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STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Washington, D.C. 20549

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

OMB APPROVAL |

OMB Number: 3235-0287
Estimated average burden

obligations may continue. See hours per response: 05
Instruction 1(b). Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940
1. Name and Address of Reporting Person” 2. Issuer Name and Ticker or Trading Symbol 5. Relationship of Reporting Person(s) to Issuer
AUTOZONE INC [ AZO ] (Check all applicable)
CROWLEY WILLIAM C Seesra i e X Director 10% Owner
I ] Officer (give title Other (specify
3. Date of Earliest Transaction (Month/Day/Year,
(Last) (First) (Middle) 12/21/2011 ( ylvear) below) below)
200 GREENWICH AVENUE
4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
(Street) Lme))( F filed by One R ing P
orm file ne Reporting Person
GREENWICH CT 06830 Y porting
Form filed by More than One Reporting
Person
(City) (State) (Zip)

Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature of
Date Execution Date, | Transaction | Disposed Of (D) (Instr. 3, 4 and 5) Securities Form: Direct | Indirect
(Month/DaylYear) | if any Code (Instr. Beneficially (D) or Indirect | Beneficial
(Month/Dayl/Year) | 8) Owned Following | (I) (Instr. 4) Ownership
Reported_ (Instr. 4)
Code |V Amount ES; o | price '(I;:‘asr:f.a;t;gg(g
Common Stock, par value $0.01 per 12/21/2011 S 30 D |$330.000 11,858 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/21/2011 s 43 D |$331.08® 11,815 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/22/2011 s 76 D [$329.120| 11,739 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/22/2011 S 5 D |$330.230 11,734 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/23/2011 S 170 D |$330.447 11,564 I See N
share Footnotes®®)
Common Stock, par value $0.01 per 12/23/2011 S 1 D |$331.05® 11,563 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/21/2011 S 9 D |$330.000 6,367 I See
share Footnotes®®)
Common Stock, par value $0.01 per 122172011 s 13 D |$331.08® 6.354 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/22/2011 S 43 D |$329.126 6,311 I See
share Footnotes®(®
k 1 .01
Common Stock, par value $0.01 per 12/22/2011 s 2 D |$330.23¢| 6309 I
share Footnotes®®)
Common Stock, par value $0.01 per 12222011 S 1 D $331.06 6,308 I See »
share Footnotes®®)
Common Stock, par value $0.01 per 12/23/2011 S 84 D |$330.447 6,224 I See
share Footnotes®®)
Common Stock, par value $0.01 per 12/23/2011 S 1 D |$331.05® 6,223 I See
share Footnotes®®)
Common Stock, par value $0.01 per 690 DGO
share
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exercisable and | 7. Title and 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, Transaction | of Expiration Date Amount of Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/DaylYear) | if any Code (Instr. | Derivative | (Month/Day/Year) Securities Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Dayl/Year) | 8) Securities Underlying (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. 3 Following () (Instr. 4)

Disposed and 4) Reported

of (D) Transaction(s)

(Instr. 3,4 (Instr. 4)

and 5)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001228976
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000866787

Talble - Derivaiilve jecurities thl ired, Disposed of,JJr Be 1ermaub Owned

(e.g., puts, calls, warrants options tonvertible seg utma.s)
pirat
1 Tltle of 2. 3 Transaction 3A Deemed Qode v BANum®yr ExBattsEhlu‘uMk and | Titlétle|aBlares 3 Prlce of | 9. I\!um.ber of 10. 11 Nature
Derivativ nversion +Dat Frar ¥ § pirationb £ Derivative—-derivativ whership—-ofndir
Beglartgtio of Bespnasp&lontthaleear) if any ' Code (Instr. | Derivative (MonthIDayIYear) Securities Security Securities Form: Beneflclal

ranging from 330.15 per Share. The Reporting Persons undertake to provrde)l p0 Tequest by the Securities and Exchaggé p&]mg%og staff, the Issuer ?Bﬁ&@\ﬁ“’ﬂty holdeﬁ)
information rega; he number of Shares sold at each price. . Disposed .and 4) . Reported
2. These Shares are held by Tynan LLC, a hmrted liability company of which erham @f @bwle 1s the manager and a member. 1;ransa:ti°"(5)

' * (Instr. Ny .
3. This Form 4 is filed on behalf of Mr. Crowley. Mr Crowley is the Presrdent and Chre ngil ting Offrcer of ESL Investments, lnc ("Investments") which together(with Vazious of its affiliates beneficially
owns securrtles of the lssuer Mr. Crowley drsclarms beneficial ownershrp of all securities of the Issuer beneficially owned by Investments.
4. This price 1ep1esents the approxrmate welghted average price per Share, of sales that were executed at prices ranging from $331.00 to $331.34 per Share The Reportmg Persons undertake to provrde upon
request by the Securities and Exchange Cornrnrssron staff, the Issuer ora security holder of the Issuer, full information regarding the number of Shares sold at each prrce
5. This price represents the approxrmate welghted average price per Share of sales that were executed at prices ranging from $329.00 to $329.59 per Share The Reporting Persons undertake to provrde upon
request by the Securities and Exchange Cornrnlssmn staff, the Issuer ora securlty holder of the Issuer full 1nf0rmat10n regarding the numbe}:\g{ %hratres sold at each prlce
6. This price represents the approximate welghted average price per Share of sales that were executed at prices ranging from $330 00 to $3080.74 per Share. The Reporting Persons undertake to provnde upon
request by the Securities and Exchange Commrssron staff, the Issuer ora secunty holder of the Issuer, full information regarding the numbeNUﬁtﬂﬂ'res sold at each prlce
7. This price represents the approximate werghted average price per Shaéeud)é sa{;s that a§re efﬁsuted%%%aﬁﬁrgrﬁfgom ggSO{Jﬁ Iy $3 ?&h per Share The Reporting Persons undertake to provrde upon
request by the Securities and Exchange Commission staff, the Issuer or a security holder of the Issuer, rmation regarding the number of Shares sold at each price.

8. This price represents the approximate weighted average price per Share, of sales that were executed at prices ranging from $331.00 to $331.08 per Share. The Reporting Persons undertake to provide, upon
request by the Securities and Exchange Commission staff, the Issuer or a security holder of the Issuer, full information regarding the number of Shares sold at each price.

1( 5 p)rce r E? wbe approximate weighted average pri éY[?ear !harg of common stﬁi%’gﬁ%&rﬁoZone Inc. (the "Issuer"), par Vag Weger share (eachr 5)'Sha Ba‘re sﬁey that 2 re%g&%\t q!.%nrffcrshlp
er,
rding

9. These Shares are held in a grantor retained annuity trust, of which Mr. Crowley is the trustee.

10. These Shares are held directly by Mr. Crowley.

Remarks:

Pursuant to Rule 16a-1(a)(2)(ii)(B) under the Securities Exchange Act of 1934, as amended (the "Act"), each of the Reporting Persons may be deemed to be the beneficial owner of the securities reported herein
only to the extent of his or its pecuniary interest therein. Pursuant to Rule 16a-1(a)(4) under the Act, this filing shall not be deemed an admission that any of the Reporting Persons is, for purposes of Section 16

of the Act or otherwise, the beneficial owner of any securities reported herein in excess of such amount.

/s/ William C. Crowley 12/23/2011
** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** |ntentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.



