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NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements herein are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are usually identifiable by words such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “forecast,” “guidance,” “intend,” “likely,” “may,”
“plan,” “position,” “possible,” “potential,” “probable,” “project,” “should,” “strategy,” “will,” or similar language. All statements other than statements of historical
fact are forward-looking statements, including, but not limited to, statements about our strategic initiatives, operational plans and objectives, and future business
and financial performance, as well as statements regarding underlying assumptions related thereto. Forward-looking statements reflect our views based on historical
results, current information and assumptions related to future developments. Except as may be required by law, we undertake no obligation to update any forward-
looking statements made herein. Forward-looking statements are subject to a number of risks and uncertainties that could cause actual results to differ materially
from those projected or implied by the forward-looking statements. They include, among others, factors related to the timing and implementation of strategic
initiatives, including with respect to labor shortages or disruptions and the impact on our ability to complete store openings, deterioration of general macroeconomic
conditions, the highly competitive nature of our industry, demand for our products and services, complexities in our inventory and supply chain, challenges with
transforming and growing our business and factors related to the current global pandemic. Please refer to “Item 1A. Risk Factors” of our most recent Annual Report
on Form 10-K filed with the Securities and Exchange Commission (“SEC”), as updated by our subsequent filings with the SEC, for a description of these and other
risks and uncertainties that could cause actual results to differ materially from those projected or implied by the forward-looking statements.
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PART I. FINANCIAL INFORMATION
 
ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Advance Auto Parts, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

(in thousands, except per share data) (Unaudited)
Assets April 23, 2022 January 1, 2022
Current assets:   

Cash and cash equivalents $ 138,733 $ 601,428 
Receivables, net 957,799 782,785 
Inventories 4,778,849 4,659,018 
Other current assets 182,399 232,245 

Total current assets 6,057,780 6,275,476 
Property and equipment, net of accumulated depreciation of $2,471,936 and $2,403,567 1,567,986 1,528,311 
Operating lease right-of-use assets 2,687,581 2,671,810 
Goodwill 993,820 993,744 
Other intangible assets, net 642,120 651,217 
Other assets 53,194 73,651 

Total assets $ 12,002,481 $ 12,194,209 
Liabilities and Stockholders’ Equity   
Current liabilities:   

Accounts payable $ 3,942,388 $ 3,922,007 
Accrued expenses 617,793 777,051 
Other current liabilities 492,393 481,249 

Total current liabilities 5,052,574 5,180,307 
Long-term debt 1,187,170 1,034,320 
Noncurrent operating lease liabilities 2,330,532 2,337,651 
Deferred income taxes 420,336 410,606 
Other long-term liabilities 102,189 103,034 

Total liabilities 9,092,801 9,065,918 

Commitments and contingencies

Stockholders’ equity:   
Preferred stock, nonvoting, $0.0001 par value — — 
Common stock, voting, $0.0001 par value 8 8 
Additional paid-in capital 862,451 845,407 
Treasury stock, at cost (2,564,757) (2,300,288)
Accumulated other comprehensive loss (41,065) (22,627)
Retained earnings 4,653,043 4,605,791 

Total stockholders’ equity 2,909,680 3,128,291 
Total liabilities and stockholders’ equity $ 12,002,481 $ 12,194,209 

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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Advance Auto Parts, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations

(in thousands, except per share data) (Unaudited)
 Sixteen Weeks Ended

April 23, 2022 April 24, 2021
Net sales $ 3,374,210 $ 3,330,370 
Cost of sales, including purchasing and warehousing costs 1,867,690 1,845,444 

Gross profit 1,506,520 1,484,926 
Selling, general and administrative expenses 1,303,250 1,232,797 

Operating income 203,270 252,129 
Other, net:

Interest expense (12,868) (11,191)
Loss on early redemptions of senior unsecured notes (7,408) — 
Other income, net 136 4,836 

Total other, net (20,140) (6,355)
Income before provision for income taxes 183,130 245,774 
Provision for income taxes 43,339 59,844 
Net income $ 139,791 $ 185,930 

Basic earnings per common share $ 2.28 $ 2.83 
Weighted-average common shares outstanding 61,261 65,688 
Diluted earnings per common share $ 2.26 $ 2.81 
Weighted-average common shares outstanding 61,732 66,102 

Condensed Consolidated Statements of Comprehensive Income
(in thousands) (Unaudited)

 Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Net income $ 139,791 $ 185,930 
Other comprehensive (loss) income:

Changes in net unrecognized other postretirement benefit (costs), net of tax of $9 and $19 24 (54)
Currency translation adjustments (18,462) 5,347 
Total other comprehensive (loss) income (18,438) 5,293 

Comprehensive income $ 121,353 $ 191,223 

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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Advance Auto Parts, Inc. and Subsidiaries
Condensed Consolidated Statements of Changes in Stockholders’ Equity

(in thousands, except per share data) (Unaudited)

Sixteen Weeks Ended April 23, 2022

Common Stock Additional
Paid-in Capital

Treasury Stock,
at Cost

Accumulated Other
Comprehensive Loss

Retained
Earnings

Total
Stockholders’

EquityShares Amount
Balance at January 1, 2022 62,009 $ 8 $ 845,407 $ (2,300,288) $ (22,627) $ 4,605,791 $ 3,128,291 
Net income — — — — — 139,791 139,791 
Total other comprehensive loss — — — — (18,438) — (18,438)
Issuance of shares upon the exercise of stock options 1 — 233 — — — 233 
Restricted stock units and deferred stock units vested 234 — — — — — — 
Share-based compensation — — 16,978 — — — 16,978 
Stock issued under employee stock purchase plan 10 — 933 — — — 933 
Repurchases of common stock (1,156) — — (264,469) — — (264,469)
Cash dividends declared ($1.50 per common share) — — — — — (92,539) (92,539)
Other — — (1,100) — — — (1,100)

Balance at April 23, 2022 61,098 $ 8 $ 862,451 $ (2,564,757) $ (41,065) $ 4,653,043 $ 2,909,680 

Sixteen Weeks Ended April 24, 2021

Common Stock
Additional

Paid-in Capital
Treasury Stock,

at Cost
Accumulated Other
Comprehensive Loss

Retained
Earnings

Total
Stockholders’

EquityShares Amount
Balance at January 2, 2021 66,361 $ 8 $ 783,709 $ (1,394,080) $ (26,759) $ 4,196,634 $ 3,559,512 
Net income — — — — — 185,930 185,930 
Total other comprehensive income — — — — 5,293 — 5,293 
Restricted stock units and deferred stock units vested 227 — — — — — — 
Share-based compensation — — 16,260 — — — 16,260 
Stock issued under employee stock purchase plan 13 — — — — — — 
Repurchases of common stock (1,162) — — (183,647) — — (183,647)
Cash dividends declared ($1.00 per common share) — — — — — (81,746) (81,746)
Other — — (35) — — — (35)

Balance at April 24, 2021 65,439 $ 8 $ 799,934 $ (1,577,727) $ (21,466) $ 4,300,818 $ 3,501,567 

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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Advance Auto Parts, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(in thousands) (Unaudited)
 Sixteen Weeks Ended

April 23, 2022 April 24, 2021
Cash flows from operating activities:   

Net income $ 139,791 $ 185,930 
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 85,581 77,253 
Share-based compensation 16,978 16,260 
Loss and impairment of long-lived assets 1,237 4,732 
Loss on early redemptions of senior unsecured notes 7,408 — 
Provision for deferred income taxes 9,681 14,660 
Other, net 1,020 543 
Net change in:

Receivables, net (174,895) (53,982)
Inventories (119,550) 63,883 
Accounts payable 20,225 96,094 
Accrued expenses (98,978) (50,949)
Other assets and liabilities, net 56,562 (24,492)

Net cash (used in) provided by operating activities (54,940) 329,932 
Cash flows from investing activities:   

Purchases of property and equipment (114,854) (70,884)
Proceeds from sales of property and equipment 828 590 

Net cash used in investing activities (114,026) (70,294)
Cash flows from financing activities:   

Borrowings under credit facilities 275,000 — 
Payments on credit facilities (275,000) — 
Borrowings on senior unsecured notes 348,618 — 
Payments on senior unsecured notes (201,081) — 
Dividends paid (154,796) (33,146)
Repurchases of common stock (264,469) (183,647)
Other, net (2,007) 104 

Net cash used in financing activities (273,735) (216,689)
Effect of exchange rate changes on cash (19,994) 2,292 
Net (decrease) increase in cash and cash equivalents (462,695) 45,241 
Cash and cash equivalents, beginning of period 601,428 834,992 
Cash and cash equivalents, end of period $ 138,733 $ 880,233 

Non-cash transactions:
Accrued purchases of property and equipment $ 15,272 $ 3,505 

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

1.    Nature of Operations and Basis of Presentation

Description of Business

Advance Auto Parts, Inc. and subsidiaries is a leading automotive aftermarket parts provider in North America, serving both professional installers
(“professional”) and “do-it-yourself” (“DIY”) customers. The accompanying condensed consolidated financial statements have been prepared by us and include the
accounts of Advance Auto Parts, Inc., its wholly owned subsidiaries, Advance Stores Company, Incorporated (“Advance Stores”) and Neuse River Insurance
Company, Inc., and their subsidiaries (collectively referred to as “Advance,” “we,” “us” or “our”).

As of April 23, 2022, we operated a total of 4,687 stores and 311 branches primarily within the United States, with additional locations in Canada, Puerto Rico
and the U.S. Virgin Islands. In addition, as of April 23, 2022, we served 1,318 independently owned Carquest branded stores across the same geographic locations
served by our stores and branches in addition to Mexico and various Caribbean islands. Our stores operate primarily under the trade names “Advance Auto Parts”
and “Carquest” and our branches operate under the “Worldpac” and “Autopart International” trade names.

The accounting policies followed in the presentation of interim financial results are consistent with those followed on an annual basis. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States of America
(“GAAP”), have been condensed or omitted based upon the Securities and Exchange Commission (“SEC”) interim reporting principles. These condensed
consolidated financial statements should be read in conjunction with the financial statements and notes thereto included in our Annual Report on Form 10-K for
2021 as filed with the SEC on February 15, 2022.

The accompanying condensed consolidated financial statements reflect all normal recurring adjustments that are necessary to present fairly the results for the
interim periods presented. The results of operations for the interim periods are not necessarily indicative of the operating results to be expected for the full year. Our
first quarter of the year contains sixteen weeks. Our remaining three quarters each consist of twelve weeks.

2.    Significant Accounting Policies

Revenues

The following table summarizes disaggregated revenue from contracts with customers by product group:

Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Percentage of Sales, by Product Group:
Parts and Batteries 66 % 66 %
Accessories and Chemicals 20 21 
Engine Maintenance 13 12 
Other 1 1 

Total 100 % 100 %

3.    Inventories

Inventories are stated at the lower of cost or market. We used the last in, first out (“LIFO”) method of accounting for approximately 90.3% of inventories as of
April 23, 2022 and 89.8% of inventories as of January 1, 2022. Under the LIFO method, our cost of sales reflects the costs of the most recently purchased
inventories, while the inventory carrying balance represents the costs for inventories purchased in the sixteen weeks ended April 23, 2022 and prior years. As a
result of changes in the LIFO reserve, we recorded an increase to Cost of sales of $81.5 million and $3.1 million for the sixteen weeks ended April 23, 2022 and
April 24, 2021 to state inventories at LIFO.
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

An actual valuation of inventory under the LIFO method is performed by us at the end of each year based on the inventory levels and costs at that time.
Accordingly, interim LIFO calculations are based on our estimates of expected inventory levels and costs at the end of the year.

Inventory balances were as follows:

April 23, 2022 January 1, 2022
Inventories at first in, first out (“FIFO”) $ 4,827,206 $ 4,625,900 
Adjustments to state inventories at LIFO (48,357) 33,118 
Inventories at LIFO $ 4,778,849 $ 4,659,018 

4.    Intangible Assets

Our definite-lived intangible assets include customer relationships and non-compete agreements. Amortization expense was $9.5 million and $9.7 million for
the sixteen weeks ended April 23, 2022 and April 24, 2021.

5.    Receivables, net

Receivables, net, consisted of the following:

April 23, 2022 January 1, 2022
Trade $ 652,625 $ 506,725 
Vendor 224,216 201,933 
Other 93,138 84,289 
Total receivables 969,979 792,947 
Less: allowance for credit losses (12,180) (10,162)
Receivables, net $ 957,799 $ 782,785 

6.    Long-term Debt and Fair Value of Financial Instruments

Long-term debt consists of the following:

April 23, 2022 January 1, 2022
4.50% Senior Unsecured Notes due December 1, 2023 $ — $ 193,220 
1.75% Senior Unsecured Notes due October 1, 2027 346,556 346,382 
3.90% Senior Unsecured Notes due April 15, 2030 495,157 494,718 
3.50% Senior Unsecured Notes due March 15, 2032 345,457 — 
Total long-term debt $ 1,187,170 $ 1,034,320 

Fair value of long-term debt $ 1,104,000 $ 1,092,000 

Fair Value of Financial Assets and Liabilities

The fair value of our senior unsecured notes was determined using Level 2 inputs based on quoted market prices. The carrying amounts of our Cash and cash
equivalents, Receivables, net, Accounts payable and Accrued expenses approximate their fair values due to the relatively short-term nature of these instruments.
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

Bank Debt

As of April 23, 2022 and January 1, 2022, we had no outstanding borrowings, $1.2 billion of borrowing availability and no letters of credit outstanding under
our unsecured revolving credit facility (the “Credit Agreement”).

As of April 23, 2022 and January 1, 2022, we had $90.2 million and $92.0 million of bilateral letters of credit issued separately from the Credit Agreement,
none of which were drawn upon. These bilateral letters of credit generally have a term of one year or less and primarily serve as collateral for our self-insurance
policies.

We were in compliance with financial covenants required by our debt arrangements as of April 23, 2022.

Senior Unsecured Notes

Our 4.50% senior unsecured notes due December 1, 2023 (the “2023 Notes”) were issued in December 2013 at 99.69% of the principal amount of
$450.0 million. The 2023 Notes bear interest, payable semi-annually in arrears on June 1 and December 1, at a rate of 4.50% per year. Pursuant to a cash tender
offer that was completed on September 29, 2020, we repurchased $256.3 million of the 2023 Notes with the net proceeds from the 2027 Notes. In connection with
this tender offer, we incurred charges related to tender premiums and debt issuance costs of $30.5 million and $1.4 million. On April 4, 2022, we redeemed the
remaining $193.2 million principal amount of our outstanding 2023 Notes with the net proceeds from the issuance of the 3.50% senior unsecured notes due March
15, 2032 (the “2032 Notes”). In connection with this early redemption, we incurred charges related to the make-whole provision and debt issuance costs of
$7.0 million and $0.4 million.

Our 3.90% senior unsecured notes due April 15, 2030 (the “Original Notes”) were issued April 16, 2020, at 99.65% of the principal amount of $500.0 million,
and were not registered under the Securities Act of 1933, as amended (the “Securities Act”). The Original Notes bear interest, payable semi-annually in arrears on
April 15 and October 15, at a rate of 3.90% per year. On July 28, 2020, we completed an exchange offer whereby the Original Notes in the aggregate principal
amount of $500.0 million were exchanged for a like principal amount (the “Exchange Notes” or “2030 Notes”), and which have been registered under the Securities
Act. The Original Notes were substantially identical to the Exchange Notes, except the Exchange Notes are registered under the Securities Act and are not subject to
the transfer restrictions and certain registration rights agreement provisions applicable to the Original Notes.

Our 1.75% senior unsecured notes due October 1, 2027 (the “2027 Notes”) were issued September 29, 2020, at 99.67% of the principal amount of
$350.0 million. The 2027 Notes bear interest, payable semi-annually in arrears on April 1 and October 1, at a rate of 1.75% per year. In connection with the 2027
Notes offering, we incurred $2.9 million of debt issuance costs.

Our 2032 Notes were issued March 4, 2022, at 99.61% of the principal amount of $350.0 million. The 2032 Notes bear interest, payable semi-annually in
arrears on March 15 and September 15, at a rate of 3.50% per year. In connection with the 2032 Notes offering, we incurred $3.2 million of debt issuance costs.

We may redeem some or all of the 2032 Notes at any time or from time to time, prior to December 15, 2031, at the redemption price described in the related
indenture for the 2032 Notes (the “Indenture”). In addition, in the event of a change of control triggering event, as defined in the Indenture, we will be required to
offer to repurchase the 2032 Notes at a price equal to 101% of the principal amount thereof, plus accrued and unpaid interest to the repurchase date. Currently, the
2032 Notes are fully and unconditionally guaranteed, jointly and severally, on an unsubordinated unsecured basis by guarantor and subsidiary guarantees, as
defined by the Indenture.

Debt Guarantees

We are a guarantor of loans made by banks to various independently owned Carquest-branded stores that are customers of ours totaling $44.5 million and $31.7
million as of April 23, 2022 and January 1, 2022. These loans are collateralized by security agreements on merchandise inventory and other assets of the borrowers.
The approximate value of the inventory collateralized by these agreements is $105.8 million and $86.9 million as of April 23, 2022 and January 1, 2022. We believe
that the likelihood of performance under these guarantees is remote.
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

7.    Leases

Substantially all of our leases are for facilities and vehicles. The initial term for facilities is typically five years to ten years, with renewal options at five-year
intervals, with the exercise of lease renewal options at our sole discretion. Our vehicle and equipment leases are typically three years to six years. Our lease
agreements do not contain any material residual value guarantees or material restrictive covenants.

Operating lease liabilities consisted of the following:

April 23, 2022 January 1, 2022
Total operating lease liabilities $ 2,798,628 $ 2,802,772 
Less: Current portion of operating lease liabilities (468,096) (465,121)
Noncurrent operating lease liabilities $ 2,330,532 $ 2,337,651 

The current portion of operating lease liabilities is included in Other current liabilities in the accompanying Condensed Consolidated Balance Sheets.

Total lease cost is included in Cost of sales and Selling, general and administrative expenses (“SG&A”) in the accompanying Condensed Consolidated
Statements of Operations and is recorded net of immaterial sublease income. Total lease cost is comprised of the following:

Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Operating lease cost $ 173,035 $ 161,984 
Variable lease cost 53,296 43,525 
Total lease cost $ 226,331 $ 205,509 

The future maturity of lease liabilities as of April 23, 2022 were as follows:

Remainder of 2022 $ 355,398 
2023 543,223 
2024 471,972 
2025 436,146 
2026 330,471 
Thereafter 989,142 
Total lease payments 3,126,352 
Less: Imputed interest (327,724)
Total operating lease liabilities $ 2,798,628 

As of April 23, 2022, our operating lease liabilities included $72.3 million related to options to extend lease terms that are reasonably certain of being exercised
and excluded $89.1 million of legally binding minimum lease payments for leases signed but not yet commenced.

The weighted-average remaining lease term and weighted-average discount rate for our operating leases were 7.1 years and 3.0% as of April 23, 2022. We
calculated the weighted-average discount rates using incremental borrowing rates, which equal the rates of interest that we would pay to borrow funds on a fully
collateralized basis over a similar term.
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

Other information relating to our lease liabilities is as follows:

Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Cash paid for amounts included in the measurement of
lease liabilities:

Operating cash flows from operating leases $ 190,542 $ 185,083 
Right-of-use assets obtained in exchange for lease
obligations:

Operating leases $ 147,015 $ 118,448 

8.    Share Repurchase Program

On February 8, 2022, our Board of Directors authorized an additional $1.0 billion to the existing share repurchase program. This authorization is incremental to
the $1.7 billion that was previously authorized by our Board of Directors. Our share repurchase program permits the repurchase of our common stock on the open
market and in privately negotiated transactions from time to time.

During the sixteen weeks ended April 23, 2022, we repurchased 1.1 million shares of our common stock at an aggregate cost of $248.2 million, or an average
price of $231.41 per share, in connection with our share repurchase program. During the sixteen weeks ended April 24, 2021, we repurchased 1.1 million shares of
our common stock at an aggregate cost of $170.4 million, or an average price of $157.84 per share, in connection with our share repurchase program. We had $1.3
billion remaining under our share repurchase program as of April 23, 2022.

9.    Earnings per Share

The computations of basic and diluted earnings per share are as follows:

 Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Numerator
Net income applicable to common shares $ 139,791 $ 185,930 
Denominator
Basic weighted-average common shares 61,261 65,688 
Dilutive impact of share-based awards 471 414 
Diluted weighted-average common shares 61,732 66,102 

Basic earnings per common share $ 2.28 $ 2.83 
Diluted earnings per common share $ 2.26 $ 2.81 

For the sixteen weeks ended April 23, 2022 and April 24, 2021, 21 thousand and 43 thousand restricted stock units (“RSUs”) were excluded from the diluted calculation as their inclusion would
have been anti-dilutive.

(1)

(1)
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Advance Auto Parts, Inc. and Subsidiaries

Notes to the Condensed Consolidated Financial Statements
(Amounts presented in thousands, except per share data, unless otherwise stated)

(Unaudited)

10.    Share-Based Compensation

During the sixteen weeks ended April 23, 2022, we granted 157 thousand time-based RSUs, 58 thousand market-based RSUs and 114 thousand Stock Options.
The general terms of the time-based and market-based RSUs are similar to awards previously granted by us. We grant options to purchase common stock to certain
employees under our 2014 Long-Term Incentive Plan. The options are granted at an exercise price equal to the closing market price of Advance's common stock on
the date of the grant, expire after ten years and vest one-third annually over three years after the date of grant. We record compensation expense for the grant date
fair value of the option awards evenly over the vesting period.

The weighted-average fair values of the time-based and market-based RSUs granted during the sixteen weeks ended April 23, 2022 were $205.63 and $205.52
per share. The fair value of each market-based RSU was determined using a Monte Carlo simulation model. For time-based RSUs, the fair value of each award was
determined based on the market price of our stock on the date of grant adjusted for expected dividends during the vesting period, as applicable.

The weighted-average fair value of stock options granted during the sixteen weeks ended April 23, 2022 was $53.98 per share. The fair value was estimated on
the date of grant by applying the Black-Scholes option-pricing valuation model.

Sixteen Weeks Ended
April 23, 2022

Risk-free interest rate 1.9 %
Expected term 6 years
Expected volatility 34.0 %
Expected dividend yield 2.6 %

 The risk-free interest rate is based on the yield in effect at grant for zero-coupon U.S. Treasury notes with maturities equivalent to the expected term of the stock options.
 The expected term represents the period of time options granted are expected to be outstanding. As we do not have sufficient historical data, we utilized the simplified method provided by the SEC

to calculate the expected term as the average of the contractual term and vesting period.
Expected volatility is the measure of the amount by which the stock price has fluctuated or is expected to fluctuate. We utilized historical trends and the implied volatility of our publicly traded

financial instruments in developing the volatility estimate for our stock options.
The expected dividend yield is calculated based on our expected quarterly dividend and the three month average stock price as of the grant date.

Total income tax benefit related to share-based compensation expense for the sixteen weeks ended April 23, 2022 was $4.2 million. As of April 23, 2022, there
was $101.5 million of unrecognized compensation expense related to all share-based awards that is expected to be recognized over a weighted-average period of 1.7
years.

(1)

(2)

(3)

(4)

(1)

(2)

(3) 

(4) 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financial condition and results of operations should be read in conjunction with the audited consolidated financial
statements and notes included in our Annual Report on Form 10-K for the year ended January 1, 2022 (filed with the SEC on February 15, 2022), which we refer to
as our 2021 Form 10-K, and our condensed consolidated financial statements and the notes to those statements that appear elsewhere in this report.

Management Overview

Net sales increased 1.3% in the first quarter of 2022 compared with the same period in the prior year, primarily driven by growing consumer demand, namely
in our professional and independent businesses. Our regional strength in comparable store sales was led by the West and Canada, along with a strong recovery in
Florida and the Mid-Atlantic. Category growth was led by motor oil, batteries and brakes.

We generated Diluted earnings per share (“Diluted EPS”) of $2.26 during our first quarter of 2022 compared with $2.81 for the comparable period of 2021.
When adjusted for non-operational items outlined in the following table, our Adjusted diluted earnings per share (“Adjusted EPS”) for the sixteen weeks ended
April 23, 2022 and April 24, 2021 was $3.57 and $3.34.

Sixteen Weeks Ended
April 23, 2022 April 24, 2021

Last-in, first-out (“LIFO”) impacts $ 0.99 $ 0.03 
Transformation expenses 0.13 0.40 
General Parts International, Inc. (“GPI”) amortization of
acquired intangible assets 0.10 0.10 
Other adjustments 0.09 — 
Total adjustments, net of tax $ 1.31 $ 0.53 

Refer to “Reconciliation of Non-GAAP Financial Measures” for a definition and reconciliation of Adjusted EPS and other non-GAAP measures to the most
directly comparable financial measures calculated and presented in accordance with GAAP.

A high-level summary of our financial results for the first quarter of 2022 includes:
 

• Net sales during the first quarter of 2022 was $3.4 billion, an increase of 1.3% compared with the first quarter of 2021, primarily driven by our
professional and independent businesses. Comparable store sales increased 0.6%.

• Gross profit margin for the first quarter of 2022 was 44.6% of Net sales, flat compared with the first quarter of 2021. Gross profit was impacted favorably
due to our ongoing category management initiatives, including strategic pricing and owned brand expansion. These were offset by LIFO expense,
inflationary costs and unfavorable channel and product mix.

• SG&A expenses for the first quarter of 2022 was 38.6% of Net sales, an increase of 161 basis points compared with the first quarter of 2021. This
unfavorable impact was primarily driven by inflationary cost increases in store labor, fuel and delivery and start-up costs from new store openings
compared with prior year, partially offset by a year over year decrease in COVID-19 related expenses and incentive compensation.

Business and Risks Update

We continue to make progress on the various elements of our strategic business plan, which is focused on improving the customer experience, margin
expansion and driving consistent execution for both professional and DIY customers. To achieve these improvements, we have undertaken planned strategic
initiatives to help build a foundation for long-term success across the organization, which include:

• Continued development of a demand-based assortment, leveraging purchase and search history from our common catalog, versus our existing push-down
supply approach.

• Advancement towards optimizing our footprint by market, including consolidating our Worldpac and Autopart International businesses, to drive share,
repurpose our in-market store and asset base and streamline our distribution network.
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• Continued evolution of our marketing campaigns, which focus on our customers and how we serve them every day with care and speed and the iconic
DieHard  brand.

• Progress in the implementation of a more efficient end-to-end supply chain process to deliver our broad assortment and to help lessen the impact of
external constraints.

• Enhancement of Advance Same Day  Curbside Pick Up, Advance Same Day  Home Delivery and our mobile application and e-commerce performance.
• Actively pursuing new store openings, including through lease acquisition opportunities as available and appropriate, in existing markets and new markets,

as well as expansion of our independent Carquest network.
• Continued negotiations with vendors on strategic sourcing and pricing to help mitigate inflationary pressures.

