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

 NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS 
May 14, 2014 
_____________

It is my pleasure to invite you to attend the 2014 Annual Meeting of the Stockholders (the "Annual Meeting") of
Advance Auto Parts, Inc. (the "Company"), a Delaware corporation, on Wednesday, May 14, 2014 at 8:30 a.m.
Eastern Daylight Time (EDT).  The meeting will be held at Advance Auto Parts, Inc., 5008 Airport Road, Roanoke,
Virginia 24012.

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

1.Election of the ten nominees named in the Proxy Statement to the Board of Directors to serve until the 2015 annual
meeting of stockholders;

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

3.Approval of the 2014 Long-Term Incentive Plan;

4.Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for 2014;

5.Advisory vote on a stockholder proposal, if presented at our Annual Meeting, regarding the ability of stockholders
to act by written consent; and

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

The Board of Directors recommends a vote FOR Proposal Nos. 1 through 4 and AGAINST Proposal No. 5. The
persons named as proxies will use their discretion to vote on other matters that may properly arise at the Annual
Meeting.

The Board of Directors set March 18, 2014 as the Record Date.  Only holders of record of our common stock at the
close of business on that day are entitled to vote at our Annual Meeting or any adjournment of our Annual Meeting.

We invite you to attend our Annual Meeting and vote.  We urge you, after reading the Proxy Statement, to sign and
return the enclosed proxy card as promptly as possible in the enclosed postage prepaid envelope or vote your proxy by
Internet or telephone by following the instructions on the form of proxy.  If you attend our Annual Meeting, you may
vote in person, even if you previously voted by proxy.
By order of the Board of Directors,
Sarah E. Powell
Senior Vice President, General Counsel
and Corporate Secretary
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Roanoke, Virginia
April 9, 2014 
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______________

ADVANCE AUTO PARTS, INC.
PROXY STATEMENT
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS
______________

ABOUT THE ANNUAL MEETING AND VOTING

Important Notice Regarding Availability of Proxy Materials for Stockholder Meeting to be Held on May 14, 2014.

This Proxy Statement and the 2013 annual report to stockholders are available on our Internet website at
www.AdvanceAutoParts.com.

What is the purpose of the Annual Meeting?

At our Annual Meeting, the stockholders will act upon the matters outlined in the Notice of Meeting on the first page
of this Proxy Statement, including the election of the ten nominees named below as directors, an advisory vote to
approve the compensation of our named executive officers, approval of the Company's 2014 Long-Term Incentive
Plan, ratification of our independent registered public accounting firm (the "independent auditors"), and an advisory
vote on a stockholder proposal, if presented at the Annual Meeting, regarding the ability of stockholders to act by
written consent. This Proxy Statement summarizes the information you need to know to vote at the Annual
Meeting.  This Proxy Statement and form of proxy were first mailed to stockholders on or about April 9, 2014.

When and where will the Meeting be held?

The 2014 Annual Meeting will be held on Wednesday, May 14, 2014 at 8:30 a.m. (EDT), at the Advance Auto Parts
Store Support Center located at 5008 Airport Road, Roanoke, Virginia 24012.  Our Store Support Center is accessible
to persons with disabilities.  If you have a disability, we can provide reasonable assistance to help you participate in
the meeting upon request.

Who is soliciting my vote?

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

Will a proxy solicitor be used?

Yes, we have engaged MacKenzie Partners, Inc. ("MacKenzie Partners") to assist in the solicitation of proxies for the
Annual Meeting and we estimate we will pay MacKenzie Partners a fee of approximately $30,000. We have also
agreed to reimburse MacKenzie Partners for reasonable administrative and out-of-pocket expenses incurred in
connection with the proxy solicitation and indemnify MacKenzie Partners against certain losses, costs and expenses.

What will I be voting on?

At the Annual Meeting, stockholders will vote on the following matters:
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1.The election of the following nominees to the Board to serve until the 2015 annual meeting of stockholders:

1
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•  John F. Bergstrom •  J. Paul Raines
• John C. Brouillard •  Gilbert T. Ray
•  Fiona P. Dias • Carlos A. Saladrigas
•  Darren R. Jackson •  O. Temple Sloan, III
•  William S. Oglesby •  Jimmie L. Wade

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

3.Approval of the Company's 2014 Long-Term Incentive Plan;

4. Ratification of the appointment of Deloitte & Touche LLP ("Deloitte") as our independent registered public
accounting firm for 2014;

5.Advisory vote on a stockholder proposal, if presented at our Annual Meeting, regarding the ability of stockholders
to act by written consent; and

6.Such other matters, if any, as may properly come before the meeting.

What are the voting recommendations of the Board?

