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Item 1.01. Entry into a Material Definitive Agreement.

The Compensation Committee of the Board of Directors of AutoZone, Inc. (the "Company") established performance
goals for the 2006 fiscal year under the AutoZone, Inc. 2005 Executive Incentive Compensation Plan ("Plan").
Consistent with 2005, the components of the performance goals for 2006 are return on invested capital and earnings
before interest and taxes. The Company's executive officers are eligible to participate in the Plan.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal
Officers.

On September 29, 2005, the Company announced that Michael Archbold has resigned as Executive Vice President
and Chief Financial Officer of the Company effective as of September 30, 2005, to accept the position of Executive
Vice President, Chief Financial Officer and Chief Administrative Officer of Saks Fifth Avenue Enterprises. The press
release announcing Mr. Archbold's resignation is attached hereto as Exhibit 99.1 and is incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits.

The following exhibit is filed with this Current Report pursuant to Item 5.02:

(c) Exhibits

99.1 Press Release dated September 29, 2005.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
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AUTOZONE, INC.

By: /s/ Harry L. Goldsmith

Harry L. Goldsmith

Senior Vice President, General Counsel & Secretary

Dated: September 29, 2005
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99.1 Press Release dated September 29, 2005.