Industry Update

Operating within the automotive aftermarket industry, we are influenced by a number of general macroeconomic factors, many of which are similar to those
affecting the overall retail industry, and include but are not limited to:

• Inflationary pressures, including logistics and labor
• Global supply chain disruptions
• Fuel costs
• Unemployment rates
• Consumer confidence
• Competition
• Changes in new car sales
• Miles driven
• Economic and geopolitical uncertainty

Stores and Branches

Key factors in selecting sites and market locations in which we operate include population, demographics, traffic count, vehicle profile, competitive landscape
and the cost of real estate. During the sixteen weeks ended April 23, 2022, 35 stores and branches were opened and nine were closed or consolidated, resulting in a
total of 4,998 stores and branches compared with a total of 4,972 stores and branches as of January 1, 2022.

Results of Operations

Sixteen Weeks Ended $ Favorable/
(Unfavorable)

Basis
Points($ in millions) April 23, 2022 April 24, 2021

Net sales $ 3,374.2 100.0 % $ 3,330.4 100.0 % $ 43.8 — 
Cost of sales 1,867.7 55.4 1,845.4 55.4 (22.3) (6)
Gross profit 1,506.5 44.6 1,484.9 44.6 21.5 6 
SG&A 1,303.3 38.6 1,232.8 37.0 (70.5) (161)
Operating income 203.3 6.0 252.1 7.6 (49.0) (155)
Interest expense (12.9) (0.4) (11.2) (0.3) (1.7) (5)
Loss on early redemptions of senior unsecured notes (7.4) (0.2) 0.0 — (7.4) (22)
Other income, net 0.1 0.0 4.8 0.1 (4.7) (14)
Provision for income taxes 43.3 1.3 59.8 1.8 16.5 51 
Net income $ 139.8 4.1 % $ 185.9 5.6 % $ (46.3) (145)

Note: Table amounts may not foot due to rounding.

®

® ®
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Net Sales

Net sales for the sixteen weeks ended April 23, 2022 increased 1.3% compared with the same period in 2021, primarily driven by growth in our professional
and independent businesses. Comparable store sales increased 0.6% for the sixteen weeks ended April 23, 2022 compared with the sixteen weeks ended April 24,
2021. Category growth was led by motor oil, batteries and brakes.

We calculate comparable store sales based on the change in store or branch sales starting once a location has been open for 13 complete accounting periods
(approximately one year) and by including e-commerce sales. Sales to independently owned Carquest stores are excluded from our comparable store sales.
Acquired stores are included in our comparable store sales once the stores have completed 13 complete accounting periods following the acquisition date. We
include sales from relocated stores in comparable store sales from the original date of opening.

Gross Profit

Gross profit for the sixteen weeks ended April 23, 2022 was $1.5 billion, or 44.6% of Net sales, and was flat compared with the sixteen weeks ended April 24,
2021. During the sixteen weeks ended April 23, 2022, improvements in strategic pricing and owned brand expansion were offset by LIFO expense, inflationary
costs and unfavorable channel and product mix.

As a result of changes in our LIFO reserve, an expense of $81.5 million and $3.1 million were included in the sixteen weeks ended April 23, 2022 and April 24,
2021.

Selling, General and Administrative Expenses

SG&A expenses for the sixteen weeks ended April 23, 2022 were $1.3 billion, or 38.6% of Net sales, compared with $1.2 billion, or 37.0% of Net sales, for the
sixteen weeks ended April 24, 2021. This increase in SG&A as a percentage of Net sales was primarily driven by increased inflationary pressures in store labor as
well as higher fuel and delivery expenses associated with the recovery of the professional business. Additionally, we incurred higher start-up costs from new store
openings when compared with the prior year. These costs were partially offset by a year over year decrease in COVID-19 related expenses and incentive
compensation.

Loss on Early Redemptions of Senior Unsecured Notes

During the sixteen weeks ended April 23, 2022, we incurred charges related to a make-whole provision and debt issuance costs of $7.0 million and $0.4 million
in connection with the early redemption of our senior unsecured notes due 2023.

Provision for Income Taxes

Our Provision for income taxes for the sixteen weeks ended April 23, 2022 was $43.3 million, compared with $59.8 million for the sixteen weeks ended
April 24, 2021. Our effective tax rate was 23.7% and 24.3% for the sixteen weeks ended April 23, 2022 and April 24, 2021. The decrease in tax expense resulted
from lower Income before provision for income taxes compared with prior year, as well as a benefit relating to the vesting of share-based awards.
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Reconciliation of Non-GAAP Financial Measures

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” includes certain financial measures not derived in accordance with
accounting principles generally accepted in the United States of America (“GAAP”). Non-GAAP financial measures, including Adjusted net income and Adjusted
EPS, should not be used as a substitute for GAAP financial measures, or considered in isolation, for the purpose of analyzing our operating performance, financial
position or cash flows. We have presented these non-GAAP financial measures as we believe that the presentation of our financial results that exclude (1) LIFO
impacts; (2) transformation expenses under our strategic business plan; (3) non-cash amortization related to the acquired GPI intangible assets; and (4) other non-
recurring adjustments are useful and indicative of our base operations because the expenses vary from period to period in terms of size, nature and significance
and/or relate to store closure and consolidation activity in excess of historical levels. These measures assist in comparing our current operating results with past
periods and with the operational performance of other companies in our industry. The disclosure of these measures allows investors to evaluate our performance
using the same measures management uses in developing internal budgets and forecasts and in evaluating management’s compensation. Included below is a
description of the expenses we have determined are not normal, recurring cash operating expenses necessary to operate our business and the rationale for why
providing these measures is useful to investors as a supplement to the GAAP measures.

LIFO Impacts — To assist in comparing our current operating results with the operational performance of other companies in our industry, the impact of LIFO
on our results of operations is a reconciling item to arrive at non-GAAP financial measures.

Transformation Expenses — Costs incurred in connection with our business plan that focuses on specific transformative activities that relate to the integration
and streamlining of our operating structure across the enterprise, that we do not view to be normal cash operating expenses. These expenses include, but are not
limited to the following:

• Restructuring costs - Costs primarily relating to the early termination of lease obligations, asset impairment charges, other facility closure costs and team
member severance in connection with our voluntary retirement program and continued optimization of our organization.

• Third-party professional services - Costs primarily relating to services rendered by vendors for assisting us with the development of various information
technology and supply chain projects in connection with our enterprise integration initiatives.

• Other significant costs - Costs primarily relating to accelerated depreciation of various legacy information technology and supply chain systems in
connection with our enterprise integration initiatives and temporary off-site workspace for project teams who are primarily working on the development of
specific transformative activities that relate to the integration and streamlining of our operating structure across the enterprise.

GPI Amortization of Acquired Intangible Assets — As part of our acquisition of GPI, we obtained various intangible assets, including customer relationships,
non-compete contracts and favorable lease agreements, which we expect to be subject to amortization through 2025.
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We have included a reconciliation of this information to the most comparable GAAP measures in the following table:

Sixteen Weeks Ended
(in thousands, except per share data) April 23, 2022 April 24, 2021
Net income (GAAP) $ 139,791 $ 185,930 

Cost of sales adjustments:
LIFO impacts 81,475 3,147 

Transformation expenses:
Other significant costs 56 2,303 

SG&A adjustments:
GPI amortization of acquired intangible assets 8,439 8,547 

Transformation expenses:
Restructuring costs 1,491 20,742 
Third-party professional services 6,924 8,034 
Other significant costs 1,979 3,883 

Other income adjustment 7,408 (36)
Provision for income taxes on adjustments (26,943) (11,655)

Adjusted net income (Non-GAAP) $ 220,620 $ 220,895 

Diluted earnings per share (GAAP) $ 2.26 $ 2.81 
Adjustments, net of tax 1.31 0.53 
Adjusted EPS (Non-GAAP) $ 3.57 $ 3.34 

During the sixteen weeks ended April 23, 2022, we incurred charges related to a make-whole provision and debt issuance costs of $7.0 million and $0.4 million, in connection with the early
redemption of our 2023 Notes.
The income tax impact of non-GAAP adjustments is calculated using the estimated tax rate in effect for the respective non-GAAP adjustments.

(1)

(2)

(1)

(2)
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Liquidity and Capital Resources

Overview

Our primary cash requirements necessary to maintain our current operations include payroll and benefits, inventory purchases, contractual obligations, capital
expenditures, payment of income taxes, funding of initiatives under our strategic business plan and other operational priorities, including payment of interest on our
long-term debt. Historically, we have used available funds to repay borrowings under our credit facility, to periodically repurchase shares of our common stock
under our stock repurchase program, to pay our quarterly cash dividends and for acquisitions; however, in consideration of ongoing uncertainties related to COVID-
19 and general macroeconomic conditions, our future uses of cash may differ if our relative priorities, including the weight we place on the preservation of cash and
liquidity, change. Typically, we have funded our cash requirements primarily through cash generated from operations, supplemented by borrowings under our credit
facilities and notes offerings as needed. We believe funds generated from our results of operations, available cash and cash equivalents and available borrowings
under our credit facility will be sufficient to fund our obligations for the long term.

During the sixteen weeks ended April 24, 2022, we issued our 3.50% senior unsecured notes due 2032 (the “2032 Notes”). Refer to Note 6. Long-term Debt
and Fair Value of Financial Instruments of the Notes to the Condensed Consolidated Financial Statements included herein for further details. Proceeds from our
2032 Notes were utilized to fund the early redemption of our 2023 Notes and supplement operational and capital expenditures.

Share Repurchase Program

On February 8, 2022, our Board of Directors authorized an additional $1 billion towards the existing share repurchase program. This authorization is
incremental to the $1.7 billion that was previously authorized by our Board of Directors. Our share repurchase program permits the repurchase of our common
stock on the open market and in privately negotiated transactions from time to time.

During the sixteen weeks ended April 23, 2022, we repurchased 1.1 million shares of our common stock at an aggregate cost of $248.2 million, or an average
price of $231.41 per share, in connection with our share repurchase program. During the sixteen weeks ended April 24, 2021, we repurchased 1.1 million shares of
our common stock at an aggregate cost of $170.4 million, or an average price of $157.84 per share, in connection with our share repurchase program. We had $1.3
billion remaining under our share repurchase program as of April 23, 2022.

Analysis of Cash Flows

The following table summarizes our cash flows from operating, investing and financing activities:

Sixteen Weeks Ended
(in thousands) April 23, 2022 April 24, 2021
Cash flows (used in) provided by operating activities $ (54,940) $ 329,932 
Cash flows used in investing activities (114,026) (70,294)
Cash flows used in financing activities (273,735) (216,689)
Effect of exchange rate changes on cash (19,994) 2,292 
Net (decrease) increase in cash and cash equivalents $ (462,695) $ 45,241 

Operating Activities

For the sixteen weeks ended April 23, 2022, Cash flows provided by operating activities decreased by $384.9 million to $54.9 million of cash used in operating
activities compared with the same period of prior year. The net decrease in operating cash flows compared with the prior year was primarily driven by a decrease in
overall working capital, primarily driven by an increase in cash used by Inventories, Receivables, net, and Accrued expenses, as well as a decrease in cash provided
by Accounts payable.
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Investing Activities

For the sixteen weeks ended April 23, 2022, Cash flows used in investing activities increased by $43.7 million to $114.0 million compared with the same
period of prior year. Cash used in investing activities for the sixteen weeks ended April 23, 2022 consisted primarily of purchases of property and equipment of
$114.9 million attributable to investments in information technology as we remain focused on a complete back office integration throughout the enterprise and
supply chain.

Financing Activities

For the sixteen weeks ended April 23, 2022, Cash flows used in financing activities was $273.7 million, an increase of $57.0 million compared with the same
period of prior year. The increase in cash used in financing activities over prior year was primarily a result of the early redemption of our 2023 Notes during the
sixteen weeks ended April 23, 2022. Additionally, dividends paid increased $121.7 million and share repurchases of our common stock increased $77.8 million
during the sixteen weeks ended April 23, 2022 compared with the sixteen weeks ended April 24, 2021. The increase in cash used was partially offset by the net
proceeds received from the issuance of the 2032 Notes.

From April 24, 2022 through the date of issuance of the condensed consolidated financial statements, we borrowed $210.0 million and repaid $110.0 million
under the Credit Agreement. As of the date of issuance, we had $100.0 million of borrowings outstanding under the Credit Agreement.

Our Board of Directors has declared a cash dividend every quarter since 2006. Any payments of dividends in the future will be at the discretion of our Board of
Directors and will depend upon our results of operations, cash flows, capital requirements and other factors deemed relevant by our Board of Directors. On May 18,
2022, we declared a regular cash dividend of $1.50 per share to be paid on July 1, 2022 to all common stockholders of record as of June 17, 2022.

Long-Term Debt

On March 4, 2022, we issued $350.0 million aggregate principal amount of our 2032 Notes. The 2032 Notes were issued at 99.61% of the principal amount of
$350.0 million, are due March 15, 2032 and bear interest at 3.50% per year payable semi-annually in arrears on March 15 and September 15 of each year.

On April 3, 2022, we redeemed the remaining $193.2 million principal amount of our outstanding 2023 Notes. In connection with this early redemption, we
incurred charges related to the make-whole provision and debt issuance costs of $7.0 million and $0.4 million.

For additional information, refer to Note 6. Long-term Debt and Fair Value of Financial Instruments of the Notes to the Condensed Consolidated Financial
Statements included herein.

As of April 23, 2022, we had a credit rating from Standard & Poor’s of BBB- and from Moody’s Investor Service of Baa2. The current outlooks by Standard &
Poor’s and Moody’s are positive and stable. The current pricing grid used to determine our borrowing rate under the Credit Agreement is based on our credit
ratings. If these credit ratings decline, our interest rate on outstanding balances may increase and our access to additional financing on favorable terms may be
limited. In addition, declines could reduce the attractiveness of certain vendor payment programs whereby third-party institutions finance arrangements to our
vendors based on our credit rating, which could result in increased working capital requirements. Conversely, if these credit ratings improve, our interest rate may
decrease.

With respect to all senior unsecured notes for which Advance Auto Parts, Inc. (“Issuer”) is an issuer or provides full and unconditional guarantee, Advance
Stores, a wholly owned subsidiary of the Issuer, serves as the guarantor (“Guarantor Subsidiary”). The subsidiary guarantees related to our senior unsecured notes
are full and unconditional and joint and several, and there are no restrictions on the ability of the Issuer to obtain funds from its Guarantor Subsidiary. Our captive
insurance subsidiary, an insignificant wholly owned subsidiary of the Issuer, does not serve as guarantor of our senior unsecured notes.
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Critical Accounting Policies and Estimates

Our financial statements have been prepared in accordance with GAAP. Our discussion and analysis of the financial condition and results of operations are
based on these financial statements. The preparation of these financial statements requires the application of accounting policies in addition to certain estimates and
judgments by our management. Our estimates and judgments are based on currently available information, historical results and other assumptions we believe are
reasonable. Actual results could differ materially from these estimates.

During the sixteen weeks ended April 23, 2022, there were no changes to the critical accounting policies discussed in our 2021 Form 10-K. For a complete
discussion of our critical accounting policies, refer to the 2021 Form 10-K.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no significant changes in our exposure to market risk since January 1, 2022. Refer to “Item 7A. Quantitative and Qualitative Disclosures
about Market Risk” in our 2021 Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)), are our controls and other procedures that are designed to ensure that information required to be disclosed by us in our reports that we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate to allow
timely decisions regarding required disclosure. Internal controls over financial reporting, no matter how well designed, have inherent limitations, including the
possibility of human error and the override of controls. Therefore, even those systems determined to be effective can provide only “reasonable assurance” with
respect to the reliability of financial reporting and financial statement preparation and presentation. Further, because of changes in conditions, the effectiveness of
our internal controls may vary over time.

Our management evaluated, with the participation of our principal executive officer and principal financial officer, the effectiveness of our disclosure controls
and procedures as of April 23, 2022. Based on this evaluation, our principal executive officer and our principal financial officer have concluded that, as of the end
of the period covered by this report, our disclosure controls and procedures were effective to accomplish their objectives at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during our quarter ended April 23, 2022 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS

On February 6, 2018, a putative class action on behalf of purchasers of our securities who purchased or otherwise acquired their securities between November
14, 2016 and August 15, 2017, inclusive (the “Class Period”), was commenced against us and certain of our current and former officers in the U.S. District Court
for the District of Delaware. The plaintiff alleged that the defendants failed to disclose material adverse facts about our financial well-being, business relationships,
and prospects during the alleged Class Period in violation of Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. On
February 7, 2020, the court granted in part and denied in part our motion to dismiss. On November 6, 2020, the court granted the plaintiff’s motion for class
certification. On March 15, 2021, we moved for reconsideration of the order denying in part our motion to dismiss, and on October 15, 2021, we filed a motion for
summary judgment, seeking full dismissal of the case. Following mediation, on November 5, 2021, the parties executed a confidential binding term sheet to settle
all claims and on December 23, 2021, the parties executed a settlement agreement fully documenting their agreement. The settlement agreement received
preliminary approval from the court on January 11, 2022 and remains subject to final court approval. The settlement amount of $49.3 million will be fully covered
by our insurance carriers, and the settlement is subject to court approval.

ITEM 1A. RISK FACTORS

Please refer to “Item 1A. Risk Factors” found in our 2021 Form 10-K filed for the year ended January 1, 2022 for risks that, if they were to occur, could
materially adversely affect our business, financial condition, results of operations, cash flows and future prospects, which could in turn materially affect the price of
our common stock.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table sets forth the information with respect to repurchases of our common stock for the quarter ended April 23, 2022:

Total Number of Shares
Purchased 

Average Price Paid per
Share 

Total Number of Shares
Purchased as Part of
Publicly Announced
Plans or Programs 

Maximum Dollar Value
of Shares that May Yet

Be Purchased Under the
Plans or Programs (in

thousands)
January 2, 2022 to January 29, 2022 646,647 $ 235.05 646,584 $ 1,393,552 
January 30, 2022 to February 26, 2022 430,251 $ 225.67 425,922 $ 1,297,338 
February 27, 2022 to March 26, 2022 77,970 $ 203.17 — $ 1,297,338 
March 27, 2022 to April 23, 2022 1,365 $ 202.68 — $ 1,297,338 
Total 1,156,233 $ 229.37 1,072,506 

The aggregate cost of repurchasing shares in connection with the net settlement of shares issued as a result of the vesting of restricted stock units was $17.0 million, or an average price of
$203.20 per share, during the sixteen weeks ended April 23, 2022.

On February 8, 2022, our Board of Directors authorized an additional $1 billion to the existing share repurchase program. This authorization is incremental to the $1.7 billion that was previously
authorized by our Board of Directors.

(1) (1) (2)
(2) 

(1)

(2)
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ITEM 6. EXHIBITS
  Incorporated by Reference
Exhibit No. Exhibit Description Form Exhibit Filing Date
3.1 Restated Certificate of Incorporation of Advance Auto Parts, Inc., effective May 24, 2017. 10-Q 3.1 8/14/2018
3.2 Amended and Restated Bylaws of Advance Auto Parts, Inc., effective August 12, 2020. 10-Q 3.2 8/18/2020
4.1 Ninth Supplemental Indenture, dated as of March 4, 2022, among Advance Auto Parts, Inc.,

Advance Stores Company, Incorporated and Computershare Trust Company, N.A., as successor to
Wells Fargo, National Association, as Trustee.

8-K 4.1 3/4/2022

4.2 Form of 3.500% Notes due 2032 (included in Exhibit 4.1). 8-K 4.2 3/4/2022
10.1* Employment Agreement effective March 15, 2022 between Advance Auto Parts, Inc. and Jason B.

McDonell.
10.2* Form of 2022 Advance Auto Parts, Inc. Time-Based Restricted Stock Unit Award Agreement.
10.3* Form of 2022 Advance Auto Parts, Inc. Performance-Based Restricted Stock Unit Award

Agreement.
10.4* Form of 2022 Advance Auto Parts, Inc. Nonqualified Stock Option Award Agreement.
22.1 List of the Issuer and its Guarantor Subsidiaries. 10-K 22.1 2/15/2022
31.1* Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of

2002.
   

31.2* Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.    
32.1** Certification of Chief Executive Officer and Chief Financial Officer Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.
   

101.INS* Inline XBRL Instance Document - the instance document does not appear in the Interactive Data
File because its XBRL tags are embedded within the Inline XBRL document.

101.SCH* Inline XBRL Taxonomy Extension Schema Document.
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* Inline XBRL Taxonomy Extension Labels Linkbase Document.
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104.1* Cover Page Interactive Data file (Embedded within Inline XBRL Documents and Included in

Exhibit 101).

* Filed herewith
** Furnished herewith

21

https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-18-000160.html?hash=134bba0e7d471495327ece25b894706083c525bec82dd4ac384c8b065e7dade9&dest=aap_exhibit31x7142018_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-18-000160.html?hash=134bba0e7d471495327ece25b894706083c525bec82dd4ac384c8b065e7dade9&dest=aap_exhibit31x7142018_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-20-000204.html?hash=7cf26c6e7802a0be5d931ea9725603e5382ba393048e949a4186167b4d80db10&dest=aapexhibit327112020_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-20-000204.html?hash=7cf26c6e7802a0be5d931ea9725603e5382ba393048e949a4186167b4d80db10&dest=aapexhibit327112020_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-066131.html?hash=295e8a96ca575b30c2b4c2a77876042cdd1c1d140f7a056e69c40217a21f78a2&dest=d686630dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-22-000037.html?hash=aa0cf963a1dff156d7e63f9003e1a1a12997a224855126b12052fd3bd9f1d63c&dest=aap_exhibit221x01012022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001158449-22-000037.html?hash=aa0cf963a1dff156d7e63f9003e1a1a12997a224855126b12052fd3bd9f1d63c&dest=aap_exhibit221x01012022_htm


Table of Contents

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

ADVANCE AUTO PARTS, INC.

Date: May 24, 2022 /s/ William J. Pellicciotti Jr.
William J. Pellicciotti Jr.
Senior Vice President, Controller and Chief Accounting Officer
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Exhibit 10.1

EMPLOYMENT AGREEMENT

AGREEMENT (the "Agreement") dated as of July 29, 2019 between Advance Auto Parts, Inc. ("Advance" or the "Company"), a
Delaware corporation, its subsidiaries, predecessors, successors, affiliated corporations, companies and partnerships, and its current and
former officers, directors, and agents (collectively, the ''Company") and Jason McDonell (the "Executive").

The Company and the Executive agree as follows:

1. Position: Term of Employment. Subject to the terms and conditions of this Agreement, the Company agrees to employ the
Executive, and the Executive agrees to serve the Company, as its Executive Vice President, Chief Marketing Officer ("Executive's
Position"). The parties intend that the Executive shall continue to so serve in this capacity throughout the Employment Term (as such term
is defined below).

The term of Executive's employment by the Company pursuant to this Agreement shall be considered to have commenced on July
29, 2019 ("Commencement Date") and shall end on the day prior to the first anniversary of the Commencement Date, unless sooner
terminated under the provisions of Paragraph 4 below ("Employment Term"); provided, however, that commencing on the first
anniversary of the Commencement Date ("Anniversary Date") the Employment Term shall be automatically extended for an additional
period of one year unless, not later than 90 days prior to the Anniversary Date, either party shall have given notice to the other that it does
not wish to extend the Employment Term (a "Non-Renewal"), in which case the Employment Term shall end on the day prior to the
Anniversary Date; and on each Anniversary Date thereafter the Employment Term shall be automatically extended for an additional
period of one year unless, not later than 90 days prior to such Anniversary Date, either party shall have given notice of a Non-Renewal to
the other, in which case the Employment Term shall end 90 days following such notice. For purposes of clarification, the provision of an
Employment Term does not change Executive's at will status as stated in Section 4(1) below nor does it entitle Executive to payment of
any compensation if Executive's employment is terminated during the Employment Term, other than as specifically provided for below.

2. Duties.

(a) Duties and Responsibilities: Location. The Executive shall have such duties and responsibilities of the Executive's Position
and such other duties and responsibilities that are reasonably consistent with the Executive's Position as the Company may request from
time to time, including, but not limited to, oversight for professional and retail marketing functions across the enterprise. Executive shall
perform such duties and carry out such responsibilities to the best of the Executive's ability for the purpose of advancing the business of
the Company and its subsidiaries, if any (jointly and severally, "Related Entities"). The Executive shall observe and conform to the
applicable policies and directives promulgated from time to time by the Company and its Board of Directors or by any superior officer(s)
of the Company. Subject to the provisions of Subsection 2(b) below, the Executive shall devote the Executive's full time, skill and
attention during normal business hours to the business and affairs of the Company and its Related Entities, except for holidays and
vacations consistent with applicable Company policy and except for illness
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or incapacity, The services to be performed by the Executive hereunder may be changed from time to time at the discretion of the
Company, The Company shall retain full direction and control of the means and methods by which the Executive performs the
Executive's services and of the place or places at which such services are to be rendered, Effective on the Commencement Date, the
Executive's principal office location shall be the Company's offices located in Raleigh, North Carolina, The Executive agrees to relocate
to the Raleigh, NC area as soon as practicable after the Commencement Date but in no event later than December 31, 2019, Executive
understands that, while his principal office is located in North Carolina, the Executive's Position will entail involvement with the entire
range of the Company's operations across the United States and Canada, and may from time to time require travel throughout the United
States and Canada,

(b) Other Activities. During the Term of this Agreement, it shall not be a violation of this Agreement for the Executive to, and
the Executive shall be entitled to (i) serve on corporate, civic, charitable, retail industry association or professional association boards or
committees within the limitations of the Company's Guidelines on Significant Governance Issues, (ii) deliver lectures, fulfill speaking
engagements or teach at educational institutions and (iii) manage personal investments, so long as the activities set forth in (i), (ii), and
(iii) above (x) do not significantly interfere with the performance of the Executive's duties and responsibilities as required by this
Agreement and do not involve a conflict of interest with the Executive's duties or responsibilities hereunder, (y) are in compliance with
the Company's policies and procedures in effect from time to time, including the Code of Ethics & Business Conduct and the Guidelines
on Significant Governance Issues, in each case as may be amended periodically, and (z) do not violate Section 18 of this Agreement.

3., Compensation.

(a) Base Salary. During the Employment Term, the Company shall pay to the Executive a salary of $425,000 (four hundred
twenty-five thousand dollars) per annum, payable consistent with the Company's standard payroll practices then in effect ("Base Salary"),
Such Base Salary shall be reviewed by the Compensation Committee of Advance's Board of Directors (hereinafter the ''Compensation
Committee") at least annually, with any changes taking into account, among other factors, Company and individual performance.

