
FIRM/AFFILIATE OFFICES 
----------- 

BOSTON 
HOUSTON 

LOS ANGELES 
NEW YORK 
PALO ALTO 

WASHINGTON, D.C. 
WILMINGTON 

----------- 

BEIJING 
BRUSSELS 
FRANKFURT 
HONG KONG 

LONDON 
MOSCOW 
MUNICH 
PARIS 

SÃO PAULO 
SEOUL 

SHANGHAI 
SINGAPORE 

TOKYO 
TORONTO 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
155 NORTH WACKER DRIVE 

CHICAGO, ILLINOIS  60606-1720 
________ 

TEL: (312) 407-0700 

FAX: (312) 407-0411 

www.skadden.com 
DIRECT DIAL 

312-407-0982 
DIRECT FAX 

312-407-8576 
EMAIL ADDRESS 

KIMBERLY.DEBEERS@SKADDEN.COM 

December 27, 2019 

BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549 

RE: O’Reilly Automotive, Inc. 
Securities Exchange Act of 1934 – Rule 14a-8 
Exclusion of Shareholder Proposal of Terry L 
Miller, Debra Shank Miller, The Virginia 
Lopez Family Trust and Yu & Ho Liv Tr Sep Prop 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), we are writing on behalf of our client, O’Reilly Automotive, 
Inc., a Missouri corporation (the “Company”), to request that the Staff of the Division of 
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the 
“Commission”) concur with the Company’s view that, for the reasons stated below, it may 
exclude the shareholder proposal and supporting statement (the “Proposal”) submitted by As 
You Sow on behalf of Terry L Miller and Debra Shank Miller (collectively, the “Millers”), and 
co-filed by The Virginia Lopez Family Trust and Yu & Ho Liv Tr Sep Prop (collectively, the 
“Trusts”), from the proxy materials to be distributed by the Company in connection with its 2020 
annual meeting of shareholders (the “2020 proxy materials”).  The Millers and the Trusts are 
sometimes referred to collectively as “the Proponents.” 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) 
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 

***FISMA & OMB Memorandum M-07-16
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shareholderproposals@sec.gov.  In accordance with Rule 14a-8(j), we are simultaneously 
sending a copy of this letter and its attachments to As You Sow, on behalf of the Proponents, as 
notice of the Company’s intent to omit the Proposal from the 2020 proxy materials. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are 
required to send companies a copy of any correspondence that the shareholder proponents elect 
to submit to the Commission or the Staff.  Accordingly, we are taking this opportunity to remind 
the Proponents that if the Proponents submit correspondence to the Commission or the Staff with 
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the 
Company. 

I. The Proposal 

The resolution contained in the Proposal is copied below: 

Therefore, be it resolved: Shareholders request that the Board of Directors issue a 
report to shareholders describing the company’s policies, performance, and 
improvement targets related to material human capital risks and opportunities by 
180 days after the 2020 Annual Meeting, at reasonable expense and excluding 
confidential information, prepared in consideration of the metrics and guidelines 
set forth in the SASB Multiline and Specialty Retailers & Distributors standard’s 
provisions on workforce diversity and inclusion and labor practices requirements. 

II. Bases for Exclusion 

We hereby respectfully request that the Staff concur in the Company’s view that it may 
exclude the Proposal from the 2020 proxy materials pursuant to: 

• Rule 14a-8(d) and Rule 14a-8(f)(1) because the Proposal exceeds 500 words; and 
 

• Rule 14a-8(i)(10) because the Company has substantially implemented the Proposal. 

Additionally, in the event the Proposal is not excluded, we respectfully request that the 
Staff concur with the Company’s view that the Trusts may be excluded as co-filers pursuant to 
Rule 14a-8(b)(1) and Rule 14a-8(f)(1) because the Trusts failed to provide timely proof of the 
requisite stock ownership after receiving notice of such deficiency. 

III. Background 

The Company received the Proposal, accompanied by a cover letter from As You Sow, 
on behalf of the Millers, on November 25, 2019.  Also on November 25, 2019, the Company 
received a copy of the Proposal, accompanied by a cover letter from As You Sow, on behalf of 
the Trusts, indicating that the Trusts were co-filing the Proposal with the Millers.  On November 
27, 2019, after confirming that the Proponents were not shareholders of record, in accordance 
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with Rule 14a-8(f)(1), the Company sent a letter to As You Sow (the “Deficiency Letter”) by 
email requesting a written statement from the record owner of the Proponents’ shares verifying 
that the Proponents have beneficially owned the requisite number of shares of Company 
common stock continuously for at least one year as of the date the Proposal was submitted.  In 
addition, the Deficiency Letter noted that the Proposal contains more than 500 words and 
requested that the Proposal be revised so that it does not exceed 500 words.  On December 5, 
2019, the Company received a letter from Charles Schwab verifying the Millers’ stock 
ownership (the “Broker Letter”).  Copies of the Proposal, the Deficiency Letter, the Broker 
Letter and related correspondence are attached hereto as Exhibit A.  

IV. The Company May Exclude the Proposal Pursuant to Rule 14a-8(d) and  

Rule 14a-8(f)(1) Because the Proposal Exceeds 500 Words. 

Rule 14a-8(d) provides that a proposal, including any supporting statement, may not 
exceed 500 words.  The Staff has explained that “[a]ny statements that are, in effect, arguments 
in support of the proposal constitute part of the supporting statement.”  See Staff Legal Bulletin 
No. 14 (July 13, 2001) (“SLB 14”).  Under Rule 14a-8(f)(1), a company may exclude a 
shareholder proposal that exceeds 500 words if the proponent fails to submit a revised proposal 
that does not exceed 500 words, provided that the company notifies the proponent of the 
deficiency within 14 calendar days of receiving the proposal and the proponent fails to correct 
the deficiency within 14 days of receiving such notice. 

 
On numerous occasions, the Staff has concurred that a company may exclude a proposal 

under Rule 14a-8(d) and Rule 14a-8(f)(1) because the proposal exceeds 500 words.  See, e.g., 
Danaher Corp. (Jan. 19, 2010); Procter & Gamble Co. (July 29, 2008); Amgen, Inc. (Jan. 12, 
2004) (in each instance permitting exclusion of a proposal that contained more than 500 words).  
See also Amoco Corp. (Jan. 22, 1997) (permitting exclusion of a proposal where the company 
argued that the proposal included 503 words and the proponent stated that the proposal included 
501 words). 

