and interiors and exteriors; newszdes over the past three
ars, which have been below historical levels; ame ¢consumer’s willingness to invest in maintainthgir highermileage
better built vehicles. As the average age of thleiale on the road increases, a larger percenthgeles are being driven |
vehicles which are outside of a manufacturer wayraimhese out-ofwarranty, older vehicles, generate strong demam
automotive aftermarket products as they go thramgle routine maintenance cycles, have more freqguechanical failure
and generally require more maintenance than newbicles. Based on this change in consumer sentisienounding th
length of time older vehicles can be reliably dna higher mileages, we believe consumers wiltiooe to keep their vehicl
even longer as the economy recovers, maintainiagrémd of an aging vehicle populati

« Unemployment- Unemployment rates and continued uncertainty sading the overall economic health of the U.S. hiaae
a negative impact on consumer confidence and tred t§ consumer discretionary spending. The anklu8l unemployme
rate over the past two years has remained gea@-highs. We believe macroeconomic uncertaitigsthe potential for futu
joblessness can motivate consumers to find waga¥e money, which can be an important factor irctilrsume’s decision t
defer the purchase of a new vehicle and maintair xisting vehicle. While the deferral of veleighurchases has led to
increase in vehicle maintenance, laegm trends of high unemployment could continuénpede the growth of annual mi
driven, as well as decrease consumer discretiosepding, both of which negatively impact demandpimducts sold in tf
automotive aftermarket industry . As of June 2012, the U.S. unemployment rate decreased sligltly8.2 % from 8.86 a:
of December 31, 2011, and 9.1 % as of JuneZIL1. We believe that as the economy recoveesmployment will return 1
more historic levels and we will see a correspogdincrease in commuter traffic as unemployed irdligis return t
work. Aided by these increased commuter milesyalvannual U.S. miles driven should begin to gn@sulting in continue
demand for automotive aftermarket produc
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We remain confident in our ability to continue @irgmarket share in our existing markets and grombaisiness in new markets by
focusing on our dual market strategy and the coRelly values of customer service and expenserocbnt

RESULTS OF OPERATIONS

Sales:

Sales for the three months ended June 30 , 20di2ased $ 84 million to $ 1.56 billion from $ 1 Miion for the same period one y
ago, representing an increase of 6 $ales for the six months ended June 30, 2012,asect$230 million to $3.09 billion from $2
billion for the same period one year ago, represgran increase of 8.0%Comparable store sales for stores open at leasyea
increased 2.5 % and 4.4 % for the three monthsceddee 30 , 2012 and 2011, respectivdlpmparable store sales for stores opi
least one year increased 4.9% and 5.0% for thensimths ended June 30, 2012 and 2011, respecti@dymparable store sales
calculated based on the change in sales of stges at least one year and exclude sales of speai@thinery, sales to indepenc
parts stores and sales to Team Members.

The following table presents the components ofribeease in sales for the three and six monthsceddee 30, 2012 (in millions):

Increase in Sale:

Increase in Sales for the for the Six Months
Three Months Ended Ended June 30,
June 30, 2012, Compare 2012, Compared tc
to the Same Period in the Same Period ir
2011 2011
Store sales
Comparable store sal $ 37 $ 137
Non-comparable store sale
Sales for stores opened throughout 2011, exclustoigs open at least one ye
that are included in comparable store s 25 60
Sales in 2011 for stores that have clo (1) (2)
Sales for stores opened throughout 2 20 28
Non-store sales
Includes sales of machinery and sales to indepémaets stores and Team
Members 3 7
Total increase in sale: $ 84 $ 230

We believe the increased sales achieved by ouesstne the result of high levels of customer sensaperior inventory availability.
broader selection of products offered in most stoee targeted promotional and advertising efforbdlgh a variety of media a
localized promotional events, continued improvemarthe merchandising and store layouts of ourestocompensation programs
all store Team Members that provide incentivespienformance and our continued focus on serving Bdthand professional servi
provider customers.

Our comparable store sales increase s for the #mdesix months ended June 30, 2012, were driveanbiypcrease in average tic
values, partially offset by a decrease in DIY cuso transaction counts. The improvement in avet@ffet values was a result of
continued growth of the higher priced, hard pategaries, as a percentage of our total sales. gitveth inthe hard part categories
driven by the increase of professional service jpigvsales as a percentage of our total sales nuxtee continued growth in DIY he
part sales, as consumers continue to maintain epdirrtheir vehiclesDIY customer transaction counts continue to be tiegig
impacted by better engineered and more technieallfanced vehicles, which have been manufacturedcient years. These vehic
require less frequent repairs as the componens @aet more durable and last for longer periodsnoé;t however, when repairs |
required, the average ticket value is much greaBdlY customer transaction counts alsontinue to be negatively impacted
macroeconomic pressures on disposable income,dimgusustained unemployment levels above historssadrages. The stron
increases in our professional service providers@ation counts have been offset by these presflietransaction counts .

We opened 50 and 119 net, new stores duringhitee tand six months ended June 30 , 2012 , regplcticompared to 44 and7
net, new stores for the three and six months eddad 30 , 2011 , respectively . As of June 30122We operated 3,8580res in 3
states compared to 3,657 stores in 39 states at3u2011. We anticipate total new store growth td.B8 net, new store openings
2012.

Gross profit:
Gross profit for the three months ended June 3M22increased to $ 780 million (or 49.9 % of spfesm $ 719 million (or 48.66 of

sales) for the same period one year ago, repregeauti increase of 9 %. Gross profit for the sixthe ended June 30, 2012,
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increased to $1.54 billion (or 49.9% of sales) fr$in39 billion (or 48.5% of sales) for the sameigetione year ago, representing
increase of 11%. The increases in gross profiadowere primarily a result of the increases ilesérom new stores and the incre:
in comparable store sales at existing stores. ilbieases in gross profit as a percentage of sedee primarily due to distributic
center (“DC")efficiencies, acquisition cost improvements andaarfocused advertised price strategy. DC effdienare the result
continued leverage on our increased sales volunmes raore tenured and experienced DC Team Membersum maturin
DCs. Acquisition cost improvements are the resfilbur ongoing negotiations with our vendors to oy our inventory purcha
costs. The benefit to gross margin from a more$ed advertised price strategy is the result oftshduration, low margin promotio
in the current period, which are designed to ddustomer loyalty, build brand awareness and geadtdtire business, but run fo
shorter duration as compared to the same periogeereago.

Selling, general and administrative expenses:

Selling, general and administrative expenses (“SQ&ar the three months ended June 30, 2012, increas$836 million (or 34.3¢
of sales) from $496 million (or 33.5% of sales) tbe same period one year ago, representing aaaserof 8%. SG&A for the ¢
months ended June 30, 2012, increased to $1.06nb{br 34.0% of sales) from $970 million (or 33.@¥wsales) for the same period
year ago, representing an increase of 8%. Thesdses in total SG&A dollars were primarily the tesf additional employee
facilities and vehicles to support our increasedestount. The increases in SG&A as percentagssales were primarily the result
deleverage on soft comparable store sales, higbexisvel payroll and benefits as we increase our s$taffing hours in our ongoil
efforts to improve our customer service and theninof our advertising spend.

Operating income:

As a result of the impacts discussed above, opgraticome for the three months ended June 30 ,,46d2ased to $ 24rillion (or
15.6 % of sales) from $ 222 million (or 15.0 % afes) for the same period one year ago, repregeatirincrease of 10 ¥Operatin
income for the six months ended June 30, 2012easad to $491 million (or 15.9% of sales) from $4dibion (or 14.6% of sales) fi
the same period one year ago, representing arese® 17%.