(b) Bonus. The Executive shall be eligible to receive a bonus in such amounts and based upon achievement of such corporate
and/or individual performance and other criteria as shall be approved by the Compensation Committee from time to time, with a target
amount, if such performance and other criteria are achieved, of eighty-five percent (85%) of the Base Salary (the ''Target Bonus Amount"),
which bonus shall be paid in a manner consistent with the Company's bonus practices then in effect. The Target Bonus Amount for any
subsequent renewal Term of the Agreement shall he determined by the Compensation Committee. To be eligible to receive a bonus, the
Executive must be employed by the Company on the date the bonus is paid,

(c) Incentive Compensation Clawback. Any compensation provided by the Company to the Executive, excepting only
compensation pursuant to Section 3(a) above, shall be subject to the Company's Incentive Compensation Clawback Policy as such policy
shall be adopted, and from time to time amended, by the Board or the Compensation Committee.
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(d) Benefit Plans. During the Employment Term, the Executive shall be eligible to participate in all retirement and employment
benefit plans and programs of the Company that are generally available to senior executives of the Company. Such participation shall be
pursuant to the terms and conditions of such plans and programs, as the same shall be amended from time to time,

(e) Business Expenses. During the Employment Term, the Company shall, in accordance with policies then in effect with respect to
payments of business expenses, pay or reimburse the Executive for all reasonable out-of-pocket travel and other expenses (other than
ordinary commuting expenses) incurred by the Executive in performing services hereunder; provided, however, that, with respect to
reimbursements, if any, not otherwise excludible from the Executive's gross income, to the extent required to comply with the provisions
of Section 409A of the Internal Revenue Code of 1986, as amended (the "Code"), no reimbursement of expenses incurred by the
Executive during any taxable year shall be made after the last day of the following taxable year, and the right to reimbursement of such
expenses shall not be subject to liquidation or exchange for another benefit. All such expenses shall be accounted for in such reasonable
detail as the Company may require.

4. Termination of Employment.

(a) Death. In the event of the death of the Executive during the Employment Term, the Executive's employment shall be
automatically terminated as of the date of death and a lump sum amount, equivalent to the Executive's annual Base Salary and Target
Bonus then in effect, shall be paid, within 60 days after the date of the Executive's death, to the Executive's designated beneficiary, or to
the Executive's estate or other legal representative if no beneficiary was designated at the time of the Executive's death. In the event of the
death of the Executive during the Employment Term, the restrictions and deferral limitations applicable to any Option, Stock Appreciation
Right ("SAR"), Restricted Stock, Restricted Stock Unit, Performance Share, Performance Unit, Deferred Stock Unit, Dividend Equivalent
or any Stock Grant Awards (collectively "Awards"), as such Awards are defined in the Advance Auto Parts 2014 Long-Term Incentive
Plan, as amended, effective August 7, 2018 ("2014 LTIP" or "Advance's 2014 LTIP") (or any applicable successor or predecessor plan of
the Company), granted to the Executive shall be subject to the provisions regarding vesting and transferability in those circumstances as
are set forth in the applicable award agreement or grant. The foregoing benefit will be provided in addition to any death, disability or other
benefits provided under the Company's benefit plans and programs in which the Executive was participating at the time of his death.
Except in accordance with. the terms of the Company's benefit programs and other plans and programs then in effect, after the date of the
Executive's death, the Executive shall not be entitled to any other compensation or benefits from the Company or hereunder. .

(b) Disability. In the event of the Executive's Disability as hereinafter defined, the employment of the Executive may be
terminated by the Company, effective upon the Disability Termination Date (as defined below). In such event, the Company shall pay the
Executive an amount equivalent to thirty percent (30%) of the Executive's Base Salary for a one year period, which amount shall be paid
in one lump sum within 45 days following the Executive's "separation from service," as that term is defined in Section 409A of the Code
and regulations promulgated 3
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thereunder, from the Company (his "Separation From Service"), provided that the Executive or an individual duly authorized to execute
legal documents on the Executive's behalf executes and does not revoke within any applicable revocation period the release described in
Section 4(j)(ii). The foregoing benefit will be provided in addition to any disability or other benefits provided under the Company's
benefit plans in which the Executive participates. For the avoidance of doubt, participation by the Executive in the Company's long-term
and/or short-term disability insurance benefit plans is voluntary on the part of the Executive and is made available by the Company at the
sole cost of the Executive. The purpose and intent of the preceding three sentences is to ensure that the Executive receives a combination
of insurance benefits and Company payments following the Disability Termination Date equal to 100% of his then-applicable Base Salary
for such one year period. In the event that Executive does not elect to participate in the Company's long-term and/or short-term disability
insurance benefit plans, the Company shall not be obligated to pay the Executive any amount in excess of thirty percent (30%) of the
Executive's Base Salary. In the event of the Disability of the Executive during the Employment Term, the restrictions and deferral
limitations applicable to any Option, SAR, Restricted Stock, Restricted Stock Unit, Performance Unit, Deferred Stock Unit, Dividend
Equivalent or any Stock Grant Awards (collectively "Awards"), as such Awards are defined in the 2014 LTIP (or any applicable successor
or predecessor plan of the Company), granted to the Executive shall be subject to the provisions regarding vesting and transferability in
those circumstances as are set forth in the applicable award agreement or grant. The Company shall also pay to the Executive a lump sum
amount equivalent to the Executive's Target Bonus Amount then in effect, which amount shall be paid in one lump sum within 45 days
following the Executive's Separation from Service, provided that the Executive or an individual duly authorized to execute legal
documents on the Executive's behalf executes and does not revoke within any applicable revocation period the release described in
Section 4(j)(ii). Otherwise, after the Disability Termination Date, except in accordance with the Company's benefit programs and other
plans then in effect, the Executive shall not be entitled to any compensation or benefits from the Company or hereunder.

''Disability," for purposes of this Agreement, shall mean the Executive's incapacity due to physical or mental illness causing the
Executive's complete and full-time absence from the Executive's duties, as defined in Paragraph 2, for either a consecutive period of more
than six months or at least 180 days within any 270-day period. The "Disability Termination Date" shall be the date on which the
Company makes such determination of the Executive's Disability.

(c) Termination by the Company for Due Cause. Nothing herein shall prevent the Company from terminating the Executive's
employment at any time for "Due Cause" (as hereinafter defined). The Executive shall continue to receive the Base Salary provided for in
this Agreement only through the period ending with the date of such termination. Any rights and benefits the Executive may have under
employee benefit plans and programs of the Company shall be determined in accordance with the terms of such plans and programs.
Except as provided in the two immediately preceding sentences, after termination of employment for Due Cause, the Executive shall not
be entitled to any compensation or benefits from the Company or hereunder.

For purposes of this Agreement, "Due Cause" shall mean:
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(i) a material breach by the Executive of the Executive's duties and obligations under this Agreement or violation in any
material respect of any code or standard of conduct generally applicable to the officers of the Company, including, but not limited
to, the Company's Code of Ethics and Business Conduct, which, if curable, has not been cured by the Executive within 15
business days after the Executive's receipt of notice to the Executive specifying the nature of such breach or violations;

(ii) a material violation by the Executive of the Executive's Loyalty Obligations as provided in Paragraph 18;

(iii) the commission by the Executive or indictment for a crime of moral turpitude or a felony involving fraud, breach of
trust, or misappropriation;

(iv) the Executive's willfully engaging in bad faith conduct that is demonstrably and materially injurious to the
Company, monetarily or otherwise; or

(v) a determination by the Company that the Executive is in violation of the Company's Substance Abuse Policy,

(d) Termination by the Company Other than for Due Cause, Death or Disability. The foregoing notwithstanding, the
Company may terminate the Executive's employment for any or no reason, as it may deem appropriate in its sole discretion and judgment;
provided, however, that in the event such termination is not due to Death, Disability or Due Cause, the Executive shall
(i) be entitled to a Termination Payment as hereinafter defined and (ii) be sent written notice stating the termination is not due to Death,
Disability or Due Cause, In the event of such termination by the Company, the Executive shall receive certain payments and benefits as
set forth in this Subsection 4(d).

(i) Termination Payment. If the Company terminates the Executive's employment for other than Death, Disability or
Due Cause prior to the expiration of the Employment Term, the term ''Termination Payment" shall mean a cash payment equal to
the sum of:

(A) an amount equal to the Executive's annual Base Salary, as in effect immediately prior to such termination
(unless the termination is in connection with an action that would have enabled the Executive to terminate his employment
for Good Reason pursuant to Section 4(e)(i)(A), in which case, it shall be the Base Salary in effect prior to any such material
diminution of the Base Salary) (the "Termination Salary Payment''), and

(B) an amount equal to the average value of the annual bonuses pursuant to Section 3(b) paid to Executive for
the three completed fiscal years immediately prior to the date of such termination; provided, however, that if Executive has
been employed by the Company for fewer than three complete fiscal years prior to the date of such termination, Executive
shall receive an amount equal to the average
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value of the annual bonuses pursuant to Section 3(b) that the Executive has received during the period of the Executive's
employment.

(ii) Outplacement Services. The Company shall make outplacement services available to the Executive, at a cost to the
Company not to exceed $12,000, for a period of time not to exceed 12 months following the date of termination pursuant to the
Company's Executive outplacement program with the Company's selected vendor, to include consulting, search support and
administrative services,

(iii) Medical Coverage. In addition, the Company shall provide the Executive with medical, dental and vision insurance
benefits (which may also cover, if applicable, the Executive's spouse and eligible dependents) for three hundred sixty-five (365)
days from the date of the Executive's termination of employment or until such time as the Executive is eligible for group health
coverage under another employer's plan, whichever occurs first. 1n order to trigger the Company's obligation to provide health
care continuation benefits, the Executive must elect continuation coverage pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended ("COBRA''), upon such eligibility. The Company's obligation shall be satisfied solely
through the payment of the Executive's COBRA premiums during the 365-day period, but only to the extent that such premiums
exceed the amount that would otherwise have been payable by the Executive for coverage of the Executive and the Executive's
eligible dependents that were covered by the Company's medical, dental, and vision insurance programs at the time of the
Executive's termination of employment had the Executive continued to be employed by the Company,

(iv) Timing of Payments. The Termination Salary Payment and Termination Bonus Payment shall be paid in one lump
sum within 45 days following the date of the Executive's Separation From Service, provided that the Executive executes and does
not revoke within any applicable revocation period the release described in Section 4(j)(ii) below.

(v) Entire Obligation. Except as provided in Subsection 4(j) of this Agreement, following the Executive's termination
of employment under this Subsection 4(d), the Executive will have no further obligation to the Company pursuant to this
Agreement (other than under Sections 6, 7, 8, 9, 10, 11, 16, 18, 19 (to the extent such policies, guidelines and codes by their terms
apply post-employment) and 20). Except for the Termination Payment and as otherwise provided in accordance with the terms of
the Company's benefit programs and plans then in effect or as expressly required under applicable law, after termination by the
Company of employment for other than Death, Disability or Due Cause, the Executive shall not be entitled to any other
compensation or benefits from the Company or hereunder.

(e) Resignation from Employment by the Executive for Good Reason. Termination by the Company without Due Cause
under Subsection 4(d) shall be deemed to have occurred if the Executive elects to resign from employment for Good Reason,
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(i) Good Reason, For purposes of this Agreement, "Good Reason" shall
mean:

(A) a material diminution in the Executive's ''Total Direct Compensation," which shall mean the value of the
total of the Executive's Base Salary, Target Bonus opportunity, and annual equity award taken together;

(B) a material diminution in the Executive's authority, duties, or responsibilities;

(C) the Company's requiring the Executive to be based more than 60 miles from the Company's office in
Raleigh, North Carolina;

(D) delivery by the Company of a notice of Non-Renewal; or

(E) any other action or inaction that constitutes a material breach by the Company of the terms of this
Agreement.

(ii) Notice of Good Reason Condition. In order to be considered a resignation for Good Reason for purposes of this
Agreement, the Executive must provide the Company with written notice and description of the existence of the Good Reason
condition within 60 days of the initial discovery by the Executive of the existence of said Good Reason condition and the
Company shall have 30 business days to cure such Good Reason condition,

(iii) Effective Date of Resignation. The effective date of the Executive's resignation for Good Reason must occur no
longer than six (6) months following the expiration of the cure period set forth in Section 4(e)(ii), above, If Executive has not
resigned for Good Reason effective within six (6) months following the expiration of the cure period set forth in Section 4(e)(ii),
above, the Executive shall be deemed to have waived said Good Reason condition.

(f) Termination by the Company Other Than For Due Cause, Death or Disability or Resignation from Employment for
Good Reason Within Twelve Months After a Change in Control. If the Company terminates the Executive's employment for other than
Death, Disability or Due Cause prior to the expiration of the Employment Term and within twelve (12) months after a Change In Control
(as defined below), or if the Executive elects to terminate the Executive's employment for Good Reason prior to the expiration of the
Employment Term and within twelve (12) months after a Change In Control, then (i) the Executive shall be entitled to a Change In
Control Termination Payment as hereinafter defined in lieu of the Termination Payment set forth in Subsection 4(d)(i) above, (ii) the
Executive shall receive benefits as defined in Subsections 4(d)(ii) and (iii) above, and (iii) either the Company or the Executive, as the
case may be, shall provide Notice of Termination pursuant to Subsection 4(j)(i) other than in the case of a Non-Renewal, which shall be
communicated in accordance with Section I.
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(i) Change In Control Termination Payment. The term "Change In Control Termination Payment" shall mean a cash
payment equal to the sum of:

(A) an amount equal to two times the Executive's annual Base Salary, as in effect immediately prior to such
termination (unless the termination is due to Section 4(e)(i)(A), in which case, it shall be two times the Executive's annual
Base Salary in effect prior to any such material diminution of the Base Salary) (the "Change In Control Termination Salary
Payment"), and

(B) an amount equal to two times the Executive's Target Bonus Amount, as in effect immediately prior to such
termination (unless the termination is due to Sections 4(e)(i)(A) or (E), in which case, it shall be two times the Executive's
Target Bonus in effect prior to any such material diminution of the Target Bonus or termination of the bonus plan,
respectively) (the "Change In Control Termination Bonus Payment''),

(ii) Timing of Payments. The Change In Control Termination Salary Payment and the Change In Control Termination
Bonus Payment shall be paid in lump sum payments within 45 days following the date of the Executive's Separation From Service,
provided that the Executive executes and does not revoke within any applicable revocation period the release described in Section
4(j)(ii) below.

(iii) Entire Obligation. Except as provided in Subsection 4(1) of this Agreement, following the Executive's termination
of employment under this Subsection 4(f), the Executive will have no further obligation to the Company pursuant to this
Agreement (other than under Sections 6, 7, 8, 9, 10, 11, 16, 18, 19 (to the extent such policies, guidelines and codes by their terms
apply post-employment) and 20). Except for the Change In Control Termination Payment and as otherwise provided in accordance
with the terms of the Company's benefit programs and plans then in effect or as expressly required under applicable law, within
twelve (12) months after a Change In Control, after termination by the Company of employment for other than Death, Disability or
Due Cause or after termination by the Executive for Good Reason, the Executive shall not be entitled to any other compensation or
benefits from the Company or hereunder.

(iv) Change In Control. For purposes of this Agreement, "Change In Control" shall mean the occurrence of any of the
following events:

(A) a Transaction, as defined below, unless securities possessing more than 50% of the total combined voting
power of the survivor's or acquiror's outstanding securities (or the securities of any parent thereof) are held by a person or
persons who held securities possessing more than 50% of the total combined voting power of the Company's outstanding
securities immediately prior to that transaction, or

(B) any person or group of persons (within the meaning of Section 13(d)(3) of the Securities Exchange Act of
1934, as amended and in effect from time to time) directly or indirectly acquires, including but not limited to by means8
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of a merger or consolidation, beneficial ownership (determined pursuant to Securities and Exchange Commission Rule l
3d-3 promulgated under the said Exchange Act) of securities possessing more than 25% of the total combined voting power
of the Company's outstanding securities unless pursuant to a tender or exchange offer made directly to the Company's
stockholders that the Board recommends such stockholders accept, other than (i) the Company or any of its Affiliates, (ii)
an employee benefit plan of the Company or any of its Affiliates, (iii) a trustee or other fiduciary holding securities under
an employee benefit plan of the Company or any of its Affiliates, or (iv) an underwriter temporarily holding securities
pursuant to an offering of such securities, or

(C) over a period of thirty-six (36) consecutive months or less, there is a change in the composition of the Board
such that a majority of the Board members (rounded up to the next whole number, if a fraction) ceases, by reason of one or
more proxy contests for the election of Board members, to be composed of individuals who either (i) have been Board
members continuously since the beginning of that period, or (ii) have been elected or nominated for election as Board
members during such period by at least a majority of the Board members described in the preceding clause (i) who were
still in office at the time that election or nomination was approved by the Board,

For purposes of Section 4(f)(iv)(A), "Transaction" means (1) consummation of any merger or consolidation of the Company with
or into another entity as a result of which the Stock of the Company is converted into or exchanged for the right to receive cash,
securities or other property or is cancelled, (2) any sale or exchange of all of the Stock of the Company for cash, securities or other
property, (3) any sale, transfer, or other disposition of all or substantially all of the Company's assets to one or more other persons
in a single transaction or series of related transactions or (4) any liquidation or dissolution of the Company.

(v) IRC 280G "Net-Best". Anything in this Agreement to the contrary notwithstanding, in the event it shall be
determined that (A) any payment, award, benefit or distribution (or any acceleration of any payment, award, benefit or distribution)
by the Company (or any of its affiliated entities) or any entity which effectuates a Change in Control (or any of its affiliated
entities) to or for the benefit of Executive (whether pursuant to the terms of this Agreement or otherwise) (the ''Payments") would
be subject to the excise tax imposed by Section 4999 of the Internal Revenue Code (the "Excise Tax"), and
(B) the reduction of the amounts payable to Executive to the maximum amount that could be paid to Executive without giving
rise to the Excise Tax (the "Safe Harbor Cap") would provide Executive with a greater after tax amount than if such amounts were
not reduced, then the amounts payable to Executive shall be reduced (but not below zero) to the Safe Harbor Cap. If the reduction
of the amounts payable would not result in a greater after tax result to Executive, no amounts payable under this Agreement shall
be reduced pursuant to this provision.
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(A) Reduction of Payments. The reduction of the amounts payable hereunder, if applicable, shall be made by
reducing first cash amounts payable under this Agreement (in contrast to benefit amounts), and applying any reduction to
amounts payable in the following order: (A) first, any cash amounts payable to Executive as a Termination Payment or
Change in Control Termination Payment under this Agreement, as applicable; (B) second, any cash amounts payable by
Company for Outplacement Services on behalf of Executive under the terms of this Agreement; (C) third, any amounts
payable by Company on behalf of Executive under the terms of this Agreement for continued Medical Coverage; (D)
fourth, any other cash amounts payable by Company to or on behalf of Executive under the terms of this Agreement: (E)
fifth, outstanding performance-based equity grants to the extent that any such grants would be subject to the Excise Tax;
and (F) finally, any time-vesting equity grants to the extent that any such grants would be subject to the Excise Tax,

(B) Determinations by Accounting Firm. All determinations required to be made under this Section 4(f)(v)
shall be made by the public accounting firm that is retained by the Company as of the date immediately prior to the Change
in Control (the "Accounting Firm") which shall provide detailed supporting calculations both to the Company and Executive
within fifteen (15) business days of the receipt of notice from the Company or Executive that there has been a Payment, or
such earlier time as is requested by the Company. Notwithstanding the foregoing, in the event (A) the Board shall determine
prior to the Change in Control that the Accounting Firm is precluded from performing such services under applicable
auditor independence rules or (B) the Audit Committee of the Board determines that it does not want the Accounting Firm
to perform such services because of auditor independence concerns or (C) the Accounting Firm is serving as accountant or
auditor for the person(s) effecting the Change in Control, the Board shall appoint another nationally recognized public
accounting firm reasonably acceptable to Executive to make the determinations required hereunder (which accounting firm
shall then be referred to as the Accounting Firm hereunder). All fees, costs and expenses (including, but not limited to, the
costs of retaining experts) of the Accounting Finn shall be borne by the Company, If Payments are reduced to the Safe
Harbor Cap or the Accounting Finn determines that no Excise Tax is payable by Executive without a reduction in Payments,
the Accounting Firm shall provide a written opinion to Executive to the effect that the Executive is not required to report
any Excise Tax on the Executive's federal income tax return, and that the failure to report the Excise Tax, if any, on
Executive's applicable federal income tax return will not result in the imposition of a negligence or similar penalty, The
determination by the Accounting Firm shall be binding upon the Company and Executive (except as provided in paragraph
4(f)(v)(C) below).

(C) Excess Payment/Underpayment. If it is established pursuant to a final determination of a court or an
Internal Revenue Service (the "IRS") proceeding which has been finally and conclusively resolved, that Payments have been
made to, or provided for the benefit of, Executive, which are in excess of the10
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limitations provided in this Section (referred to hereinafter as an "Excess Payment"), Executive shall repay the Excess
Payment to the Company on demand, together with interest on the Excess Payment at the applicable federal rate (as defined
in Section 1274(d) of the Code) from the date of Executive's receipt of such Excess Payment until the date of such
repayment As a result of the uncertainty in the application of Section 4999 of the Code at the time of the determination, it is
possible that Payments which will not have been made by the Company should have been made (an "Underpayment"),
consistent with the calculations required to be made under this Section. In the event that it is determined (i) by the
Accounting Firm, the Company (which shall include the position taken by the Company, or together with its consolidated
group, on its federal income tax return) or the IRS or (ii) pursuant to a determination by a court, that an Underpayment has
occurred, the Company shall pay an amount equal to such Underpayment to Executive within ten (10) days of such
determination together with interest on such amount at the applicable federal rate from the date such amount would have
been paid to Executive until the date of payment. Executive shall cooperate, to the extent the Executive's reasonable
expenses are reimbursed by the Company, with any reasonable requests by the Company in connection with any contests or
disputes with the IRS in connection with the Excise Tax or the determination of the Excess Payment. Notwithstanding the
foregoing, in the event that amounts payable under this Agreement were reduced pursuant to paragraph 4(f)(v)(A) and the
value of stock options is subsequently re-determined by the Accounting Firm within the context of Treasury Regulation
§1.2800-1 Q/A 33 that reduces the value of the Payments attributable to such options, the Company shall promptly pay to
Executive any amounts payable under this Agreement that were not previously paid solely as a result of paragraph 4(f)(v)
(A) up to the Safe Harbor Cap.

(g) Voluntary Termination Without Good Reason. In the event that the Executive terminates the Executive's employment at
the Executive's own volition prior to the expiration of the Employment Term (except as provided in Subsection 4(e) above), such
termination shall constitute a "Voluntary Termination" and in such event the Executive shall be limited to the same rights and benefits as
provided in connection with a termination for Due Cause under Subsection 4(c) above.

(h) Compliance With Code Section 409A. Notwithstanding anything herein to the contrary, this Agreement is intended to be
interpreted and operated so that the payment of the benefits set forth herein shall either be exempt from the requirements of Section 409A
of the Code or shall comply with the requirements of such provision; provided however that in no event shall the Company be liable to the
Executive for or with respect to any taxes, penalties or interest which may be imposed upon the Executive pursuant to Section 409A. To
the extent that any amount payable pursuant to Subsections 4(b), (d)(i), (d)(iii) or (f) constitutes a "deferral of compensation" subject to
Section 409A (a "409A Payment"), then, if on the date of the Executive's "separation from service,'' as such term is defined in Treas. Reg.
Section l.409A-l(h)(l), from the Company (his "Separation from Service"), the Executive is a "specified employee," as such term is
defined in Treas. Reg. Section 1.409-1(i), as determined from time to time by the Company, then such 409A Payment shall not be made to
the Executive earlier than the earlier of (i) six (6) months after
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the Executive's Separation from Service; or (ii) the date of his death, The 409A Payments under this Agreement that would otherwise be
made during such period shall be aggregated and paid in one lump sum, without interest, on the first business day following the end of the
six (6) month period or following the date of the Executive's death, whichever is earlier, and the balance of the 409A Payments, if any,
shall be paid in accordance with the applicable payment schedule provided in this Section 4, To the extent any 409A Payment is
conditioned on the Executive (or his legal representative) executing a release of claims, which 409A Payment would be made in a later
taxable year of the Executive than the taxable year in which his Separation from Service occurs if such release were executed and
delivered and became irrevocable at the last possible date allowed under this Agreement, such 409A Payment will be paid no earlier than
such later taxable year. In applying Section 409A to compensation paid pursuant to this Agreement, any right to a series of installment
payments under this Agreement shall be treated as a right to a series of separate payments, The Executive hereby acknowledges that he
has been advised to seek and has sought the advice of a tax advisor with respect to the tax consequences to the Executive of all payments
pursuant to this Agreement, including any adverse tax consequences or penalty taxes under Code Section 409A and applicable State tax
law, Executive hereby agrees to bear the entire risk of any such adverse federal and State tax consequences and penalty taxes in the event
any payment pursuant to this Agreement is deemed to be subject to Code Section 409A, and that no representations have been made to the
Executive relating to the tax treatment of any payment pursuant to this Agreement under Code Section 409A and the corresponding
provisions of any applicable State income tax laws.

(i) Cooperation. During the term of the Executive's employment by the Company and for a period of one (I) year immediately
following the termination of the Executive's employment with the Company, the Executive agrees to be reasonably available to assist the
Company and its representatives and agents with any business and/or litigation (or potential litigation) matters affecting or involving the
Company. The Company will reimburse the Executive for all associated reasonable costs of travel.

(j) Notice of Termination, Resignation and Release. Any termination under Subsection 4(b) by the Company for Disability or
Subsection 4(c) for Due Cause or by the Executive for Good Reason under Subsection 4(e) or by the Company or the Executive within
twelve (12) months after a Change in Control under Subsection 4(f) or by the Executive by Voluntary Termination under Subsection 4(g)
shall be communicated by Notice of Termination to the other party thereto given in accordance with Paragraph 10.

(i) Notice of Termination. For purposes of this Agreement, a "Notice of Termination" means a written notice which (i)
indicates the specific termination provision in this Agreement relied upon, (ii) sets forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive's employment under the provision so indicated and (iii) if
the termination date is other than the date of receipt of such Notice, specifies the termination date (which date shall not be prior to
the date of such notice or more than 15 days after the giving of such Notice).