 
For purposes of calculating the number of words in a proposal, the Staff has indicated 

that hyphenated terms should be treated as multiple words.  See Minnesota Mining & 
Manufacturing Co. (Feb. 27, 2000) (permitting exclusion of a proposal that contained 504 words, 
but would have contained 498 words if hyphenated terms and words separated by “/” were 
counted as one word).  Similarly, the Staff has indicated that numbers and symbols should be 
treated as separate words.  See Intel Corp. (Mar. 8, 2010) (stating that, in determining that the 
proposal appeared to exceed the 500-word limitation, “we have counted each percent symbol and 
dollar sign as a separate word”). 

 
Following the principles applied in the precedent described above, the Company has 

determined that the Proposal contains 507 words.  As part of its calculation, the Company has 
treated hyphenated words, such as “low-average,” “labor-related” and “decision-useful,” as 
multiple words and “&” as a separate word.  Based on this reasoned approach, the Company has 
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determined that the Proposal exceeds 500 words.  As a result, the Company sent the Deficiency 
Letter notifying the Proponents that the Proposal was more than 500 words.  However, the 
Proponents did not submit a revised Proposal. 
 

Accordingly, because the Proposal exceeds 500 words and the Proponents declined to 
submit a revised Proposal in response to the Deficiency Letter, the Company believes that the 
Proposal may be excluded from its 2020 proxy materials pursuant to Rule 14a-8(d) and  
Rule 14a-8(f)(1). 

V. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(10) Because the Company 

Has Substantially Implemented the Proposal. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company 
has already substantially implemented the proposal.  The Commission adopted the “substantially 
implemented” standard in 1983 after determining that the “previous formalistic application” of 
the rule defeated its purpose, which is to “avoid the possibility of shareholders having to consider 
matters which already have been favorably acted upon by the management.”  See Exchange Act 
Release No. 34-20091 (Aug. 16, 1983) (the “1983 Release”) and Exchange Act Release No.  
34-12598 (July 7, 1976).  Accordingly, the actions requested by a proposal need not be “fully 
effected” provided that they have been “substantially implemented” by the company.  See 1983 
Release. 

Applying this standard, the Staff has consistently permitted the exclusion of a proposal 
when it has determined that the company’s policies, practices and procedures or public 
disclosures compare favorably with the guidelines of the proposal.  See, e.g., United Cont’l 
Holdings, Inc. (Apr. 13, 2018); eBay Inc. (Mar. 29, 2018); Kewaunee Scientific Corp. (May 31, 
2017); Wal-Mart Stores, Inc. (Mar. 16, 2017); Dominion Resources, Inc. (Feb. 9, 2016); Ryder 
Sys., Inc. (Feb. 11, 2015); Wal-Mart Stores, Inc. (Mar. 27, 2014); Peabody Energy Corp. (Feb. 
25, 2014); The Goldman Sachs Group, Inc. (Feb. 12, 2014); Hewlett-Packard Co. (Dec. 18, 
2013); Deere & Co. (Nov. 13, 2012); Duke Energy Corp. (Feb. 21, 2012); Exelon Corp. (Feb. 
26, 2010). 

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where a company 
already addressed the underlying concerns and satisfied the essential objectives of the proposal, 
even though the proposal had not been implemented exactly as proposed by the proponent.  In 
AutoZone, Inc. (Oct. 9, 2019), for example, the proposal requested that the company issue a 
sustainability report prepared in consideration of the SASB Multiline and Specialty Retailers & 
Distributors Standard (the “SASB Standard”).  In particular, the proposal requested that the 
company describe its policies, performance and improvement targets related to material 
sustainability risks and opportunities.  The company argued that its existing sustainability 
disclosure, including its sustainability report, addressed all of the SASB Standard topics, but the 
company acknowledged that it did not address improvement targets as requested by the proposal.  
Nevertheless, the Staff concluded that the company had substantially implemented the proposal.  
See also, e.g., Advance Auto Parts, Inc. (Apr. 9, 2019) (same); Oshkosh Corp. (Nov. 4, 2016) 
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(permitting exclusion under Rule 14a-8(i)(10) of a proposal requesting six changes to the 
company’s proxy access bylaw, where the company amended its proxy access bylaw to 
implement three of six requested changes); MGM Resorts Int’l (Feb. 28, 2012) (permitting 
exclusion under Rule 14a-8(i)(10) of a proposal requesting a report on the company’s 
sustainability policies and performance and recommending the use of the Governance Reporting 
Initiative Sustainability Guidelines, where the company published an annual sustainability report 
that did not use the Governance Reporting Initiative Sustainability Guidelines or include all of 
the topics covered therein); Alcoa Inc. (Feb. 3, 2009) (permitting exclusion under  
Rule 14a-8(i)(10) of a proposal requesting a report that describes how the company’s actions to 
reduce its impact on global climate change may have altered the current and future global 
climate, where the company published general reports on climate change, sustainability and 
emissions data on its website). 

The Company has substantially implemented the Proposal, the essential objective of 
which is disclosure of the Company’s approach to material human capital risks and 
opportunities, including with respect to workforce diversity and inclusion and labor practices. 

In particular, the Company already provides the requested disclosure in the form of its 
Sustainability, Social, & Governance Report (the “Report”), which is publicly available on the 
Company’s website.1 

Specifically, the Report provides an overview of the Company’s commitment to 
workforce diversity and inclusion.  The Report describes the Company’s commitment to 
diversity as helping to “build bridges for team members to trust, respect, and understand one 
another.”  In addition, the Report explains that the Company’s “Talent Acquisition team” offers 
“diversity resources in each state of [the Company’s] operation” in order to “help find the best 
and most diversified candidates for employment.”  The Report also emphasizes that the 
Company is “equally committed to maintain a workplace that respects the diversity of [its] team 
members” by enforcing the Company’s Equal Employment Opportunity policies and “respecting 
and encouraging diversity of thoughts and being open” to novel ideas.  In addition, the Report 
explains that the Company reinforces its commitment to diversity and inclusion by highlighting 
the Company’s “zero tolerance policy regarding discrimination and harassment.”  The Report 
states that the Company is dedicated to “providing a work environment that is free from 
discrimination and harassment” and explains that both discrimination and harassment are 
“strictly prohibited and will not be tolerated,” that the Company provides “ongoing training to 
[its] team members to both educate and maintain compliance” and that “any team member who 
violates this policy” is subject to discipline, up to and including termination. 

