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Requires that the person cease and desist from violating the anti-fraud
provisions of the federal securities laws.2

Ineligible issuer status may be waived if "the Commission determines, upon a showing of
good cause that it is not necessary under the circumstances that the issuer be considered an
ineligible issuer."3 The Commission has delegated to the Division of Corporation Finance the
authority to grant or deny applications requesting that an issuer not be considered an ineligible
issuer as defined in Rule 405.4

O'Reilly qualifies as a WKSI and wishes to maintain its eligibility as a WKSI.
Accordingly, O'Reilly hereby requests a waiver, effective upon entry of the Order, of any
ineligible issuer status that may arise under Rule 405.5 For the following reasons, we do not
believe that the protection of investors or the public interest would be served by denying
O'Reilly the benefits afforded by the Securities Act to issuers that are not classified as ineligible
issuers.

O'Reilly was not involved in any ofthe conduct described in the Order. It acquired CSK
in 2008, several years after the conduct in question occurred. All of the CSK employees
involved in the wrongdoing have left the Company. In addition, CSK was a smaller company
than O'Reilly, not being a WKSI in its own right. Thus, a waiver would neither reward those
responsible for the bad conduct, nor would it be cause for concern that the merger was
effectuated by CSK to otherwise maintain WKSI status.

If the requested relief is not granted, O'Reilly would incur additional, unnecessary
regulatory burdens through no fault of its own. Accordingly, O'Reilly should be determined not
to be an "ineligible issuer" within the meaning of Rule 405.

In light ofthe grounds for relief discussed above, we believe that O'Reilly has shown
good cause that relief should be granted. Accordingly, we respectfully urge the Division of
Corporation Finance to grant a waiver, effective upon the issuance of the Order, of any ineligible
issuer status with regard to O'Reilly that may arise pursuant to Rule 405.6

2 Rule 405 (definition of "Ineligible issuer," para. (l)(vi).

3 [d. (definition of"Ineligible issuer," para (2».

4 See 70 Fed. Reg. 44,722; 44,798-799 (Aug. 3,2005) (codified at 17 C.F.R. pt. 200.30-I(a)(10).

5 O'Reilly reserves all rights to claim that this disqualification provision is inapplicable.

6 We note that the Division of Corporation Finance has granted such relief under Rule 405(1)(vi) of the Securities
Act for similar reasons. See~ Letter from Mary Kosterlitz, Chief, Office of Enforcement Liaison, Division
of Corporate Finance to Christian J. Mixter, July 20,2007, regarding Hewlett-Packerd Company.
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Please do not hesitate to contact me at (202) 887-3646, if you have any questions
regarding this request.

Sincerely,
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