Other income and expense:

Total other expense for the three months ended 3an&012, in creased to $ 9 million (or 0.5 ¥sales) from $ 5 million (or 0.% of
sales) for the same period one year ago, repregeatn in crease of 58 %.otal other expense for the six months ended JOn2L2
decreased to $16 million (or 0.5% of sales) froré $8llion (or 1.2% of sales) for the same perio@ gear ago, representing a decr
of 54%. The increase in total other expense ferttiree months ended June 30, 2012, is the rekuicieased interest expense
higher average outstanding borrowings in the ctirpeniod as compared to the same period one year Blge decrease in total ot
expense for the six months ended June 30, 2012 priasrily due to ondime charges related to our financing transactibas wer:
completed in January of 2011 (discussed in de&lowve), partially offset by increased interest exgEmn higher average outstanc
borrowings in the current period as compared tcstivae period one year ago.

Income taxes:

Our provision for income taxes for the three morghded June 30 , 2012, increased to $ 89 millio (0 % of sales) from $ 88illion
(or 5.6 % of sales) for the same period one year ggpresenting an increase of 7 @ur provision for income taxes for the six motl
ended June 30, 2012, increased to $181 millios @6 of sales) from $147 million (or 5.1% of salfm)the same period one year ¢
representing an increase of 23%. The increaseauirpmvision for income taxes was due to the ingeem our taxable incomeOur
effective tax rate for the three months ended Bihg2012, was 37.8 % of income before income tarespared to 38.% for the sam
period one year agdour effective tax rate for the six months endedeJ8®, 2012, was 38.2% of income before income tagegare
to 38.3% for the same period one year ago. Theedse in our effective tax rate was primarily doighte benefits of employment
credits taken during the three months ended Jun2@2.

Net income:

As a result of the impacts discussed above, neniecfor the three months ended June 30 , 201Zadsed to $ 146 million (or 99 of
sales) from $ 134 million (or 9.0 % of sales) floe same period one year ago, representing an seE® %.As a result of the impac
discussed above, net income for the six monthsceddee 30, 2012, increased to $294 million (or 9d%ales) from $236 million (
8.3% of sales) for the same period one year agogsenting an increase of 24%.

Earnings per share:

Our diluted earnings per common share for the threeths ended June 30 , 2012, increased 20 % tb5%0h 127million shares versi
$ 0.96 for the same period one year ago on 14GomiBhares. The impact of year-to-dateare repurchases on diluted earning:
share for the three months ended June 30 , 2012 awancrease of approximately $ 0.08ur diluted earnings per common share
the six months ended June 30, 2012, increased 8%2.29 on 128 million shares versus $1.67 forsémae period one year ago on
million shares. The impact of year-tiate share repurchases on diluted earnings peg &rathe six months ended June 30, 2012,
an increase of approximately $0.03.

Adjustments for nonrecurring and roperating events:
Our results for the six months ended June 30 , 2@tluded ondime charges associated with the financing traisastve complete
in January of 2011, as discussed in Note 4 “Long¥ilPebt”. The one-time charges included a non-chsinige to write
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off the balance of debt issuance costs relatedutoprevious asset-based revolving credit facilitythe amount of $ 22 million ($3
million, net of tax) and a charge related to threnieation of our interest rate swap agreementiénamount of $ 4 million ($ Billion,
net of tax). The charges related to these finandmansactions were included in “Other income (e&g@¢” on our Condenst
Consolidated Statements of Income for the six moetided June 3@®011. The results discussed in the paragrapgwbate adjuste
for these nonrecurring items for the six monthseehduine 30 , 2012 and 2011, and are reconcildtkitable below.

Adjusted net income for the six months ended JuheZD12, increased 16 % to $ 294 million (or 9.%®sales) from $ 25million (or
8.8 % of sales), for the same period one year dghusted diluted earnings per common share forstkenonths ended June 3Q012
increased 29 % to $ 2.29 from $ 1.78 , for the spar®d one year ago.

The table below outlines the impact of the chargésted to the financing transactions for the sonths ended June 3@012 and 201
(amounts in thousands, except per share data):

For the Six Months Ended June 30

2012 2011
% of % of
Amount Sales Amount Sales
GAAP net income $ 293,612 9.5% $ 236,246 8.3%
Write-off of assebased revolving credit facility debt issuance ¢
net of tax - -% 13,335 0.5%
Termination of interest rate swap agreements, fietx = -% 2,613 - %
Non-GAAP adjusted net incon $ 293,612 9.5% $ 252,194 8.8%
GAAP diluted earnings per common sh $ 2.29 $ 1.67
Write-off of assetbased revolving credit facility debt issuance c
net of tax - 0.09
Termination of interest rate swap agreements, figtx = 0.02
Non-GAAP adjusted diluted earnings per common s $ 2.29 $ 1.78
Weightec-average common shares outstane- assuming dilutior 128,261 141,289

The financial information presented in the parafrapd table above is not derived in accordance Witibed States generally accepted
accounting principles (“GAAP”"). We do not, nor de suggest investors should, consider such non-Gfigsicial measures in
isolation from, or as a substitute for, GAAP finaténformation. We believe that the presentatibfinancial results and estimates
excluding the impact of the non-cash charge toensft the balance of debt issuance costs and theyelrelated to the termination of
interest rate swap contracts, provide meaningfppEmental information to both management and itoreswhich is indicative of our
core operations. We exclude these items in judgimgperformance and believe this non-GAAP infoliorats useful to investors as
well. Material limitations of these nOBAAP measures are that such measures do not raflactl GAAP amounts. We compensat
such limitations by presenting, in the table ab@vegconciliation to the most directly comparab®A® measures.

LIQUIDITY AND CAPITAL RESOURCES

Our longterm business strategy requires capital to open stewnes, fund strategic acquisitions, expand distidn infrastructure
operate and maintain existing stores and may ircthe opportunistic repurchase of shares of ourncemstock through our Board-
approved share repurchase program. The primamgaswf our liquidity are funds generated from egiens and borrowed under 1
unsecured revolving credit facility (the “Revolvi@redit Facility”). Decreased demand for our products or changes toroes buying
patterns could negatively impact our ability to gexie funds from operations. Additionally, deceghgemand or changes in buy
patterns could impact our ability to meet the dahtenants of our credit agreement and, therefagatively impact the funds availa
under our Revolving Credit Facility. We believatitash expected to be provided by operating &etsvand availability under o
Revolving Credit Facility will be sufficient to fuhboth our short-term and lorigrm capital and liquidity needs for the foresee
future. However, there can be no assurance thatilveontinue to generate cash flows at or ab@aent levels.

The following table identifies cash provided by&dsn) our operating, investing and financing atiég for the six months ended Ji
30, 2012 and 2011 (in thousands):
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For the Six Months Ended June 30

Liquidity 2012 2011
Total cash provided by (used il
Operating activitie! $ 691,458 $ 561,468
Investing activities (147,156 (146,780
Financing activitie: (538,137 (175,617
Increase in cash and cash equival $ 6,165 $ 239,071

Operating activities:

The increase in cash provided by operating addiwitiuring six months ended June 30, 2012, comparéte same period in 2011
primarily due to the increase in net income for pleeiod (adjusted for the effect of noash depreciation and amortization charge:
the one-time, nowash charge to write off the balance of debt isseiaosts in conjunction with the retirement of #BL Credit
Facility in January of 2011), a decrease in neeimgry investment, an increase in income taxesipayadjusted for the effect of non-
cash change in deferred income taxes and the examsbenefit from stock options exercised) and @acrdase in other curre
liabilities. Net inventory investment reflects omwvestment in inventory, net of the amount of acds payable to vendors. Our
inventory investment continues to decrease asutrefsthe impact of our enhanced vendor finangimggrams. Our vendor financi
programs enable us to reduce overall supply chastscand negotiate extended payment terms witlvemgors. Our accounts paye
to inventory ratio was 79.2% and 64.4% at June2BQ2 and December 31, 2011, respectively, versu&band 44.3% at June
2011, and December 31, 2010, respectively. Thee@se in income taxes payable, adjusted for thecash impacts discussed abov
the result of higher taxable income during the entriperiod as compared to the same period oneagear The increase in other curi
liabilities is primarily the result of an increagepayroll related accruals during the current perds compared to the same period
year ago, driven by the timing of pay period enttgand their corresponding payment dates.

