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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On March 20, 2002, the reporting person entered into a variable prepaid forward arrangement ("VPF") with an unaffiliated third party
buyer (the "Buyer") pursuant to which the reporting person received a cash payment of $623,875. In exchange for the cash payment, the
reporting person pledged 50,000 shares of common stock of O'Reilly Automotive, Inc. (the "Company") and agreed to settle the VPF with

(1) either a payment of cash or the delivery of up to 50,000 shares of the Company's common stock. The reporting person chose to settle the
VPF through the delivery of shares. The number of shares delivered by the reporting person to the Buyer at settlement was based upon the
price of the Company's common stock on each of the 20 business days (each an "Averaging Date") prior to and including May 29, 2007
(each a "Settlement Price"), as follows: (continued in Footnote 2)

(continued from Footnote 1) (i) if the Settlement Price were less than or equal to $15.50 per share, then the reporting person would be
required to deliver 2,500 shares, per day (which represents the total number of shares subject to the VPF divided by the number of

(2) Averaging Dates) to the Buyer; (ii) if the Settlement Price had been greater than $15.50 but less than $21.70 per share, then the reporting
person would be required to deliver a number of shares equal to the product of 2,500 times $15.50, divided by the Settlement Price; and
(continued in Footnote 3)

(3) (continued from Footnote 2) (iii) if the Settlement Price were greater than $21.70, then the reporting person would be required to deliver a
number of shares equal to 2,500 multiplied by a fraction, the numerator of which would be the sum of $15.50 plus the difference between
the Settlement Price and $21.70, and the denominator of which would be the Settlement Price. The Settlement Price on each Averaging
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Date ranged from a high of $36.99 and a low of $35.18, resulting in the reporting person delivering a total of 41,416 shares of the
Company's common stock to the Buyer.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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