The Report also provides an overview of the Company’s labor practices, including with 
respect to employee compensation and benefits, health and wellness programs, engagement and 

                                                
1  https://www.oreillyauto.com/cmsstatic/ORO%201361%202018%20OReilly%20Sustainability%20and%20 

Social%20Report%20v9-2.pdf.  The Report also is attached hereto as Exhibit B. 
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advancement programs, community outreach initiatives and human rights standards for its 
suppliers.  The Report notes, for example, that the Company pays competitive, “market-driven 
wages to its team members” along with “incentive pay that increases [team members’] hourly 
wage based upon their individual performance or the performance of their store.”  In addition, 
the Report explains that all “full-time team members, once meeting eligibility requirements, may 
participate in the Company’s 401(k) plan with corresponding [C]ompany matches and 
contributions.”  The Report also emphasizes that all team members may participate in the 
Company’s “Employee Stock Purchase Program (ESPP) that allows [team members] to allocate 
a percentage of their pay to purchase [C]ompany stock at a 15% discount.” 

In addition, the Report details the Company’s health and wellness programs that it makes 
available to employees as part of its labor practices.  For example, the Report notes that the 
Company “offers up to three different levels of health care plans to eligible team members,” 
allowing them to “choose a plan in terms of coverage and cost that best fit their needs.”  The 
Report also states that the Company “funds a significant percentage” of the cost for such 
coverage and offers “wellness discounts for voluntary participation in wellness programs and 
making healthy lifestyle choices.”  Further, the Report explains that the Company offers “vision 
and dental plans” as well as “optional plans for life insurance, legal services, and identity theft 
protection,” among others, and a free Employee Assistance Program for team members facing 
“unique personal needs and/or life challenges.”  In addition, the Report details that planning is 
underway for the Company’s “first ever wellness and acute care clinic offering no additional cost 
services to 1,600 team members in [the Company’s] corporate office.”  The Report also 
emphasizes that in 2018, the Company “created an education assistance program that helps those 
[team members] who qualify to pursue advanced outside educational programs.” 

Another labor practice covered by the Report is the Company’s employee engagement 
and advancement programs.  The Report explains that “[t]o enhance opportunities for all of [the 
Company’s] team members, the Company offers a number of programs designed to ready team 
members to take on more responsibility and for promotion.”  In addition, the Report indicates 
that the Company “offers a variety of specific training programs that address a broad spectrum of 
topics” and notes that Company “team members received an estimated 1.7 million hours of 
training in 2018.”  The Report describes several of those programs, including the Company’s 
“Leadership Enhancement and Development Program (LEAD),” “Field Manager Training 
Programs,” “Management Development Program (MDP),” “FastTrack Training Program,” 
“Distribution Center Leadership Development Program (DCLD)” and “Annual Leadership 
Conference,” among others.  The Report notes in particular that the LEAD identifies team 
members for “next-level management positions” and invites those team members to “complete 
development activities to prepare them for advancement.”  The Report also explains that the 
MDP invites store managers to visit the Company’s corporate office where they receive “training 
on how to become successful store leaders.” 

Further, the Report provides several examples of the Company’s community outreach 
initiatives as an extension of its labor practices.  The Report states that the Company’s efforts 
have resulted in “donations of more than $18.7 million to charities and community groups 
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addressing a variety of needs” in employees’ communities, such as “hunger, veteran support, at-
risk children, sheltering the victims of domestic abuse, literacy, cancer research, homelessness, 
and humane societies.”  In addition, the Report cites the Company’s “long relationship with 
United Way,” which the Company describes as allowing it and its and team members to “make a 
real difference in the communities and areas” where the Company’s employees work and “serve 
by helping local programs financially and by volunteering.”  The Report also highlights that the 
Company and its team members have “donated more than $6.3 million and thousands of hours of 
work.” 

Moreover, in addition to detailing the Company’s own labor practices, the Report states 
that the Company “supports efforts to eradicate slavery and human trafficking in [its] supply 
chains.”  The Report notes that the Company’s suppliers are required to “acknowledge there is 
no slavery or human trafficking involved with the products they supply” to the Company.  In 
addition, the Report states that the Company “seeks to partner with those [suppliers] that share 
[its] beliefs.”   

Given the Report’s detailed overview and examples of the Company’s human capital 
risks and opportunities, including with respect to workforce diversity and inclusion and the 
various labor practices described above, the Company has satisfied the Proposal’s essential 
objective.  Therefore, even though the Proposal may not be implemented exactly as proposed by 
the Proponents, the Company believes that its policies and public disclosures compare favorably 
with those requested by the Proposal. 

Accordingly, consistent with the precedent described above, the Company believes that 
the Proposal may be excluded from its 2020 proxy materials pursuant to Rule 14a-8(i)(10) as 
substantially implemented. 

VI. The Trusts May be Excluded as Co-Filers Pursuant to Rule 14a-8(b)(1) and  

Rule 14a-8(f)(1) Because the Trusts Failed to Provide Timely Proof of the Requisite 

Stock Ownership After Receiving Notice of Such Deficiency. 

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a shareholder 
must have continuously held at least $2,000 in market value, or 1%, of the company’s securities 
entitled to be voted on the proposal for at least one year as of the date the proposal is submitted 
and must continue to hold those securities through the date of the meeting.  If the proponent is 
not a registered holder, he or she must provide proof of beneficial ownership of the securities.  
Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails to 
provide evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that the 
company notifies the proponent of the deficiency within 14 calendar days of receiving the 
proposal and the proponent fails to correct the deficiency within 14 days of receiving such 
notice. 

 
The Staff has consistently permitted exclusion of shareholder proposals under  

Rule 14a-8(f)(1) where a proponent has failed to provide timely evidence of eligibility to submit 
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a shareholder proposal in response to a timely deficiency notice from the company.  See, e.g., 
Comcast Corp. (Feb. 26, 2018) (permitting exclusion of a proposal under Rule 14a-8(f)(1) where 
the proponent failed to supply any evidence of eligibility to submit a shareholder proposal after 
receiving the company’s timely deficiency notice); Facebook, Inc. (Feb. 26, 2018) (same); 
Amazon.com, Inc. (Feb. 6, 2018) (same); see also, e.g., Exxon Mobil Corp. (Feb. 14, 2018) 
(permitting exclusion of a proposal under Rule 14a-8(f)(1) where the proponent supplied 
evidence of eligibility to submit a shareholder proposal 53 days after receiving the company’s 
timely deficiency notice); Ambac Financial Group, Inc. (Dec. 15, 2016) (permitting exclusion of 
a proposal under Rule 14a-8(f)(1) where the proponent supplied evidence of eligibility to submit 
a shareholder proposal 48 days after receiving the company’s timely deficiency notice); 
Prudential Financial, Inc. (Dec. 28, 2015) (permitting exclusion of a proposal under  
Rule 14a-8(f)(1) where the proponent supplied evidence of eligibility to submit a shareholder 
proposal 23 days after receiving the company’s timely deficiency notice). 