Investing activities:

Cash used in investing activities during the sixithe ended June 30, 2012, as compared to the seniod n 2011 was relatively fl:
with the slight change due primarily to an increisproceeds from the sale of property and equigrdaring the six months ended J
30, 2012, as compared to the same period one gear a

Financing activities:

The increase in net cash used in financing aa@witluring the six months ended June 30, 2012, mpa@d to the same period in 2
is primarily attributable to the net proceeds fritva issuance of lonterm debt during the first six months of 2011, vhitid not reocct
in the current period, an increase in the impaatepurchases of our common stock during the fissihsonths of 2012 in accordar
with our Boardapproved share repurchase program, as compardt teatme period one year ago, which was partiafisedby al
increase in the net proceeds from the exercistookptions issued under the Companyicentive programs and the related exces
benefits during the current period as compareti¢stme period one year ago.

Unsecured revolving credit facility:

In January of 2011, and as amended in Septemti201df, we entered into a new credit agreement @redit Agreement”), for a five-
year $ 660 million unsecured revolving credit figilthe “Revolving Credit Facility”)arranged by Bank of America, N.A., whict
scheduled to mature in September of 2016. TheiCAggleement includes a $ 200 million slilmit for the issuance of letters of cre
and a $ 75 million submit for swing line borrowings under the Revolvir@redit Facility. As described in the Credit Agmesn
governing the Revolving Credit Facility, we mayorr time to time subject to certain conditions, @ase the aggregate commitm:
under the Revolving Credit Facility by up to $ 2680llion. As of June 3Q 2012, we had outstanding letters of credit, prilpao
support obligations related to workers’ compensatigeneral liability and other insurance policies,the amount of $ 58nillion,
reducing the aggregate availability under the Réwugl Credit Facility by that amount. As of June 32012, we had no outstand
borrowings under the Revolving Credit Facility.

Senior Notes:

4.875% Senior Notes due 2021:

On January 14, 2011, we issued $ 500 million aggee@rincipal amount of unsecured 4.875 % Senidedldue 2021 (“ 4.87%
Senior Notes due 2021”) at a price to the publico8f297 % of their face value with United Missoiank, N.A. (“UMB”) as
trustee. Interest on the 4.8%&5Senior Notes due 2021 is payable on January d4aly 14 of each year and is computed on the loé
a 360-day year.

4.625% Senior Notes due 2021:

On September 19, 2011, we issued $ 300 millionegage principal amount of unsecured 4.625 % Sevates due 2021 (* 4.62%
Senior Notes due 2021") at a price to the publi®®B26 % of their face value with UMB as trustdeterest on the 4.62% Senio
Notes due 2021 is payable on March 15 and Septetbef each year and is computed on the basis36Deday year.
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The senior notes are guaranteed on a senior umskedasis by each of our subsidiaries (“Subsidiagar@ntors”)that incurs c
guarantees our obligations under our Revolving Ciédcility or certain of our other debt or any @ir Subsidiary Guarantors. 1
guarantees are joint and several and full and wlitonal , subject to certain customary automatic releasgigions, including relea
of the subsidiary guaranterguarantee under our Credit Agreement and cesthir debt, or, in certain circumstances, the salgthe
disposition of a majority of the voting power ofetltapital interest in, or of all or substantially the property of, the subsidie
guarantor . Each of the Subsidiary Guarantors hslly-owned, directly or indirectly, by us and we have independent assets
operations other than those of our subsidiariegt ddly direct or indirect subsidiaries that woulot be Subsidiary Guarantors woulc
minor subsidiaries. No minor subsidiaries existatyp Neither we, nor any of our Subsidiary Guaresitare subject to any materia
significant restrictions on our ability to obtaimnfds from our subsidiaries by dividend or loanctransfer assets from such subsidia
except as provided by applicable law. Each ofsmmior notes is subject to certain customary cavsnavith which we complied as
June 30, 2012.

Debt covenants:

The indentures governing our senior notes contaugigants that limit our ability and the ability @drtain of our subsidiaries to, am«
other things: (i) create certain liens on asseteture certain debt; (ii) enter into certain sald leaseback transactions; and (iii) m
or consolidate with another company or transfer aallsubstantially all of our or its property, incbkacase as set forth in -
indentures. These covenants are, however, subj@achumber of important limitations and exceptions

The Credit Agreement contains certain covenantdyding limitations on indebtedness, a minimum adidsited fixed charge covere
ratio of 2.00 times through December 31, 2012; 2i2tes thereafter through December 31, 2014; ab@ tmes thereafter throu
maturity; and a maximum adjusted consolidated leyeratio of 3.0@6imes through maturity. The consolidated levenag® includes
calculation of adjusted debt to adjusted earningforle interest, taxes, depreciation, amortizatiemt and stockased compensati
expense (“EBITDAR”). Adjusted debt includes, withdimitation, outstanding debt, outstanding letteff credit and sitimes ren
expense and excludes any premium or discount reddrdconjunction with the issuance of lomegm debt. In the event that we shc
default on any covenant contained within the Crédjteement, certain actions may be taken againsinakiding but not limited ti
possible termination of credit extensions, immesiatceleration of outstanding principal amountss pdgcrued interest and ot
amounts payable under the Credit Agreement arghtitin from our lenders. We had a fixed chargeecayge ratio of 4.98mes an
4.60 times as of June 30, 2012 and 2011, respéctaved an adjusted consolidated leverage ratib.@5 times and 1.62 times asJoine
30, 2012 and 2011, respectively, remaining in conmgiéawith all covenants under the Credit Agreeméhtder our current financi
policy, we have targeted an adjusted consolidaeerage ratio range of 2. 0 0 times to 2.25 times.

The table below outlines the calculations of theadi charge coverage ratio and adjusted debt test@dfuconsolidated leveragatio

covenants, as defined in the Credit Agreement gorgrthe Revolving Credit Facility, for the twelmeonths ended June 3@012 an
2011 (dollars in thousands):
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For the Twelve Months Ended

2012 2011
GAAP net income 565,039 $ 458,548
Add:
Interest expens 34,942 28,742
Rent expens 235,508 229,065
Provision for income taxe 342,440 284,060
Depreciation expens 172,977 159,272
Amortization expens 1,019 2,347
Non-cash sharbased compensatic 20,937 16,617
Write-off of asse-based revolving credit facility debt issuance ¢ - 21,626
Legacy CSK DOJ investigation char - 5,900
Non-GAAP adjusted net income (EBITDAE 1,372,862 $ 1,206,177
Interest expens 34,942 $ 28,742
Capitalized interes 4,901 4,625
Rent expens 235,508 229,065
Total fixed charge 275,351 $ 262,432
Fixed charge coverage ra 4.99 4.60
GAAP debt 797,406 $ 498,552
Stanc-by letters of credi 57,773 74,321
Discount on senior note 3,483 3,353
Six-times rent expens 1,413,04¢ 1,374,39C
Non-GAAP adjusted det 2,271,71C $ 1,950,61¢
Adjusted consolidated leverage re 1.65 1.62

T he fixed charge coverage ratio and adjusted dinleded leverageatio discussed and presented in the table ab@&/eatrderived i
accordance with U.S. GAAP. We do not, nor do wggsist investors should, consider such @#AP financial measures in isolati
from, or as a substitute for, GAAP financial infation. We believe that the presentation of ouedixcharge coverage ratio «
adjusted consolidated leverage rgtimvides meaningful supplemental information tohbotanagement and investors that reflect:
required covenants under our credit agreement.iMlleide these items in judging our performance &etleve this norGAAP
information is useful to investors as well. Ma&dtimitations of these no@AAP measures are that such measures do not raffac
GAAP amounts. We compensate for such limitationpitesenting, in the table above, a reconciliatmthe most directly comparal
GAAP measures.