(ii) Resignation and Release, Notwithstanding anything in this Agreement to the contrary, unless the Company provides
otherwise, upon termination of employment for
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any reason, Executive shall be deemed to have resigned as a member of the Board of Directors of the Company, if applicable, and
as an officer, director, manager and employee of the Company and its Related Entities and shall execute any documents and take
any actions to effect the foregoing as requested by the Company. In order to be eligible to receive any payments or benefits
hereunder as a result of the termination of the Executive's employment, in addition to fulfilling all other conditions precedent to
such receipt, the Executive or the Executive's legal representative must within 21 days (or such other period as required under
applicable law) after presentation of a release in form and substance reasonably satisfactory to the Company and its legal counsel,
execute said release, and within 7 days (or such other period as required under applicable law) after such execution not revoke said
release, on behalf of the Executive and the Executive's estate, heirs and representatives, releasing the Company, its Related Entities
and each of the Company's and such Related Entities' respective officers, directors, employees, members, managers, agents,
independent contractors, representatives, shareholders, successors and assigns (all of which persons and entities shall be third party
beneficiaries of such release with full power to enforce the provisions thereof) from any and all claims related to the Executive's
employment with the Company; termination of the Executive's employment; all matters alleged or which could have been alleged
in a charge or complaint against the Company; any and all injuries, losses or damages to Executive, including any claims for
attorney's fees; any and all claims relating to the conduct of any employee, servant, officer, director or agent of the Company; and
any and all matters, transactions or things occurring prior to the date of said release, including any and all possible claims, known
or unknown, which could have been asserted against the Company or the Company's employees, agents, servants, officers or
directors. Notwithstanding the foregoing, the form of release shall except out therefrom, and acknowledge the Executive's
continuing rights with respect to, the following: (i) all vested rights that the Executive may have under all welfare, retirement and
other plans and programs of the Company in which the Executive was participating at the time of his employment termination,
including all equity plans and programs of the Company with respect to which equity awards were made to the Executive, (ii) all
continuing rights that the Executive may have under this Agreement, and (iii) all rights that the Executive may have following the
termination of his employment under the Company's Certificate of Incorporation and Bylaws, any applicable Company insurance
and any indemnity agreements to which the Executive is a party which provide for indemnification, insurance or other, similar
coverage for the Executive with respect to his actions or inactions as an officer, employee and/or member of the Board. For
clarification, unless and until the Executive executes and does not, within any applicable revocation period, revoke the release, the
Company shall have no obligation to make any Termination Payment to the Executive, and, even if the Executive does not execute
the release, the Executive shall be bound by the post-termination provisions of this Agreement, including without limitation
Section 18.

(k) Earned and Accrued Payments. The foregoing notwithstanding, upon the termination of the Executive's employment at
any time, for any reason, the Executive shall be paid all amounts that had already been earned and accrued as of the time of termination,
including but not limited to (i) any bonus that had been earned but not yet paid; and (ii) reimbursement for any business expenses accrued
in accordance with Subsection 3(e).
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(1) Employment at Will. The Company and Executive expressly understand and agree that nothing herein shall be construed as a
guarantee of employment for any specific time, nor does it change the at will employment relationship. Either the Company or Executive
may terminate the Executive's employment under this Paragraph 4 at will, for any or no reason, subject to compliance with the applicable
post-termination obligations of each contained herein,

5. Treatment of Equity Awards Upon Change In Control. In the event of a Change in Control as defined hereinabove, the restrictions
and deferral limitations applicable to any Option, Stock Appreciation Right ("SAR"), Restricted Stock, Restricted Stock Unit,
Performance Share, Performance Unit, Deferred Stock Unit, Dividend Equivalent or any Stock Grant Awards (collectively "Awards") as
such Awards are defined in the 2014 LTIP (or any applicable successor or predecessor plan of the Company), granted to the Executive
shall be subject to such provisions regarding vesting and transferability in those circumstances as are set forth in the applicable award
agreement or grant.

6. Successors and Assigns.

(a) Assignment by the Company. This Agreement shall be binding upon and inure to the benefit of the Company or any
corporation or other entity to which the Company may transfer all or substantially all of its assets and business and to which the Company
may assign this Agreement, in which case the term "Company," as used herein, shall mean such corporation or other entity, provided that
no such assignment shall relieve the Company from any obligations hereunder, whether arising prior to or after such assignment.

(b) Assignment by the Executive. The Executive may not assign this Agreement or any part hereof without the prior written
consent of the Company: provided, however, that nothing herein shall preclude the Executive from designating one or more beneficiaries
to receive any amount that may be payable following occurrence of the Executive's legal incompetency or Death and shall not preclude
the legal representative of the Executive's estate from assigning any right hereunder to the person or persons entitled thereto under the
Executive's will or, in the case of intestacy, to the person or persons entitled thereto under the laws of intestacy applicable to the
Executive's estate. The term "beneficiaries," as used in this Agreement shall mean a beneficiary or beneficiaries so designated to receive
any such amount or, if no beneficiary has been so designated, the legal representative of the Executive (in the event of the Executive's
incompetency) or the Executive's estate.

7. Governing Law. This Agreement shall be governed by the laws of the State of North Carolina.

8. Entire Agreement. This Agreement, which shall include the Exhibits hereto, in conjunction with the Repayment Agreement For
Relocation Services and the Signing Bonus Agreement, contains all of the understandings and representations between the parties hereto
pertaining to the matters referred to herein, and supersedes all undertakings and agreements, whether oral or in writing, previously entered
into by them with respect thereto, including without limitation any previous employment, severance or separation agreements (including
any severance or change in control benefits contained therein); provided that the obligations set forth in Section
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18 of this Agreement are in addition to any similar obligations Executive has to the Company or its affiliates, This Agreement may only
be modified by an instrument in writing signed by both parties hereto,

9.  Waiver of Breach. The waiver by any party of a breach of any condition or provision of this Agreement to be performed by such
other party shall not operate or be construed to be a waiver of a similar or dissimilar provision or condition at the same or any prior or
subsequent time,

10. Notices. Any notice to be given hereunder shall be in writing and delivered personally, or sent by certified mail, postage prepaid,
return receipt requested, addressed to the party concerned at the address indicated below or to such other address as such party may
subsequently give notice of hereunder in writing:

If to the Company:
Advance Auto Parts, Inc. 5008 Airport Road
Roanoke, VA 24012 Attn: General Counsel

With a copy to:
Advance Auto Parts, Inc. 2635 Millbrook Road
Raleigh, NC 27604
Attn: Chief Executive Officer

If to the Executive:
Jason McDonell
24 Autumn Grove Court Kleinburg, Ontario, Canada

or Executive's address currently on file in the Company's records if different from the above,

11. Arbitration. Any controversy or claim arising out of or relating to this Agreement, or any breach thereof, excepting only the
enforcement of any Loyalty Obligations arising under Paragraph 18 of this Agreement, shall be settled by arbitration in the state of North
Carolina in accordance with the Employment Arbitration Rules of the American Arbitration Association then in effect in the State of North
Carolina and judgment upon such award rendered by the arbitrators may be entered in any court having jurisdiction thereof. The board of
arbitrators shall consist of one arbitrator to be appointed by the Company, one by the Executive, and one by the two arbitrators so chosen.
The arbitration shall be held at such place as may be agreed upon at the time by the parties to the arbitration, The cost of arbitration shall
be borne as determined by the arbitrators,

12. Withholding. Anything to the contrary notwithstanding, all payments required to be made by the Company hereunder to the
Executive or the Executive's estate or beneficiaries shall be subject to the withholding of such amounts relating to taxes as the Company
may reasonably
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determine it should withhold pursuant to any applicable law or regulation. In lieu of withholding such amounts, in whole or in part, the
Company may, in its sole discretion, accept other provisions for payment of taxes and withholdings as required by law, provided it is
satisfied that all requirements of law affecting its responsibilities to withhold have been satisfied.

13. Severability. In the event that any provision or portion of this Agreement shall be determined to be invalid or unenforceable for any
reason, the remaining provisions or portions of this Agreement shall be unaffected thereby and shall remain in full force and effect to the
fullest extent permitted by law.

14. Titles. Titles to the paragraphs and subsections in this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the title of any paragraph or subsection.

15. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of
which together shall constitute one and the same instrument.

16. Amendment. Except as provided in Paragraph 13 above, this Agreement may not be modified or amended except by written
instrument signed by all parties hereto.

17. Independent Counsel. The Executive acknowledges that Executive has been represented (or has had the opportunity to be
represented) in the signing of this Agreement and in the making of its terms by independent legal counsel, selected of the Executive's own
free will, and that the Executive has had the opportunity to discuss this Agreement with counsel. Executive further acknowledges that
Executive has read and understands the meaning and ramifications of this Agreement and as evidence of this fact signs this Agreement
below. The Executive further acknowledges that the Company has not made any representations or given any advice with respect to the
tax or other consequences of this Agreement or any transactions contemplated by this Agreement to him and that the Executive has been
advised of the importance of seeking independent counsel with respect to such consequences, By executing this Agreement, the Executive
represents that the Executive has, after being advised of the potential conflicts between him and the Company with respect to the future
consequences of this Agreement, either consulted independent legal counsel or elected, notwithstanding the advisability of seeking such
independent legal counsel, not to consult with such independent legal counsel.

18. Loyalty Obligations. The Executive agrees that, immediately upon execution of this Agreement, the following obligations
("Loyalty Obligations") shall apply in consideration of the Executive's employment by or continued employment with the Company:

(a) Confidential Information.

(i) Company Information, Except as otherwise provided in Section l8(a)(iii) of this Agreement, the Executive agrees at
all times during the term of the Executive's employment and thereafter, to hold any Confidential Information of the Company or its
Related Entities in strictest confidence, and not to use (except for the benefit of the Company to fulfill the Executive's employment
obligations) or to disclose to any person, 16
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firm or corporation other than the Company or those designated by it said Confidential Information without the prior authorization
of the Company, except as may otherwise be required by law or legal process. The Executive agrees that "Confidential
Information" means any proprietary information prepared or maintained· in any format, including technical data, trade secrets or
know-how in which the Company or Related Entities have an interest, including, but not limited to, business records, contracts,
research, product or service plans, products, services, customer lists and customers (including, but not limited to, vendors to the
Company or Related Entities on whom the Executive called, with whom the Executive dealt or with whom the Executive became
acquainted during the term of the Executive's employment), pricing data, costs, markets, expansion plans, summaries, marketing
and other business strategies, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering,
hardware configuration or marketing, financial or other business information obtained by the Executive or disclosed to the
Executive by the Company or Related Entities or any other person or entity during the term of the Executive's employment with
the Company either directly or indirectly electronically, in writing, orally, by drawings, by observation of services, systems or
other aspects of the business of the Company or Related Entities or otherwise. Confidential Information does not include
information that: (A) was available to the public prior to the time of disclosure, whether through press releases, SEC filings or
otherwise; or (B) otherwise becomes available to the public through no act or omission of the Executive or through the wrongful
act of a third party.

(ii) Third Party Information. The Executive recognizes that the Company and Related Entities have received and in
the future will receive from third parties their confidential or proprietary information subject to a duty on the part of the Company
or Related Entities to maintain the confidentiality of such information and to use it only for certain limited purposes. Except as
otherwise provided in Section 18(a)(iii) of this Agreement, the Executive agrees at all times during the Executive's employment
and thereafter to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person,
firm or corporation or to use it except as necessary in carrying out the Executive's work for the Company consistent with the
obligations of the Company or Related Entities with such third party.

(iii) Permitted Disclosure. Nothing in this Agreement shall prohibit or restrict the Executive from lawfully (A) initiating
communications directly with, cooperating with, providing information to, causing information to be provided to, or otherwise
assisting in an investigation by the Securities and Exchange Commission ("SEC"), the Department of Justice, the Equal
Employment Opportunity Commission ("EEOC"), the Congress, or any other governmental or regulatory agency, entity, or
official(s) or self regulatory organization (collectively, "Governmental Authorities") regarding a possible violation of any law, rule,
or regulation; (B) responding to any inquiry or legal process directed to you individually (and not directed to the Company and/or
its subsidiaries) from any such Governmental Authorities, including an inquiry about the existence of this Agreement or its
underlying facts or circumstances; (C) testifying, participating or otherwise assisting in an action or proceeding by any such
Governmental Authorities relating to a possible violation of law; or (D) making any other disclosures that are
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protected under the whistleblower provisions of any applicable law, rule, or regulation, Additionally, pursuant to the federal
Defend Trade Secrets Act of 2016, Executive shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or
(B) is made to Executive's attorney in relation to a lawsuit for retaliation against Executive for reporting a suspected violation of
law; or (C) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. Nor
does this Agreement require Executive to obtain prior authorization from the Company before engaging in any conduct described
in this paragraph, or to notify the Company that Executive has engaged in any such conduct.

(b) Conflicting Employment. The Executive agrees that, during the term of the Executive's employment with the Company,
the Executive will not engage in any other employment, occupation, consulting or other business activity directly related to the business
in which the Company or Related Entities are now involved or become involved during the term of the Executive's employment. Nor will
the Executive engage in any other activities that conflict with the business of the Company or Related Entities. Furthermore the Executive
agrees to devote such time as may be necessary to fulfill the Executive's obligations to the Company and during the term of the
Executive's employment with the Company to refrain from any other occupation, consulting or other business activity without the prior
approval or consent of the Company.

(c) Returning Company Property. The Executive agrees that any and all devices, records, data, notes, reports, proposals, lists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or reproductions of any
aforementioned items developed by the Executive or others pursuant to or during the Executive's employment with the Company or
otherwise shall be the property of the Company or its Related Entities and their respective successors or assigns. Upon separation of
employment for any reason, or at any time during employment at the request of the Company, the Executive will deliver all material
Company property to the Company or to the Company's designee and will not keep in the Executive's possession, recreate or deliver said
property to anyone else. Upon separation of employment for any reason and upon request by the Company, the Executive agrees to sign
and deliver the ''Termination Certification" attached hereto as Exhibit A. Executive further agrees that at any time during employment or
upon separation of employment for any reason, at the request of the Company, to reasonably cooperate with the Company to ensure that
Executive does not possess any Company property or information within any mobile device, tablet, PDA, personal laptop, hard drive or
thumb drive, personal cloud or email account, or any other personal electronic or data storage device, including providing access to any
such devices to a third party forensic vendor for purposes of removing any such property and information, at the cost of the Company and
through measures designed to protect Executive's personal information.

(d) Notification of New Employer. In the event that the Executive leaves the employ of the Company, the Executive agrees to
notify the Executive's new employer and hereby grants consent to notification by the Company to the Executive's new employer (whether
the Executive is employed as an employee, consultant, independent contractor, director, partner, officer, advisor,
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Executive, volunteer or manager) about the Executive's Loyalty Obligations specified under this Agreement.

(e) Non-Interference. The Executive covenants and agrees that while the Executive is employed by the Company and for a
period of one (1) year immediately following the termination of the Executive's employment with the Company for any reason, the
Executive shall not, without the prior written approval of the Company, directly or indirectly, either on behalf of the Executive or any
other person or entity, Interfere with the Company or any of its Related Entities,

(i) For purposes of this Agreement, "Interfere" shall mean, except in the performance of the Executive's duties and
responsibilities on behalf of and for the benefit of the Company, (A) to solicit, entice, persuade, induce, influence or attempt to
influence, directly or indirectly, Customers, suppliers, Employees or Independent Contractors of the Company or any of its Related
Entities to restrict, reduce, sever or otherwise alter their relationship with the Company or any of its Related Entities; or (B) to hire
or recruit on the Executive's own behalf or on behalf of any other person or entity, directly or indirectly, any Employee or
Independent Contractor of the Company who at any time was supervised (1) directly by the Executive or (2) by another person
who was supervised directly by the Executive; or (C) whether as a direct solicitor or provider of such services, or in a direct
management or direct supervisory capacity over others who solicit or provide such services, to solicit or provide services that fall
within the definition of Restricted Activities as defined in Subsection l8(f)(ii) below to any Customer of the Company or its
Related Entities. Nothing in this section shall be construed to prohibit the Executive from engaging in non-targeted solicitation of
Employees and Independent Contractors of the Company such as advertisements to the general public.

(ii) For purposes of this Agreement, a "Customer" shall mean any person or entity: (a) with which the Executive has
engaged in material discussions regarding Restricted Activities at any time within 12 months prior to the end of the Executive's
employment; (b) whose business dealings with the Company are or were managed or supervised by the Executive as part of his
duties for the Company; or (c) about which the Executive obtained Confidential Information solely as a result of the Executive's
employment with the Company. "Customer'' also includes a prospective customer with which the Executive has engaged in
material discussions regarding Restricted Activities at any time within 12 months prior to the end of the Executive's employment or
about which Executive obtained Confidential Information solely as a result of the Executive's employment with the Company.
"Employee or Independent Contractor'' shall mean any employee or independent contractor who, at the time of the recruitment or
hire by the Executive or by anyone the Executive is overseeing, is currently employed or engaged with the Company or who was
employed or engaged with the Company at any time during the twelve (12) month period preceding the date of the recruitment or
hire by the Executive or by anyone the Executive is overseeing.
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(f) Covenants Not to Compete

(i) Non-Competition. The Executive understands that the Company operates across the United States and Canada. The
Executive acknowledges that the Executive's duties as Executive Vice President, Chief Marketing Officer, will entail involvement
with the entire range of the Company's operations across the United States and Canada, and that the Executive's extensive
familiarity with the Company's business and Confidential Information justifies a restriction applicable across the entire geographic
footprint in which the Company provides services and does business. To the fullest extent permitted by any applicable law, the
Executive covenants and agrees that during employment, and for the period of one (1) year immediately following the termination,
for any reason, of the Executive's employment with the Company (the "Non-Compete Period"), the Executive will not:

(A) own or hold, directly or beneficially, as a shareholder, option holder, warrant holder, partner,
member or other equity or security owner or holder of any company or business that derives more than 15% of its
revenue from the Restricted Activities (as defined below) within the Restricted Area (as defined below), or any
company or business controlling, controlled by or under common control with any company, business or division
directly engaged in such Restricted Activities within the Restricted Area (any of the foregoing, a "Restricted
Company"); or

(B) engage or participate with any Restricted Company in the Restricted Activities within the Restricted
Area in any capacity in which the Executive will use or disclose or could reasonably be expected to use or disclose
any Confidential Information for the purpose of providing, or attempting to provide, such Restricted Company with
a competitive advantage in the industry; or

(C) engage or participate in the same or similar capacity that the Executive worked for with the
Company during the last twelve (12) months of Executive's employment with any Restricted Company in the
Restricted Activities within the Restricted Area.

(ii) Restricted Activities/Restricted Area. For purposes of this Agreement, the term "Restricted Activities" means (1)
the retail, commercial and/or wholesale sale, rental, and/or distribution of parts, accessories, supplies (including, but not limited to,
paint), equipment and/or maintenance items for automobiles, light and heavy duty trucks (both commercial and non-commercial),
off-road equipment, buses, recreational vehicles, and/or agricultural equipment, and/or (2) the provision of any automotive-related
service (including, but not limited to, shop management, inventory control, and/or vehicle repair software or marketing) to auto
repair shops, garages, specialty-service providers (e.g. any business that specializes in automotive oil changes, painting, tires,
mufflers, brakes, transmission, and/or body work) and/or service centers, including, but not limited to painting, collision or body
service centers. The term "Restricted Area" means: (l) the 20
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United States of America and Canada, including their territories and possessions; (2) the United States of America; (3) in any
location where a Customer is located if that Customer is purchasing products or services from the Company from that location as
of the end of the Executive's employment; (4) the area within which Executive was assigned during the last 6 months of his
employment with the Company, In the event it is determined by judicial action that any portion of the Restricted Area is
unenforceable, the geographic scope of the restriction shall be limited to any/all of the preceding as a court of competent
jurisdiction shall deem reasonable and enforceable,

(iii) Association with Restricted Company. In the event that the Executive intends to associate (whether as an
employee, consultant, independent contractor, officer, manager, advisor, partner, Executive, volunteer or director) with any
Restricted Company during the Non-Compete Period, the Executive must provide information in writing to the Company relating
to the activities proposed to be engaged in by the Executive for such Restricted Company. All such current associations are set
forth on Exhibit B to this Agreement. In the event that the Company consents in writing to the Executive's engagement in such
activity, the engaging in such activity by the Executive shall be conclusively deemed not to be a violation of this Subsection 18(f),
Such consent is not intended and shall not be deemed to be a waiver or nullification of the covenant of non competition of the
Executive or other similarly bound Executives.

(iv) Limitations, Nothing in this section shall be construed to limit Executive's ability to own a de minimis share of
stock (defined as less than 5% of the outstanding common stock) of a publicly traded corporation, regardless of whether such
entity is competitive with the Company, Nothing in this section shall be construed to limit the Executive's ability after separation to
take a position with a company that competes with the Company which has multiple divisions or business units, so long as the
Executive's employment with the competitor is not within the division or business unit that engages in Restricted Activities, and so
long as the confidentiality and other provisions of this Agreement are adhered to in all respects.

(g) Non-Disparagement. Except as otherwise provided in Section 18(a)(iii) of this Agreement, the Executive agrees that while
the Executive is employed by the Company and at all times following the termination of the Executive's employment with the Company
for any reason, the Executive will not take any action or make any statement which disparages the Company or its practices or which
disrupts or impairs its normal operations, such that it causes a material adverse impact to the Company,

(h) Effect of Non-Payment of Benefits: Clawback. The Executive's post-termination of employment obligations under this
Paragraph 18 shall cease upon the Company's failure to make any payments or benefits hereunder as a result of the termination of the
Executive's employment when due if within 15 days after written notice from the Executive to the Company of such failure, the Company
does not make the required payment. In the event that the Executive materially violates Subsection 18(e) or 18(f), and does not cure such
violation (if it can be cured) within five (5) days after written notice of such failure, the Executive agrees that calculation of the harm to
the Company from such violation would be uncertain and not capable of being readily
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ascertained, and that as a reasonable estimation of the harm to the Company from such violation the Executive shall repay to the
Company a portion of the Termination Payment paid to the Executive pursuant to Section 4(d)(i) equal to a fraction, the numerator of
which is the number of days left in the applicable period under Subsection 18(e) or 18(f), and the denominator of which is the total
number of days in the applicable period under such Section. In the event that the Executive materially violates Subsection 18(a), 18(c) or
18(g), and does not cure such violation (if it can be cured) within five days after written notice of such failure, the Executive agrees that
calculation of the harm to the Company from such violation would be uncertain and not capable of being readily ascertained, and that as a
reasonable estimation of the harm to the Company from such violation the Executive shall repay to the Company a portion of the
Termination Payment paid to the Executive pursuant to Section 4(d)(i) equal to a fraction, the numerator of which is the number of days
left in the one (1) year period immediately following the termination and the denominator of which is 365. The Executive further agrees
that in addition to Executive's repayment obligations with respect to breaches of Subsection l 8(a), 18(c), 18(e), 18(f), or 18(g), the
Company shall have the right to seek equitable relief pursuant to Subsection 18(i) hereunder.

(i) Specific Enforcement: Remedies Cumulative, The Executive acknowledges that the Company and Related Entities, as the
case may be, will be irreparably injured if the provisions of Subsections 18(a), 18(b), 18(c), 18(e), 18(f) and 18(g) hereof are not
specifically enforced and the Executive agrees that the terms of such provisions (including without limitation the periods set forth in
Subsections 18(e), 18(f) and 18(g)) are reasonable and appropriate. If the Executive commits, or the Company has evidence based on
which it reasonably believes the Executive threatens to commit, a material breach of any of the provisions of Subsections 18(a), 18(b),
18(c), 18(e), 18(f) or 18(g) hereof, the Company and/or Related Entities, as the case may be, shall have the right and remedy, in addition
to and not in limitation of any other remedy that may be available at law or in equity, to have the provisions of Subsections l 8(a), 18(b),
18(c), 18(e), 18(f) or 18(g) hereof specifically enforced by any court having jurisdiction through immediate injunctive and other equitable
relief, it being acknowledged and agreed that any such breach or threatened breach will cause irreparable injury to the Company and/or
Related Entities and that money damages will not provide an adequate remedy therefore. Such injunction shall be available without the
posting of any bond or other security, and the Executive hereby consents to the issuance of such injunction.

(j) Re-Set of Period for Non-Competition and Non-Interference. In the event that a legal or equitable action is commenced with
respect to any of the provisions of Subsections 18(e) or 18(f) hereof and the Executive has not complied, in all material respects, with the
provisions in such subsections with respect to which such action has been commenced, then the one-year period, as described in such
subsections not so complied with by the Executive, shall be extended from its original expiration date, day-for-day, for each day that the
Executive is found to have not complied, in all material respects, with such subsections.

(k) Jurisdiction and Venue. WITH RESPECT TO THE ENFORCEMENT OF ANY AND ALL LOYALTY OBLIGATIONS
ARISING UNDER PARAGRAPH 18, THE SUBSECTIONS 18(k) AND 18(l) OF THIS AGREEMENT SHALL APPLY. THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY CONSENT TO THE EXCLUSIVE JURISDICTION OF THE FOLLOWING
COURTS IN MATTERS RELATED TO THIS PARAGRAPH 18 AND AGREE NOT TO COMMENCE ANY SUIT, ACTION OR
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PROCEEDING RELATING THERETO EXCEPT IN ANY OF SUCH COURTS; THE STATE COURTS OF THE STATE OF NORTH
CAROLINA, THE COURTS OF THE UNITED STATES OF AMERICA LOCATED IN THE CITY OF RALEIGH, NORTH
CAROLINA.

(l) Executive Acknowledgments. The Executive acknowledges and agrees that (i) any and all loyalty obligations arising under
Paragraph 18 were discussed with, and accepted by, the Executive prior to the commencement of the Executive's employment as
Executive Vice President, Chief Marketing Officer; (ii) the loyalty obligations arising under Paragraph 18 constitute a material
inducement to the Company to enter into this Agreement and to agree to employ the Executive on the terms and conditions stated herein;
(iii) the loyalty obligations arising under Paragraph 18 are reasonable in time, territory, and scope, and in all other respects; (iv) should
any part or provision of any covenant be held invalid, void, or unenforceable in any court of competent jurisdiction, such invalidity,
voidness, or unenforceability shall not render invalid, void, or unenforceable any other part or provision of this Agreement; and (v) if any
portion of the foregoing provisions is found to be invalid or unenforceable by a court of competent jurisdiction because its duration,
territory, definition of activities, or definition of information covered is considered to be invalid or unreasonable in scope, the invalid or
unreasonable terms shall be redefined to carry out the Executive's and the Company's intent in agreeing to these restrictive covenants.
These restrictive covenants shall be construed as agreements independent of any other provision in this Agreement and the existence of
any claim or cause of action of the Executive against the Company, whether predicated on this Agreement or otherwise, shall not
constitute a defense to the enforcement by the Company of the loyalty obligations arising under Paragraph 18.

