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ADVANCE AUTO PARTS, INC.
5008 AIRPORT ROAD
ROANOKE, VIRGINIA 24012

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
May 22, 2013

It is my pleasure to invite you to attend the 2013 Annual Meeting of the Stockholders (the "Annual Meeting") of
Advance Auto Parts, Inc. (the "Company"), a Delaware corporation, on Wednesday, May 22, 2013 at 8:30 a.m.
Eastern Daylight Time (EDT). The meeting will be held at Advance Auto Parts, Inc., 5008 Airport Road, Roanoke,
Virginia 24012.

At the Annual Meeting, stockholders will vote on the following matters, which are further described in the attached
proxy statement (the "Proxy Statement"):

Election of the nine nominees named in the Proxy Statement to the Board of Directors to serve until the 2014 annual
‘meeting of stockholders;

2.Advisory vote to approve the compensation of the Company’s named executive officers;

3. Approval of a proposal to amend the Company's certificate of incorporation to eliminate supermajority voting
requirements;

4 Approval of a proposal to amend the Company's certificate of incorporation to permit stockholders to call a special
‘meeting;

Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
“accounting firm for 2013; and

6. Action upon such other matters, if any, as may properly come before the meeting.

The Board of Directors set March 28, 2013 as the Record Date. Only holders of record of our common stock at the
close of business on that day are entitled to vote at our Annual Meeting or any adjournment of our Annual Meeting.

We invite you to attend our Annual Meeting and vote. We urge you, after reading the Proxy Statement, to sign and
return the enclosed proxy card as promptly as possible in the enclosed postage prepaid envelope or vote your proxy by
Internet or telephone by following the instructions on the form of proxy. If you attend our Annual Meeting, you may
vote in person, even if you previously voted by proxy.

By order of the Board of Directors,

Sarah E. Powell

Senior Vice President, General Counsel

and Corporate Secretary

Roanoke, Virginia

April 18,2013
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ADVANCE AUTO PARTS, INC.
PROXY STATEMENT
FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

ABOUT THE ANNUAL MEETING AND VOTING
Important Notice Regarding Availability of Proxy Materials for Stockholder Meeting to be Held on May 22, 2013.

This Proxy Statement and the 2012 annual report to stockholders are available on our Internet website at
www.AdvanceAutoParts.com.

What is the purpose of the Annual Meeting?

At our Annual Meeting, the stockholders will act upon the matters outlined in the Notice of Meeting on the first page
of this Proxy Statement, including the election of the nine nominees named below as directors, an advisory vote to
approve the compensation of our named executive officers, approval of a proposal to amend the Company's certificate
of incorporation to eliminate supermajority voting requirements, approval of a proposal to amend the Company's
certificate of incorporation to permit stockholders to call a special meeting and ratification of our independent
registered public accounting firm (the "independent auditors"). This Proxy Statement summarizes the information you
need to know to vote at the Annual Meeting. This Proxy Statement and form of proxy were first mailed to
stockholders on or about April 18, 2013.

When and where will the Meeting be held?

The 2013 Annual Meeting will be held on Wednesday, May 22, 2013 at 8:30 a.m. (EDT), at the Advance Auto Parts
Store Support Center located at 5008 Airport Road, Roanoke, Virginia 24012. Our Store Support Center is accessible
to persons with disabilities. If you have a disability, we can provide reasonable assistance to help you participate in
the meeting upon request.

Who is soliciting my vote?

Our Board of Directors ("Board") is soliciting your proxy to vote at the Annual Meeting.

What am I voting on?

You are voting on five proposals:

1.The election of the following nominees to the Board to serve until the 2014 annual meeting of stockholders:

* John F. Bergstrom * J. Paul Raines

* John C. Brouillard * Gilbert T. Ray

* Fiona P. Dias * Carlos A. Saladrigas
* Darren R. Jackson * Jimmie L. Wade
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* William S. Oglesby

2. Advisory vote to approve the compensation of the Company’s named executive officers;

3 Approval of a proposal to amend the Company's certificate of incorporation to eliminate supermajority voting
‘requirements;
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Approval of a proposal to amend the Company's certificate of incorporation to permit stockholders to call a special
‘meeting; and

Ratification of the appointment of Deloitte & Touche LLP (“Deloitte”) as our independent registered public
“accounting firm for 2013.

What are the voting recommendations of the Board?

The Board recommends the following votes:

1.FOR each of the nine director nominees to the Board ("Proposal No. 1");

2.FOR the approval of the compensation of the Company’s named executive officers ("Proposal No. 2");

FOR the Company's proposal to amend the Company's certificate of incorporation to eliminate the supermajority
“voting requirements ("Proposal No. 3");

FOR the Company's proposal to amend the Company's certificate of incorporation to permit stockholders to call a
“special meeting ("Proposal No. 4"); and

FOR the ratification of the appointment of Deloitte as our independent registered public accounting firm for 2013

> ("Proposal No. 5").

Will any other matters be voted on?

The Board does not intend to present any other matters at the Annual Meeting. We do not know of any other matters
that will be brought before the stockholders for a vote at the Annual Meeting. If any other matter is properly brought
before the Annual Meeting, your signed proxy card gives authority to Sarah E. Powell and Michael A. Norona as
proxies, with full power of substitution ("Proxies"), to vote on such matters in their discretion in accordance with their
best judgment.