Share repurchase program:

Under our share repurchase program, as approveaubyoard of Directors, we may, from time to tintepurchase shares ofir
common stock, solely through open market purcheffested through a broker dealer at prevailing reagkices, based on a variety
factors such as price, corporate trading policyiregnents and overall market conditions. Way increase or otherwise modify, ren
suspend or terminate the share repurchase prograny ime, without prior notice. On June 1, 204@; Board of Directors approvec
resolution to increase the authorization under ghare repurchase program by an additional $ 8@on, raising the cumulati
authorization under the share repurchase progragn2tdillion. The additional $ 500 million authpaition is effective for a thregeal
period, beginning on June 1, 2012.

The following table identifies shares of our comnginck that have been repurchased as part of dalichuannounced repurche
program (in thousands, except per share data):
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For the Three Months Ended For the Six Months Ended  From the Period of July 1, 2012

June 30, June 30, Through and
2012 2011 2012 2011 Including August 8, 2012
Shares repurchas: 4,518 3,301 6,288 5,912 3,340
Average price per sha $ 97.47% 58.44 $ 94.52% 57.16 $ 85.49
Total investmen $ 440,369% 192,901 $ 594,355% 337,912 $ 285,521

As of June 30, 2012, we had $ 429 million remainingder our share repurchase program. We haveategged a total of 25.5 million
shares of our common stock under share repurchase program since the inception giribgram in January of 2011 through Augut
2012, at an average price of $ 72.78 , for an aggecinvestment of $ 1.9 billion.

CONTRACTUAL OBLIGATIONS

On May 30, 2012, our Rights Agreement, dated Ma30D_2, expired in accordance with its terms anctoedingly ,there are no long
preferred share rights associated with our comrhanes.

Other than the change discussed abower¢é have been no material changes to the corgtaailigations to which we are commit
since those discussed in our Annual Report on Adi for the year ended December 31, 2011.

CRITICAL ACCOUNTING ESTIMATES

The preparation of our financial statements in ataoce with U.S. GAARequires the application of certain estimates aginents b
management. Management bases its assumptionsatedi and adjustments on historical experienaeerutrends and other fact
believed to be relevant at the time the condenseddtidated financial statements are prepaftere have been no material chang:
the critical accounting estimates since thoseudised in our Annual Report on Form 10-K for tharyended December 31,201 1.

INFLATION AND SEASONALITY

We have been successful, in many cases, in redtlongffects of merchandise cost increases pritigipg taking advantage of venc
incentive programs, economies of scale resultioghfincreased volume of purchases and selectiveafonlwuying. To the extent ¢
acquisition cost increased due to base commodite mcreases industrywide, we have typically bakle to pass along these incre:
costs through higher retail prices for the affeqteaducts. As a result, we do not believe our apens have been materially, adver:
affected by inflation.

To some extent, our business is seasonal primasily result of the impact of weather conditiongwstomer buying patterns. While
have historically realized operating profits in leayuarter of the year, our store sales and prbfitge historically been higher in
second and third quarters (April through Septemthen) in the first and fourth quarters (Octobeotiyh March) of the year.

RECENT ACCOUNTING PRONOUNCEMENTS

No recent accounting pronouncements or changesdauating pronouncements have occurred since tHiseeissed in our Annt
Report on Form 1 for the year ended December 31, 2011, that araaiérial significance, or have potential matesighificance, t
us.

INTERNET ADDRESS AND ACCESS TO SEC FILINGS

Our Internet address is www.oreillyauto.com. lagted readers can access our annual reports onIBaKmquarterly reports on For
10-Q, current reports on Formkg-and any amendments to those reports filed anished pursuant to Section 13(a) or 15(d) o
Securities Exchange Act of 1934, as amended, thrdhg Securit ies and Exchange Commissionkbsite at www.sec.gov. Si
reports are generally available on the day theyfited. Additionally, we will furnish interestedeaders upon request and free
charge, a paper copy of such reports.
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| tem 3. Quantitative and Qualitative Disclosures about Marlet Risk

We are subject to interest rate risk to the exteatborrow against our unsecured revolving crediilifs (the “Revolving Credi
Facility”) with variable interest rates based on either a BRete or Eurodollar Rate, as defined in the cragreement governing t
Revolving Credit Facility. As of June 30, 2012 tad no outstanding borrowings under our Revol@nedit Facility.

We invest certain of our excess cash balancesart-sgrm, highly-liquid instruments with maturitie$ 9 0 days or less. We do 1
expect any material losses from our invested cadfinbes and we believe that our interest rate expds minimal. As of June 30
2012, our cash and cash equivalents totaled $ 3i8m

Our market risks have not materially changed sthose discussed in our Annual Report on FornKX0r the year ended December
2011.

| tem 4. Controls and Procedures

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

As of the end of the period covered by this repotr management, under the supervision and withptrécipation of our Chit
Executive Officer and Chief Financial Officer, evated the effectiveness of the design and operatiosur disclosure controls a
procedures pursuant to Rule 13a-15(b) of the SwesirExchange Act of 1934, as amended (the “Exchahegt”). Based on thi
evaluation, the Chief Executive Officer and the eZtitinancial Officer concluded that our disclosaomtrols and procedures as of
end of the period covered by this report are eiffecit providing reasonable assurance that thenrdtion required to be disclosed by
(including our consolidated subsidiaries) in repdiled under the Exchange Act is recorded, pradssummarized and reported wil
the time periods specified in the Securities andhange Commissiog’rules and forms and is accumulated and commeuic
management, including our Chief Executive Officed a&hief Financial Officer, as appropriate to alltwmely decisions regardil
required disclosure.

CHANGES IN INTERNAL CONTROLS

There were no changes in our internal control dusancial reporting during the fiscal quarter erglidune 30, 2012, that ha\
materially affected, or are reasonably likely totemilly affect, our internal control over finantiaporting.

24



PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

O’Reilly Litigation:

O'Reilly is currently involved in litigation incid#al to the ordinary conduct of the Companusiness. The Company records res:
for litigation losses in instances where a mateaiderse outcome is probable and the Company & tabteasonably estimate
probable loss. The Company reserves for an estiofateaterial legal costs to be incurred in penditigation matters. Although t
Company cannot ascertain the amount of liabiliggt tih may incur from any of these matters, it does currently believe that, in t
aggregate, these matters, taking into account egipé insurance and reserves, will have a matadakrse effect on its consolida
financial position, results of operations or castwé in a particular quarter or annual period.

In addition, O’Reilly was involved in resolving gennmental investigations that were being conduatginst CSK and CSK'forme
officers and other litigation, prior to its acqtisn by O’Reilly, as described below.