 
In this instance, the Trusts failed to provide timely evidence of eligibility to submit a 

shareholder proposal to the Company after a timely deficiency notice from the Company.  
Specifically, after receiving the Proposal on November 25, 2019, the Company sent the 
Deficiency Letter timely notifying the Trusts of the procedural defect under Rule 14a-8(b).  The 
Deficiency Letter specifically confirmed that the Trusts are “not a registered holder of [the 
Company’s] common shares” and requested “a written statement from the record holder of the 
[Trusts’] common shares . . . verifying that the [Trusts] had beneficially held the requisite 
number of [the Company’s] common shares continuously for at least one year preceding and 
including November 25, 2019, which is the date [the Trusts] submitted the Proposal to [the 
Company].”  The Deficiency Letter also clearly explained the proof of ownership requirements 
of Rule 14a-8(b) and how to satisfy those requirements.  Consistent with Rule 14a-8(f)(1), the 
Deficiency Letter requested that proof of the Trusts’ ownership be provided within 14 days of As 
You Sow’s receipt of the Deficiency Letter, which was November 27, 2019.  The Company has 
not received any further correspondence from the Trusts, and has not received verification of the 
Trusts’ ownership of the Company’s common stock since sending the Deficiency Letter to As 
You Sow.  Therefore, the Trusts have failed to provide proof of their stock ownership within the 
required timeframe after receiving notice of such deficiency. 

 
Accordingly, consistent with the precedent described above, the Company believes that 

the Trusts may be excluded as co-filers pursuant to Rule 14a-8(b)(1) and Rule 14a-8(f)(1) as the 
Trusts have failed to provide timely proof of the requisite stock ownership after receiving notice 
of such deficiency. 

VII. Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2020 proxy materials or, if 
applicable, excludes the Trusts as co-filers of the Proposal.  Should the Staff disagree with the 
conclusions set forth in this letter, or should any additional information be desired in support of 
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VIA OVERNIGHT MAIL & EMAIL 
 
November 25, 2019 
 
Tricia Headley 
Corporate Secretary 
O'Reilly Automotive, Inc. 
233 South Patterson Avenue  
Springfield, Missouri 65802 
theadley@oreillyauto.com  
 
Dear Ms. Headley, 
 
Terry L Miller & Debra Shank Miller are shareholders of O'Reilly Automotive, Inc. As You Sow submits the 
enclosed shareholder proposal on behalf of Terry L Miller & Debra Shank Miller (Proponent) for 
inclusion in the company’s 2020 proxy statement, and for consideration by shareholders in accordance 
with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934.   
 
A letter from the Proponent authorizing As You Sow to act on their behalf is enclosed. A representative 
of the Proponent will attend the stockholders’ meeting to move the resolution as required.  
 
We are available to discuss this issue and are optimistic that such a discussion could result in resolution 
of the Proponent’s concerns. To schedule a dialogue, please contact Andrew Behar, CEO at 
abehar@asyousow.org. Please send all correspondence to Mr. Behar with a copy to 
shareholderengagement@asyousow.org.  Also, please note that our address has changed. Our new 
address is set forth above. 
 
Sincerely, 
 
  
 
Danielle Fugere 
President 
 
Enclosures 

• Shareholder Proposal 

• Shareholder Authorization 
 

 
 



Whereas: Human capital management disclosures are garnering attention in 
Congress1 and the SEC;2   

 
The retail sector’s low-average wages, which help our Company maintain low prices 
on products, may increase labor-related risks.  Companies can face decreases in 
market share and revenue from negative consumer sentiment in the event of public 
disagreement between companies and workers; 
 
Underrepresentation of women and minorities in management structures may lay a 
foundation for allegations of discriminatory practices in promotions or wages. 
Litigation can eat into thin margins and cause reputational damage; 
 
The Sustainability Accounting Standards Board (SASB) has established sector-
specific standards to assist companies in disclosing financially material, decision-
useful sustainability information to investors. The standards identify a minimum set 
of sustainability issues most likely to impact operating performance or financial 
condition of the typical company in an industry. Businesses use SASB standards to 
better identify, manage, and communicate to investors sustainability information 
that is comparable, consistent, and financially material, thereby enabling better 
investment and voting decisions; 
 
The SASB standards are recognized as financially material by mainstream investors. 
The SASB Investor Advisory Group, 46 global asset owners and managers “[b]elieve 
SASB’s approach--which is industry-specific and materiality-focused--will help 
provide investors with relevant and decision-useful information.”3 Members of the 
SASB Investor Advisory Group and SASB Alliance, “a growing movement of 
organizations that believe standardized, industry-specific, and materiality-based 
standards help companies and investors adapt to the market’s expectations,” 
comprise seven of the ten largest worldwide money managers4 as well as pension 
funds of six states;5 
 
SASB Labor Practices standards encompass average hourly wage and percentage of 
in-store employees earning minimum wage; voluntary and involuntary turnover 
rate for in-store employees; and total amount of monetary losses as a result of legal 
proceedings associated with labor law violations; 

 
1 Dana Wilkie, “Workplace May Be New Battleground for 2019-20 Congress,” November 7, 2018. 
Available at https://www.shrm.org/hr-today/news/hr-news/pages/2018-mid-term-election-
workplace-legislation.aspx 
2 Securities And Exchange Commission 17 CFR 229, 239, and 240 [Release Nos. 33-10668; 34-86614; 
File No. S7-11-19] RIN 3235-AL78. Modernization of Regulation S-K Items 101, 103, and 105. 
Available at https://www.sec.gov/rules/proposed/2019/33-10668.pdf 
3 Support from Investors. https://www.sasb.org/investor-use/supporters/ 
4 Pensions & Investments “The Largest Money Managers,” May 27, 2019. At 25. 
https://www.pionline.com/assets/docs/CO119854528.PDF 
5 SASB Alliance Organizational Members. https://www.sasb.org/alliance-
membership/organizational-members/ 



 
SASB Workforce Diversity and Inclusion metrics concern the percentage of each 
gender category for global operations; and standard EEO-1 racial and ethnic group 
categories for U.S. operations for management and non-managerial employees; 
 
Yet, our Company does not disclose this financially material information. Its absence 
challenges investors’ ability to comprehensively evaluate our company’s 
management of sustainability risks and opportunities; 
 
Therefore, be it resolved: Shareholders request that the Board of Directors issue a 
report to shareholders describing the company’s policies, performance, and 
improvement targets related to material human capital risks and opportunities by 
180 days after the 2020 Annual Meeting, at reasonable expense and excluding 
confidential information,  prepared in consideration of the metrics and  guidelines 
set forth in the SASB Multiline and Specialty Retailers & Distributors standard’s 
provisions on  workforce diversity and inclusion and labor practices requirements. 
 