19. Adherence to Company Policies. The Executive agrees to adhere diligently to all established Company policies and procedures,
including but not limited to the Company's Guidelines on Significant Governance Issues, Code of Ethics and Business Conduct and, if
applicable, the Code of Ethics for Financial Professionals. The Executive agrees that if the Executive does not adhere to any of the
provisions of such Guidelines and Codes, the Executive will be in breach of the provisions hereof.

20. Representations. The Executive agrees to execute any proper oath or verify any proper document required to carry out the terms of
this Agreement. The Executive represents that Executive's performance of all the terms of this Agreement will not breach any agreement
to keep in confidence proprietary information acquired by the Executive in confidence or in trust prior to the Executive's employment by
the Company. The Executive has not entered into, and the Executive agrees the Executive will not enter into, any oral or written agreement
in conflict herewith and the Executive's employment by the Company and the Executive's services to the Company will not violate the
terms of any oral or written agreement to which the Executive is a party.

21. Binding Effect of Execution. The Company and the Executive agree that this Agreement shall not bind or be enforceable by or
against either party until this Agreement has been duly executed by both the Executive and the Company.
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IN WITNESS WHEREOF, the Company and the Executive have executed this Agreement as of the date first written above,

Advance Auto Parts, Inc.

By: /s/ Thomas R. Greco (SEAL)

Print Name: Thomas R. Greco

Title: Chief Executive Officer

Address: 2635 Millbrook Road, Raleigh, NC 27604

Executive

Name: Jason McDonell

Signature: /s/ Jason McDonell

Current Address: 24 Autumn Grove Court, Kleinberg, Ontario, Canada24
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EXHIBIT A TERMINATION CERTIFICATION

This is to certify that I do not have in my possession, nor have I failed to return, any Confidential Information, including but not
limited to, material devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches,
materials, equipment, other documents or property, or reproductions of any aforementioned items belonging to the Company.

I further certify that I have, to the best of my knowledge, complied in all material respects with all the terms of my Employment
Agreement with the Company.

Date: ________________________________

_____________________________________

Executive's Signature

___________________________________________

Executive's Name (Print)
25
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EXHIBIT B

LIST OF ASSOCIATIONS WITH RESTRICTED COMPANIES

_____ None

_____ Additional Sheets Attached

Signature of the Executive: ________________________________

Print Name of the Executive: _______________________________

Date: _______________________
26

Employment Agreement - Jason McDonell - EXECUTION COPY - July 2019



Advance Auto Parts, Inc. Exhibit 10.2

2022 Time-Based Restricted Stock Unit Award Agreement

This certifies that Advance Auto Parts, Inc. (the “Company”) has granted to <Participant Name> (the “Participant”) an award of Restricted Stock Units (“RSUs”). This
award for RSUs (this “Award”) represents the right to receive a like number of shares (“Shares”) of Advance Auto Parts, Inc. Common Stock, $.0001 par value per share
(the “Common Stock”), as indicated in the terms outlined below, subject to certain restrictions and on the terms and conditions contained in this Time-Based RSU Award
Agreement (“Agreement”) and the Advance Auto Parts, Inc. 2014 Long-Term Incentive Plan (the “Plan”). In the event of any conflict between the terms of the Plan and this
Agreement, the terms of the Plan shall govern. Any terms not defined herein shall have the meaning set forth in the Plan.

1.  Grant of RSUs: The following Award has hereby been granted to the Participant:

Award Date Number of RSUs Granted
Award Date Number of RSUs Granted

2. Vesting Schedule: Subject to the remaining provisions of this Award, the time-based RSUs shall vest in approximately equal one-third installments on each of the
first three anniversaries of the Award Date, commencing on the first anniversary of the Award Date and becoming fully vested on the third anniversary of the
Award Date if the Participant remains continuously employed by the Company until each respective vesting date.

Vesting Date / # of shares vested

3. Termination of Service: If, prior to vesting of the time-based RSUs pursuant to this Agreement, the Participant’s employment or other association with the
Company and its Affiliates ends for any reason, the Participant’s rights to unvested time-based RSUs shall be immediately and automatically forfeited and
unvested shares canceled and neither the Company nor any Affiliate shall have any further obligations to the Participant under this Agreement. The foregoing
notwithstanding, the following exceptions to the forfeiture of unvested RSUs apply:

a. Disability: If termination of employment or other association is on account of Participant’s Disability, then any unvested time-based RSUs will vest
immediately as of the date of Participant’s termination on account of Disability. For the purposes of this Agreement, Disability is defined as the
Participant having become disabled within the meaning of Section 22 (e)(3) of the Internal Revenue Code of 1986, as amended (the “Code”) or, if
applicable, as defined in your Employment Agreement or Loyalty Agreement with the Company in effect as of the Award Date.

b. Death: If termination of employment or other association is on the account of the Participant’s death, then any unvested time-based RSUs will vest
immediately as of the date of Participant’s death.

4. Change of Control: Upon a Change of Control, any then remaining unvested time-based RSUs granted pursuant to this Award will vest immediately upon:

a. the Change of Control date in the event that the Company’s successor or its affiliate does not assume, convert, or replace the Award; or

b. the termination of the Participant’s employment or other association with the Company or its successor in the event the Award continues or the
Company’s successor assumes, converts or replaces the Award and Participant’s employment or other association with the Company or its successor is
terminated without Cause (as defined in the applicable Employment Agreement or Loyalty Agreement), as determined by the Committee or its
applicable successor, within 24 months following the Change of Control date.

5. Non-Transferability of RSUs: Until Shares are issued with respect to the RSUs that vest pursuant to this Agreement, the RSUs may not be sold, assigned,
transferred, pledged, hypothecated or otherwise disposed of or encumbered, and no attempt to transfer unvested RSUs, whether voluntary or involuntary, by
operation of law or otherwise, shall vest the transferee with any interest or right in or with respect to the Shares. Any attempt to assign, alienate, pledge, attach,
sell or otherwise transfer or encumber unvested RSUs or the rights relating thereto shall be wholly ineffective and, if any such attempt is made, the unvested
RSUs shall be
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forfeited by the transferee and all of the transferee’s rights to such RSUs shall immediately terminate without any payment or consideration by the Company. The
Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise rights to receive any property distributable with
respect to RSUs upon the Participant’s death.

6. No Rights as a Stockholder; Dividend Equivalents: The Participant shall have no rights of a stockholder with respect to Shares of Common Stock underlying the
RSUs unless and until the date on which the RSUs vest and are converted to Shares of Common Stock and the restrictions with respect to the RSUs lapse in
accordance with the terms of this Agreement. To the extent dividends are declared and paid on the Common Stock of the Company during the period from the
Award Date until the RSUs vest and Shares of Common Stock are delivered to the Participant or until such earlier time as the unvested RSUs are forfeited
pursuant to this Agreement, the Participant shall be credited with Dividend Equivalent. The Company shall pay currently (and in no case later than the end of the
calendar year in which the dividend is paid to the holders of the Common Stock or, if later, the 15th day of the third month following the date the dividend is paid
to holders of Common Stock), in cash, an amount equal to the Dividend Equivalent with respect to Participant’s time-based RSUs. Any such Dividend Equivalents
shall be paid, if at all, without interest or other earnings. Except as may be provided under Section 8 of the Plan, the Company will make no adjustment for
dividends (ordinary or extraordinary and whether in cash, securities or other property) or distributions of other rights for which the record date is prior to the
Vesting Date of a time-based RSU.

7. Issuing Shares: Upon any of the time-based RSUs vesting pursuant to this Agreement and payment of the Applicable Taxes pursuant to Section 11 below, the
Company shall cause the Shares of Common Stock to be promptly issued in book-entry form, registered in the Participant’s name, no later than March 15 of the
calendar year following the calendar year in which such vesting occurs. For the avoidance of doubt, to the extent Participant does not vest in any RSUs, all interest
in such RSUs shall be forfeited and the Participant shall have no right or interest in such forfeited RSUs.

8. Notices: Except as otherwise provided herein, all notices, requests, demands and other communications under this Award shall be in writing, and if by telecopy,
shall be deemed to have been validly served, given or delivered when sent, or if by personal delivery or messenger or courier service, shall be deemed to have
been validly served, given or delivered upon actual delivery (but in no event may notice be given by deposit in the United States mail), at the following addresses,
telephone and facsimile numbers (or such other address(es), telephone and facsimile numbers a party may designate for itself by like notice):

a. If to the Company: Advance Auto Parts, Inc. located at 5008 Airport Road, Roanoke, Virginia, 24012, Attention: General Counsel or by telephone at (540)
561-1173 or telecopy at (540) 561-1448; and

b. If to you, the Participant, to your home address on record at Advance Auto Parts or your business address at Advance Auto Parts.

9. Restrictive Covenants: 

a. Non-Competition. Participant acknowledges and agrees that the Company is engaged in a highly competitive business, and that by virtue of
Participant’s position and responsibilities as an employee of the Company and Participant’s access to Confidential Information, engaging in a business
that is directly competitive with the Company will cause it great and irreparable harm. Accordingly, Participant agrees and covenants that during the
Restricted Period, Participant shall not, on his/her own behalf or on another’s behalf, (a) accept employment by or provide services for a “Restricted
Company,” as that term is defined in Participant’s applicable Loyalty Agreement or Employment Agreement, in any capacity, role or position with
substantially the same or similar duties as Participant performed during Participant’s employment or association with the Company; (b) provide
services, including consulting or contractor services, for or on behalf of a Restricted Company which are the same or substantially similar as the duties
Participant performed during Participant’s employment or association with the Company; or (c) otherwise provide services, including consulting or
contractor services, which would be directly or indirectly competitive with the Company. Participant understands that the business of the Company and
Participant’s responsibilities on behalf of the Company have been nationwide and companywide in scope and that the Company has operations in
certain international jurisdictions.  Accordingly, Participant agrees that this restriction will apply anywhere within the United States, including the United
States’ territories and possessions (including, but not limited to, Puerto Rico and the U.S. Virgin Islands), as well as Canada, including its provinces,
territories and possessions.  In the event this territory is determined by a court of competent jurisdiction to be overbroad, the territory may be reduced to
any combination of the following which the court deems reasonable:  the Continental United States; the states of: Alabama, Alaska, Arizona, Arkansas,
California, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana,

DB1/ 126530351.6



Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota,
Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma,
Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin,
and Wyoming; the United States’ territories and possessions including, but not limited to, Puerto Rico and the U.S. Virgin Islands; and Canada, including
its provinces, territories and possessions.  

b. Non-Solicitation. Participant further agrees and covenants that during the Restricted Period, Participant shall not, without the prior written consent of
the Company, directly or indirectly (a) solicit, recruit or attempt to persuade any person to terminate such person’s employment, service, or other
association with the Company or any Affiliate, whether or not such person is a full-time employee or service provider and whether or not such
employment, service, or other association is pursuant to a written agreement or is at-will, or (b) solicit, contact or attempt to persuade any current or
prospective customer of the Company or any Affiliate, as of or during the one (1) year period prior to Participant’s termination of employment, service, or
other association, to alter such customer’s or prospective customer’s relationship with the Company or any Affiliate , whether or not Participant had
direct responsibility for contact with such customers or prospective customers. Participant agrees and acknowledges that if any employee, consultant,
independent contractor, or current or prospective customer of the Company is hired or solicited by any entity that has hired or agreed to hire Participant,
such hiring or solicitation shall be conclusively presumed to be a violation of this Section 9(b); provided, however, that any hiring or solicitation of anyone
pursuant to a general solicitation conducted by an entity that has hired or agreed to hire Participant, or by a recruiter employed by such entity, which
does not involve Participant, shall not be a violation of this Section 9(b).

c. Remedies. Participant agrees that any breach by Participant of the covenants contained in this Section 9 will result in irreparable injury to Company, for
which money damages could not adequately compensate the Company. Therefore, the Company shall have the right (in addition to any other rights and
remedies which it may have at law or in equity) to seek to enforce this Section 9 and any of its provisions by injunction, specific performance, or other
equitable relief, without bond and without prejudice to any other rights and remedies that the Company may have for a breach, or threatened breach, of
the covenants set forth in this Section 9. Participant agrees that in any action in which the Company seeks injunction, specific performance, or other
equitable relief, Participant will not assert or contend that any of the provisions of this Section 9 are unreasonable or otherwise unenforceable. In
addition, if Participant breaches any of the covenants in this Section 9, Participant shall return to the Company any Shares of Common Stock received
by Participant or Participant’s personal representative that vested on or after any such violation and pay to the Company in cash the amount of any
proceeds received by Participant or Participant’s personal representative from the disposition or transfer of any such stock, and Participant’s unvested
RSUs shall be immediately and irrevocably forfeited.

d. Definitions. For purposes of this Section 9, the following terms are defined as follows:

i. “Confidential Information” means any proprietary information prepared or maintained in any format, including personnel information or data
of the Company, technical data, trade secrets or know-how in which the Company or its Affiliates or related entities have an interest, including,
but not limited to, business records, contracts, research, product or service plans, products, services, customer lists and customers (including,
but not limited to, vendors to the Company or its Affiliates and related entities on whom Participant called, with whom Participant dealt or with
whom Participant became acquainted during the term of Participant’s employment or other association with the Company), pricing data,
costs, markets, expansion plans, summaries, marketing and other business strategies, software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering, hardware configuration or marketing, financial or other business information obtained by
Participant or disclosed to Participant by the Company or its Affiliates or related entities or any other person or entity during the term of
Participant’s employment or other association with the Company or its Affiliates, either directly or indirectly, electronically, in writing, orally, by
drawings, by observation of services, systems or other aspects of the business of the Company or its Affiliates or related entities or otherwise. 
Confidential Information does not include information that: (A) was available to the public prior to the time of disclosure; or (B) becomes
available to the public through no act or omission of Participant. Participant
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acknowledges that the Confidential Information has been developed by the Company at significant expense and effort.

ii. “Restricted Period” shall mean the period of Participant’s employment or other association with the Company and one (1) year period following
termination thereof; provided, however, that the Restricted Period shall not expire and shall be tolled during any period in which Participant is
in violation of this Section 9, and therefore the Restricted Period shall be extended for a period equal to the duration of Participant’s violation
hereof.

e. Certain Disclosures. Nothing in this Agreement shall prohibit or restrict Participant from lawfully (A) initiating communications directly with, cooperating
with, providing information to, causing information to be provided to, or otherwise assisting in an investigation by other governmental or regulatory
agency, entity, or official(s) or self-regulatory organization (collectively, “Governmental Authorities”) regarding a possible violation of any law, rule, or
regulation; (B) responding to any inquiry or legal process directed to Participant individually (and not directed to the Company and/or its subsidiaries or
Affiliates) from any such Governmental Authorities, including an inquiry about the existence of this Agreement or its underlying facts or circumstances;
(C) testifying, participating or otherwise assisting in an action or proceeding by any such Governmental Authorities relating to a possible violation of law;
or (D) making any other disclosures that are protected under the whistleblower provisions of any applicable law, rule, or regulation. Additionally,
pursuant to the federal Defend Trade Secrets Act of 2016, Participant shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made to Participant’s attorney in relation to
a lawsuit for retaliation against Participant for reporting a suspected violation of law; or (C) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.  Nor does this Agreement require Participant to obtain prior authorization from the Company
before engaging in any conduct described in this paragraph, or to notify the Company that Participant has engaged in any such conduct. Additionally,
nothing in this Agreement shall prohibit or restrict Participant from providing legal representation, engaging in the practice of law or any communication
or contact with Participant, regardless of who initiates it, regarding any legal representation or the practice of law.

10. Confidentiality: The Participant agrees not to disclose the terms of this Agreement to anyone other than the members of the Participant’s immediate family,
Participant’s legal counsel, Participant’s accountant(s) and/or tax advisor(s) and/or Participant’s financial advisor(s), or as otherwise provided in Section 9 of this
Agreement. Should the details of this Agreement be shared with the aforementioned, it shall be on a confidential basis.

11. Tax Matters:

a. The Company makes no representation or warranty as to the tax treatment of your receipt or vesting of the time-based RSUs or upon your sale or other
disposition of the Shares received upon vesting of your time-based RSUs. You should rely on your own tax advisors for such advice. In order to comply
with all applicable tax laws or regulations, the Company may take such action as it deems appropriate to ensure that all applicable income taxes,
employment taxes, social insurance, social security, national insurance contribution, payroll taxes, contributions, levies, payment on account obligations
or other amounts required to be collected, withheld or accounted for with respect to this Award (the “Applicable Taxes”), which are your sole and
absolute responsibility, are withheld or collected from you at the time of vesting. The Company will inform you of alternative methods to settle any
Applicable Taxes due prior to the first vesting date of your Award.

b. For the purposes of determining when Shares otherwise issuable on account of your termination of employment or other association with Company will
be issued, “termination of employment” or words of similar import, as used in this Agreement, shall mean the date as of which the Company and you
reasonably anticipate that no further services will be performed by you, and shall be construed as the date that you first incur a “separation from
service” for purposes of Code Section 409A on or following termination of employment or other association with the Company. Furthermore, if you are a
“specified employee” of a public company as determined pursuant to Code Section 409A as of your separation from service with the Company, any
Shares otherwise issuable on account of your separation from service which constitute deferred compensation within the meaning of Code Section
409A and which are otherwise payable during the first six months following your separation from service shall be issued to you on the earlier of (1) the
date of your death and (2) the first business day of the seventh calendar month immediately following the month in which your separation from service
occurs, to the extent such delay would be required to comply with Code Section 409A.
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12. Miscellaneous:

a. This Award is made under the provisions of the Plan and shall be interpreted in a manner consistent with it. To the extent that any provision in this
Agreement is inconsistent with the Plan, the provisions of the Plan shall control. The interpretation of the Committee (or the Committee’s successor) of
any provision of the Plan, this Agreement, or the Award, and any determination with respect thereto or hereto by the Committee, shall be binding on all
parties. Notwithstanding anything herein to the contrary, this Agreement is intended to be interpreted and operated so that the payment of the benefits
set forth herein shall either be exempt from the requirements of Code Section 409A or shall comply with the requirements of such provision; provided,
however, that in no event shall the Company be liable to the Participant for or with respect to any taxes, penalties or interest which may be imposed
upon the Participant pursuant to Code Section 409A. To the extent that any Award granted by the Company is subject to Code Section 409A, such Award
shall be subject to the terms and conditions that comply with the requirements of Code Section 409A to avoid adverse tax consequences under Code
Section 409A.

b. Nothing contained in this Agreement shall confer, intend to confer or imply any rights to an employment relationship or rights to a continued
employment relationship with the Company or any Affiliate in your favor or limit the ability of the Company or an Affiliate, as the case may be, to
terminate, with or without Cause, in its sole and absolute discretion, your employment relationship with the Company or such Affiliate, subject to the
terms of any written Employment Agreement or Loyalty Agreement to which you are a party.

c. None of the Plan, this Agreement, or the Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship
between the Company or any Affiliate and you or any other person. To the extent that any person acquires a right to receive payments from the Company
or any Affiliate pursuant to the Award, such right shall be no greater than the right of any unsecured creditor of the Company or any Affiliate.

d. The Company shall not be required to deliver any shares of Common Stock until the requirements of any federal or state securities laws, rules or
regulations or other laws or rules (including the rules of any securities exchange) as may be determined by the Company to be applicable are satisfied.

e. An original record of this Agreement and all the terms hereof, executed by the Company, is held on file by the Company. To the extent there is any
conflict between the terms contained in this Agreement and the terms contained in the original held by the Company, the terms of the original held by
the Company shall control.

f. If any provision in this Agreement is determined to be invalid, void or unenforceable by the decision of any court of competent jurisdiction, which
determination is not appealed or appealable for any reason whatsoever, the provision in question shall not be deemed to affect or impair the validity or
enforceability of any other provision of this Agreement and such invalid or unenforceable provision or portion thereof shall be severed from the
remainder of this Agreement.

g. For any Participant who is an Executive Officer of the Company as defined in the Company’s Incentive Compensation Clawback Policy (“Clawback
Policy”), this Award shall be subject to the Clawback Policy as such policy shall be adopted, and from time to time amended, by the Board or the
Compensation Committee.

h. This Award is intended to be consistent with your Employment Agreement or Loyalty Agreement with the Company, if applicable, in effect as of the
Award Date first specified above. To the extent that any provision of this Agreement is inconsistent with the terms of such other agreement between you
and the Company in effect as of the Award Date, the provisions of this Agreement shall control with respect to the Award.

i. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute one and the same
instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in portable document format (.pdf)
or by any other electronic means intended to preserve the original appearance of a document, will have the same effect as physical delivery of a paper
document bearing an original signature.

j. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and understands the terms and
provisions thereof, and accepts the RSUs subject to all of the terms and conditions of the Plan and this Agreement. The Participant acknowledges that
there may be adverse tax consequences upon the vesting and settlement of RSUs or disposition of the underlying Shares and the Participant has been
advised to consult a tax advisor prior to such vesting, settlement or disposition.
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k. Notwithstanding anything to the contrary herein, participants residing and/or working outside of the United States shall be subject to the Additional
Terms and Conditions for Non-U.S. Participants attached hereto as Addendum A and to any Country-Specific Terms and Conditions attached hereto as
Addendum B. If the Participant is a citizen or resident of a country (or is considered as such for local law purposes) other than the one in which the
Participant is currently residing or working or if the Participant relocates to one of the countries included in the Country-Specific Terms and Conditions
after the grant of the Award, the special terms and conditions for such country will apply to the Participant to the extent the Company determines that
the application of such terms and conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan. The
Additional Terms and Conditions for Non-U.S. Participants and the Country-Specific Terms and Conditions constitute part of this Agreement and are
incorporated herein by reference.

In Witness Whereof, this Award has been executed by the Company as of the date first above written.

ADVANCE AUTO PARTS, INC.

By: 
Natalie Schechtman

    Executive Vice President, Human Resources

Accepted and agreed, including specifically but without limitation as to the treatment of this Award in accordance with the terms of the Plan and this Award
notwithstanding any terms of an Employment/ Loyalty Agreement between the Company and the undersigned to the contrary:

By:      
Electronic Signature                 Acceptance Date
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ADDENDUM A TO THE AGREEMENT

ADDITIONAL TERMS AND CONDITIONS FOR NON-U.S. PARTICIPANTS

This Addendum A includes additional terms and conditions that govern the Award granted to the Participant if the Participant works or resides outside the United
States.

Capitalized terms used but not defined herein are defined in the Plan or the Agreement and have the meanings set forth therein.

1. Vesting. For purposes of the Agreement and notwithstanding Section 11(b) of the Agreement, the Participant’s employment or other association with the
Company and its Affiliates shall be deemed to terminated on the date on which the Participant ceases to be actively employed by the Company or any of its
Affiliates, which shall not be extended by any notice period, whether mandated or implied under local law during which the Participant is not actually employed
(e.g., garden leave or similar leave) or during or for which the Participant receives pay in lieu of notice or severance pay. The Company shall have the sole
discretion to determine when the Participant’s employment or other association with the Company and its Affiliates terminates for purposes of the Agreement
without reference to any other agreement, written or oral, including the Participant’s contract of employment, if applicable.

2. No Acquired Right. The Participant acknowledges and agrees that:

a. The Plan is established voluntarily by the Company, the grant of awards under the Plan is made at the discretion of the Committee and the Plan may be
modified, amended, suspended or terminated by the Company at any time. All decisions with respect to future awards, if any, will be at the sole discretion of
the Committee.

b. The Award (and any similar awards the Company may in the future grant to the Participant, even if such awards are made repeatedly or regularly, and
regardless of their amount) and the Shares acquired under the Plan (i) are wholly discretionary and occasional, are not a term or condition of employment
and do not form part of a contract of employment, or any other working arrangement, between the Participant and the Company or any Affiliate; (ii) do not
create any contractual entitlement to receive future awards or benefits in lieu thereof and are not intended to replace any pension rights or compensation, as
applicable; and (iii) do not form part of normal or expected salary or remuneration for purposes of determining pension payments or any other purposes,
including without limitation termination indemnities, severance, resignation, payment in lieu of notice, redundancy, end of service payments, bonuses, long-
term service awards, pension or retirement benefits, welfare benefits or similar payments, if applicable, except as otherwise required by the applicable law
of any governmental entity to whose jurisdiction the award is subject.

c. The Award and the Shares acquired under the Plan are not intended to replace any pension rights or compensation.

d. The Participant is voluntarily participating in the Plan.

e. In the event that the Participant is an employee and the Participant’s employer is not the Company, the grant of the Award and any similar awards the
Company may grant in the future to the Participant will not be interpreted to form an employment contract or relationship with the Company and,
furthermore, the grant of the Award and any similar awards the Company may grant in the future to the Participant will not be interpreted to form an
employment contract with the Participant’s employer or any Affiliate.

f. The future value of the underlying Shares is unknown and cannot be predicted with certainty. Neither the Company nor any Affiliate shall be liable for any
foreign exchange rate fluctuation between the Participant’s local currency and the United States Dollar that may affect the value of the Award or the Shares.

g. The Participant shall have no rights, claim or entitlement to compensation or damages as a result of the Participant’s cessation of employment or other
association for any reason whatsoever, whether or not later found to be invalid or in breach of contract or local labor law, insofar as these rights, claim or
entitlement
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arise or may arise from the Participant’s ceasing to have rights under the Award as a result of such cessation or loss or diminution in value of the Award or
any of the Shares issuable under the Award as a result of such cessation, and the Participant irrevocably releases the Participant’s employer, the Company
and its Affiliates, as applicable, from any such rights, entitlement or claim that may arise. If, notwithstanding the foregoing, any such right or claim is found
by a court of competent jurisdiction to have arisen, then, by signing the Agreement, the Participant shall be deemed to have irrevocably waived the
Participant’s entitlement to pursue such rights or claim.

3. Data Protection (Jurisdictions other than European Union/European Economic Area/United Kingdom).

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal purposes for
the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal information and sensitive personal information about
the Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality, social insurance or other
identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or outstanding and Shares held
by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or payroll administrators) collecting,
holding and processing the Participant’s personal data and transferring this data (in electronic or other form) by and among, as applicable, the Participant’s
employer, the Company and its Affiliates and other third parties (collectively, the “Data Recipients”) insofar as is reasonably necessary to implement,
administer and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive, possess, use, retain and transfer the data for the
purposes of implementing, administering and managing the Plan and the Award. The Participant understands that the data may be transferred to a broker
or third party as may be selected by the Company in the future which is assisting the Company with the implementation, administration and management of
the Plan. The Participant understands that the Data Recipients may be located in the United States or elsewhere, and that the recipient’s country may have a
lower standard of data privacy laws and protections than the Participant’s country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private, confidential,
accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and manage the
Participant’s participation in the Plan.

c. The Participant understands that the Participant may, at any time, make a request to view the Participant’s personal data, require any necessary corrections
to it or withdraw the consents herein in writing by contacting the Company and that these rights are subject to legal restrictions but acknowledges that
without the use of such data it may not be practicable for the Company to administer the Participant’s involvement in the Plan in a timely fashion or at all
and this may be detrimental to the Participant and may result in the possible exclusion of the Participant from continued participation with respect to the
Award or any future awards under the Plan.