CSK Pre-Acquisition Matters — Governmental Invegttigns and Actions:

As previously reported, the governmental invesioget of CSK regarding its legacy paequisition accounting practices h
concluded. All criminal charges against former types of CSK related to its legacy @equisition accounting practices, as we
the civil litigation filed against CSK'’s former Gifi Executive Officer by the Securities and Excha@genmission (the “SEC”")have
concluded.

Under Delaware law, the charter documents of th& @8tities and certain indemnification agreeme@§K may have certa
indemnification obligations. As a result of the KC8cquisition, OReilly has incurred legal fees and costs relatethése potenti
indemnity obligations arising from the litigationommenced by the Department of Justice and SEC stgd&li$K's forme
employees. Whether those legal fees and costsoaeed by CSKs insurance is subject to uncertainty, and, gitercomplexity an
scope, the final outcome cannot be predicted & tinie. OReilly has a remaining reserve, with respect to itidemnificatior
obligations of $ 13.9 million at June 3@012, which relates to the payment of those |ézgd and costs already incurred. It is pos
that in a particular quarter or annual period tleenPanys results of operations and cash flows could berizly affected by resolutic
of such matter, depending, in part, upon the resofitoperations or cash flows for such period. Ewesy, at this time, managem
believes that the ultimate outcome of this matifter consideration of applicable reserves, shaoldhave a material adverse effec
the Company’s consolidated financial conditionuissof operations or cash flows.

Iltem 1A. Risk Factors

As of June 30, 201 2, t here have been no mhtdréanges in our risk factors since those discugssedr Annual Report on Form 10-
for the year ended December 31,201 1.

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

There were no sales of unregistered securitiesgufie three or six months ended June 30, 2012. fdlfowing table identifies
repurchases during the second quarter ended Jurg®d 3D, of any of our securities registered undmtisn 12 of the Exchange Act,
amended, by or on behalf of us or any affiliatecchaser (in thousands, except per share amounts):

Total Number of Maximum Dollar Value of
Shares Purchased as  Shares that May Yet Be
Total Number of  Average Price Paic Part of Publicly Purchased Under the
Period Shares Purchased per Share Announced Programs Programs (1)
April 1, 2012, to April 30, 201 59 $ 89.96 59 $ 364,411
May 1, 2012, to May 31, 201 2,255 98.27 2,255 142,835
June 1, 2012, to June 30, 2( 2,204 96.85 2204 $ 429,323
Total as of June 30, 201. 4518 $ 97.47 4,518

(1) Under our share repurchase program, as appfoyedir Board of Directors, we may, from time tméi, repurchase shares of our common s
solely through open market purchases effected tfir@broker dealer at prevailing market pricesedam a variety of factors such as price, corp
trading policy requirements and overall market dods. We may increase or otherwise modify, rensuspend or terminate the share repurc
program at any time, without prior notice. On JUn&012, our Board of Directors approved a regmiuto increase the authorization under the ¢
repurchase program by an additional $500 milliaising the cumulative authorization under the sheparchase program to $2 billion. The additi
$500 million authorization is effective for a thrgear period, beginning on June 1, 2012. The cuaethorization under the share repurchase prc
is scheduled to expire on June 1, 2015. No otteresrepurchase programs existed during the thoeghs ended June 30, 20:
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Subsequent to June 30, 2012, and up to and ingusligust 8, 2012, we repurchased an additionahBll®n shares of our common
stock at an average price per share of $85.4% fotal investment of $285.5 million. We have ngased a total of 25.5 million sha
of our common stock under our share repurchasaamogince the inception of the program in Janu&804.1 through August 8, 2012,
at an average price of $72.78, for a total investnog $1.9 billion.

Item 6. Exhibits

Exhibits:

Number Description
Articles of Incorporation of the Registrant, as awhed, filed as Exhibit 3.1 to the Registrant's €atiReport on Form
3.1 8-K dated December 29, 2010, is incorporated hergitnis reference
Bylaws of the Registrant, as amended, filed asikBi2 to the Registrant's Current Report on FeKndated
3.2 December 29, 2010, is incorporated herein by #fisrence
10.1 Form of Stock Option Grant Notice and Agreementedas of May 9, 2012, filed herewii
31.1 Certificate of the Chief Executive Officer pursuémiSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
31.2 Certificate of the Chief Financial Officer pursuantSection 302 of the Sarba-Oxley Act of 2002, filed herewitt
32.1 Certificate of the Chief Executive Officer pursuémtSection 906 of the Sarba-Oxley Act of 2002, filed herewitt
32.2 Certificate of the Chief Financial Officer pursuantSection 906 of the Sarba-Oxley Act of 2002, filed herewitt
101.INS XBRL Instance Documer
101.SCH XBRL Taxonomy Extension Schen
101.CAL XBRL Taxonomy Extension Calculation Linkba
101.DEF XBRL Taxonomy Extension Definition Linkba:
101.LAB XBRL Taxonomy Extension Label Linkba
101.PRE XBRL Taxonomy Extension Presentation Linkbi
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, as amended, the Registrant hgscdused this report to be sigt

on its behalf by the undersigned thereunto dulhenized.

August 8, 201

Date

August 8, 201:

O’REILLY AUTOMOTIVE, INC.

/s/ Greg Hensle

Date

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

/s/ Thomas McFa

Thomas McFall
Executive VicePresident of Finance and Chief Financial Offi
(Principal Financial and Accounting Office
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Number
3.1

3.2
10.1
311
31.2
32.1
32.2

101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

INDEX TO EXHIBITS

Description
Articles of Incorporation of the Registrant, as awhed, filed as Exhibit 3.1 to the Registrant's €atiReport on Form
8-K dated December 29, 2010, is incorporated hergitiis reference
Bylaws of the Registrant, as amended, filed asikBi2 to the Registrant's Current Report on FeKndated
December 29, 2010, is incorporated herein by tfisrence
Form of Stock Option Grant Notice and Agreementedas of May 9, 2012, filed herewii
Certificate of the Chief Executive Officer pursuémtSection 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 Schen
XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkba:
XBRL Taxonomy Extension Label Linkba
XBRL Taxonomy Extension Presentation Linkb:
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Exhibit 10.1

O’REILLY AUTOMOTIVE , INC. 201 2 INCENTIVE AWARD PIAN
STOCK OPTION GRANT NOTICE & STOCK OPTION AGREEMNT

O’Reilly Automotive, Inc. (the "Company"), pursuaatits 2012 Incentive Award Plan (the "Plan"), hgrgbants to the individual list
below (the "Optionee"), an option to purchase thmber of shares of the common stock of the Comiié8tyares"), set forth below (t
"Option"). This Option is subject to all of theres and conditions set forth herein and in the Agrent attached hereto as Exhib
(the "Agreement") and the Plan, which are incortemtanerein by reference. Unless otherwise deftre@in, the terms defined in -
Plan shall have the same defined meanings in ttaat@otice and the Agreement.

Optionee: [ ]

Grant Date: | ]

Vesting Commencement Date: [ |

Exercise Price per Share: $[ ] /Share

Total Exercise Price: [ ]

Total Number of Shares Subject to the Option: [ ] shares
Expiration Date: | ]

Type of Option:
Incentive Stock Option [ 1]

Non-Qualified Stock Option [ ]
Vesting Schedule: [ ]

Termination: The Option shall terminate on the iEagion Date set forth above or, if earlier, in aatance with the terms of the
Agreement.

By his or her signature, the Optionee agrees tdbdund by the terms and conditions of the Plan, Aggeement and this Gre
Notice. The Optionee has reviewed the AgreembptPlan and this Grant Notice in their entiretys had an opportunity to obtain
advice of counsel prior to executing this Grantibltand fully understands all provisions of thisafrNotice, the Agreement and
Plan. The Optionee hereby agrees to accept ambincbnclusive and final all decisions or intetpt®ns of the Administrator up
any questions arising under the Plan or relatingpécOption.