 
 



 
 

 
 
 
Andrew Behar 
CEO 
As You Sow  
2150 Kittredge St., Suite 450 
Berkeley, CA 94704 
 

Re: Authorization to File Shareholder Resolution 
 
Dear Mr. Behar, 
  
The undersigned (“Stockholder”) authorizes As You Sow to file or co-file a shareholder resolution on 
Stockholder’s behalf with the named Company for inclusion in the Company’s 2020 proxy statement, in 
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 
1934. The resolution at issue relates to the below described subject.  
 

Stockholder:  

Company:  

Subject:  
 
 
 
 
The Stockholder has continuously owned over $2,000 worth of Company stock, with voting rights, for 
over a year. The Stockholder intends to hold the required amount of stock through the date of the 
Company’s annual meeting in 2020. 
  
The Stockholder gives As You Sow the authority to address, on the Stockholder’s behalf, any and all 
aspects of the shareholder resolution, including designating another entity as lead filer and 
representative of the shareholder. The Stockholder understands that the Stockholder’s name may 
appear on the company’s proxy statement as the filer of the aforementioned resolution, and that the 
media may mention the Stockholder’s name in relation to the resolution. 
 
The shareholder further authorizes As You Sow to send a letter of support of the resolution on 
Stockholder’s behalf. 
 
Sincerely, 
  
 
_______________________  _______________________ 
 

DocuSign Envelope ID: E6DCF5B4-3906-40E4-AA71-019B24516EF6

Terry L Miller & Debra
 Shank Miller

Terry L Miller & Debra Shank Miller

Terry L Miller & Debra
 Shank Miller

Human capital management disclosures

O'Reilly Automotive, Inc. (ORLY)
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VIA OVERNIGHT MAIL & EMAIL 
 
November 25, 2019 
 
Tricia Headley 
Corporate Secretary 
O'Reilly Automotive, Inc. 
233 South Patterson Avenue  
Springfield, Missouri 65802 
theadley@oreillyauto.com  
 
Dear Ms. Headley, 
 
The following O’Reilly Automotive, Inc. shareholders are co-filing a shareholder proposal for action at 
the next annual meeting of the company. 
 

• The Virginia Lopez Family Trust 

• Yu & Ho Liv Tr Sep Prop 
 
The shareholders are co-filing this resolution with Terry L Miller & Debra Shank Miller, who is the lead 
filer of the proposal. Terry L Miller & Debra Shank Miller have submitted the enclosed shareholder 
proposal for inclusion in the 2020 proxy statement in accordance with Rule 14a-8 of the General Rules 
and Regulations of the Securities Exchange Act of 1934. Terry L Miller & Debra Shank Miller (represented 
by As You Sow) is authorized to act on the co-filers’ behalf with regard to withdrawal of the proposal. 
 
Letters authorizing As You Sow to act on co-filers’ behalf are enclosed. A representative of the lead filer 
will attend the stockholders’ meeting to move the resolution as required. To schedule a dialogue, please 
contact Andrew Behar, CEO at abehar@asyousow.org. Please send all correspondence to Mr. Behar 
with a copy to shareholderengagement@asyousow.org.  Also, please note that our address has 
changed. Our new address is set forth above. 
 
Sincerely, 
 
  
 
Danielle Fugere 
President 
 
Enclosures 

• Shareholder Proposal 

• Shareholder Authorizations 
 



Whereas: Human capital management disclosures are garnering attention in 
Congress1 and the SEC;2   

 
The retail sector’s low-average wages, which help our Company maintain low prices 
on products, may increase labor-related risks.  Companies can face decreases in 
market share and revenue from negative consumer sentiment in the event of public 
disagreement between companies and workers; 
 
Underrepresentation of women and minorities in management structures may lay a 
foundation for allegations of discriminatory practices in promotions or wages. 
Litigation can eat into thin margins and cause reputational damage; 
 
The Sustainability Accounting Standards Board (SASB) has established sector-
specific standards to assist companies in disclosing financially material, decision-
useful sustainability information to investors. The standards identify a minimum set 
of sustainability issues most likely to impact operating performance or financial 
condition of the typical company in an industry. Businesses use SASB standards to 
better identify, manage, and communicate to investors sustainability information 
that is comparable, consistent, and financially material, thereby enabling better 
investment and voting decisions; 
 
The SASB standards are recognized as financially material by mainstream investors. 
The SASB Investor Advisory Group, 46 global asset owners and managers “[b]elieve 
SASB’s approach--which is industry-specific and materiality-focused--will help 
provide investors with relevant and decision-useful information.”3 Members of the 
SASB Investor Advisory Group and SASB Alliance, “a growing movement of 
organizations that believe standardized, industry-specific, and materiality-based 
standards help companies and investors adapt to the market’s expectations,” 
comprise seven of the ten largest worldwide money managers4 as well as pension 
funds of six states;5 
 
SASB Labor Practices standards encompass average hourly wage and percentage of 
in-store employees earning minimum wage; voluntary and involuntary turnover 
rate for in-store employees; and total amount of monetary losses as a result of legal 
proceedings associated with labor law violations; 

 
1 Dana Wilkie, “Workplace May Be New Battleground for 2019-20 Congress,” November 7, 2018. 
Available at https://www.shrm.org/hr-today/news/hr-news/pages/2018-mid-term-election-
workplace-legislation.aspx 
2 Securities And Exchange Commission 17 CFR 229, 239, and 240 [Release Nos. 33-10668; 34-86614; 
File No. S7-11-19] RIN 3235-AL78. Modernization of Regulation S-K Items 101, 103, and 105. 
Available at https://www.sec.gov/rules/proposed/2019/33-10668.pdf 
3 Support from Investors. https://www.sasb.org/investor-use/supporters/ 
4 Pensions & Investments “The Largest Money Managers,” May 27, 2019. At 25. 
https://www.pionline.com/assets/docs/CO119854528.PDF 
5 SASB Alliance Organizational Members. https://www.sasb.org/alliance-
membership/organizational-members/ 



 
SASB Workforce Diversity and Inclusion metrics concern the percentage of each 
gender category for global operations; and standard EEO-1 racial and ethnic group 
categories for U.S. operations for management and non-managerial employees; 
 
Yet, our Company does not disclose this financially material information. Its absence 
challenges investors’ ability to comprehensively evaluate our company’s 
management of sustainability risks and opportunities; 
 
Therefore, be it resolved: Shareholders request that the Board of Directors issue a 
report to shareholders describing the company’s policies, performance, and 
improvement targets related to material human capital risks and opportunities by 
180 days after the 2020 Annual Meeting, at reasonable expense and excluding 
confidential information,  prepared in consideration of the metrics and  guidelines 
set forth in the SASB Multiline and Specialty Retailers & Distributors standard’s 
provisions on  workforce diversity and inclusion and labor practices requirements. 
 