4. Foreign Asset/Account Reporting Requirements; Exchange Controls. Depending on the Participant’s country, the Participant may be subject to foreign
asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the RSUs, the acquisition, holding and/or transfer of Shares or
cash resulting from participation in the Plan and/or the opening and maintaining of a brokerage or bank account in connection with the Plan. The Participant
may be required to report such assets, accounts, account balances and values, and/or related transactions to the applicable authorities in the Participant’s
country. The Participant may also be required to repatriate sale proceeds or other funds received as a result of his or her participation in the Plan to the
Participant’s country through a designated bank or broker and/or within a certain time after receipt. The Participant acknowledges that the Participant is
responsible for ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting and other requirements. The Participant
further understands that the Participant should consult the Participant’s personal tax and legal advisors, as applicable, on these matters.

5. Withholding; Responsibility for Taxes. This provision supplements Section 11 of the Agreement.

The Participant authorizes the Company and/or the Affiliate employing or retaining the Participant, or their respective agents, at their discretion, to satisfy
the obligations with respect to all Applicable Taxes by
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withholding from any wages or other cash compensation paid to the Participant by the Company and/or Affiliate. The Participant acknowledges that
regardless of any action the Company (or any Affiliate employing or retaining the Participant) takes with respect to any or all Applicable Taxes, the ultimate
liability for all Applicable Taxes legally due by the Participant is and remains the Participant’s responsibility and that the Company (and its Affiliates) (i) make
no representations or undertakings regarding the treatment of any Applicable Taxes in connection with any aspect of the Award, including the grant, vesting
or settlement of the RSUs, and the subsequent sale of any Shares acquired at settlement; and (ii) do not commit to structure the terms of the grant or any
aspect of the Award to reduce or eliminate the Participant’s liability for Applicable Taxes. Further, if the Participant is subject to taxation in more than one
jurisdiction between the Award Date and the date of any relevant taxable or tax withholding event, as applicable, the Participant acknowledges that the
Company and/or the Participant’s employer (or former employer, as applicable) may be required to withhold or account for Applicable Taxes (if any) in more
than one jurisdiction.
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ADDENDUM B TO THE AGREEMENT

COUNTRY-SPECIFIC TERMS AND CONDITIONS

These Country-Specific Terms and Conditions include additional terms and conditions that govern the Award granted to the Participant under the Plan if the
Participant resides or works in one of the countries listed below. Capitalized terms used but not defined in these Country-Specific Terms and Conditions are defined in the
Plan or the Agreement and have the meanings set forth therein.

Canada

Award Payable Only in Shares. Notwithstanding any discretion in the Plan or anything to the contrary in the Agreement, the grant of the Award does not provide
Participant any right to receive a cash payment and the Award may be settled only in Shares.

Termination. Notwithstanding anything else in the Plan or the Agreement (including Addendum A), for purposes of the Agreement, the Participant’s employment or
other association with the Company and its Affiliates shall be deemed to end on the date on which the Participant ceases to be actively employed by the Company and its
Affiliates, which term “actively employed” shall include any period for which the Participant is deemed to be actively employed for purposes of applicable employment
standards legislation, and shall exclude any other period of non-working notice of termination or any notice period, whether mandated or implied under local law during
which the Participant is not actually employed (e.g., garden leave or similar leave) or during or for which the Participant receives pay in lieu of notice or severance pay. The
Company shall have the sole discretion to determine when the Participant is no longer actively employed for purposes of the Agreement without reference to any other
agreement, written or oral, including the Participant’s contract of employment, if applicable.

Securities Law Information. Shares acquired under the Plan are subject to certain restrictions on resale imposed by Canadian provincial and territorial securities laws,
as applicable. Notwithstanding any other provision of the Plan to the contrary, any transfer or resale of any shares acquired by the Participant pursuant to the Plan must be
in accordance with the resale rules under applicable Canadian provincial and territorial securities laws, including (a) Ontario Securities Commission Rule 72-503
Distributions Outside Canada (“72-503”), if the Participant is a resident in the Province of Ontario; (b) National Instrument 45-102 Resale of Securities (and in Québec,
Regulation 45-102 respecting Resale of securities, collectively “45-102”), if the Participant is a resident in the Provinces of British Columbia, New Brunswick, Nova Scotia,
or Québec or the territories of the Northwest Territories or Yukon Territory. In Ontario, the prospectus requirement does not apply to the first trade of shares issued in
connection with the purchase rights, provided the conditions set forth in section 2.8 of 72-503 are satisfied. In British Columbia, New Brunswick, Nova Scotia, and Québec,
the prospectus requirement does not apply to the first trade of Shares issued in connection with the Award, provided the conditions set forth in section 2.14 of 45-102 are
satisfied. The Shares acquired under the Plan may not be transferred or sold in Canada or to a Canadian resident other than in accordance with applicable provincial or
territorial securities laws. The Participant is advised to consult his or her legal advisor prior to any resale of Shares.

Data Protection. Section 3 of Addendum A is replaced with paragraphs (a)-(c) below.

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal purposes for
the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal data and sensitive personal information about the
Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality, social insurance or other
identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or outstanding and Shares held
by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or payroll administrators) collecting,
holding and processing the Participant’s personal data and transferring this data (in electronic or other form, to the extent necessary) by and among, as
applicable, the Participant’s employer, the Company and its Affiliates and any third party service provider assisting in the implementation, administration
and management of the Plan, including legal, finance and accounting, stock plan administrators, information technology and human resources or similar
consultants and advisors (“Third Party Service Providers”) (collectively, the “Data Recipients”) insofar as is reasonably necessary to implement, administer
and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive, possess, use, retain and transfer the data for the purposes of
implementing, administering and managing the Plan and the Award. The Participant understands that the data may be transferred to a broker or Third Party
Service Provider as may be selected by the Company in the future which is assisting the Company with the implementation, administration and
management of the Plan.
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The Participant understands that the Data Recipients may be located in the United States or elsewhere, and that the recipient’s country may have a lower
standard of data privacy laws and protections than the Participant’s country. In connection therewith, it is possible that personal data may be disclosed to
governments, courts or law enforcement or regulatory agencies in that other country in accordance with the laws of that country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private, confidential,
accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and manage the
Participant’s participation in the Plan. Internal access to data is strictly limited to those employees who have a need to know such data in the performance of
their duties.

c. Subject to limitations under applicable law, the Participant understands that the Participant may, at any time, make a request to view the Participant’s
personal data, require any necessary corrections to it or withdraw the consents herein in writing by contacting the Company and that these rights are subject
to legal restrictions but acknowledges that without the use of such data it may not be practicable for the Company to administer the Participant’s
involvement in the Plan in a timely fashion or at all and this may be detrimental to the Participant and may result in the possible exclusion of the Participant
from continued participation with respect to the Award or any future awards under the Plan.

Additional Provisions Applicable to Participants Resident in Quebec.

Language Consent. The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal proceedings entered into,
given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents exécutés, avis donnés et procédures judiciaires
intentées, directement ou indirectement, relativement à la présente convention.

Data Protection. The following provision supplements the Data Privacy section above in this Addendum B:

The Participant hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information, including Data, from all
personnel, professional or not, involved in the administration and operation of the Plan. The Participant further authorizes the Company and its Subsidiaries and the
Committee, to disclose and discuss the Plan with their advisors, which may involve the disclosure of Data, to the extent necessary for the administration and operation of
the Plan. The Participant further authorizes the Company and any Subsidiary to record such information and to keep such information in the Participant’s employee file.

India

Exchange Control Notification

Proceeds from the sale of Shares must be remitted to India during a designated period in accordance with applicable exchange control and other requirements. The
Participant should consult the Participant’s advisor with respect to such requirements.

Taiwan

Securities Law Information

The Shares are not and will not be registered in Taiwan and therefore the Shares may not be offered to the public in Taiwan. Nothing in this document should be
construed as the making of a public offer of securities in Taiwan.
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Advance Auto Parts, Inc. Exhibit 10.3

2022 Performance-Based Restricted Stock Unit Award Agreement

This certifies that Advance Auto Parts, Inc. (the “Company”) has granted to <Participant Name> (the “Participant”) an award of Performance-Based Restricted Stock
Units (“PSUs”). This award of PSUs (this “Award”) represents the right to receive a like number of shares (“Shares”) of Advance Auto Parts, Inc. Common Stock, $.0001 par
value per share (the “Common Stock”), as indicated in the terms outlined below, subject to certain restrictions and on the terms and conditions contained in this
Performance-Based Restricted Stock Units Award Agreement (this “Agreement”) and the Advance Auto Parts, Inc. 2014 Long-Term Incentive Plan (the “Plan”). In the event
of any conflict between the terms of the Plan and this Agreement, the terms of the Plan shall govern. Any terms not defined herein shall have the meaning set forth in the
Plan.

1. Grant of PSUs: As specified below, on the Award Date, the following Award of PSUs (at target level) has been granted to the Participant:

Award Date Number of PSUs Granted
(at target level)

Award Date Number of PSUs Granted

1. Vesting: Subject to the remaining provisions of this Agreement:

The Participant’s PSUs may vest, in an amount up to the maximum vesting PSUs (defined below) on the Performance Vesting Date (defined below) subject to
Participant’s continued employment or other association with the Company through such date and except as otherwise provided in Section 3 of this Agreement.
The number of PSUs that may vest will be determined in accordance with the following rules, subject to certification by the Committee of the Company’s Relative
Total Shareholder Return (“Relative TSR”) for the three-year period commencing on the Award Date and ending on the day prior to the third anniversary of the
Award Date (the “Performance Period”). The last day of the Performance Period is referred to as the “Performance Vesting Date.”

The Company’s Relative TSR for the applicable Performance Period is measured relative to the S&P 500. If the Company achieves target level performance, the
payout amount shall be the number of PSUs indicated above in the box labeled “Number of Shares to Vest (at target level).” Payout amounts based on
performance results between the threshold and maximum levels will be determined using straight line interpolation between specified points of performance. If
the Company’s Relative TSR performance is less than the Threshold level of Relative TSR performance set forth in Exhibit 1 to this Agreement, no PSUs based on
the Company’s Relative TSR performance will vest. If the Company’s TSR results are negative during the applicable Performance Period, PSUs based on Relative
TSR will not vest at more than 100% of the target level.

Any PSUs that may vest based on the Company’s Relative TSR performance will be converted to Deferred Share Units (“DSUs”) as of the Performance Vesting
Date and will be required to be held for one year following the Performance Vesting Date.

The Participant’s “maximum vesting PSUs” is 200% of the number of PSUs indicated above in the box labeled “Number of PSUs Granted (at target level).”

2. Termination of Service: If, prior to the Performance Vesting Date, the Participant’s employment or other association with the Company and its affiliates ends for
any reason, the Participant’s rights to unvested PSUs shall be immediately and irrevocably forfeited and the unvested Shares canceled and neither the Company
nor any affiliate shall have any further obligations to the Participant under this Agreement. The foregoing notwithstanding, the following exceptions to the
forfeiture of unvested PSUs apply:

a. Retirement: If termination of employment or other affiliation is on account of Retirement (as defined below), then the Participant’s PSUs will vest on the
Performance Vesting Date on a pro-rata basis for the number of full months worked during the applicable Performance Period and based on the actual
level of achievement of the Performance criteria outlined in this Agreement. “Retirement” is defined as termination of employment with the Company
following attainment of the following minimum age and tenure requirements:
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1. Age: 55 years of age; AND

2. Tenure: 10 years of service, provided further that in the event the Participant came to be employed by the Company in conjunction with or as a
result of a merger with or acquisition by the Company and received any service credit as a result of previous employment, the last three
consecutive years of service must occur following the effective date of such merger or acquisition.

If, after termination of Participant’s employment or other association with the Company on account of Retirement and prior to the third anniversary of
the Award Date, Participant is employed in any capacity by Amazon Auto, AutoZone, Inc., O’Reilly Automotive, Inc. Genuine Parts Company and/or NAPA
Auto Parts, or any aftermarket automotive parts distributor owned or operated by Icahn Automotive Group, LLC (including, but not limited to, Pep Boys
and Auto Plus), any PSUs that have not vested as of the date of such employment shall be immediately and irrevocably forfeited.

b. Disability: If termination of employment or other association with the Company is on account of Participant’s Disability, then the Participant’s PSUs will
vest on the Performance Vesting Date on a pro-rata basis for the number of full months worked during the applicable Performance Period and based on
the actual level of achievement of the performance criteria set forth in this Agreement. For purposes of this Agreement, “Disability” is defined as having
become disabled within the meaning of Section 22 (e)(3) of the Internal Revenue Code of 1986, as amended (the “Code) or, if applicable, as defined in
your Employment Agreement or Loyalty Agreement with the Company in effect as of the Award Date.

c. Death: If termination of employment or other association with the Company is on account of the Participant’s death, then PSUs will vest on the
Performance Vesting Date on a pro-rata basis for the number of full months worked during the applicable Performance Period and based on the actual
level of achievement of the performance criteria set forth in this Agreement.

d. Termination by the Company other than for Due Cause or Resignation for Good Reason:

i. For SVPs: If Participant’s employment or other association with the Company is involuntarily terminated prior to the Performance Vesting Date
by the Company other than for “Due Cause,” as that term is defined in Participant’s Loyalty Agreement, the PSUs will vest on the Performance
Vesting Date on a pro-rata basis for the number of full months worked during the applicable Performance Period and in accordance with the
performance criteria set forth in this Agreement.

ii. For CEO/EVPs: If Participant’s employment or other association with the Company is involuntarily terminated by the Company other than for
“Due Cause” or by Participant for “Good Reason”, as those terms are defined in Participant’s Employment Agreement, prior to the
Performance Vesting Date, the PSUs will vest on the Performance Vesting Date on a pro-rata basis for the number of full months worked during
the applicable Performance Period and in accordance with the performance criteria set forth in this Agreement.

3. Change of Control: Upon a Change of Control, the Company will determine the number of PSUs that are earned based on the actual level of achievement of the
performance criteria outlined in this Agreement through the Change of Control date and any portion of the PSUs not earned will be forfeited. Following this
determination, the earned PSUs will vest based on the Participant’s continued service with the Company through the original Performance Vesting Date in the
event the Company’s corporate successor assumes, converts or replaces the Award. Any portion of the Participant’s earned PSUs (as determined pursuant to this
Section 4) that have not yet vested will vest immediately upon:

a. the Change of Control date in the event the Company’s successor or its affiliate does not assume, convert, or replace the Award; or

b. the termination of the Participant’s employment or other association with the Company or its successor in the event the Award continues or the
Company’s successor assumes, converts or replaces the Award, and the Participant’s employment or other association with the Company or its
successor is terminated by the Company without “Due Cause,” as that term is defined in the Participant’s Loyalty Agreement, within 24 months of the
Change of Control, or, if applicable, by the Company without “Due Cause” or by the Participant for “Good Reason” as those terms are defined in the
Participant’s Employment Agreement, within 24 months following the Change of Control date.  

4. Non-Transferability of PSUs and DSUs: In the case of the DSUs described in Section 2 of this Award, until Shares are issued after the mandatory holding period
has ended pursuant to this Agreement, the PSUs or DSUs may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of or encumbered,
and no
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attempt to transfer unvested PSUs or DSUs for which the mandatory holding period has not ended, whether voluntary or involuntary, by operation of law or
otherwise, shall vest the transferee with any interest or right in or with respect to the Shares. Any attempt to assign, alienate, pledge, attach, sell or otherwise
transfer or encumber PSUs or the rights relating thereto shall be wholly ineffective and, if any such attempt is made, the PSUs shall be forfeited by the transferee
and all of the transferee’s rights to such PSUs shall immediately terminate without any payment or consideration by the Company. The Participant may, in the
manner established by the Committee, designate a beneficiary or beneficiaries to exercise rights to receive any property distributable with respect to DSUs upon
the Participant’s death.

5. No Rights as a Stockholder; Dividend Equivalents: The Participant shall have no rights of a stockholder with respect to the Shares of Common Stock underlying
the PSUs unless and until the date on which the Shares of Common Stock are issued in accordance with Section 7 of this Agreement. Solely with respect to PSUs
that vest, you will be entitled to receive Dividend Equivalents to the extent that dividends are declared and paid on the Common Stock of the Company during the
Performance Period. These Dividend Equivalents will be paid in cash as soon as practicable following the determination of the number of PSUs that vest, and in
no case later than the end of the calendar year in which this determination is made by the Committee or, if later, the 15th day of the third month following the
date of this determination. In addition, with respect to PSUs that are converted to DSUs as set forth in Section 2 of this Agreement, during the holding period you
will be entitled to receive Dividend Equivalents to the extent that dividends are declared and paid on the Common Stock of the Company during such period. The
Company shall pay currently (and in no case later than the end of the calendar year in which the dividend was paid to the holders of the Common Stock or, if later,
the 15th day of the third month following the date the dividend is paid to holders of Common Stock), in cash, an amount equal to the Dividend Equivalents with
respect to Participant’s DSUs. Any Dividend Equivalent described in this paragraph shall be paid, if at all, without interest or other earnings. Except as may be
provided under Section 8 of the Plan, the Company will make no adjustment for dividends (ordinary or extraordinary and whether in cash, securities or other
property) or distributions of other rights for which the record date is prior to the Performance Vesting Date of a PSU.

6. Issuing Shares: Upon the expiration of the holding period for DSUs pursuant to Section 2 of this Agreement and payment of the Applicable Taxes pursuant to
Section 11 below, the Company shall cause the Shares of Common Stock to be issued in book-entry form, registered in the Participant’s name. Payment shall be
made within thirty days of the expiration of the holding period for DSUs pursuant to Section 2, but not later than March 15, 2026.

7. Notices: Except as otherwise provided herein, all notices, requests, demands and other communications under this Award shall be in writing, and if by telecopy,
shall be deemed to have been validly served, given or delivered when sent, or if by personal delivery or messenger or courier service, shall be deemed to have
been validly served, given or delivered upon actual delivery (but in no event may notice be given by deposit in the United States mail), at the following addresses,
telephone and facsimile numbers (or such other address(es), telephone and facsimile numbers a party may designate for itself by like notice):

a. If to the Company: Advance Auto Parts, Inc. located at 5008 Airport Road, Roanoke, Virginia, 24012, Attention: General Counsel or by telephone at (540)
561-1173 or telecopy at (540) 561-1448; and

b. If to you, then to your home address on record at Advance Auto Parts or your business address at Advance Auto Parts.

8. Restrictive Covenants: 

a. Non-Competition. Participant acknowledges and agrees that the Company is engaged in a highly competitive business, and that by virtue of
Participant’s position and responsibilities as an employee of the Company and Participant’s access to Confidential Information, engaging in a business
that is directly competitive with the Company will cause it great and irreparable harm. Accordingly, Participant agrees and covenants that during the
Restricted Period, Participant shall not, on his/her own behalf or on another’s behalf, (a) accept employment by or provide services for a “Restricted
Company,” as that term is defined in Participant’s applicable Loyalty Agreement or Employment Agreement, in any capacity, role or position with
substantially the same or similar duties as Participant performed during Participant’s employment or other association with the Company; (b) provide
services, including consulting or contractor services, for or on behalf of a Restricted Company which are the same or substantially similar as the duties
Participant performed during Participant’s employment or other association with the Company; or (c) otherwise provide services, including consulting or
contractor services, which would be directly or indirectly competitive with the Company. Participant understands that the business of the Company and
Participant’s responsibilities on behalf of the Company have been nationwide and companywide in scope and that the Company has operations in
certain international jurisdictions.  Accordingly, Participant agrees that this restriction will
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apply anywhere within the United States, including the United States’ territories and possessions (including, but not limited to, Puerto Rico and the U.S.
Virgin Islands), as well as Canada, including its provinces, territories and possessions.  In the event this territory is determined by a court of competent
jurisdiction to be overbroad, the territory may be reduced to any combination of the following which the court deems reasonable:  the Continental United
States; the states of: Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana,
Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New
Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, and Wyoming; the United States’ territories and
possessions including, but not limited to, Puerto Rico and the U.S. Virgin Islands; and Canada, including its provinces, territories and possessions.  

b. Non-Solicitation. Participant further agrees and covenants that during the Restricted Period, Participant shall not, without the prior written consent of
the Company, directly or indirectly (a) solicit, recruit or attempt to persuade any person to terminate such person’s employment, service, or other
association with the Company or any Affiliate, whether or not such person is a full-time employee or service provider and whether or not such
employment, service, or other association is pursuant to a written agreement or is at-will, or (b) solicit, contact or attempt to persuade any current or
prospective customer of the Company or any Affiliate, as of or during the one (1) year period prior to Participant’s termination of employment or other
association, to alter such customer’s or prospective customer’s relationship with the Company or any Affiliate , whether or not Participant had direct
responsibility for contact with such customers or prospective customers. Participant agrees and acknowledges that if any employee, consultant,
independent contractor, or current or prospective customer of the Company is hired or solicited by any entity that has hired or agreed to hire Participant,
such hiring or solicitation shall be conclusively presumed to be a violation of this Section 8(b); provided, however, that any hiring or solicitation of anyone
pursuant to a general solicitation conducted by an entity that has hired or agreed to hire Participant, or by a recruiter employed by such entity, which
does not involve Participant, shall not be a violation of this Section 8(b).

c. Remedies. Participant agrees that any breach by Participant of the covenants contained in this Section 8 will result in irreparable injury to Company, for
which money damages could not adequately compensate the Company. Therefore, the Company shall have the right (in addition to any other rights and
remedies which it may have at law or in equity) to seek to enforce this Section 8 and any of its provisions by injunction, specific performance, or other
equitable relief, without bond and without prejudice to any other rights and remedies that the Company may have for a breach, or threatened breach, of
the covenants set forth in this Section 8. Participant agrees that in any action in which the Company seeks injunction, specific performance, or other
equitable relief, Participant will not assert or contend that any of the provisions of this Section 8 are unreasonable or otherwise unenforceable. In
addition, if Participant breaches any of the covenants in this Section 8, Participant shall return to the Company any Shares received by Participant or
Participant’s personal representative that vested on or after any such violation and pay to the Company in cash the amount of any proceeds received by
Participant or Participant’s personal representative from the disposition or transfer of any such Shares, and Participant’s unvested PSUs shall be
immediately and irrevocably forfeited.

d. Definitions. For purposes of this Section 8, the following terms are defined as follows:

i. “Confidential Information” means any proprietary information prepared or maintained in any format, including personnel information or data
of the Company, technical data, trade secrets or know-how in which the Company or its Affiliates or related entities have an interest, including,
but not limited to, business records, contracts, research, product or service plans, products, services, customer lists and customers (including,
but not limited to, vendors to the Company or its Affiliates and related entities on whom Participant called, with whom Participant dealt or with
whom Participant became acquainted during the term of Participant’s employment or other association with the Company), pricing data,
costs, markets, expansion plans, summaries, marketing and other business strategies, software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering, hardware configuration or marketing, financial or other business information obtained by
Participant or disclosed to Participant by the Company or its Affiliates or related entities or any other person or entity during the term of
Participant’s employment or other association with the Company or its Affiliates, either directly or indirectly, electronically, in writing, orally, by
drawings, by observation of services, systems or other aspects of the business of the Company or its Affiliates or related entities or otherwise. 
Confidential Information does not
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include information that: (A) was available to the public prior to the time of disclosure; or (B) becomes available to the public through no act or
omission of Participant. Participant acknowledges that the Confidential Information has been developed by the Company at significant
expense and effort.

ii. “Restricted Period” shall mean the period of Participant’s employment or other association with the Company and one (1) year period following
termination thereof; provided, however, that the Restricted Period shall not expire and shall be tolled during any period in which Participant is
in violation of this Section 8, and therefore the Restricted Period shall be extended for a period equal to the duration of Participant’s violation
hereof.

e. Certain Disclosures. Nothing in this Agreement shall prohibit or restrict Participant from lawfully (A) initiating communications directly with, cooperating
with, providing information to, causing information to be provided to, or otherwise assisting in an investigation by other governmental or regulatory
agency, entity, or official(s) or self-regulatory organization (collectively, “Governmental Authorities”) regarding a possible violation of any law, rule, or
regulation; (B) responding to any inquiry or legal process directed to Participant individually (and not directed to the Company and/or its subsidiaries or
Affiliates) from any such Governmental Authorities, including an inquiry about the existence of this Agreement or its underlying facts or circumstances;
(C) testifying, participating or otherwise assisting in an action or proceeding by any such Governmental Authorities relating to a possible violation of law;
or (D) making any other disclosures that are protected under the whistleblower provisions of any applicable law, rule, or regulation. Additionally,
pursuant to the federal Defend Trade Secrets Act of 2016, Participant shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made to Participant’s attorney in relation to
a lawsuit for retaliation against Participant for reporting a suspected violation of law; or (C) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.  Nor does this Agreement require Participant to obtain prior authorization from the Company
before engaging in any conduct described in this paragraph, or to notify the Company that Participant has engaged in any such conduct. Additionally,
nothing in this Agreement shall prohibit or restrict Participant from providing legal representation, engaging in the practice of law or any communication
or contact with Participant, regardless of who initiates it, regarding any legal representation or the practice of law.

9. Confidentiality: Due to the confidential information contained in this Agreement, including long-term performance measures, the Participant agrees not to
disclose the terms of this Agreement to anyone other than the members of the Participant’s immediate family, Participant’s legal counsel, Participant’s
accountant(s) and/or tax advisor(s) and/or Participant’s financial advisor(s), or as otherwise provided in Section 8 of this Agreement. Should the details of this
Agreement be shared with the aforementioned, it shall be on a confidential basis.

10. Tax Matters:

a. The Company makes no representation or warranty as to the tax treatment of your receipt or vesting of the PSUs or upon your sale or other disposition
of the Shares received upon vesting of your PSUs. You should rely on your own tax advisors for such advice. In order to comply with all applicable tax
laws or regulations, the Company may take such action as it deems appropriate to ensure that all applicable income taxes, employment taxes, social
insurance, social security, national insurance contribution, payroll taxes, contributions, levies, payment on account obligations or other amounts required
to be collected, withheld or accounted for with respect to this Award (the “Applicable Taxes”), which are your sole and absolute responsibility, are
withheld or collected from you at the time of vesting. The Company will inform you of alternative methods to settle any Applicable Taxes due prior to the
first vesting date of your Award.

b. For the purposes of determining when Shares otherwise issuable on account of your termination of employment or other association with Company will
be issued, “termination of employment” or words of similar import, as used in this Agreement, shall mean the date as of which the Company and you
reasonably anticipate that no further services will be performed by you, and shall be construed as the date that you first incur a “separation from
service” for purposes of Code Section 409A on or following termination of employment or other association with the Company. Furthermore, if you are a
“specified employee” of a public company as determined pursuant to Code Section 409A as of your separation from service with the Company, any
Shares otherwise issuable on account of your separation from service which constitute deferred compensation within the meaning of Code Section
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409A and which are otherwise payable during the first six months following your separation from service shall be issued to you on the earlier of (1) the
date of your death and (2) the first business day of the seventh calendar month immediately following the month in which your separation from service
occurs, to the extent such delay would be required to comply with Code Section 409A.