Who is entitled to vote?

Stockholders of record as of the close of business on March 28, 2013 (the "Record Date") are entitled to vote at the
Annual Meeting.

How many votes do I have?

You will have one vote for every share of Company common stock that you owned at the close of business on the
Record Date. You are not entitled to cumulate your votes.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many stockholders hold their shares through a broker or bank rather than directly in their own names. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record
If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with
respect to those shares, the stockholder of record, and these proxy materials are being sent directly to you by the
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Company.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank, you are considered the beneficial owner of shares
held in street name, and these proxy materials are being forwarded to you by your bank or broker, which is considered
the stockholder of record of these shares. As the beneficial owner, you have the right to direct your bank or broker
how to vote and are also invited to attend the Annual Meeting. However, since you are not the stockholder of record,
you may not vote these shares in person at the Annual Meeting unless you bring with you a legal proxy from the
stockholder of record. Your bank or broker has enclosed a voting instruction card for you to use for providing
directions for how to vote your shares.

10
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How do I vote?
If you are a stockholder of record, there are four ways to vote:

8By Internet at www.proxyvote.com;

8By toll-free telephone at 1-800-690-6903;

8By completing and mailing your proxy card; or
8By written ballot at the Annual Meeting.

If you vote by Internet or telephone, your vote must be received by 11:59 P.M. (EDT) on May 21, 2013, the day
before the Annual Meeting. Your shares will be voted as you indicate. If you sign and return your proxy card but you
do not indicate your voting preferences, the Proxies will vote your shares FOR Proposal Nos. 1 through 5.

If your shares are held in street name, you should follow the voting directions provided by your bank or broker. You
may complete and mail a voting instruction card to your bank or broker or, in most cases, submit voting instructions
by the Internet or telephone to your bank or broker. If you provide specific voting instructions by mail, the Internet or
telephone, your shares should be voted by your bank or broker as you have directed. AS A RESULT OF THE NEW
YORK STOCK EXCHANGE'’S RULES, YOUR BANK OR BROKER CANNOT VOTE WITH RESPECT TO ANY
PROPOSAL, EXCEPT FOR PROPOSAL NO. 5, UNLESS IT RECEIVES VOTING INSTRUCTIONS FROM YOU.

We will distribute written ballots at the Annual Meeting to any stockholder who wants to vote. If you hold your
shares in street name, you must request a legal proxy from your bank or broker to vote in person at the Annual
Meeting.

Can I change my vote or revoke my proxy?

Yes. If you are a stockholder of record, you can change your vote or revoke your proxy any time before the Annual
Meeting by:

Entering a new vote by Internet or telephone by 11:59 P.M. (EDT) on May 21, 2013;

Returning a later-dated proxy card;

§ending written notice of revocation to Sarah E. Powell, Senior Vice President, General Counsel and Corporate
Secretary, at the Company’s address of record, which is 5008 Airport Road, Roanoke, VA 24012; or
Completing a written ballot at the Annual Meeting.

If your shares are held in street name, you must follow the specific directions provided to you by your bank or broker
to change or revoke any instructions you have already provided to your bank or broker.

Is my vote confidential?

It is the policy of the Company that all proxies, ballots, voting instructions and tabulations that identify the vote of a
stockholder will be kept confidential from the Company, its directors, officers and employees until after the final vote
is tabulated and announced, except in limited circumstances, including: any contested solicitation of proxies, when
required to meet a legal requirement, to defend a claim against the Company or to assert a claim by the Company and
when written comments by a stockholder appear on a proxy card or other voting material.

How are votes counted?

Votes are counted by inspectors of election designated by the corporate secretary.

11
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Who pays for soliciting proxies?

We will pay for the cost of preparing, assembling, printing and mailing this Proxy Statement and the accompanying
form of proxy to our stockholders, as well as the cost of soliciting proxies relating to the Annual Meeting. We may
request banks and brokers to solicit their customers, on whose behalf such banks and brokers hold our common stock
in street name. We will reimburse these banks and brokers for their reasonable out-of-pocket expenses for these
solicitations. We will pay no additional compensation to our officers, directors or employees for these activities.

12
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What is the quorum requirement of the Annual Meeting?

A majority of the outstanding shares of our common stock on the Record Date, represented in person or by proxy at
the Annual Meeting, constitutes a quorum for voting on proposals at the Annual Meeting. If you vote, your shares
will be part of the quorum. Abstentions, including those recorded by brokers holding their customers’ shares, will be
counted in determining the quorum. On the Record Date, there were 72,939,989 shares outstanding and 1,810
stockholders of record. A majority of our common stock, or 36,469,995 shares, will constitute a quorum.

What are broker non-votes?

Broker non-votes occur when holders of record, such as banks and brokers holding shares on behalf of beneficial
owners, do not receive voting instructions from the beneficial owners by the date specified in the statement requesting
voting instructions that has been provided by the bank or broker.

If that happens, the bank or broker may vote those shares only on matters as permitted by The New York Stock
Exchange. The New York Stock Exchange prohibits banks and brokers from voting uninstructed shares in, among
other things, the election of directors and matters related to executive compensation; accordingly, banks and brokers
cannot vote with respect to any Proposal presented for consideration in this Proxy Statement except for Proposal No. 5
unless they receive voting instructions from the beneficial owners. Broker non-votes are not treated as votes cast
under Delaware law.