O'REILLY AUTOMOTIVE, INC. OPTIONEE
By: By:

Print Name: Print Name:
Title:

Address: Address:







Exhibit A
STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the tMBidotice™) to which this Stock Option Agreemerttigt"Agreement”) is attache
O’Reilly Automotive, Inc. (the "Company"), has grasht® the Optionee an option (the "Option") under @ompany's 2012 Incent|
Award Plan, as amended from time to time (the "Blém purchase the number of shares of common stétke Company ("Share:!
indicated in the Grant Notice. Capitalized ternos specifically defined herein shall have the megsispecified in the Plan and Gi
Notice.

GENERAL

Incorporation of Terms of Plan
. The Option is subject to the terms and conditiof the Plan, which are incorporated herein byrefce. In the event of &
inconsistency between the Plan and this Agreentteaterms of the Plan shall control.

GRANT OF OPTION

Grant of Option

. In consideration of the Optionee's past andémtinued employment with or service to the Companyny Affiliate and for othe
good and valuable consideration, effective as ef@Gnant Date set forth in the Grant Notice (thedi@&Date"), the Company grant:
the Optionee the Option to purchase any part oofathe aggregate number of Shares set forth irGiteat Notice, upon the terms ¢
conditions set forth in the Plan and this Agreement

Exercise Price

. The exercise price of the Shares subject tadQpion shall be as set forth in the Grant Noticéheaut commission or other char
provided, however, that the exercise price peresiofithe Shares subject to the Option shall ndebg than 100% of the Fair Mar
Value of a Share on the Grant Date. Notwithstagdive foregoing, if this Option is an Incentive &dption and the Optionee i
Greater Than 10% Stockholder as of the Grant Diageexercise price per share of the Shares sulj¢lse Option shall not be less tl
110% of the Fair Market Value of a Share on thenGEmte.

Consideration to the Company

. In consideration of the grant of the Option e tCompany, the Optionee agrees to render serticédbe Company or al
Affiliate. Nothing in the Plan or this Agreemeriiadl confer upon the Optionee any right to contiiruehe employ or service of t
Company or any Affiliate or shall interfere with oestrict in any way the rights of the Company dsdAffiliates, which rights ar
hereby expressly reserved, to discharge or termithegt services of the Optionee at any time for r@agon whatsoever, with or with:
Cause, except to the extent expressly providedwtibe in a written agreement between the Compamnadkffiliate and the Optionee.

PERIOD OF EXERCISABILITY

Commencement of Exercisability.

Except as otherwise provided herein, the Optioti fleaome vested and exercisable in such amoutsisuch times as are set fort
the Grant Notice.

No portion of the Option which has not become wisted exercisable as of the date of the Optioneermination of Service shi
thereafter become vested and exercisable, exceptagsbe otherwise provided by the Administratoragr set forth in a writte
agreement between the Company and the Optionee.

Duration of Exercisability

. The installments provided for in the vesting edblle set forth in the Grant Notice are cumulati#ach such installment whi
becomes vested and exercisable pursuant to theyeshedule set forth in the Grant Notice shatiag vested and exercisable uni
becomes unexercisable under Section 3.3 hereof.

Expiration of Option
. The Option may not be exercised to any exterdrijyone after the first to occur of the followingeats:
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The Expiration Date set forth in the Grant Notice;

If this Option is designated as an Incentive StOgkion and the Optionee is a Greater Than 10% &tidkr as of the Grant Date,
expiration of five (5) years from the Grant Date;

The date of the Optionee's Termination of Servicéhe Company for any reason (other than due abhder disability);

The expiration of twelve (12) months from the dafethe Optionee's Termination of Service by reasbrthe Optionee's death
disability, but only as to the vested portion of gmant of options at the time of the Optionee’attieor disability;

The expiration of twelve (12) months from the daft¢he Optionee's Retirement of Service from thenfany;
The start of business on the date of the Optiorfeaisination of Service by the Company for Cause;

The date upon which Optionee is or accepts transfarposition within the Company that is not ddlgifor options, as determined fr
time to time by the Administrator of the Plan, lbaly as to the unvested portion of any grant ofayst at the time of transfer; or

The date upon which Optionee is demoted to a positiithin the Company that is not eligible for thember of options granted,
determined from time to time by the Administratértioe Plan, but only as to the unvested portioarof grant of options at the time
demotion.

The Optionee acknowledges that an Incentive Staaho® exercised more than three (3) months afterQiptionee's Termination
Service, other than by reason of death or disgbilitll be taxed as a Non-Qualified Stock Option.

Special Tax Consequences

. The Optionee acknowledges that, to the exteitttie aggregate Fair Market Value (determined #éisectime the Option is granted)
all Shares with respect to which Incentive Stocki@ys, including the Option, are exercisable fa flist time by the Optionee in a
calendar year exceeds $100,000, the Option and stingr options shall be NoQualified Stock Options to the extent necessa
comply with the limitations imposed by Section 4226f the Code. The Optionee further acknowledhes the rule set forth in t
preceding sentence shall be applied by taking tht#o® and other "incentive stock options" into acebin the order in which they we
granted, as determined under Section 422(d) o€tde and the Treasury Regulations thereunder.

EXERCISE OF OPTION

Person Eligible to Exercise

. Except as provided in Section 5.2 hereof, dutivgglifetime of the Optionee, only the Optioneeymeaercise the Option or any port
thereof. After the death of the Optionee, any esable portion of the Option may, prior to the ¢imvhen the Option becon
unexercisable under Section 3.3 hereof, be exertigehe deceased Optionee's personal representatiyy any person empowerel
do so under the deceased Optionee's will or utdethien-applicable laws of descent and distribution

Partial Exercise

. Any exercisable portion of the Option or theien©ption, if then wholly exercisable, may be exsed in whole or in part at any til
prior to the time when the Option or portion thdrbecomes unexercisable under Section 3.3 hetdofvever, the Option shall not
exercisable with respect to fractional shares.

Manner of Exercise

. The Option, or any exercisable portion therewdy be exercised solely by delivery to the Secyetthe Company (or any third pa
administrator or other person or entity designdtgdhe Company) of all of the following prior toethime when the Option or st
portion thereof becomes unexercisable under Sesti®hereof:

A written or electronic notice complying with themicable rules established by the Administratatisg that the Option, or a porti
thereof, is exercised. The notice shall be signmethe Optionee or other person then entitled &rage the Option or such portior
the Option;
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Full payment of the exercise price and, if applieatvithholding taxes to the stock administratotred Company for the Shares with
respect to which the Option, or portion thereofxsrcised, in a manner permitted by Section 4rédfe

Any other written representations or documents ag be required in the Administrator's sole disoretio effect compliance with :
applicable provisions of the Securities Act, thecliange Act, any other federal, state or foreigrustes laws or regulations, the ru
of any securities exchange or automated quotagietesr on which the Shares are listed, quoted detrar any other applicable le
and

In the event the Option or portion thereof shalleb@rcised pursuant to Section 4.1 hereof by amgopeor persons other than
Optionee, appropriate proof of the right of suchspa or persons to exercise the Option.

Notwithstanding any of the foregoing, the Compahglishave the right to specify all conditions oktmanner of exercise, whi
conditions may vary by country and which may bejettbto change from time to time , and a ny exer@$ theOption shall b
contingent upon, and shall not be effective urté determination by the Company that Optionee’s leympent status with the
Company is satisfactory to the Company based oongrmther things, the status of any pending losseation investigation.