11. Miscellaneous:

a. This Award is made under the provisions of the Plan and shall be interpreted in a manner consistent with it. To the extent that any provision in this
Agreement is inconsistent with the Plan, the provisions of the Plan shall control. The interpretation of the Committee (or the Committee’s successor) of
any provision of the Plan, this Agreement, or the Award, and any determination with respect thereto or hereto by the Committee, shall be binding on all
parties. Notwithstanding anything herein to the contrary, this Agreement is intended to be interpreted and operated so that the payment of the benefits
set forth herein shall either be exempt from the requirements of Code Section 409A or shall comply with the requirements of such provision; provided,
however, that in no event shall the Company be liable to the Participant for or with respect to any taxes, penalties or interest which may be imposed
upon the Participant pursuant to Code Section 409A. To the extent that any Award granted by the Company is subject to Code Section 409A, such Award
shall be subject to the terms and conditions that comply with the requirements of Code Section 409A to avoid adverse tax consequences under Code
Section 409A.

b. Nothing contained in this Agreement shall confer, intend to confer or imply any rights to an employment relationship or rights to a continued
employment relationship with the Company or any Affiliate in your favor or limit the ability of the Company or an Affiliate, as the case may be, to
terminate, with or without Cause, in its sole and absolute discretion, your employment relationship with the Company or such Affiliate, subject to the
terms of any written employment agreement to which you are a party.

c. None of the Plan, this Agreement, or the Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship
between the Company or any Affiliate and you or any other person. To the extent that any person acquires a right to receive payments from the Company
or any Affiliate pursuant to the Award, such right shall be no greater than the right of any unsecured creditor of the Company or any Affiliate.

d. The Company shall not be required to deliver any shares of Common Stock until the requirements of any federal or state securities laws, rules or
regulations or other laws or rules (including the rules of any securities exchange) as may be determined by the Company to be applicable are satisfied.

e. An original record of this Agreement and all the terms hereof, executed by the Company, is held on file by the Company. To the extent there is any
conflict between the terms contained in this Agreement and the terms contained in the original held by the Company, the terms of the original held by
the Company shall control.

f. If any provision in this Agreement is determined to be invalid, void or unenforceable by the decision of any court of competent jurisdiction, which
determination is not appealed or appealable for any reason whatsoever, the provision in question shall not be deemed to affect or impair the validity or
enforceability of any other provision of this Agreement and such invalid or unenforceable provision or portion thereof shall be severed from the
remainder of this Agreement.

g. For any Participant who is an Executive Officer of the Company as defined in the Company’s Incentive Compensation Clawback Policy (“Clawback
Policy”), this Award shall be subject to the Clawback Policy as such policy shall be adopted, and from time to time amended, by the Board or the
Committee.

h. This Agreement is intended to be consistent with your Employment Agreement or Loyalty Agreement with the Company, if applicable, in effect on the
Award Date first written above. To the extent that any provision of this Agreement is inconsistent with the terms of such agreement with the Company in
effect as of the Award Date, the provisions of this Agreement shall control with respect to this Award.

i. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute one and the same
instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in portable document format (.pdf)
or by any other electronic means intended to preserve the original appearance of a document, will have the same effect as physical delivery of a paper
document bearing an original signature.
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j. Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and understands the terms and provisions
thereof and accepts the PSUs subject to all of the terms and conditions of the Plan and this Agreement. The Participant acknowledges that there may
be adverse tax consequences upon the vesting of PSUs, settlement of DSUs, or disposition of the underlying Shares and the Participant has been
advised to consult a tax advisor prior to such vesting, settlement or disposition.

k. Notwithstanding anything to the contrary herein, participants residing and/or working outside of the United States shall be subject to the Additional
Terms and Conditions for Non-U.S. Participants attached hereto as Addendum A and to any Country-Specific Terms and Conditions attached hereto as
Addendum B. If the Participant is a citizen or resident of a country (or is considered as such for local law purposes) other than the one in which the
Participant is currently residing or working or if the Participant relocates to one of the countries included in the Country-Specific Terms and Conditions
after the grant of the Award, the special terms and conditions for such country will apply to the Participant to the extent the Company determines that
the application of such terms and conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan. The
Additional Terms and Conditions for Non-U.S. Participants and the Country-Specific Terms and Conditions constitute part of this Agreement and are
incorporated herein by reference.

In Witness Whereof, this Award has been executed by the Company as of the date first above written.

ADVANCE AUTO PARTS, INC.

By 
Natalie Schechtman
    Senior Vice President, Human Resources

Accepted and agreed, including specifically but without limitation as to the treatment of this Award in accordance with the terms of the Plan and this Award
notwithstanding any terms of an Employment / Loyalty Agreement between the Company and the undersigned to the contrary:

By: _____________________________ _______________________________
Electronic Signature Acceptance Date
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Exhibit 1: Performance Vesting Criteria for Performance-Based RSUs

1. Relative Total Shareholder Return: 3 Year Relative Achievement

Achievement Results Payout

Threshold 35  Percentile vs. peers 35% of Target Shares to Vest

Target 55  Percentile vs. peers 100% of Target Shares to Vest

Maximum 80  Percentile vs. peers 200% of Target Shares to Vest

• Results between specified points will be determined using straight line interpolation
• No payout will be due if 3 year results fall below 35th percentile
• If TSR results are negative for the 3 year period, vesting is capped at 100%
• Shares will require a 1 year post-vesting holding period

th

th

th
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ADDENDUM A TO THE AGREEMENT

ADDITIONAL TERMS AND CONDITIONS FOR NON-U.S. PARTICIPANTS

This Addendum A includes additional terms and conditions that govern the Award granted to the Participant if the Participant works or resides outside the United
States.

Capitalized terms used but not defined herein are defined in the Plan or the Agreement and have the meanings set forth therein.

1. Vesting. For purposes of the Agreement and notwithstanding Section 11(b) of the Agreement, the Participant’s employment or other association with the
Company and its Affiliates shall be deemed to terminated on the date on which the Participant ceases to be actively employed by the Company or any of its
Affiliates, which shall not be extended by any notice period, whether mandated or implied under local law during which the Participant is not actually employed
(e.g., garden leave or similar leave) or during or for which the Participant receives pay in lieu of notice or severance pay. The Company shall have the sole
discretion to determine when the Participant’s employment or other association with the Company and its Affiliates terminates for purposes of the Agreement
without reference to any other agreement, written or oral, including the Participant’s contract of employment, if applicable.

2. No Acquired Right. The Participant acknowledges and agrees that:

a. The Plan is established voluntarily by the Company, the grant of awards under the Plan is made at the discretion of the Committee and the Plan may be
modified, amended, suspended or terminated by the Company at any time. All decisions with respect to future awards, if any, will be at the sole discretion of
the Committee.

b. The Award (and any similar awards the Company may in the future grant to the Participant, even if such awards are made repeatedly or regularly, and
regardless of their amount) and the Shares acquired under the Plan (i) are wholly discretionary and occasional, are not a term or condition of employment
and do not form part of a contract of employment, or any other working arrangement, between the Participant and the Company or any Affiliate; (ii) do not
create any contractual entitlement to receive future awards or benefits in lieu thereof and are not intended to replace any pension rights or compensation, as
applicable; and (iii) do not form part of normal or expected salary or remuneration for purposes of determining pension payments or any other purposes,
including without limitation termination indemnities, severance, resignation, payment in lieu of notice, redundancy, end of service payments, bonuses, long-
term service awards, pension or retirement benefits, welfare benefits or similar payments, if applicable, except as otherwise required by the applicable law
of any governmental entity to whose jurisdiction the award is subject.

c. The Award and the Shares acquired under the Plan are not intended to replace any pension rights or compensation.

d. The Participant is voluntarily participating in the Plan.

e. In the event that the Participant is an employee and the Participant’s employer is not the Company, the grant of the Award and any similar awards the
Company may grant in the future to the Participant will not be interpreted to form an employment contract or relationship with the Company and,
furthermore, the grant of the Award and any similar awards the Company may grant in the future to the Participant will not be interpreted to form an
employment contract with the Participant’s employer or any Affiliate.

f. The future value of the underlying Shares is unknown and cannot be predicted with certainty. Neither the Company nor any Affiliate shall be liable for any
foreign exchange rate fluctuation between the Participant’s local currency and the United States Dollar that may affect the value of the Award or the Shares.

g. The Participant shall have no rights, claim or entitlement to compensation or damages as a result of the Participant’s cessation of employment or other
association for any reason whatsoever, whether or not later found to be invalid or in breach of contract or local labor law, insofar as these rights, claim or
entitlement arise or may arise from the Participant’s ceasing to have rights under the Award as a result of such
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cessation or loss or diminution in value of the Award or any of the Shares issuable under the Award as a result of such cessation, and the Participant
irrevocably releases the Participant’s employer, the Company and its Affiliates, as applicable, from any such rights, entitlement or claim that may arise. If,
notwithstanding the foregoing, any such right or claim is found by a court of competent jurisdiction to have arisen, then, by signing the Agreement, the
Participant shall be deemed to have irrevocably waived the Participant’s entitlement to pursue such rights or claim.

3. Data Protection (Jurisdictions other than European Union/European Economic Area/United Kingdom).

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal purposes for
the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal information and sensitive personal information about
the Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality, social insurance or other
identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or outstanding and Shares held
by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or payroll administrators) collecting,
holding and processing the Participant’s personal data and transferring this data (in electronic or other form) by and among, as applicable, the Participant’s
employer, the Company and its Affiliates and other third parties (collectively, the “Data Recipients”) insofar as is reasonably necessary to implement,
administer and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive, possess, use, retain and transfer the data for the
purposes of implementing, administering and managing the Plan and the Award. The Participant understands that the data may be transferred to a broker
or third party as may be selected by the Company in the future which is assisting the Company with the implementation, administration and management of
the Plan. The Participant understands that the Data Recipients may be located in the United States or elsewhere, and that the recipient’s country may have a
lower standard of data privacy laws and protections than the Participant’s country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private, confidential,
accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and manage the
Participant’s participation in the Plan.

c. The Participant understands that the Participant may, at any time, make a request to view the Participant’s personal data, require any necessary corrections
to it or withdraw the consents herein in writing by contacting the Company and that these rights are subject to legal restrictions but acknowledges that
without the use of such data it may not be practicable for the Company to administer the Participant’s involvement in the Plan in a timely fashion or at all
and this may be detrimental to the Participant and may result in the possible exclusion of the Participant from continued participation with respect to the
Award or any future awards under the Plan.

4. Foreign Asset/Account Reporting Requirements; Exchange Controls. Depending on the Participant’s country, the Participant may be subject to foreign
asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the PSUs, the acquisition, holding and/or transfer of Shares or
cash resulting from participation in the Plan and/or the opening and maintaining of a brokerage or bank account in connection with the Plan. The Participant
may be required to report such assets, accounts, account balances and values, and/or related transactions to the applicable authorities in the Participant’s
country. The Participant may also be required to repatriate sale proceeds or other funds received as a result of his or her participation in the Plan to the
Participant’s country through a designated bank or broker and/or within a certain time after receipt. The Participant acknowledges that the Participant is
responsible for ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting and other requirements. The Participant
further understands that the Participant should consult the Participant’s personal tax and legal advisors, as applicable, on these matters.

5. Withholding; Responsibility for Taxes. This provision supplements Section 11 of the Agreement.

The Participant authorizes the Company and/or the Affiliate employing or retaining the Participant, or their respective agents, at their discretion, to satisfy
the obligations with respect to all Applicable Taxes by withholding from any wages or other cash compensation paid to the Participant by the Company
and/or Affiliate. The Participant acknowledges that regardless of any action the Company (or any Affiliate
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employing or retaining the Participant) takes with respect to any or all Applicable Taxes, the ultimate liability for all Applicable Taxes legally due by the
Participant is and remains the Participant’s responsibility and that the Company (and its Affiliates) (i) make no representations or undertakings regarding
the treatment of any Applicable Taxes in connection with any aspect of the Award, including the grant, vesting or settlement of the PSUs, and the subsequent
sale of any Shares acquired at settlement; and (ii) do not commit to structure the terms of the grant or any aspect of the Award to reduce or eliminate the
Participant’s liability for Applicable Taxes. Further, if the Participant is subject to taxation in more than one jurisdiction between the Award Date and the date
of any relevant taxable or tax withholding event, as applicable, the Participant acknowledges that the Company and/or the Participant’s employer (or former
employer, as applicable) may be required to withhold or account for Applicable Taxes (if any) in more than one jurisdiction.
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ADDENDUM B TO THE AGREEMENT

COUNTRY-SPECIFIC TERMS AND CONDITIONS

These Country-Specific Terms and Conditions include additional terms and conditions that govern the Award granted to the Participant under the Plan if the
Participant resides or works in one of the countries listed below. Capitalized terms used but not defined in these Country-Specific Terms and Conditions are defined in the
Plan or the Agreement and have the meanings set forth therein.

Canada

Award Payable Only in Shares. Notwithstanding any discretion in the Plan or anything to the contrary in the Agreement, the grant of the Award does not provide
Participant any right to receive a cash payment and the Award may be settled only in Shares.

Termination. Notwithstanding anything else in the Plan or the Agreement (including Addendum A), for purposes of the Agreement, the Participant’s employment or
other association with the Company and its Affiliates shall be deemed to end on the date on which the Participant ceases to be actively employed by the Company and its
Affiliates, which term “actively employed” shall include any period for which the Participant is deemed to be actively employed for purposes of applicable employment
standards legislation, and shall exclude any other period of non-working notice of termination or any notice period, whether mandated or implied under local law during
which the Participant is not actually employed (e.g., garden leave or similar leave) or during or for which the Participant receives pay in lieu of notice or severance pay. The
Company shall have the sole discretion to determine when the Participant is no longer actively employed for purposes of the Agreement without reference to any other
agreement, written or oral, including the Participant’s contract of employment, if applicable.

Securities Law Information. Shares acquired under the Plan are subject to certain restrictions on resale imposed by Canadian provincial and territorial securities laws,
as applicable. Notwithstanding any other provision of the Plan to the contrary, any transfer or resale of any shares acquired by the Participant pursuant to the Plan must be
in accordance with the resale rules under applicable Canadian provincial and territorial securities laws, including (a) Ontario Securities Commission Rule 72-503
Distributions Outside Canada (“72-503”), if the Participant is a resident in the Province of Ontario; (b) National Instrument 45-102 Resale of Securities (and in Québec,
Regulation 45-102 respecting Resale of securities, collectively “45-102”), if the Participant is a resident in the Provinces of British Columbia, New Brunswick, Nova Scotia,
or Québec or the territories of the Northwest Territories or Yukon Territory. In Ontario, the prospectus requirement does not apply to the first trade of shares issued in
connection with the purchase rights, provided the conditions set forth in section 2.8 of 72-503 are satisfied. In British Columbia, New Brunswick, Nova Scotia, and Québec,
the prospectus requirement does not apply to the first trade of Shares issued in connection with the Award, provided the conditions set forth in section 2.14 of 45-102 are
satisfied. The Shares acquired under the Plan may not be transferred or sold in Canada or to a Canadian resident other than in accordance with applicable provincial or
territorial securities laws. The Participant is advised to consult his or her legal advisor prior to any resale of Shares.

Data Protection. Section 3 of Addendum A is replaced with paragraphs (a)-(c) below.

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal purposes for
the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal data and sensitive personal information about the
Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality, social insurance or other
identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or outstanding and Shares held
by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or payroll administrators) collecting,
holding and processing the Participant’s personal data and transferring this data (in electronic or other form, to the extent necessary) by and among, as
applicable, the Participant’s employer, the Company and its Affiliates and any third party service provider assisting in the implementation, administration
and management of the Plan, including legal, finance and accounting, stock plan administrators, information technology and human resources or similar
consultants and advisors (“Third Party Service Providers”) (collectively, the “Data Recipients”) insofar as is reasonably necessary to implement, administer
and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive, possess, use, retain and transfer the data for the purposes of
implementing, administering and managing the Plan and the Award. The Participant understands that the data may be transferred to a broker or Third Party
Service Provider as may be selected by the Company in the future which is assisting the Company with the implementation, administration and
management of the Plan.
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The Participant understands that the Data Recipients may be located in the United States or elsewhere, and that the recipient’s country may have a lower
standard of data privacy laws and protections than the Participant’s country. In connection therewith, it is possible that personal data may be disclosed to
governments, courts or law enforcement or regulatory agencies in that other country in accordance with the laws of that country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private, confidential,
accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and manage the
Participant’s participation in the Plan. Internal access to data is strictly limited to those employees who have a need to know such data in the performance of
their duties.

c. Subject to limitations under applicable law, the Participant understands that the Participant may, at any time, make a request to view the Participant’s
personal data, require any necessary corrections to it or withdraw the consents herein in writing by contacting the Company and that these rights are subject
to legal restrictions but acknowledges that without the use of such data it may not be practicable for the Company to administer the Participant’s
involvement in the Plan in a timely fashion or at all and this may be detrimental to the Participant and may result in the possible exclusion of the Participant
from continued participation with respect to the Award or any future awards under the Plan.

Additional Provisions Applicable to Participants Resident in Quebec.

Language Consent. The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal proceedings entered into,
given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents exécutés, avis donnés et procédures judiciaires
intentées, directement ou indirectement, relativement à la présente convention.

Data Protection. The following provision supplements the Data Privacy section above in this Addendum B:

The Participant hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information, including Data, from all
personnel, professional or not, involved in the administration and operation of the Plan. The Participant further authorizes the Company and its Subsidiaries and the
Committee, to disclose and discuss the Plan with their advisors, which may involve the disclosure of Data, to the extent necessary for the administration and operation of
the Plan. The Participant further authorizes the Company and any Subsidiary to record such information and to keep such information in the Participant’s employee file.

India

Exchange Control Notification

Proceeds from the sale of Shares must be remitted to India during a designated period in accordance with applicable exchange control and other requirements. The
Participant should consult the Participant’s advisor with respect to such requirements.

Taiwan

Securities Law Information

The Shares are not and will not be registered in Taiwan and therefore the Shares may not be offered to the public in Taiwan. Nothing in this document should be
construed as the making of a public offer of securities in Taiwan.
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Advance Auto Parts, Inc. Exhibit 10.4

2022 Time-Based Nonstatutory Option Award Agreement

This certifies that Advance Auto Parts, Inc. (the “Company”) has granted to <Participant Name> (the “Participant”) an award of a Nonstatutory Option (an “Option”).
This award for an Option (this “Award”) represents the right to purchase a number of shares (“Shares”) of Advance Auto Parts, Inc. Common Stock, $.0001 par value per
share (the “Common Stock”), as indicated in the terms outlined below, subject to certain restrictions and on the terms and conditions contained in this agreement
(“Agreement”) and the Advance Auto Parts, Inc. 2014 Long-Term Incentive Plan (the “Plan”). In the event of any conflict between the terms of the Plan and this Agreement,
the terms of the Plan shall govern. Any terms not defined herein shall have the meaning set forth in the Plan.

1. Grant of Option: An Option to purchase the following number of Shares has hereby been granted to the Participant:

Award Date Number of Shares Purchasable Exercise Price

Award Date Number of Shares Purchasable Exercise Price

2. Vesting Schedule. Subject to the remaining provisions of this Award, the Option shall vest and become exercisable in approximately equal one-third portions on
each of the first three anniversaries of the Award Date, commencing on the first anniversary of the Award Date and becoming fully vested on the third anniversary
of the Award Date if the Participant remains continuously employed by the Company until each respective vesting date:

Vesting Date / # of shares vested

3. Termination for Due Cause: Notwithstanding anything else in this Agreement, if the Participant engages in conduct that constitutes Due Cause at any time during
the Participant’s employment or other association or thereafter, the Option shall immediately terminate, and the Participant shall immediately and irrevocably:

a. forfeit the portion of the Option not yet exercised; and

b. forfeit all Shares delivered, or otherwise subject to delivery, upon exercise of the Option on or after the Participant first engages conduct that constitutes
Due Cause as determined in the Committee’s sole discretion, upon refund by the Company of the Exercise Price to the extent paid.

For purposes of this Agreement, “Due Cause” has the meaning ascribed to this term in the Participant’s Loyalty Agreement (in the case of SVPs) or Employment
Agreement (in the case of CEO/EVPs).

4. Change of Control: Upon a Change of Control, any then the unvested portion of the Option will vest and become exercisable immediately:

a. on the Change of Control date in the event the Company’s successor or its affiliate does not assume, convert, or replace the Award; or

b. upon the termination of the Participant’s employment or other association with the Company or with its successor in the event the Award continues or
the Company’s successor assumes, converts or replaces the Award and Participant’s employment or other association with the Company or its
successor is terminated without Due Cause, as determined by the Committee or its applicable successor, within 24 months following the Change of
Control date.

5. Term of Option.

a. The Option shall have a term of ten (10) years from the Award Date and shall terminate at the expiration of that period, unless it is terminated at an
earlier date pursuant to the provisions of this Agreement or the Plan.

b. The Option shall automatically terminate upon the happening of the first of the following events:

i. The expiration of the one-year period after the Participant’s employment or other association with the Company is terminated on account of
death or Disability. For the purposes of this

DB1/ 126530357.4



Agreement, Disability is defined as the Participant having become disabled within the meaning of Section 22(e)(3) of the Internal Revenue
Code of 1986, as amended.

ii. The expiration of the 90-day period after the Participant’s employment or other association with the Company is terminated for any reason
other than for Due Cause, death, or Disability.

iii. The date on which the Participant’s employment or other association with the Company is terminated for Due Cause.

c. Notwithstanding the foregoing, in no event may the Option be exercised after the date that is immediately before the tenth (10th) anniversary of the
Award Date. Any portion of the Option that is not exercisable at the time the Participant’s employment or other association with the Company is
terminated shall immediately terminate.

6. Exercise Procedures and Restrictions.

a. Subject to the provisions of Sections 2 through 5 above, the Participant may exercise part or all of the exercisable Option by giving the Company written
notice, in the manner provided in this Agreement, of intent to exercise, specifying the number of Shares as to which the Option is to be exercised and the
method of payment. Payment of the Exercise Price shall be made in accordance with procedures established by the Committee from time to time based
on the type of payment being made but, in any event, prior to issuance of the Shares. The Participant shall pay the Exercise Price (i) in cash or check
payable to the order of the Company, (ii) by delivery (either actually or by attestation) to the Company of Shares having a Market Value equal to the
Exercise Price, (iii) by surrender of the Option as to all or part of the shares of Shares for which the Option is then exercisable in exchange for Shares
having an aggregate Market Value equal to the difference between (1) the aggregate Market Value of the surrendered portion of the Option, and (2) the
aggregate exercise price under the Option for the surrendered portion of the Option, or (iv) by payment through a broker in accordance with procedures
permitted by Regulation T of the Federal Reserve Board.

b. Only the Participant (or the Participant’s legal representative during a period of the Participant’s Disability) may exercise the Option during the
Participant’s lifetime. After the Participant’s death, the Option shall be exercisable (subject to the limitations specified in the Plan) solely by the legal
representatives of the Participant, or by the person who acquires the right to exercise the Option by will or by the laws of descent and distribution, to the
extent that the Option is exercisable pursuant to this Agreement.

c. The obligation of the Company to deliver Shares upon exercise of the Option shall be subject to all applicable laws, rules, and regulations and such
approvals by governmental agencies as may be deemed appropriate by the Committee, including such actions as Company/Committee counsel shall
deem necessary or appropriate to comply with relevant securities laws and regulations. The Company may require that the Participant (or other person
exercising the Shares after the Participant’s death or Disability) represent that the Participant is purchasing Shares for the Participant’s own account
and not with a view to or for sale in connection with any distribution of the Shares, or such other representation as the Committee deems appropriate.

d. All obligations of the Company under this Agreement shall be subject to the rights of the Company to withhold amounts required to be withheld for any
applicable income taxes, employment taxes, social insurance, social security, national insurance contribution, payroll taxes, contributions, levies,
payment on account obligations or other amounts required to be collected, withheld or accounted for with respect to this Award (the “Applicable Taxes”).
Subject to Committee approval, the Participant may elect to satisfy any Applicable Tax obligation of the Employer with respect to the Option by having
Shares withheld up to an amount that does not exceed the minimum applicable withholding tax rate for federal (including FICA), state and local tax
liabilities (or such other rate approved by the Committee that does not result in adverse accounting consequences).

7. Non-Transferability of Option: The Award (including the Option hereunder) shall not be transferable and may not be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. In the event of any attempt by the Participant to sell, transfer,
pledge, assign, or otherwise alienate or hypothecate of the Option or any right hereunder, except as provided for in this Agreement, or in the event of the levy or
any attachment, execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Participant,
and the Option and all rights hereunder shall thereupon become null and void. The rights and protections of the Company hereunder shall extend to any
successors or assigns of the Company and to the Company’s parents, subsidiaries, and Affiliates. This Agreement may be assigned by the Company without the
Participant’s consent.
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8. Notices: Except as otherwise provided herein, all notices, requests, demands and other communications under this Award shall be in writing, and if by telecopy,
shall be deemed to have been validly served, given or delivered when sent, or if by personal delivery or messenger or courier service, shall be deemed to have
been validly served, given or delivered upon actual delivery (but in no event may notice be given by deposit in the United States mail), at the following addresses,
telephone and facsimile numbers (or such other address(es), telephone and facsimile numbers a party may designate for itself by like notice):

a. If to the Company: Advance Auto Parts, Inc. located at 5008 Airport Road, Roanoke, Virginia, 24012, Attention: General Counsel or by telephone at (540)
561-1173 or telecopy at (540) 561-1448; and

b. If to you, the Participant, to your home address on record at Advance Auto Parts or your business address at Advance Auto Parts.