What vote is required to approve each proposal?

Proposal No. 1. For the election of directors, the nine nominees for director will be elected if they receive a majority
of the votes cast at the Annual Meeting for the election of directors. For purposes of the election of directors, a
majority of votes cast means that the number of shares voted "for" a director’s election exceeds 50 percent of the
number of votes cast with respect to that director’s election, and votes cast include votes to withhold authority and
exclude abstentions and broker non-votes.

Proposal No. 2. For the advisory vote to approve the compensation of the Company’s named executive officers, the
vote is non-binding and, therefore, no specific vote is required to approve the proposal. However, the Board and the
Compensation Committee will review the voting results and consider them in making future decisions about executive
compensation programs.

Proposal No. 3. For the approval of an amendment to the Company's Certificate of Incorporation, the affirmative vote
by at least 66 2/3 percent of the Company's outstanding shares of common stock eligible to vote are required.
Abstentions have the effect of a vote against the proposal. The number of votes cast excludes broker non-votes.

Proposal No. 4. For the approval of an amendment to the Company's Certificate of Incorporation, the affirmative vote
by at least 66 2/3 percent of the Company's outstanding shares of common stock eligible to vote are required.
Abstentions have the effect of a vote against the proposal. The number of votes cast excludes broker non-votes.

Proposal No. 5. Ratification of our independent registered public accounting firm requires the approving vote of a
majority of the votes cast on this proposal by the holders of shares of our common stock who are present, or
represented by proxy, and entitled to vote at the Annual Meeting. Abstentions count as votes cast and have the effect

of a vote against the proposal. The number of votes cast excludes broker non-votes.

Who can attend the Annual Meeting?

13
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Only Advance Auto Parts stockholders as of the close of business on the Record Date may attend the Annual Meeting.
What do I need to do to attend the Annual Meeting?

If you are a stockholder of record, your proxy card is your admission ticket to the Annual Meeting. If you own shares
in street name, you will need to ask your broker or bank for an admission ticket in the form of a legal proxy. You will
need to bring the legal proxy with you to the Annual Meeting along with valid picture identification. If you do not
receive the legal proxy in time, bring your most recent brokerage statement with you to the Annual Meeting. We can
use your statement to verify your ownership of our common stock and admit you to the Annual Meeting; however,
you will not be able to vote your shares at the Annual Meeting without a legal proxy.

14
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What does it mean if I get more than one proxy card?
It means you own shares in more than one account. You should vote the shares on each of your proxy cards.
How can I consolidate multiple accounts registered in variations of the same name?

If you have multiple accounts, we encourage you to consolidate your accounts by having all your shares registered in
exactly the same name and address. You may do this by contacting our transfer agent, Computershare, toll-free at
(866) 865-6327 or at P.O. Box 43006, Providence, RI 02940-3006, Attention: Shareholder Correspondence.

I own my shares indirectly through my broker, bank or other nominee, and I receive multiple copies of the annual
report, proxy statement and other mailings because more than one person in my household is a beneficial owner. How
can I change the number of copies of these mailings that are sent to my household?

If you and other members of your household are beneficial owners, you may eliminate this duplication of mailings by
contacting your broker, bank or other nominee. Duplicate mailings in most cases are wasteful for us and inconvenient
for you, and we encourage you to eliminate them whenever you can. If you have eliminated duplicate mailings, but
for any reason would like to resume them, you must contact your broker, bank or other nominee.

I own my shares directly as a registered owner of Company stock and so do other members of my family living in my
household. How can I change the number of copies of the annual report and proxy statement being delivered to my
household?

Family members living in the same household generally receive only one copy per household of the annual report,
proxy statement and most other mailings. The only item which is separately mailed for each registered stockholder or
account is a proxy card. If you wish to start receiving separate copies in your name, apart from others in your
household, you must contact Computershare toll-free at (866) 865-6327 or at P.O. Box 43006, Providence, RI
02940-3006, Attention: Shareholder Correspondence, and request that action. Within 30 days after your request is
received we will start sending you separate mailings. If, for any reason, you and members of your household are
receiving multiple copies and you want to eliminate the duplications, please also contact Computershare and request
that action. That request must be made by each person in the household entitled to receive the materials.

Multiple stockholders live in my household and together we received only one copy of this year’s annual report and
Proxy Statement. How can I obtain my own separate copy of those documents for the Annual Meeting in May?

You may pick up copies in person at the Annual Meeting or download them from our Internet website,
www.AdvanceAutoParts.com (click on the homepage link to 2013 Annual Meeting materials). If you want copies
mailed to you and you are a beneficial owner, you must request them from your broker, bank, or other nominee. If
you want copies mailed to you and you are a stockholder of record, we will mail them promptly if you request them
from our corporate office by phone at (952) 715-5015 or by mail to 5008 Airport Road, Roanoke, VA 24102,
Attention: Investor Relations. We cannot guarantee you will receive mailed copies before the Annual Meeting.

Where can I find the voting results of the Annual Meeting?

We plan to announce preliminary voting results at the Annual Meeting and publish final results in a Report on Form
8-K within four business days following the Annual Meeting.

What is the deadline for consideration of stockholder proposals or director nominations for the 2014 annual meeting
of stockholders?