Method of Payment
. Payment of the exercise price shall be by arth@following, or a combination thereof, at theation of the Optionee:

Cash;
Check;

With the consent of the Administrator, deliveryafvritten or electronic notice that the Optiones pkaced a market sell order wit
broker with respect to Shares then issuable uperciese of the Option, and that the broker has hietted to pay a sufficient porti
of the net proceeds of the sale to the Compangtisfaction of the aggregate exercise price; predjdhat payment of such proceec
then made to the Company upon settlement of sueh sa

With the consent of the Administrator, surrendeotbfer Shares which have been held by the Optitoresmich period of time as may
required by the Administrator in order to avoid edse accounting consequences and having a FaireMatilue on the date
surrender equal to the aggregate exercise pritteedbhares with respect to which the Option oriporthereof is being exercised;

With the consent of the Administrator, such ottenf of legal consideration as may be acceptabllee¢®dministrator.

Conditions to Issuance of Stock Certificates

. The Shares deliverable upon the exercise ofCth#on, or any portion thereof, may be either poegly authorized but unisst
Shares, treasury Shares or issued Shares which thamebeen reacquired by the Company. Such Stedvals be fully paid ar
nonassessable. The Company shall not be requirésstie or deliver any certificates or make anykbentries evidencing Sha
purchased upon the exercise of the Option or pothiereof prior to fulfilment of the conditionstderth in Section 11.4 of the Plan.

Rights as Stockholder

. The holder of the Option shall not be, nor hawg of the rights or privileges of, a stockholdérttte Company, including, witha
limitation, voting rights and rights to dividends, respect of any Shares purchasable upon theisgest any part of the Option unl
and until such Shares shall have been issued b@dhgany and held of record by such holder (aseexidd by the appropriate entry
the books of the Company or of a duly authorizatidfer agent of the Company). No adjustment vellhiade for a dividend or ott
right for which the record date is prior to thealtiie Shares are issued, except as provided ilB8d@&.2 of the Plan.

OTHER PROVISIONS

Administration

. The Administrator shall have the power to intetpthe Plan and this Agreement and to adopt su#s rfor the administratio
interpretation and application of the Plan as amsistent therewith and to interpret, amend or kevany such rules. All actions tal
and all interpretations and determinations madehleyAdministrator in good faith shall be final ahohding upon the Optionee, f
Company and all other interested persons. No meoflibe Administrator or the Board
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shall be personally liable for any action, deteratiion or interpretation made in good faith withpest to the Plan, this Agreement or
Option.

Transferability of Option
. Except as otherwise set forth in the Plan:

The Option may not be sold, pledged, assignedaosferred in any manner other than by will or thed of descent and distribution;

The Option shall not be liable for the debts, cactis or engagements of the Optionee or the Optiwseaecessors in interest or shal
subject to disposition by transfer, alienation,i@pation, pledge, hypothecation, encumbrance gassént or any other means whe
such disposition be voluntary or involuntary or dyyeration of law by judgment, levy, attachment,nggfment or any other legal
equitable proceedings (including bankruptcy) unkess until the Option has been exercised, and gaynated disposition thereof pr
to exercise shall be null and void and of no effegtept to the extent that such disposition isniteed by Section 5.2(a) hereof; and

During the lifetime of the Optionee, only the Opté® may exercise the Option (or any portion th@redfer the death of the Option
any exercisable portion of the Option may, priothe time when such portion becomes unexercisaidenthe Plan or this Agreeme
be exercised by the Optionee's personal representatby any person empowered to do so under ¢ceased Optionee's will or un
the then-applicable laws of descent and distrilbutio

Tax Consultation
. The Optionee represents that the Optionee hasutted with any tax consultants the Optionee desawgsable in connection with t
purchase or disposition of Shares and that theo®gd is not relying on the Company for any tax eelvi

Adjustments
. The Optionee acknowledges that the Option igestibo modification and termination in certain eieeas provided in this Agreem
and Article 13 of the Plan.

Notices

. Any notice to be given under the terms of thggefement to the Company shall be addressed todhg@ny in care of the Secret
of the Company at the at the Company's principlit¢®fand any notice to be given to the Optionesdidie addressed to the Option
last address reflected on the Company's recoray. nstice which is required to be given to the Opéie shall, if the Optionee is tt
deceased, be given to the person entitled to eseehgs or her Option pursuant to Section 4.1 hdwgafritten notice under this Sect
5.5. Any notice shall be deemed duly given whem s& email or when sent by reputable overnightrigo or by certified mail (retul
receipt requested) through the United States PSstaice.

Optionee's Representations

. If the Shares purchasable pursuant to the eseewfi this Option have not been registered undeiStcurities Act or any applica
state laws on an effective registration statemérhbe time this Option is exercised, the Optionkalls if required by the Compar
concurrently with the exercise of all or any pantiof this Option, make such written representatiaasare deemed necessar
appropriate by the Company and/or its counsel.

Titles
. Titles are provided herein for convenience @amyg are not to serve as a basis for interpretati@monstruction of this Agreement.

Governing Law
. The laws of the State of Missouri shall govéra interpretation, validity, administration, enfenegent and performance of the term
this Agreement regardless of the law that mighayelied under principles of conflicts of laws.

Conformity to Securities Laws

. The Optionee acknowledges that the Plan andAtpisement are intended to conform to the exteoesgary with all provisions of t
Securities Act and the Exchange Act and any andeglllations and rules promulgated by the Secar#ied Exchange Commiss
thereunder, and state securities laws and regoatidlotwithstanding anything herein to the contraéine Plan shall be administer
and the Option is granted and may be exercised,inrduch a manner as to conform to such lawssratel regulations. To the ext
permitted by applicable law, the Plan and this Agnent shall be deemed amended to the extent negéssanform to such laws, rul
and regulations.

Amendments, Suspension and Termination

. To the extent permitted by the Plan, this Agreetnmay be wholly or partially amended or otherwsedified, suspended
terminated at any time or from time to time by théministrator or the Board, provided, however, thatcept as may otherwise
provided by the Plan, no amendment, modificatiospgnsion or termination of this Agreement shalleasely affect the Option in a
material way without the prior written consent loé tOptionee.



Successors and Assigns

. The Company may assign any of its rights unklisr Agreement to single or multiple assignees, thislAgreement shall inure to 1
benefit of the successors and assigns of the Companbject to the restrictions on transfer herséh forth in this Article 5, th
Agreement shall be binding upon the Optionee aaahher heirs, executors, administrators, successal assigns.

Noatification of Disposition

. If this Option is designated as an IncentivecktOption, the Optionee shall give prompt noticete Company of any disposition
other transfer of any Shares acquired under thieément if such disposition or transfer is madenf&)in two (2) years from the Gre
Date with respect to such Shares or (b) within @)e/ear after the transfer of such Shares to thgoBee. Such notice shall specify
date of such disposition or other transfer and dheount realized, in cash, other property, assumptib indebtedness or ott
consideration, by the Optionee in such dispositionther transfer.

Limitations Applicable to Section 16 Persons

. Notwithstanding any other provision of the Ptarthis Agreement, if the Optionee is subject tata 16 of the Exchange Act, tk
the Plan, the Option and this Agreement shall igesti to any additional limitations set forth inyaapplicable exemptive rule unt
Section 16 of the Exchange Act (including any anmeewt to Rule 1613 of the Exchange Act) that are requirements ferghplicatiol
of such exemptive rule. To the extent permittecapplicable law, this Agreement shall be deemednai®e to the extent necessar
conform to such applicable exemptive rule.