9. Restrictive Covenants: 

a. Non-Competition. Participant acknowledges and agrees that the Company is engaged in a highly competitive business, and that by virtue of
Participant’s position and responsibilities as an employee of the Company and Participant’s access to Confidential Information, engaging in a business
that is directly competitive with the Company will cause it great and irreparable harm. Accordingly, Participant agrees and covenants that during the
Restricted Period, Participant shall not, on his/her own behalf or on another’s behalf, (a) accept employment by or provide services for a “Restricted
Company,” as that term is defined in Participant’s applicable Loyalty Agreement or Employment Agreement, in any capacity, role or position with
substantially the same or similar duties as Participant performed during Participant’s employment or other association with the Company; (b) provide
services, including consulting or contractor services, for or on behalf of a Restricted Company which are the same or substantially similar as the duties
Participant performed during Participant’s employment or other association with the Company; or (c) otherwise provide services, including consulting or
contractor services, which would be directly or indirectly competitive with the Company. Participant understands that the business of the Company and
Participant’s responsibilities on behalf of the Company have been nationwide and companywide in scope and that the Company has operations in
certain international jurisdictions.  Accordingly, Participant agrees that this restriction will apply anywhere within the United States, including the United
States’ territories and possessions (including, but not limited to, Puerto Rico and the U.S. Virgin Islands), as well as Canada, including its provinces,
territories and possessions.  In the event this territory is determined by a court of competent jurisdiction to be overbroad, the territory may be reduced to
any combination of the following which the court deems reasonable:  the Continental United States; the states of: Alabama, Alaska, Arizona, Arkansas,
California, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia,
Washington, West Virginia, Wisconsin, and Wyoming; the United States’ territories and possessions including, but not limited to, Puerto Rico and the U.S.
Virgin Islands; and Canada, including its provinces, territories and possessions.  

b. Non-Solicitation. Participant further agrees and covenants that during the Restricted Period, Participant shall not, without the prior written consent of
the Company, directly or indirectly (a) solicit, recruit or attempt to persuade any person to terminate such person’s employment, service, or other
association with the Company or any Affiliate, whether or not such person is a full-time employee or service provider and whether or not such
employment, service, or other association is pursuant to a written agreement or is at-will, or (b) solicit, contact or attempt to persuade any current or
prospective customer of the Company or any Affiliate, as of or during the one (1) year period prior to Participant’s termination of employment or other
association, to alter such customer’s or prospective customer’s relationship with the Company or any Affiliate , whether or not Participant had direct
responsibility for contact with such customers or prospective customers. Participant agrees and acknowledges that if any employee, consultant,
independent contractor, or current or prospective customer of the Company is hired or solicited by any entity that has hired or agreed to hire Participant,
such hiring or solicitation shall be conclusively presumed to be a violation of this Section 9(b); provided, however, that any hiring or solicitation of anyone
pursuant to a general solicitation conducted by an entity that has hired or agreed to hire Participant, or by a recruiter employed by such entity, which
does not involve Participant, shall not be a violation of this Section 9(b).

c. Remedies. Participant agrees that any breach by Participant of the covenants contained in this Section 9 will result in irreparable injury to Company, for
which money damages could not adequately
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compensate the Company. Therefore, the Company shall have the right (in addition to any other rights and remedies which it may have at law or in
equity) to seek to enforce this Section 9 and any of its provisions by injunction, specific performance, or other equitable relief, without bond and without
prejudice to any other rights and remedies that the Company may have for a breach, or threatened breach, of the covenants set forth in this Section 9.
Participant agrees that in any action in which the Company seeks injunction, specific performance, or other equitable relief, Participant will not assert or
contend that any of the provisions of this Section 9 are unreasonable or otherwise unenforceable. In addition, if Participant breaches any of the
covenants in this Section 9, Participant shall immediately and irrevocably forfeit the portion of the Option not yet exercised, and forfeit all Shares
delivered, or otherwise subject to delivery, upon exercise of the Option on or after the Participant first engages conduct that constitutes Due Cause as
determined in the Committee’s sole discretion, upon refund by the Company of the Exercise Price to the extent paid.

d. Definitions. For purposes of this Section 9, the following terms are defined as follows:

i. “Confidential Information” means any proprietary information prepared or maintained in any format, including personnel information or data
of the Company, technical data, trade secrets or know-how in which the Company or its Affiliates or related entities have an interest, including,
but not limited to, business records, contracts, research, product or service plans, products, services, customer lists and customers (including,
but not limited to, vendors to the Company or its Affiliates and related entities on whom Participant called, with whom Participant dealt or with
whom Participant became acquainted during the term of Participant’s employment or other association with the Company), pricing data,
costs, markets, expansion plans, summaries, marketing and other business strategies, software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering, hardware configuration or marketing, financial or other business information obtained by
Participant or disclosed to Participant by the Company or its Affiliates or related entities or any other person or entity during the term of
Participant’s employment or other association with the Company or its Affiliates, either directly or indirectly, electronically, in writing, orally, by
drawings, by observation of services, systems or other aspects of the business of the Company or its Affiliates or related entities or otherwise. 
Confidential Information does not include information that: (A) was available to the public prior to the time of disclosure; or (B) becomes
available to the public through no act or omission of Participant. Participant acknowledges that the Confidential Information has been
developed by the Company at significant expense and effort.

ii. “Restricted Period” shall mean the period of Participant’s employment or other association with the Company and one (1) year period following
termination thereof; provided, however, that the Restricted Period shall not expire and shall be tolled during any period in which Participant is
in violation of this Section 8, and therefore the Restricted Period shall be extended for a period equal to the duration of Participant’s violation
hereof.

e. Certain Disclosures. Nothing in this Agreement shall prohibit or restrict Participant from lawfully (A) initiating communications directly with, cooperating
with, providing information to, causing information to be provided to, or otherwise assisting in an investigation by other governmental or regulatory
agency, entity, or official(s) or self-regulatory organization (collectively, “Governmental Authorities”) regarding a possible violation of any law, rule, or
regulation; (B) responding to any inquiry or legal process directed to Participant individually (and not directed to the Company and/or its subsidiaries or
Affiliates) from any such Governmental Authorities, including an inquiry about the existence of this Agreement or its underlying facts or circumstances;
(C) testifying, participating or otherwise assisting in an action or proceeding by any such Governmental Authorities relating to a possible violation of law;
or (D) making any other disclosures that are protected under the whistleblower provisions of any applicable law, rule, or regulation. Additionally,
pursuant to the federal Defend Trade Secrets Act of 2016, Participant shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made to Participant’s attorney in relation to
a lawsuit for retaliation against Participant for reporting a suspected violation of law; or (C) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.  Nor does this Agreement require Participant to obtain prior authorization from the Company
before engaging in any conduct described in this paragraph, or to notify the Company that Participant has engaged in any such conduct. Additionally,
nothing in this Agreement shall prohibit or restrict Participant from providing legal
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representation, engaging in the practice of law or any communication or contact with Participant, regardless of who initiates it, regarding any legal
representation or the practice of law.

10. Confidentiality: The Participant agrees not to disclose the terms of this Agreement to anyone other than the members of the Participant’s immediate family,
Participant’s legal counsel, Participant’s accountant(s) and/or tax advisor(s) and/or Participant’s financial advisor(s), or as otherwise provided in Section 9 of this
Agreement. Should the details of this Agreement be shared with the aforementioned, it shall be on a confidential basis.

11. Tax Matters: The Company makes no representation or warranty as to the exercise of the Option or upon your receipt or sale or other disposition of the Shares
purchased under the Option. You should rely on your own tax advisors for such advice. In order to comply with all applicable tax laws or regulations, the Company
may take such action as it deems appropriate to ensure that all Applicable Taxes, which are your sole and absolute responsibility, are withheld or collected from
you at the time of the applicable tax event. The Company will inform you of alternative methods to settle any Applicable Taxes due.

12. Miscellaneous:

a. This Award is made under the provisions of the Plan and shall be interpreted in a manner consistent with it. To the extent that any provision in this
Agreement is inconsistent with the Plan, the provisions of the Plan shall control. The interpretation of the Committee (or the Committee’s successor) of
any provision of the Plan, this Agreement, or the Award, and any determination with respect thereto or hereto by the Committee, shall be binding on all
parties.

b. Nothing contained in this Agreement shall confer, intend to confer or imply any rights to an employment relationship or rights to a continued
employment relationship with the Company or any Affiliate in your favor or limit the ability of the Company or an Affiliate, as the case may be, to
terminate, with or without Due Cause, in its sole and absolute discretion, your employment relationship with the Company or such Affiliate, subject to
the terms of any written Employment Agreement or Loyalty Agreement to which you are a party.

c. None of the Plan, this Agreement, or the Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship
between the Company or any Affiliate and You or any other person. To the extent that any person acquires a right to receive payments from the
Company or any Affiliate pursuant to the Award, such right shall be no greater than the right of any unsecured creditor of the Company or any Affiliate.

d. An original record of this Agreement and all the terms hereof, executed by the Company, is held on file by the Company. To the extent there is any
conflict between the terms contained in this Agreement and the terms contained in the original held by the Company, the terms of the original held by
the Company shall control.

e. If any provision in this Agreement is determined to be invalid, void or unenforceable by the decision of any court of competent jurisdiction, which
determination is not appealed or appealable for any reason whatsoever, the provision in question shall not be deemed to affect or impair the validity or
enforceability of any other provision of this Agreement and such invalid or unenforceable provision or portion thereof shall be severed from the
remainder of this Agreement.

f. For any Participant who is an Executive Officer of the Company as defined in the Company’s Incentive Compensation Clawback Policy (“Clawback
Policy”), this Award shall be subject to the Clawback Policy as such policy shall be adopted, and from time to time amended, by the Board or the
Committee.

g. This Agreement is intended to be consistent with your Employment Agreement or Loyalty Agreement with the Company, if applicable, in effect on the
Award Date first written above. To the extent that any provision of this Agreement is inconsistent with the terms of such agreement with the Company in
effect as of the Award Date, the provisions of this Agreement shall control with respect to this Award.

h. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute one and the same
instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in portable document format (.pdf)
or by any other electronic means intended to preserve the original appearance of a document, will have the same effect as physical delivery of a paper
document bearing an original signature.

i. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and understands the terms and
provisions thereof, and accepts the Option subject to all of the terms and conditions of the Plan and this Agreement. The Participant acknowledges that
there may be adverse tax consequences upon the exercise of the Option or disposition of Shares
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acquired upon exercise of the Option and the Participant has been advised to consult a tax advisor prior to such vesting, settlement or disposition.

j. Notwithstanding anything to the contrary herein, participants residing and/or working outside of the United States shall be subject to the Additional
Terms and Conditions for Non-U.S. Participants attached hereto as Addendum A and to any Country-Specific Terms and Conditions attached hereto as
Addendum B. If the Participant is a citizen or resident of a country (or is considered as such for local law purposes) other than the one in which the
Participant is currently residing or working or if the Participant relocates to one of the countries included in the Country-Specific Terms and Conditions
after the grant of the Award, the special terms and conditions for such country will apply to the Participant to the extent the Company determines that
the application of such terms and conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan. The
Additional Terms and Conditions for Non-U.S. Participants and the Country-Specific Terms and Conditions constitute part of this Agreement and are
incorporated herein by reference.

In Witness Whereof, this Award has been executed by the Company as of the date first above written.

ADVANCE AUTO PARTS, INC.

By:
Natalie Schechtman
    Executive Vice President, Human Resources

Accepted and agreed, including specifically but without limitation as to the treatment of this Award in accordance with the terms of the Plan and this Agreement
notwithstanding any terms of an Employment Agreement / Loyalty Agreement between the Company and the undersigned to the contrary:

By:    
 Electronic Signature                 Acceptance Date
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ADDENDUM A TO THE AGREEMENT

ADDITIONAL TERMS AND CONDITIONS FOR NON-U.S. PARTICIPANTS

This Addendum A includes additional terms and conditions that govern the Award granted to the Participant if the Participant works or resides outside the United
States.

Capitalized terms used but not defined herein are defined in the Plan or the Agreement and have the meanings set forth therein.

1. Vesting. For purposes of the Agreement, the Participant’s employment or other association with the Company and its Affiliates shall be deemed to terminated on
the date on which the Participant ceases to be actively employed by the Company or any of its Affiliates, which shall not be extended by any notice period,
whether mandated or implied under local law during which the Participant is not actually employed (e.g., garden leave or similar leave) or during or for which the
Participant receives pay in lieu of notice or severance pay. The Company shall have the sole discretion to determine when the Participant’s employment or other
association with the Company and its Affiliates terminates for purposes of the Agreement without reference to any other agreement, written or oral, including the
Participant’s contract of employment, if applicable.

2. No Acquired Right. The Participant acknowledges and agrees that:

a. The Plan is established voluntarily by the Company, the grant of awards under the Plan is made at the discretion of the Committee and the Plan may be
modified, amended, suspended or terminated by the Company at any time. All decisions with respect to future awards, if any, will be at the sole
discretion of the Committee.

b. The Award (and any similar awards the Company may in the future grant to the Participant, even if such awards are made repeatedly or regularly, and
regardless of their amount) and the Shares acquired under the Plan (i) are wholly discretionary and occasional, are not a term or condition of
employment and do not form part of a contract of employment, or any other working arrangement, between the Participant and the Company or any
Affiliate; (ii) do not create any contractual entitlement to receive future awards or benefits in lieu thereof and are not intended to replace any pension
rights or compensation, as applicable; and (iii) do not form part of normal or expected salary or remuneration for purposes of determining pension
payments or any other purposes, including without limitation termination indemnities, severance, resignation, payment in lieu of notice, redundancy,
end of service payments, bonuses, long-term service awards, pension or retirement benefits, welfare benefits or similar payments, if applicable, except
as otherwise required by the applicable law of any governmental entity to whose jurisdiction the award is subject.

c. The Award and the Shares acquired under the Plan are not intended to replace any pension rights or compensation.

d. The Participant is voluntarily participating in the Plan.

e. In the event that the Participant is an employee and the Participant’s employer is not the Company, the grant of the Award and any similar awards the
Company may grant in the future to the Participant will not be interpreted to form an employment contract or relationship with the Company and,
furthermore, the grant of the Award and any similar awards the Company may grant in the future to the Participant will not be interpreted to form an
employment contract with the Participant’s employer or any Affiliate.

f. The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Shares do not increase in value, the Option will have
no value. If the Participant exercises the Option and acquires Shares, the value of the acquired Shares may increase or decrease, including below the
purchase price of the Shares. Neither the Company nor any Affiliate shall be liable for any foreign exchange rate fluctuation between the Participant’s
local currency and the United States Dollar that may affect the value of the Award or the Shares.

g. The Participant shall have no rights, claim or entitlement to compensation or damages as a result of the Participant’s cessation of employment or other
association for any reason whatsoever, whether or not later found to be invalid or in breach of contract or local labor law, insofar as these rights, claim or
entitlement arise or may arise from the Participant’s ceasing to have rights under the Award as a result of such cessation or loss or diminution in value
of the Award or any of the Shares purchased through the exercise of the Option as a result of such cessation, and the Participant irrevocably
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releases the Participant’s employer, the Company and its Affiliates, as applicable, from any such rights, entitlement or claim that may arise. If,
notwithstanding the foregoing, any such right or claim is found by a court of competent jurisdiction to have arisen, then, by signing the Agreement, the
Participant shall be deemed to have irrevocably waived the Participant’s entitlement to pursue such rights or claim.

3. Data Protection (Jurisdictions other than European Union/European Economic Area/United Kingdom).

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal
purposes for the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal information and sensitive personal
information about the Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality,
social insurance or other identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or
outstanding and Shares held by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or
payroll administrators) collecting, holding and processing the Participant’s personal data and transferring this data (in electronic or other form) by and
among, as applicable, the Participant’s employer, the Company and its Affiliates and other third parties (collectively, the “Data Recipients”) insofar as is
reasonably necessary to implement, administer and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive,
possess, use, retain and transfer the data for the purposes of implementing, administering and managing the Plan and the Award. The Participant
understands that the data may be transferred to a broker or third party as may be selected by the Company in the future which is assisting the Company
with the implementation, administration and management of the Plan. The Participant understands that the Data Recipients may be located in the
United States or elsewhere, and that the recipient’s country may have a lower standard of data privacy laws and protections than the Participant’s
country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private,
confidential, accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and
manage the Participant’s participation in the Plan.

c. The Participant understands that the Participant may, at any time, make a request to view the Participant’s personal data, require any necessary
corrections to it or withdraw the consents herein in writing by contacting the Company and that these rights are subject to legal restrictions but
acknowledges that without the use of such data it may not be practicable for the Company to administer the Participant’s involvement in the Plan in a
timely fashion or at all and this may be detrimental to the Participant and may result in the possible exclusion of the Participant from continued
participation with respect to the Award or any future awards under the Plan.

4. Foreign Asset/Account Reporting Requirements; Exchange Controls. Depending on the Participant’s country, the Participant may be subject to foreign
asset/account, exchange control and/or tax reporting requirements as a result of the vesting or exercise of the Option, the acquisition, holding and/or transfer of
Shares or cash resulting from participation in the Plan and/or the opening and maintaining of a brokerage or bank account in connection with the Plan. The
Participant may be required to report such assets, accounts, account balances and values, and/or related transactions to the applicable authorities in the
Participant’s country. The Participant may also be required to repatriate sale proceeds or other funds received as a result of his or her participation in the Plan to
the Participant’s country through a designated bank or broker and/or within a certain time after receipt. The Participant acknowledges that the Participant is
responsible for ensuring compliance with any applicable foreign asset/account, exchange control and tax reporting and other requirements. The Participant
further understands that the Participant should consult the Participant’s personal tax and legal advisors, as applicable, on these matters.

5. Withholding; Responsibility for Taxes. This provision supplements Section 11 of the Agreement.

The Participant authorizes the Company and/or the affiliate employing or retaining the Participant, or their respective agents, at their discretion, to satisfy
the obligations with respect to all Applicable Taxes by withholding from any wages or other cash compensation paid to the Participant by the Company
and/or affiliate. The Participant acknowledges that regardless of any action the Company (or any Affiliate employing or retaining the Participant) takes with
respect to any or all Applicable Taxes, the ultimate liability for all Applicable Taxes legally due by the Participant is and remains the Participant’s
responsibility and that the Company (and its Affiliates) (i) make no representations or undertakings regarding the
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treatment of any Applicable Taxes in connection with any aspect of the Award, including the grant, vesting or issuance of Shares upon exercise of the Option,
and the subsequent sale of any such Shares; and (ii) do not commit to structure the terms of the grant or any aspect of the Award to reduce or eliminate the
Participant’s liability for Applicable Taxes. Further, if the Participant is subject to taxation in more than one jurisdiction between the Award Date and the date
of any relevant taxable or tax withholding event, as applicable, the Participant acknowledges that the Company and/or the Participant’s employer (or former
employer, as applicable) may be required to withhold or account for Applicable Taxes (if any) in more than one jurisdiction.
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ADDENDUM B TO THE AGREEMENT

COUNTRY-SPECIFIC TERMS AND CONDITIONS

These Country-Specific Terms and Conditions include additional terms and conditions that govern the Award granted to the Participant under the Plan if the
Participant resides or works in one of the countries listed below. Capitalized terms used but not defined in these Country-Specific Terms and Conditions are defined in the
Plan or the Agreement and have the meanings set forth therein.

Canada

Award Payable Only in Shares. Notwithstanding any discretion in the Plan or anything to the contrary in the Agreement, the grant of the Award does not provide
Participant any right to receive a cash payment and the Award may be settled only in Shares.

Exercise of Option. Notwithstanding Section 6(a) of the Agreement, the Participant may not pay the Exercise Price by delivery of Shares or by surrender of the Option.

Termination. Notwithstanding anything else in the Plan or the Agreement (including Addendum A), for purposes of the Agreement, the Participant’s employment or
other association with the Company and its Affiliates shall be deemed to end on the date on which the Participant ceases to be actively employed by the Company and its
Affiliates, which term “actively employed” shall include any period for which the Participant is deemed to be actively employed for purposes of applicable employment
standards legislation, and shall exclude any other period of non-working notice of termination or any notice period, whether mandated or implied under local law during
which the Participant is not actually employed (e.g., garden leave or similar leave) or during or for which the Participant receives pay in lieu of notice or severance pay. The
Company shall have the sole discretion to determine when the Participant is no longer actively employed for purposes of the Agreement without reference to any other
agreement, written or oral, including the Participant’s contract of employment, if applicable.

Securities Law Information. Shares acquired under the Plan are subject to certain restrictions on resale imposed by Canadian provincial and territorial securities
laws, as applicable. Notwithstanding any other provision of the Plan to the contrary, any transfer or resale of any shares acquired by the Participant pursuant to the Plan
must be in accordance with the resale rules under applicable Canadian provincial and territorial securities laws, including (a) Ontario Securities Commission Rule 72-503
Distributions Outside Canada (“72-503”), if the Participant is a resident in the Province of Ontario; (b) National Instrument 45-102 Resale of Securities (and in Québec,
Regulation 45-102 respecting Resale of securities, collectively “45-102”), if the Participant is a resident in the Provinces of British Columbia, New Brunswick, Nova Scotia,
or Québec or the territories of the Northwest Territories or Yukon Territory. In Ontario, the prospectus requirement does not apply to the first trade of shares issued in
connection with the purchase rights, provided the conditions set forth in section 2.8 of 72-503 are satisfied. In British Columbia, New Brunswick, Nova Scotia, and Québec,
the prospectus requirement does not apply to the first trade of Shares issued in connection with the Award, provided the conditions set forth in section 2.14 of 45-102 are
satisfied. The Shares acquired under the Plan may not be transferred or sold in Canada or to a Canadian resident other than in accordance with applicable provincial or
territorial securities laws. The Participant is advised to consult his or her legal advisor prior to any resale of Shares.

Data Protection. Section 3 of Addendum A is replaced with paragraphs (a)-(c) below.

a. In order to facilitate the Participant’s participation in the Plan and the administration of the Award, it will be necessary for contractual and legal
purposes for the Company (or its Affiliates or payroll administrators) to collect, hold and process certain personal data and sensitive personal
information about the Participant (including, without limitation, the Participant’s name, home address, telephone number, date of birth, nationality,
social insurance or other identification number and job title and details of the Award and other awards granted, cancelled, exercised, vested, unvested or
outstanding and Shares held by the Participant). The Participant consents explicitly, willingly, and unambiguously to the Company (or its Affiliates or
payroll administrators) collecting, holding and processing the Participant’s personal data and transferring this data (in electronic or other form, to the
extent necessary) by and among, as applicable, the Participant’s employer, the Company and its Affiliates and any third party service provider assisting
in the implementation, administration and management of the Plan, including legal, finance and accounting, stock plan administrators, information
technology and human resources or similar consultants and advisors (“Third Party Service Providers”) (collectively, the “Data Recipients”) insofar as is
reasonably necessary to implement, administer and manage the Plan and the Award. The Participant authorizes the Data Recipients to receive,
possess, use, retain and transfer the data for the purposes of implementing, administering and managing the Plan and the Award. The Participant
understands that the data may be transferred to a broker or Third Party Service Provider as may be selected by the Company in the future which is
assisting the Company with the implementation, administration and management of the Plan. The Participant understands that
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the Data Recipients may be located in the United States or elsewhere, and that the recipient’s country may have a lower standard of data privacy laws
and protections than the Participant’s country. In connection therewith, it is possible that personal data may be disclosed to governments, courts or law
enforcement or regulatory agencies in that other country in accordance with the laws of that country.

b. The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for purposes other than the
management and administration of the Plan and the Award and will take reasonable measures to keep the Participant’s personal data private,
confidential, accurate and current. The Participant understands that the data will be held only as long as is necessary to implement, administer and
manage the Participant’s participation in the Plan. Internal access to data is strictly limited to those employees who have a need to know such data in
the performance of their duties.

c. Subject to limitations under applicable law, the Participant understands that the Participant may, at any time, make a request to view the Participant’s
personal data, require any necessary corrections to it or withdraw the consents herein in writing by contacting the Company and that these rights are
subject to legal restrictions but acknowledges that without the use of such data it may not be practicable for the Company to administer the
Participant’s involvement in the Plan in a timely fashion or at all and this may be detrimental to the Participant and may result in the possible exclusion
of the Participant from continued participation with respect to the Award or any future awards under the Plan.

Additional Provisions Applicable to Participants Resident in Quebec.

Language Consent. The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal proceedings entered into,
given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents exécutés, avis donnés et procédures judiciaires
intentées, directement ou indirectement, relativement à la présente convention.

Data Protection. The following provision supplements the Data Privacy section above in this Addendum B:

The Participant hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information from all personnel, including
Participant data, professional or not, involved in the administration and operation of the Plan. The Participant further authorizes the Company and its Subsidiaries and the
Committee, to disclose and discuss the Plan with their advisors, which may involve the disclosure of Participant data, to the extent necessary for the administration and
operation of the Plan. The Participant further authorizes the Company and any Subsidiary to record such information and to keep such information in the Participant’s
employee file.

India

Exchange Control Notification

Proceeds from the sale of Shares must be remitted to India during a designated period in accordance with applicable exchange control and other requirements. The
Participant should consult the Participant’s advisor with respect to such requirements.

Taiwan

Securities Law Information

The Shares are not and will not be registered in Taiwan and therefore the Shares may not be offered to the public in Taiwan. Nothing in this document should be
construed as the making of a public offer of securities in Taiwan.
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Exhibit 31.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas R. Greco, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Advance Auto Parts, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements

made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(e)and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.

Date: May 24, 2022

/s/ Thomas R. Greco
Thomas R. Greco
President and Chief Executive Officer and Director



Exhibit 31.2
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jeffrey W. Shepherd, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Advance Auto Parts, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements

made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(e)and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.

Date: May 24, 2022

/s/ Jeffrey W. Shepherd
Jeffrey W. Shepherd
Executive Vice President, Chief Financial Officer



Exhibit 32.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas R. Greco, certify, pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 (the "Exchange Act") and 18 U.S.C. Section 1350, that, to my
knowledge, the Quarterly Report on Form 10-Q of Advance Auto Parts, Inc. for the quarterly period ended April 23, 2022 (the "Report") fully complies with the
requirements of Section 13(a) or 15(d) of the Exchange Act and that the information contained in such Report fairly presents in all material respects the financial
condition and results of operations of the Company. The foregoing certification is being furnished to the Securities and Exchange Commission as part of the
accompanying Report.

 

Date: May 24, 2022 /s/ Thomas R. Greco
Thomas R. Greco
President and Chief Executive Officer and Director

I, Jeffrey W. Shepherd, certify, pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 (the "Exchange Act") and 18 U.S.C. Section 1350, that, to my
knowledge, the Quarterly Report on Form 10-Q of Advance Auto Parts, Inc. for the quarterly period ended April 23, 2022 (the "Report") fully complies with the
requirements of Section 13(a) or 15(d) of the Exchange Act and that the information contained in such Report fairly presents in all material respects the financial
condition and results of operations of the Company. The foregoing certification is being furnished to the Securities and Exchange Commission as part of the
accompanying Report.

Date: May 24, 2022 /s/ Jeffrey W. Shepherd
Jeffrey W. Shepherd
Executive Vice President, Chief Financial Officer