15
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If you are a stockholder and you want to present a proposal at the 2014 annual meeting and have it included in our
proxy statement for that meeting, you must submit the proposal in writing at our offices at 5008 Airport Road,
Roanoke, Virginia 24012, Attention: Corporate Secretary, on or before December 19, 2013. Applicable Securities and
Exchange Commission ("SEC") rules and regulations govern the submission of stockholder proposals and our
consideration of them for inclusion in next year’s proxy statement.

If you want to present a proposal at the 2014 annual meeting (but not have the proposal included in our proxy
statement) or to nominate a person for election as a director, you must comply with the requirements set forth in our
by-laws. Our by-laws require, among other things, that our corporate secretary receive written notice from the
stockholder of intent to present such proposal or nomination no less than 120 days and no more than 150 days prior to
the first anniversary of the date of the

16
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preceding year’s annual meeting. Therefore, we must receive notice of such proposal no earlier than December 23,
2013, and no later than January 22, 2014. The notice must contain the information required by our by-laws. You may
obtain a print copy of our by-laws by submitting a request to: Advance Auto Parts, 5008 Airport Road, Roanoke,
Virginia 24012, Attention: Corporate Secretary. Our by-laws are also available on our website at
www.AdvanceAutoParts.com. Management may vote proxies in its discretion on any matter at the 2014 annual
meeting if we do not receive notice of the matter within the time frame described in this paragraph. In addition, our
Chair or any other person presiding at the meeting may exclude any matter that is not properly presented in
accordance with these requirements.

17



Edgar Filing: ADVANCE AUTO PARTS INC - Form DEF 14A

PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the Annual Meeting, you will vote to elect as directors the nine nominees listed below to serve until our 2014
Annual Meeting of stockholders or until their respective successors are elected and qualified. Our Board has
nominated John F. Bergstrom, John C. Brouillard, Fiona P. Dias, Darren R. Jackson, William S. Oglesby, J. Paul
Raines, Gilbert T. Ray, Carlos A. Saladrigas and Jimmie L. Wade for election as directors. All of the nominees are
current members of our Board. Each nominee has consented to being named in this Proxy Statement as a nominee
and has agreed to serve as a director if elected. None of the nominees to our Board has any family relationship with
any other nominee or with any of our executive officers. Frances X. Frei, who has been a director since December
2009, informed the Company that she would not stand for re-election as a member of the Board at the Company's
2013 Annual Meeting. She will leave the Board at the end of her current term immediately following the 2013 Annual
Meeting. After reviewing the qualifications, experience and attributes of the remaining nine directors who have been
nominated for re-election, our Board has determined not to nominate a successor for Professor Frei and to reduce the
size of the Board to nine members effective upon her departure from the Board. In the normal course of its
deliberations, our Board may decide at a later time to add one or more directors who possess skills and experience that
may be beneficial to our Board and our Company.

The persons named as Proxies in the accompanying form of proxy have advised us that at the Annual Meeting, unless
otherwise directed, they intend to vote the shares covered by the proxies FOR the election of the nominees named
above. If one or more of the nominees are unable to serve, or for good cause will not serve, the persons named as
Proxies may vote for the election of any substitute nominees that our Board may propose. The persons named as
Proxies may not vote for a greater number of persons than the number of nominees named above.

Nominees for Election to Our Board

The following table provides information about our nominees for director as of the Record Date, March 28, 2013.

Name Age Position

John F. Bergstrom 23)®) 66 Director

John C. Brouillard()® 64 Chair

Fiona P. Dias®»®) 47 Director

Darren R. Jackson 48 Director, President and Chief Executive Officer
William S. Oglesby® 53 Director

J. Paul Raines®®) 48 Director

Gilbert T. Ray(D®) 68 Director

Carlos A. Saladrigas()®) 64 Director

Jimmie L. Wade® 58 Director

(1)Member of Audit Committee

(2)Member of Compensation Committee

(3)Member of Finance Committee

(4)Member of Nominating and Corporate Governance Committee

( 5)Immediately following our Annual Meeting, Mr. Raines will join the Nominating and Corporate Governance
Committee and Mr. Bergstrom will become the Chair of the Compensation Committee.

18
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Mr. Bergstrom, Director, became a member of our Board in May 2008. Mr. Bergstrom is the
Chairman and Chief Executive Officer of Bergstrom Corporation, which is one of the top 50
automobile dealership groups in America. Mr. Bergstrom has served in his current role at Bergstrom
Corporation for the past five years. Mr. Bergstrom has served as a director of Associated Banc-Corp,
a diversified bank holding company, since December 2010; Kimberly-Clark Corporation, a global
health and hygiene company, since 1987; Wisconsin Energy Corporation, a diversified energy
company, since 1987; and Midwest Airlines, a passenger airline company, from 1993 to July 20009.

19



Edgar Filing: ADVANCE AUTO PARTS INC - Form DEF 14A

Bergstrom Corporation has been cited as the number one quality automotive dealer in the country and
highlighted for its focus on outstanding customer service. With over 35 years of experience in
automotive sales, service and parts management in an organization representing all major automotive
manufacturers that distribute cars in the United States, Mr. Bergstrom brings a unique and valuable
point of view to our Board. In addition, as a result of his service as a director of several other public
companies, including membership on the compensation committee of Wisconsin Energy, he is in a
position to share with the Board his experience with governance issues facing public companies.