Not a Contract of Service Relationship

. Nothing in this Agreement or in the Plan shalhfer upon the Optionee any right to continue twesas an Employee or other ser
provider of the Company or any of its Affiliates rall interfere with or restrict in any way thghts of the Company and its Affiliat
which rights are hereby expressly reserved, tohdisge or terminate the services of the Optionegttime for any reason whatsoe'
with or without Cause, except to the extent expyga®ovided otherwise in a written agreement betwinee Company or an Affiliate a
the Optionee.

Entire Agreement

. The Plan, the Grant Notice and this Agreemerdl{iding all Exhibits thereto, if any) constituteetentire agreement of the parties
supersede in their entirety all prior undertakiagsl agreements of the Company and the Optioneeredihect to the subject ma
hereof.

Section 409A

. Notwithstanding any other provision of the Pldris Agreement or the Grant Notice, the Plan, fixgseement and the Grant Not
shall be interpreted in accordance with the requémrts of Section 409A of the Code. The Administramhay, in its discretion, adc
such amendments to the Plan, this Agreement dGthat Notice or adopt other policies and proced(iresuding amendments, polic
and procedures with retroactive effect), or take @ther actions, as the Administrator determinesreacessary or appropriate to con
with the requirements of Section 409A of the Code.



Exhibit 31.1 —CEO Certificatiol

O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Greg Henslee, certify that:

1.

2.

5.

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

Based on my knowledge, this report does not cordain untrue statement of a material fact or omistite a material fe
necessary to make the statements made, in ligheafircumstances under which such statements made, not misleading wi
respect to the period covered by this reg

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfaard for, the periods presen

in this report;

The registrans other certifying officer(s) and | are responsilite establishing and maintaining disclosure cdstranc
procedures (as defined in Exchange Act Rules 13a}Hnd 15dt5(e)) and internal control over financial repagtifas defined i
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

@)

(b)

(©

(d)

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurds
designed under our supervision, to ensure that maht@formation relating to the registrant, inclog its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod ii
which this report is being prepare

Designed such internal control over financial réipgr, or caused such internal control over finah@orting
to be designed under our supervision, to providesaoeable assurance regarding the reliability ofrfoia
reporting and the preparation of financial statetméor external purposes in accordance with gelyeaakcepte
accounting principles

Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntéd report oL
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovere:
by this report based on such evaluation;

Disclosed in this report any change in the segnts internal control over financial reporting thatcomec
during the registrant’'s most recent fiscal qua(tee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbntikely to materially affect, the registrastinternal contrc
over financial reporting; an

The regqistrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internalrob ovel

financial reporting, to the registrant’s auditorslahe audit committee of registramtoard of directors (or persons performing

equivalent functions

CY

(b)

All significant deficiencies and material weaknessethe design or operation of internal controéiofinancia
reporting which are reasonably likely to adversaffiect the registrang’ ability to record, process, summa
and report financial information; at

Any fraud, whether or not material, that involvearmagement or other employees who have a significéeir
the registrar’s internal control over financial reportir

Date: August8,2012 /s| Greg Hensle

Greg Henslee
Cc-President and ChiExecutive Officel
(Principal Executive Officer



Exhibit 31.2 -CFO Certificatiol

O’REILLY AUTOMOTIVE, INC. AND SUBSIDIARIES
CERTIFICATIONS

I, Thomas MckFall, certify that:

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

2. Based on my knowledge, this report does not coraai untrue statement of a material fact or omistimte a material fe
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading wi
respect to the period covered by this reg

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfaard for, the periods presen

in this report;

4. The registran$

other certifying officer(s) and | are responsilite establishing and maintaining disclosure cdstranc

procedures (as defined in Exchange Act Rules 18a)}Hnd 15dt5(e)) and internal control over financial repagtifas defined i
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

a.

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurds
designed under our supervision, to ensure that aht@formation relating to the registrant, inclog its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod ii
which this report is being prepare

Designed such internal control over financial réipgr, or caused such internal control over finahmgorting
to be designed under our supervision, to providesaoeable assurance regarding the reliability ofrfaia
reporting and the preparation of financial statetméor external purposes in accordance with gelyeaacepte
accounting principles

Evaluated the effectiveness of the registmdisclosure controls and procedures and presantbd report oL
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovere:
by this report based on such evaluation;

Disclosed in this report any change in the tegig’'s internal control over financial reporting thatcorec
during the registrant’'s most recent fiscal qua(tee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbntikely to materially affect, the registrastinternal contrc
over financial reporting; an

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internalrob ovel
financial reporting, to the registrant’s auditorslahe audit committee of registramboard of directors (or persons performing
equivalent functions’

a.

Date: August 8, 2012

All significant deficiencies and material weaknesgethe design or operation of internal controtiofinancia
reporting which are reasonably likely to adversaffiect the registrang’ ability to record, process, summa
and report financial information; ar

Any fraud, whether or not material, that involvearmagement or other employees who have a significéeir
the registrar's internal control over financial reportir

/sl Thomas McFal

Thomas McFall

Executive Vice President of Finance and ChiehRmal Officer
(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 AutomogyInc. (the “Company”) on Form 10-Q fo r the pdrended June 30 , 201, s filec
with the Securities and Exchange Commission ordétte hereof (the “Report”), Greg Henslee, Chief Executive Officer of the Gmamy
certify, pursuant to 18 U.S.C. Section 1350, ag#etb pursuant to Section 906 of the Sarbanes-Oxi¢ywf 2002, that to the best of ir
knowledge :

D) The Report fully complies with the requiremenfssection 13(a) or 15(d) of the Securities ExaeaAct of 1934, as
amendec; and

(2) The information contained in the Report faigsesents, in all material respects, the finanadeldition and result sf
operations of the Compan

/sl Greg Hensle

Greg Hensle:

Chief Executive Officer
(Principal Executive Officer

August 8, 201:

The foregoing certification is being furnished asexhibit to the Report pursuant to Iltem 601(b)(@2Regulation S< and Section 13t
of Title 18 of the United States Code and, accalginis not being filed with the Securities and Bange Commission (t
“Commission”) as part of the Report and is not to be incorpordtedeference into any filing of the Company witietCommissior
whether made before or after the date of the Repmespective of any general incorporation languegntained in such filing.

A signed original of this written statement reqditey Section 906 of the Sarbanes-Oxley Act of 2082 been provided to the Comp
and will be retained by the Company and furniskeethé Securities and Exchange Commission or if§ gb@n request.



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 AutomogyInc. (the “Company”) on Form 10-Q fo r the pdrended June 30 , 201, s filec
with the Securities and Exchange Commission ondéte hereof (the “Report”), Thomas McFall, Chief Financial Officer of 1
Company, certify, pursuant to 18 U.S.C. Section01 2 adopted pursuant to Section 906 of the Sasb@mley Act of 2002, thatto the
best of my knowledge :

D) The Report fully complies with the requiremenfssection 13(a) or 15(d) of the Securities ExaeaAct of 1934, as
amendec; and

(2) The information contained in the Report faigsesents, in all material respects, the finanadeldition and result sf
operations of the Compan

/sl Thomas McFal

Thomas McFal

Chief Financial Officer

(Principal Financial and Accounting Office

August 8,2012

The foregoing certification is being furnished asexhibit to the Report pursuant to Iltem 601(b)(@2Regulation S< and Section 13t
of Title 18 of the United States Code and, accalginis not being filed with the Securities and Bange Commission (t
“Commission”) as part of the Report and is not to be incorpordtedeference into any filing of the Company witietCommissior
whether made before or after the date of the Repmespective of any general incorporation languegntained in such filing.

A signed original of this written statement reqditey Section 906 of the Sarbanes-Oxley Act of 2082 been provided to the Comp
and will be retained by the Company and furniskeethé Securities and Exchange Commission or if§ gb@n request.