 
 



Andrew Behar
CEO
As You Sow
2150 Kittredge St., Suite 450
Berkeley, CA 94704

Re: Authorization to File Shareholder Resolution

Dear Andrew Behar,

As of the date of this letter, the undersigned authorizes As You Sow (AYS) file, cofile, or 
endorse the shareholder resolution identified below on Stockholder’s behalf with the identified 
company, and that it be included in the proxy statement as specified below, in accordance with 
Rule 14-a8 of the General Rules and Regulations of the Securities and Exchange Act of 1934.

The Stockholder: V Lopez Family Trust
Company: O'Reilly Automotive
Annual Meeting/Proxy Statement Year: 2020
Resolution Subject: Human capital management disclosures

The Stockholder gives As You Sow the authority to deal on the Stockholder’s behalf with any 
and all aspects of the shareholder resolution, including designating another entity as lead filer 
and representative of the shareholder. The Stockholder understands that the Stockholder’s 
name may appear on the company’s proxy statement as the filer of the aforementioned 
resolution, and that the media may mention the Stockholder’s name related to the resolution.

Sincerely,

Name: 

Title: 

DocuS gn Enve ope ID: 0769D368-55BC-466F-A9F7-B88B9FE07363
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Andrew Behar
CEO
As You Sow
2150 Kittredge St., Suite 450
Berkeley, CA 94704

Re: Authorization to File Shareholder Resolution

Dear Andrew Behar,

As of the date of this letter, the undersigned authorizes As You Sow (AYS) file, cofile, or 
endorse the shareholder resolution identified below on Stockholder’s behalf with the identified 
company, and that it be included in the proxy statement as specified below, in accordance with 
Rule 14-a8 of the General Rules and Regulations of the Securities and Exchange Act of 1934.

The Stockholder: Yu & Ho Liv Tr Sep Prop
Company: O'Reilly Automotive
Annual Meeting/Proxy Statement Year: 2020
Resolution Subject: Human capital management disclosures

The Stockholder gives As You Sow the authority to deal on the Stockholder’s behalf with any 
and all aspects of the shareholder resolution, including designating another entity as lead filer 
and representative of the shareholder. The Stockholder understands that the Stockholder’s 
name may appear on the company’s proxy statement as the filer of the aforementioned 
resolution, and that the media may mention the Stockholder’s name related to the resolution.

Sincerely,

Name: 

Title: 

DocuS gn Enve ope ID: 0A1D6986-86E2-40D1-A58B-F6C84AF414EF
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 ©2019 Charles Schwab & Co., Inc. All rights reserved. Member SIPC. CRS 00038 (0317-URYG) 12/19 SGC95569-00

Independent investment advisors are not owned by, affiliated with, or supervised by Charles Schwab & Co., Inc. ("Schwab").

Important information regarding shares in your account.

Dear Terry Miller and Debra Miller,

We're writing to confirm information about the account listed above, which Charles Schwab & Co., Inc. holds as
custodian. This account holds in trust 21 shares of O'Reilly Automotive, Inc. ORLY common stock. These shares have
been held in the account continuously for at least one year prior to and including .November 25, 2019

These shares are held at Depository Trust Company under the nominee name of Charles Schwab & Co., Inc., which
serves as custodian for the registration listed above.

Thank you for choosing Schwab. If you have questions, please contact your advisor or Schwab Alliance at 
 We appreciate your business and look forward to serving you in the future.1-800-515-2157.

Sincerely,

Kelli Thurmond
Sr Specialist, Operations
MANAGED & ADVISED ACCOUNT OPS
2423 E Lincoln Dr
PHOENIX, AZ 85016-1215  

 
December 2, 2019

Terry Miller, Debra Miller 
P.O. Box 17311 
Seattle, WA 98127

Account number ending in:
****-*
Questions: Contact your advisor or
call Schwab Alliance at 
1-800-515-2157.

***



 

EXHIBIT B 

(see attached) 
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A LETTER FROM OUR CEO

OVERVIEW ABOUT O’REILLY PROFESSIONAL 
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LIVING O’REILLY 
GREEN

OUR BUSINESSCOMMUNITY
ENGAGEMENT

CUSTOMER
ENGAGEMENT

O’Reilly has consistently succeeded in delivering superior financial results for our 
shareholders, and these efforts continue to be top of mind for our management team each 

and every day. You cannot achieve great financial results without a relentless focus on 
providing consistently excellent service to your customers, ensuring your team members 

are motivated and engaged, and forming strong and lasting partnerships with each of the 

communities where you do business. 

As a part of our continued efforts to provide clarity and transparency to our shareholders, 

we are very pleased to bring you our inaugural O’Reilly Sustainability, Social, & Governance 

Report. We are committed to sharing this information with you so you can be better informed 

about the many things we do for our customers, our team members, our communities, and 

to look at all stakeholders from an engagement perspective.

At O’Reilly, we continually ask ourselves some fundamental questions:  

What are we doing for our team members to make their lives better, easier, and healthier? 

What are we doing to support the communities where we live, work, and serve? What 

are we doing to make our environmental practices sustainable? What are we doing in 

our relationship with our shareholders to be transparent and promote good corporate 

governance? 

Of course, the O’Reilly culture values of customer service, to all our customers, is at the 

center to the answers for each of these questions, and this report will provide the answers to 

these questions, highlighting the road traveled, where we are today, and a piece of the map 

for the road ahead. 

Thank you for your interest in O’Reilly Auto Parts and for learning more about our company 

values and how we care.

Greg Johnson

Chief Executive Officer and Co-President
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PROGRAMS & TRAINING

OVERVIEW ABOUT O’REILLY PROFESSIONAL 
PARTS PEOPLE

LIVING O’REILLY 
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ENGAGEMENT

CUSTOMER
ENGAGEMENT

COMPENSATION
Our compensation philosophy has always been to incent team members 

to “run it like you own it.” We have designed our compensation programs 

to tap into our team members entrepreneurial spirit. O’Reilly pays 

competitive market-driven wages to its team members. Store team 
members have the opportunity to earn incentive pay that increases their 

hourly wage based upon their individual performance or the performance 

of their store. Managers, district managers, regional managers, and 

regional vice presidents have the ability to earn additional compensation 

above their salary or hourly wage based upon the performance of their 

stores. All full-time team members, once meeting eligibility requirements, 
may participate in the Company’s 401(k) plan with corresponding 
company matches and contributions. Team members may also participate 

in the Employee Stock Purchase Program (ESPP) that allows them 
to allocate a percentage of their pay to purchase company stock at a 

15% discount. Stock option grants at varying levels are available upon 

promotion into management positions. Stock options vest over a period of 

time and last 10 years from the date of grant. 