Mr. Brouillard, Chair, became a member of our Board in May 2004 and was appointed Lead Director
on February 14, 2007. Mr. Brouillard served as the interim Chair, President and Chief Executive
Officer of the Company from May 2007 until January 2008, when he became the non-executive Chair
of the Board. Mr. Brouillard retired as Chief Administrative and Financial Officer of H.E. Butt
Grocery Company, a regional food retailer, in June 2005, a position that he had held since February
1991. From 1977 to 1991, Mr. Brouillard held various positions with Hills Department Stores, a
discount department store company, including serving as President of that company. Mr. Brouillard
also served as a director of Eddie Bauer Holdings, Inc., a multi-channel retailer, from June 2005 to
May 2009.

Mr. Brouillard's background as a chief administrative and financial officer with a grocery retail
company recognized for outstanding customer service provides him with strong insights into the types
of management and financial issues that face companies in the retail sector. After having served on our
Board for over eight years, including four years as the independent Board Chair and eight months as
the interim Chief Executive Officer of the Company, Mr. Brouillard is uniquely situated to understand
the inner workings of Advance's Board and management processes. His considerable experience in
finance and accounting matters are particularly valuable to the deliberations of the Audit Committee,
and his past service on the board of another public company has strengthened his understanding of the
governance concerns facing public companies.

Ms. Dias, Director, became a member of our Board in September 2009. Ms. Dias is currently Chief
Strategy Officer of ShopRunner, an online shopping service, and has held this position since August
2011. Previously she was Executive Vice President, Strategy & Marketing, of GSI Commerce, Inc., a
provider of e-commerce and interactive marketing services, from February 2007 to June 2011. Ms.
Dias also served as Executive Vice President and Chief Marketing Officer at Circuit City Stores, Inc.,
a specialty retailer of consumer electronics, from May 2005 to August 2006 and held Senior Vice
President positions at Circuit City from November 2000 to April 2005. Prior to 2000, Ms. Dias held
senior marketing positions with PepsiCo, Inc., Pennzoil-Quaker State Company and The Procter &
Gamble Company. Ms. Dias served as a director of Choice Hotels, Inc., a hotel franchisor, from
November 2004 to April 2012.

Ms. Dias possesses extensive experience in marketing and managing consumer and retail brands. Her
experience with developing, implementing and assessing marketing plans and initiatives allows the
Board to benefit from her marketing expertise. In addition, Ms. Dias' e-commerce and digital
marketing experience with a broad spectrum of brands aligns well with the Board's review and
assessment of the Company's multi-channel strategies. Her position as a director of other public
companies, including past membership on the compensation committee of Choice Hotels, also enables
her to share with the Board her experience with governance issues facing public companies.

Mr. Jackson, Director, President and Chief Executive Officer, became a member of our Board in July
2004. Mr. Jackson became the President and Chief Executive Officer on January 1, 2012, having
previously served as President and Chief Executive Officer from January 7, 2008 to January 27, 2009
and as Chief Executive Officer since January 27, 2009. Prior to joining us, Mr. Jackson served in
various executive positions with Best Buy Co., Inc., a specialty retailer of consumer electronics, office
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products, appliances and software, ultimately serving from July 2007 to December 2007 as Executive
Vice President of Customer Operating Groups. He joined Best Buy in 2000 and was appointed as its
Executive Vice President-Finance and Chief Financial Officer in February of 2001. Prior to 2000, he
served as Vice President and Chief Financial Officer of Nordstrom, Inc., Full-line Stores, a fashion
specialty retailer, and held various senior positions including Chief Financial Officer of Carson Pirie
Scott & Company, a regional department store company. He began his career at KPMG. Mr. Jackson
has served as a director of Fastenal Company, which sells industrial and construction supplies, since
July 2012. Mr. Jackson also serves on the Board of Trustees of Marquette University.

21



Edgar Filing: ADVANCE AUTO PARTS INC - Form DEF 14A

Mr. Jackson has served as a member of our Board for over eight years and as the Company's Chief
Executive Officer for over five years. Mr. Jackson's experience in strategic transformation, customer
service and high growth with large retail companies and his experience in leading the Company
provide him with unique insights into the challenges and opportunities of overseeing the operations
and management of the Company.

Mr. Oglesby, Director, became a member of our Board in December 2004. Mr. Oglesby is currently
Senior Managing Director for The Blackstone Group, L.P., a global investment and advisory firm, and
has held this position since April 2004. Mr. Oglesby has over 30 years of investment banking
experience as a result of holding managing director positions with Credit Suisse First Boston;
Donaldson Lufkin & Jenrette; and Kidder, Peabody & Co.

Mr. Oglesby has served on our Board for over eight years. With his broad experience in the investment
banking business, Mr. Oglesby is uniquely equipped to provide the Board with insights into
capitalization strategies, capital markets mechanics and strategic expansion opportunities.

Mr. Raines, Director, became a member of our Board in February 2010. Mr. Raines is currently the
Chief Executive Officer for GameStop Corporation, a video game and entertainment software retailer,
and has held that position since June 2010. From September 2008 to June 2010 he served as Chief
Operation Officer of GameStop. Previously, Mr. Raines served as the Executive Vice President - U.S.
Stores of The Home Depot, Inc., a home improvement specialty retailer, from April 2007 to August
2008. Prior to that time, he served in various management roles with The Home Depot, Inc., including
as President - Southern Division from February 2005 to April 2007; as Vice President - Florida from
April 2003 through January 2005; as Vice President - Store Operations from January 2002 through
April 2003; and as Director of Labor Management from January 2000 through January 2002.

