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ITEM 5. Other Events.
General

On October 1, 2002, AutoZone, Inc. (the Company ) filed with the Securities and Exchange Commission (the Commission ) a registration
statement on Form S-3 (File No. 333-100205) (the Registration Statement ), relating to the registration under the Securities Act of 1933, as
amended, of up to $500,000,000 aggregate offering price of debt securities, which Registration Statement was declared effective on October 10,
2002.

On May 29, 2003, the Company initiated the offering of $200,000,000 aggregate principal amount of its 4.375% Senior Notes due 2013 (the

Notes ), pursuant to an underwriting agreement (the Underwriting Agreement ) and related terms agreement dated May 29, 2003 (the Terms
Agreement ), by and among the Company and Citigroup Global Markets Inc. and SunTrust Capital Markets, Inc., as representatives of the
several underwriters named therein. The Company expects to complete the sale, and the underwriters expect to deliver the Notes, on or about
June 3, 2003. The Notes will be issued pursuant to the Indenture, dated as of July 22, 1998, between the Company and Bank One Trust
Company, N.A. (as successor in interest to The First National Bank of Chicago), as trustee, a copy of which is incorporated by reference in the
Registration Statement as Exhibit 4.1 thereto. Each of the Underwriting Agreement, the Terms Agreement, the form of Note and the
Computation of Ratio of Earnings to Fixed Charges is filed herewith as an Exhibit and incorporated herein by this reference.

ITEM 7. Financial Statements and Exhibits.
(c) Exhibits.

1.1 Underwriting Agreement, dated May 29, 2003, by and among the Company and Citigroup Global Markets Inc. and SunTrust
Capital Markets, Inc.

1.2 Terms Agreement, dated May 29, 2003, by and among the Company and Citigroup Global Markets Inc. and SunTrust Capital
Markets, Inc., as representatives of the several underwriters named therein.

4.1 Form of Note.

12.1 Computation of Ratio of Earnings to Fixed Charges.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on

its behalf by the undersigned hereunto duly authorized.

AUTOZONE, INC.

Date: May 29, 2003 By: /s/ Harry L. Goldsmith

Name: Harry L. Goldsmith
Title: Senior Vice President,
General Counsel & Secretary
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