HEALTH AND WELLNESS 
The Company offers up to three different levels of health care plans 

to eligible team members, which allows each team member to choose 

a plan in terms of coverage and cost that best fit their needs. The 
Company funds a significant percentage of the team member cost for 
coverage and offers the team member wellness discounts for voluntary 

participation in wellness programs and making healthy lifestyle choices. 

The Company also offers vision and dental plans as well as optional 

plans for life insurance, legal services, and identify theft protection, to 

name just a few. In addition, the Company offers wellness programs 

that offer 24/7/365 access to medical providers via phone and video 

chat, annual in-house flu shot clinics that combine additional voluntary 
health screenings, access to fitness centers or fitness benefits, monthly 
wellness tips, and wellness challenges “to keep O’Reilly active.” If team 

members are facing unique personal needs and/or life challenges, the 

Company offers a free Employee Assistance Program called O’Care 

Solutions. Planning is underway for our first ever wellness and accute 
care clinic offering no additional cost services to 1,600 team members 

in our corporate offices. In 2018, the Company created an education 
assistance program that helps those who qualify to pursue advanced 

outside educational programs.

A CULTURE OF SAFETY AND CARING
We take safety seriously at O’Reilly. Safety is one of the O’Reilly culture 

values. The Company offers extensive programs and training related to 

safety initiatives tailored to each team members job.
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PROGRAMS & TRAINING

OVERVIEW ABOUT O’REILLY PROFESSIONAL 
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PROMOTE FROM WITHIN PHILOSOPHY
O’Reilly focuses on promoting from within, providing opportunities for advancement 

at every level of the Company. Promotion from within builds loyalty and gives team 

members a clear pathway for advancement and develops an experienced motivated 

team! When necessary to align the skills of our existing team or in an effort to 

accelerate growth in a given market, O’Reilly will periodically hire strategic talent 

from outside the Company. To enhance opportunities for all of our team members, 

the Company offers a number of programs designed to ready team members to take 

on more responsibility and for promotion. 

Leadership Enhancement and 
Development Program (LEAD): 

Team members identified as candidates for 
next-level management positions are nominated 

for the LEAD program. There, they complete 

development activities to prepare them 

for advancement. 

Management Development 
Program (MDP):

Store managers attend special training at our 

Corporate Office where they receive training 
on how to become successful store leaders. 

It also introduces them to the corporate team 

who are there to provide great customer 

service to the stores.

Distribution Center Leadership 
Development Program (DCLD):

Like the MDP program for stores, DCLD 

includes training at our Corporate Office 
to help become effective and successful 

distribution center leaders. 

Field Manager Training Programs:

Leaders in field management receive ongoing 
training that covers leadership skills, team 

member relations, sales-related topics, customer 
service training, management training, and more.

FastTrack Training Program:

FastTrack, O’Reilly’s innovative learning 

platform, is based on brain science research 

and designed to build knowledge that aids 

retention, equipping team members for 

success. FastTrack training encompasses a 

variety of concepts from daily store operations 

to trainging focused on compliance and 

regulatory matters. The FastTrack program 

rewards team members for completing and 

retaining training. During 2018, FastTrack 

Rewards paid team members $500,000 for 
their accomplishments. 

Certified Parts Professional Program:

This program recognizes parts specialists and 

above who have demonstrated they have the 

knowledge and skills necessary to provide 

the best customer service in the automotive 

aftermarket. The Company provides training 

tools that allow team members to acquire the 

knowledge required to obtain the designation of 

a Certified Parts Professional. 
ASE (Automotive Service Excellence) 

Certification:

This nationally recognized technical 

certification is available to all part specialists 
and participation in becoming ASE certified 

is encouraged.

Annual Leadership Conference:

Our store and DC management teams meet 

annually for a multi-day leadership conference 
offering training and networking opportunities for 

over 6,000 of our managers. 

One such program is our 360° assessment of all 

management in our corporate office. This program gives 
our team members the ability to provide critical feedback 

regarding their employment experience and used by 

our managers to increase the level of team member 

engagment and overall job satisfaction. 

O’Reilly offers a variety of specific training programs 
that address a broad spectrum of topics from store and 

DC operations, customer satisfaction, the employer/

employee relationship and enivronmental sustainability. 

O’Reilly team members received an estimated 1.7 million 

hours of training in 2018.
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WORK ENVIRONMENT TEAM MEMBER RECOGNITION
Just as pay, benefits, and growth opportunities are critically important 
to our Team member success, we believe it is equally important to 

recognize team members for a job well done. The Company is committed to providing a work environment that allows 

team members to feel highly valued and to be productive and effective 

in their jobs. The company realizes that productivity at work is related to 

maintaining a healthy work/life balance. O’Reilly deployed approximately 

$160 million of Selling, General and Administrative Expenses (SG&A) from 
tax savings recognized by the Tax Cuts and Jobs Act of 2017 into additional 

vacation benefits for our team members in addition to increasing wages. 
In addition, we comply with all applicable federal, state and local laws, 

and regulations affecting employment practices, such as pay rates and 

meal breaks, overtime, occupational health and safety, equal employment 

opportunity, and sexual harassment, among others.

Discrimination & Harassment – The Company is committed to providing 

a work environment that is free from discrimination and harassment. Both 

are strictly prohibited and will not be tolerated. This applies to all areas 

of employment, including hiring, training, advancement, compensation, 

discipline, and termination. The Company provides ongoing training to our 

team members to both educate and maintain compliance. The Company 

has a zero tolerance policy regarding discrimination and harassment, and 

appropriate progressive discipline, up to and including termination, is taken 

against any team member who violates this policy.

Safety & Health – The Company is committed to providing a safe and 

healthy environment for team members and customers. Team members 

must report all safety concerns or accidents to their supervisor, no matter 

how slight the problem. Violence, or the threat of violence, is not tolerated. 

All Company locations must comply with the Occupational Safety and Health 

Administration requirements.

HOLIDAY AWARDS
During the traditional holiday seasons, team members receive 

bonuses as a simple thank you for their continued dedication. In 

2018, those bonuses totaled more than $7 million. 