Mr. Raines brings to the Board extensive experience in the strategic, operational and merchandising
aspects of retail businesses. He also has broad international experience in Latin America, Europe and
Asia. The Board draws on Mr. Raines' insights gained from his experience and expertise in the areas of
retail strategy, store operations, customer service, merchandising, manufacturing, marketing, loss
prevention, real estate, supply chain and global sourcing.

Mr. Ray, Director, became a member of our Board in December 2002. Mr. Ray was a partner of the
law firm of O'Melveny & Myers LLP until his retirement in February 2000. Mr. Ray has been a
member of the boards of Towers Watson & Co., formerly Wyatt Worldwide, Inc., a professional
services company, since 2000; Dine Equity, Inc., the restaurant holding company of Applebee's and
IHOP, since 2004; and Diamond Rock Hospitality Company, a lodging-focused real estate company,
since 2004.

Mr. Ray has served on our Board for over ten years and provides institutional knowledge and
continuity to our Board. His experience as an attorney allows Mr. Ray to provide guidance to the
Company on legal and fiduciary matters. He has extensive experience with conventional corporate and
tax-exempt transactions, as well as international finance. In addition, Mr. Ray's service as a director on
the boards of other public companies provides the Company with valuable insights on corporate
governance issues that face the Board and the Company.
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Mr. Saladrigas, Director, became a member of our Board in May 2003. Mr. Saladrigas has been the
Chairman and Chief Executive Officer of Regis HR Group, a Professional Employee Organization,
since July 2009. Also, Mr. Saladrigas founded and has been the Chairman and Chief Executive Officer
of Concordia Behavioral Health, a privately held managed behavioral health care organization, since
January 2011. Mr. Saladrigas served as Chairman of the Premier American Bank in Miami, Florida
from September 2001 until June 2007. Mr. Saladrigas served as the Vice Chairman of Premier
American Bank until his resignation in July 2008. A receiver was appointed for Premier American
Bank in January 2010. From November 1984 to May 2002, he was the Chief Executive Officer of
ADP TotalSource (previously The Vincam Group, Inc.), a human resources outsourcing company that
provides human resource functions to small and mid-sized businesses. Mr. Saladrigas has served as a
director of Progress Energy, Inc., an energy utility company, from 2001 to July 2012, when he became
a director of Duke Energy Corporation, an electric power holding company following its acquisition of
Progress Energy; Carolina Power & Light Company, an energy utility company, since 2001; and
Florida Progress Corporation, a diversified holding company whose primary businesses are fuel supply
and power, since 2001. From June 2006 to April 2009, Mr. Saladrigas served as a director of MBF
Healthcare Acquisition Corporation, an acquisition company focused in the healthcare industry. He
also serves as a member of the Latino/Hispanic Advisory Board for PepsiCo.

Mr. Saladrigas has served on our Board for over nine years. He provides stability and continuity to the
Board as well as valuable leadership related to his experience in financial management and as a human
resources professional. He has been designated by the Board as an Audit Committee financial expert
consistent with SEC regulations. Mr. Saladrigas provides the Board with relevant insights into the
Latino/Hispanic segment of the Company's customer base.

Mr. Wade, Director and former President, became a member of our Board on September 15, 2011. Mr.
Wade served as our President from January 2009 to January 1, 2012 and from October 1999 to May
2005. He continues to provide strategic leadership to the Company, such as playing an integral role in
the Company's acquisition of B.W.P. Distributors, Inc. Mr. Wade joined us in February 1994 and has
held several key senior executive roles with the Company including Executive Vice President from
May 2005 until December 2008 and as Chief Financial Officer from March 2000 through August
2003. Prior to 1993, Mr. Wade was Vice President, Finance and Operations of S.H. Heironimus, Inc.,
a regional department store company. Mr. Wade has served as a director of Lumber Liquidators, a
specialty retailer of hardwood flooring, since September 1, 2011, and he also serves on numerous
non-profit boards.

Mr. Wade has 19 years of experience with the Company in various business, finance and strategic
leadership roles and has broad expertise and knowledge of the automotive aftermarket industry, as
well as experience in retail finance and operations prior to joining the Company in 1994. Through his
experience, he has gained and developed extensive business, finance, distribution, marketing and
leadership skills. Further, he possesses an understanding of strategic business planning, risk
assessment and store operations that makes him uniquely suited to serve as a member of the Board.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE FOR EACH OF OUR BOARD’S NOMINEES.

10
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CORPORATE GOVERNANCE
Overview

Our Company believes that good corporate governance practices reflect our values and support our strong strategic
and financial performance. The compass of our corporate governance practices can be found in our by-laws, our
Guidelines on Significant Governance Issues and our Code of Ethics and Business Conduct, which were adopted by
our Board to guide our Company, our Board and our employees ("Team Members"). Our by-laws provide that in an
uncontested election, directors must receive a majority of the votes cast at the Annual Meeting for the election of
directors. Each standing committee of the Board of Directors has a charter, which can be found at
www.AdvanceAutoParts.com, that spells out the committee’s roles and responsibilities assigned to it by the Board. In
addition, the Board has established policies and procedures that address matters such as chief executive officer
succession planning, transactions with related persons, risk oversight, communications with the Board by stockholders
and other interested parties, as well as the independence and qualifications of our directors. This "Corporate
Governance" section provides insights into how the Board has implemented these policies and procedures to benefit
our Company and our stockholders.

