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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

 [   ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 [   ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 [   ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

     At the Annual Meeting of Stockholders of AutoZone, Inc. (the "Company") on December 16, 2009, the stockholders of the Company approved the AutoZone,
Inc. 2010 Executive Incentive Compensation Plan ("Plan"), intended to qualify as a performance-based compensation plan under Section 162(m) of the Internal
Revenue Code. The Company's key employees, as designated by the Compensation Committee of the Board of Directors (the "Committee"), who are or may
become "covered employees" under Section 162(m) are eligible to participate in the Plan, and this includes the Company's named executive officers. Pursuant to
the Plan, the Committee establishes objective performance goals at the beginning of each performance period (which has historically been the Company's fiscal
year). After the end of each performance period, the Committee must certify the attainment of goals, if any, and direct the amount of incentive to be paid to each
participant in cash. The Committee , in its discretion, may reduce or eliminate any bonus to be paid to a participant, even if a goal was attained. No participant
may receive more than $4 million in any fiscal year as a bonus under the Plan.

     The above summary of the Plan does not purport to be complete and is qualified in its entirety by reference to the Plan, which is attached as Exhibit A to the
Company's Definitive Proxy Statement filed with the Securities and Exchange Commission on October 26, 2009 and incorporated herein by reference.

Item 8.01. Other Events.

     On December 16, 2009, the Company issued a press release announcing that its Board of Directors has authorized the repurchase of an additional $500 million
of the Company's common stock in connection with its ongoing share repurchase program. The press release is attached hereto as Exhibit 99.1 and is incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits.

The following exhibits are filed with this Current Report pursuant to Item 5.02 and 8.01:

(d) Exhibits

10.1 AutoZone, Inc. 2010 Executive Incentive Compensation Plan (incorporated by reference to Exhibit A to the Company's Definitive Proxy Statement



filed with the Securities and Exchange Commission on October 26, 2009).

99.1 Press Release dated December 16, 2009.
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EXHIBIT 99.1

AutoZone Authorizes Additional Stock Repurchase

MEMPHIS, Tenn., Dec. 16, 2009 (GLOBE NEWSWIRE) -- AutoZone, Inc. (NYSE:AZO), today announced its Board of Directors
authorized the repurchase of an additional $500 million of the Company's common stock in connection with its ongoing share
repurchase program. Since the inception of the repurchase program in 1998, and including the above amount, AutoZone's Board of
Directors has authorized $8.4 billion.

"AutoZone's strong financial performance has allowed us to continue to repurchase our stock while maintaining our investment
grade credit ratings," said Bill Giles, Executive Vice President, Chief Financial Officer, Information Technology and Store
Development. "We remain committed to utilizing share repurchases within the bounds of a disciplined capital structure to enhance
stockholder returns while maintaining adequate liquidity to execute our plans."

About AutoZone:

As of November 21, 2009, AutoZone sells auto and light truck parts, chemicals and accessories through 4,265 AutoZone stores in
48 U.S. states plus the District of Columbia and Puerto Rico and 193 stores in Mexico. AutoZone is the leading retailer and a
leading distributor of automotive replacement parts and accessories in the United States.

AutoZone is the leading retailer and a leading distributor of automotive replacement parts and accessories in the United States.
Each store carries an extensive product line for cars, sport utility vehicles, vans and light trucks, including new and remanufactured
automotive hard parts, maintenance items, accessories, and non-automotive products. Many stores also have a commercial sales
program that provides commercial credit and prompt delivery of parts and other products to local, regional and national repair
garages, dealers, and service stations. AutoZone also sells the ALLDATA brand diagnostic and repair software. On the web,
AutoZone sells diagnostic and repair information, and auto and light truck parts through www.autozone.com. AutoZone does not
derive revenue from automotive repair or installation.
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