YOU R .O.C .K . AWARD
Team members found exemplifying the O’Reilly Culture are 

nominated by management for the “Recognized O’Reilly Culture 

Keepers” awards that are given monthly throughout the year. 

The awards range from $100 to $1,000. In 2018, the Company 
thanked Team O’Reilly by awarding $600,000 in 

“You R.O.C.K.” awards. 

SHAMROCK AWARDS
Peer-to-peer recognition of excellent customer service. A pin and 

letter of recognition are given as a simple thank you to those 

living the O’Reilly Culture by providing excellent 

customer service. 

SERVICE  AWARDS
Longevity with the Company is prized and is officially recognized 
every five years of service with a gift to the team member and a 

certificate recognizing their achievement.

LEADERSHIP  CONFERENCE AWARDS
Annually at our Leadership Conference, team members from 

individual stores and their leaders earn recognition and cash 

awards for their performance.

CHARLIE  O ’RE ILLY  LEADERSHIP  AWARD
This award is presented annually to an O’Reilly leaders who 

possess the qualities and characteristics set forth in our 

culture statement







                 |  132018 O’Reilly Auto Parts Sustainability Report  |       

LIVING GREEN AT 
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ENGAGEMENT

CUSTOMER
ENGAGEMENT

• Energy management system to efficiently control heating, 
cooling, and lighting (approximate 20% energy savings).

• Installation of interior and exterior LED lighting 

(approximate 40% energy savings) with reduced       

landfill materials.

• Core product returns are collected for remanufacturing 

(alternators, starters, A/C Compressors, etc.).

• Replacing less fuel efficient and higher CO2 producing 
delivery vehicles with more fuel efficient models.

• Installation of high efficiency HVAC units with 33% energy 
savings over previous HVAC units.

• Installation of Low-E window glass (approximate 25% 
energy savings).

• Waste bucket program that segregates damaged or leaking 

chemical containers for proper disposal.

• Reduced use of single use plastic bags in selected states.

• Dumpster lid locking program to control 

hazardous waste disposal at O’Reilly locations*.

• Enhanced training to facilitate recognition 

and enhanced management of hazardous and 

universal waste*.

• Enhanced waste bucket program that includes 

neutralized lead acid battery electrolyte*.

• Trash bag inspection program to ensure 

segregation of bucket program and other special 

handling programs*.

• Drain box program to enhance used oil 

collection containers and maximize recycling of 

used oil*.

• Third party dumpster audits to ensure 

proper handling and disposal of waste and       

universal waste*.

      (* in selected states)
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LIVING GREEN AT O’REILLY 
DISTRIBUTION CENTERS’ 
DELIVERY FLEET

OVERVIEW ABOUT O’REILLY PROFESSIONAL 
PARTS PEOPLE

LIVING O’REILLY 
GREEN

OUR BUSINESSCOMMUNITY
ENGAGEMENT

CUSTOMER
ENGAGEMENT

• Onboard computers monitor driver behavior and 

vehicle performance resulting in increased miles 

per gallon and fuel savings.

• Routing system minimizes miles driven between 

DC and stores.

• Ongoing driver scorecards and coaching to 

reinforce actions that reduce fuel usage.

• Enhance tractor technology that minimize       

fleet fuel usage.

• Advanced aerodynamics on tractors to        

reduce fuel usage.
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SOLAR INITIATIVES 
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O’Reilly Auto Parts currently has a total of 

4,246 solar panels in use. 

Our solar panels will produce approximately 2,100,000 kWh 

of electricity annually which translates to approximately 200 

average U.S. households electrical energy needs met, or an 

offset of estimated 63,000 gallons of gasoline consumed.

Solar panels were added in:

2015 to selected stores in Southwest Missouri

2017 to selected stores in South Carolina

Solar projects are under review for stores in Hawaii and 

North Carolina, as well as for our corporate office 
and select distribution centers.
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SOLAR FARM 
INVESTMENTS
During 2018, O’Reilly made a significant investment in North Carolina 
solar farms with a total of 147,822 solar panels. As a result, it is 

expected the solar panels will produce approximately 52,000,000 

kWh of electricity annually which translates to meeting approximately 

5,000 average U.S. households electrical energy needs, or an offset of 

approximately 1,556,000 gallons of gasoline consumed. We expect to 

continue these investments during 2019 and beyond.
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T.I.P.S. HOTLINE
If something is wrong or simply appears wrong, we want to know. Our O’Reilly 

culture of honesty and fair dealing leads us to an open door policy where team 

members are encouraged to report suspected business abuse or any type of 

misconduct. If they choose not to report directly, the T.I.P.S. Hotline is an anonymous 

third party hotline provided by the company to allow team members a convenient 

and confidential way to communicate.

OVERVIEW ABOUT O’REILLY PROFESSIONAL 
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ENGAGEMENT

CUSTOMER
ENGAGEMENT

We encourage team members 
to report known or suspected 

violations of the Company’s Code of 
Business Conduct and Ethics.
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CORPORATE GOVERNANCE
We value and appreciate our relationship with our shareholders and have frequent 

engagement with them every year. In 2018, we engaged with our shareholders 

hundreds of times, covering a diverse range of issues from informational and 

financial to sustainability and governance-related. Listening and engaging with our 
shareholders has aided in framing governance policies that are best in class as well 

as consistent with SEC regulations and NASDQ listing requirements.

• The diversity percentage of the Company’s board of 

directors is 33%.

• The election of the board of directors is unstaggered with 

each member elected annually. 

• Proxy access exists through an amendment in the 

Company’s bylaws.

• The Company has no poison pill (a defensive tactic used to 
prevent a takeover).

• The Company has a claw back policy requiring 

disgorgement of certain compensation.

• Directors are elected by majority vote. 

• The Company separates chief executive officer and 
chairman positions.

• The Company has a lead independent director with 

substantial authority and responsibility.

• Directors are required to and do meet stock                      

ownership requirements.

• In 2018, the Company revised its policy from discouraging 

pledging and hedging practices to precluding the same.

• Holders of 15% of the Company’s outstanding stock may call a 

special meeting. (Subject to Shareholder approval in next proxy)

• A majority vote is required to approve an amendment to the  

charter or bylaws. 

• A majority of the board is comprised of independent directors. 

• Members of each of the Compensation, Audit, and Nominating/

Governance Committees are  independent directors.

• Independent directors meet quarterly in a session independent of 

affiliated directors. 
• The charters of the committees of the board of directors clearly 

establishes the committees’ respective roles and responsibilities 

which are annually benchmarked. 

• The Code of Business Conduct and Ethics is reviewed and 

affirmed by the board of directors annually.
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