Guidelines on Significant Governance Issues

The responsibility of our Board is to review, approve and regularly monitor the effectiveness of our fundamental
operating, financial and other business plans, as well as our policies and decisions, including the execution of our
strategies and objectives. Accordingly, our Board has adopted guidelines on the following significant governance
issues:

the structure of our Board, including, among other things, the size, mix of independent and non-independent
members, membership criteria, term of service, compensation and assessment of performance of our Board,;

.Board procedural matters, including, among other things, selection of the chair of the Board, Board meetings, Board
communications, retention of counsel and advisers and our expectations regarding the performance of our directors;
committee matters, including, among other things, the types of committees, charters of committees, independence of
committee members, chairs of committees, service of committee members, committee agendas and committee
minutes and reports;

chief executive officer evaluation, management development and succession planning;

codes of conduct; and

other matters, including charitable contributions, use of the corporate airplane, auditor services, Board access to
management and interaction with third parties, directors and officers insurance and the indemnification/limitation of
liability of directors, our policy prohibiting Company loans to our executive officers and directors, and confidential
stockholder voting.

A complete copy of our Guidelines on Significant Governance Issues is available on our website at
www.AdvanceAutoParts.com under the Investor Relations section.

Director Independence
Our Board, after consultation with and upon the recommendation of the Nominating and Corporate Governance
Committee, determined that Messrs. Bergstrom, Brouillard, Oglesby, Raines, Ray and Saladrigas, Ms. Dias and

Professor Frei are each “independent” directors under the listing standards of the New York Stock Exchange ("NYSE"),
because each of these directors: (1) has no material relationship with us or our subsidiaries, either directly or indirectly
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as a partner, stockholder or officer of an organization that has a relationship with us or our subsidiaries and (2)
satisfies the “bright line independence” criteria set forth in Section 303A.02(b) of the NYSE’s listing standards. In
addition, based on such standards, the Board determined that Mr. Jackson is not independent because he is our
President and Chief Executive Officer and that Mr. Wade is not independent because he is currently employed by the
Company. The Board assessed the issue of materiality of any relationship not merely from the standpoint of each
director or nominee, but also from that of persons or organizations with which the director or nominee may have an
affiliation. Based upon such assessment and all facts and circumstances known to the Board, including, among other
things, a review of questionnaires submitted by these directors and a review of a recent resume or biography of each
director, the Board made a determination of independence. Our Board reviews each director’s status under this
definition annually with the assistance of the Nominating and Corporate Governance Committee. Each director is
required to keep the Nominating and Corporate Governance Committee fully and promptly informed as to any
developments that might affect his or her independence.

11
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Meetings of Independent Directors

During 2012, the independent directors on our Board met a total of 10 times. During 2012, these meetings were
presided over by Mr. Brouillard, the non-executive Chair of the Board. For 2013, our independent directors are
scheduled to meet separately in conjunction with each of the four scheduled non-telephonic meetings of the
Board. Mr. Brouillard is expected to preside over these meetings during 2013.

Board Leadership Structure

Our Guidelines on Significant Governance Issues and by-laws allow the Board to combine or separate the roles of the
Chair of the Board and the Chief Executive Officer. Immediately prior to Mr. Jackson’s appointment as President and
Chief Executive Officer, Mr. Brouillard served as the Company’s interim Chair, President and Chief Executive
Officer. At the time of Mr. Jackson’s appointment, his prior experience had primarily been in financial management
and leadership roles at various retail companies. The Board decided to retain Mr. Brouillard as the independent Chair
of the Board in order to provide Mr. Jackson with an opportunity to lead the Company’s management with the support
and guidance of an experienced chief executive officer serving in the role of the independent Board Chair. The Board
regularly considers whether to maintain the separation of the roles of Chair and Chief Executive Officer. The Board
believes that Mr. Brouillard has continued to serve a valuable role in supporting Mr. Jackson and providing leadership
to the Board as a whole and has decided to maintain the separation of those roles at this time. In the event that the
Board chooses to combine these roles, the Company’s governance guidelines provide for the selection of an
independent lead director. The responsibilities of the independent Chair or independent lead director include
presiding over meetings of the Board or of the independent directors and participating in development of the Board’s
agenda, as well as facilitating the discussions and interactions of the Board to ensure that all directors’ viewpoints are
heard and considered.

Stockholder and Interested Party Communications with our Board

Communications with our Board Generally. Stockholders who desire to communicate with our Board, or with a
specific director, including on an anonymous or confidential basis, may do so by delivering a written communication
to our Board, c/o Advance Auto Parts, Inc., 5008 Airport Road, Roanoke, Virginia 24012, Attention: General
Counsel. The general counsel will not edit or modify any such communication received and will forward each such
communication to the appropriate director or directors, as specified in the communication. If the envelope containing
a communication that a stockholder wishes to be confidential is conspicuously marked "Confidential," the general
counsel will not open the communication. Communications will be forwarded by the general counsel to our Board or
any specified directors on a bi-monthly basis. The general counsel will ensure the timely delivery of time sensitive
communications to the extent such communication indicates time sensitivity. In addition, we have a policy that each
of our directors should make every reasonable effort to attend each annual meeting of stockholders. Nine directors
were in attendance at our 2012 annual meeting of stockholders.

Interested Party Communications with our Independent Directors, our Non-Management Directors or our Board
Chair. Any interested party, including stockholders, who desires to communicate directly with one or more of the
independent directors, our non-management directors as a group or our Board Chair, including on an anonymous or
confidential basis, may do so by delivering a written communication to the independent directors, the
non-management directors as a group or to our Board Chair, c/o Advance Auto Parts, Inc., 5008 Airport Road,
Roanoke, Virginia 24012, Attention: General Counsel. The general counsel will not open a communication that is
addressed to one or more of our independent directors, our non-management directors as a group or our Board Chair
and will forward each such communication to the appropriate individual director or group of directors, as specified in
the communication. Such communications will not be disclosed to the non-independent or management members of
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our Board or to management unless so instructed by the independent or non-management directors. Communications
will be forwarded by the general counsel on a bi-monthly basis. The general counsel will ensure the timely delivery
of time sensitive communications to the extent such communication indicates time sensitivity.

Nominations for Directors

Identifying Director Candidates. The Nominating and Corporate Governance Committee is responsible for leading
the search for and evaluating qualified individuals to become nominees for election as directors. The Committee is
authorized to retain a search firm to assist in identifying, screening and attracting director candidates. During 2012
the Committee did not utilize the services of an executive search firm to assist in identifying potential director
candidates. After a director candidate has been identified, the Committee evaluates each candidate for director within
the context of the needs of the Board in its composition as a whole. The Committee considers such factors as the
candidate’s business experience, skills, independence, judgment and ability and willingness to commit sufficient time
and attention to the activities of the Board. At a minimum,

12
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committee-recommended candidates for nomination must possess the highest personal and professional ethics,
integrity and values, and commit to representing the long-term interests of our stockholders.

In addition to determining whether a candidate for director possesses the qualifications and experience that are a
prerequisite for nomination, the Nominating and Corporate Governance Committee considers whether a candidate’s
background and experience would complement the skills and experience of the existing Board members. The
Nominating and Corporate Governance Committee also considers whether the nominee would likely provide a diverse
viewpoint and actively and constructively participate in the Board’s discourse and deliberations. The Board has not
adopted a formal policy with regard to diversity (as to gender, ethnic background and experience) in the composition
of the Board although the Nominating and Corporate Governance Committee strives to compose a Board that reflects
sensitivity to the need for an appreciation of such diversity.

Stockholder Recommendations for Director Candidates. The Nominating and Corporate Governance Committee will
consider stockholder suggestions for nominees for directors. Any stockholder who desires to recommend a candidate
for director must submit the recommendation in writing and follow the procedures set forth in our by-laws. The
by-laws require that a stockholder’s nomination be received by the corporate secretary not less than 120 days nor more
than 150 days prior to the first anniversary of the date of the preceding year’s annual meeting. The notice should
include the following information about the proposed nominee: name, age, business and residence addresses, principal
occupation or employment, the number of shares of Company stock owned by the nominee and any information that
may be required by the SEC’s regulations. In addition, the stockholder providing the notice should provide his or her
name and address as they appear on the Company’s books, the number and type of shares or other equitable interests
that are beneficially owned by the stockholder and additional information required by the Company’s by-laws. The
Committee does not evaluate any candidate for nomination as a director any differently solely because the candidate
was recommended by a stockholder. You may obtain a copy of our by-laws by submitting a request to: Advance Auto
Parts, Inc., 5008 Airport Road, Roanoke, Virginia 24012, Attention: Corporate Secretary. Our by-laws also are
available on our website at www.AdvanceAutoParts.com under the Investor Relations section.

Code of Ethics and Business Conduct

We expect and require all of our Team Members, our officers and our directors, and any parties with whom we do
business to conduct themselves in accordance with the highest ethical standards. Accordingly, we have adopted a
Code of Ethics and Business Conduct, which outlines our commitment to, and expectations for, honest and ethical
conduct by all of these persons and parties in their business dealings. A complete copy of our Code of Ethics and
Business Conduct is available on our website at www.AdvanceAutoParts.com under the Investor Relations section.

Code of Ethics for Finance Professionals

We have also adopted a Code of Ethics for Finance Professionals to promote and provide for ethical conduct by our
finance professionals, as well as for full, fair and accurate financial management and reporting. Our finance
professionals include our chief executive officer, chief financial officer, controller and any other person performing
similar functions. We expect all of these finance professionals to act in accordance with the highest standards of
professional integrity, to provide full and accurate disclosure in any public communications as well as reports and
other documents filed with the SEC and other regulators, to comply with all applicable laws, rules and regulations and
to deter wrongdoing. Our Code of Ethics for Finance Professionals is intended to supplement our Code of Ethics and
Business Conduct. A complete copy of the Code of Ethics for Finance Professionals is available on our website at
www.AdvanceAutoParts.com under the Investor Relations section.

Related Party Transactions
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Pursuant to our Code of Ethics and Business Conduct and the Board’s policy with respect to related party transactions,
officers and directors are required to disclose to the Chair of the Nominating and Corporate Governance Committee of
the Board or to our general counsel any transaction or relationship that may create an actual or perceived conflict of
interest. Pursuant to the Board’s policy, our general counsel’s office reviews such transactions or relat