The Board recommends the following votes:

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

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

3.FOR the approval of the Company's 2014 Long-Term Incentive Plan ("Proposal No. 3");

4.FOR the ratification of the appointment of Deloitte as our independent registered public accounting firm for 2014
("Proposal No. 4"); and

5.AGAINST the advisory stockholder proposal regarding the ability of stockholders to act by written consent, if
presented at our Annual Meeting ("Proposal No. 5").

Will any other matters be voted on?

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

Who is entitled to vote?

Stockholders of record as of the close of business on March 18, 2014 (the "Record Date") are entitled to vote at the
Annual Meeting.

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

9



How many votes do I have?

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

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

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

2
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Stockholder of Record
If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with
respect to those shares, the stockholder of record, and these proxy materials are being sent directly to you by the
Company.

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

How do I vote?

If you are a stockholder of record, there are four ways to vote:

•By Internet at www.proxyvote.com;
•By toll-free telephone at 1-800-690-6903;
•By completing and mailing your proxy card; or
•By written ballot at the Annual Meeting.

If you vote by Internet or telephone, your vote must be received by 11:59 P.M. (EDT) on May 13, 2014, the day
before the Annual Meeting.  Your shares will be voted as you indicate.  If you sign and return your proxy card but you
do not indicate your voting preferences, the Proxies will vote your shares FOR Proposal Nos. 1 through 4 and
AGAINST Proposal No. 5.

If your shares are held in street name, you should follow the voting directions provided by your bank or broker.  You
may complete and mail a voting instruction card to your bank or broker or, in most cases, submit voting instructions
by the Internet or telephone to your bank or broker.  If you provide specific voting instructions by mail, the Internet or
telephone, your shares should be voted by your bank or broker as you have directed.  AS A RESULT OF THE NEW
YORK STOCK EXCHANGE’S RULES, YOUR BANK OR BROKER CANNOT VOTE WITH RESPECT TO ANY
PROPOSAL, EXCEPT FOR PROPOSAL NO. 4, UNLESS IT RECEIVES VOTING INSTRUCTIONS FROM YOU.

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

Can I change my vote or revoke my proxy?

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

•Entering a new vote by Internet or telephone by 11:59 P.M. (EDT) on May 13, 2014;
•Returning a later-dated proxy card;

•Sending written notice of revocation to Sarah E. Powell, Senior Vice President, General Counsel and Corporate
Secretary, at the Company’s address of record, which is 5008 Airport Road, Roanoke, VA 24012; or
•Completing a written ballot at the Annual Meeting.
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If your shares are held in street name, you must follow the specific directions provided to you by your bank or broker
to change or revoke any instructions you have already provided to your bank or broker.

Is my vote confidential?

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

3
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How are votes counted?

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

Who pays for soliciting proxies?

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

What is the quorum requirement of the Annual Meeting?

A majority of the outstanding shares of our common stock on the Record Date, represented in person or by proxy at
the Annual Meeting, constitutes a quorum for voting on proposals at the Annual Meeting.  If you vote, your shares
will be part of the quorum.  Abstentions, including those recorded by brokers holding their customers’ shares, and
broker non-votes will be counted in determining the quorum.  On the Record Date, there were 72,940,548 shares
outstanding and 1,765 stockholders of record.  A majority of our common stock, or 36,470,275 shares, will constitute
a quorum. A majority of the shares present at the Annual Meeting may adjourn the meeting even if the number of
shares present do not constitute a quorum.

What are broker non-votes?

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

If that happens, the bank or broker may vote those shares only on matters as permitted by The New York Stock
Exchange.  The New York Stock Exchange prohibits banks and brokers from voting uninstructed shares in, among
other things, the election of directors and matters related to executive compensation; accordingly, banks and brokers
cannot vote with respect to any Proposal presented for consideration in this Proxy Statement except for Proposal No. 4
unless they receive voting instructions from the beneficial owners.  Broker non-votes are not treated as votes cast
under Delaware law.

What vote is required to approve each proposal?

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

Proposal No. 2.  For the advisory vote to approve the compensation of the Company’s named executive officers, the
vote is non-binding and, therefore, no specific vote is required to approve the proposal.  However, the Board and the
Compensation Committee will review the voting results and consider them in making future decisions about executive
compensation programs.
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Proposal No. 3. Approval of the Company's 2014 Long-Term Incentive Plan requires the approving vote of a majority
of the votes cast on this proposal by the holders of shares of our common stock who are present, or represented by
proxy, and entitled to vote at the annual meeting. Abstentions count as votes cast and have the effect of a vote against
the proposal. The number of shares entitled to vote excludes broker non-votes, and broker non-votes will have no
effect on the outcome of the proposal.

Proposal No. 4. Ratification of our independent registered public accounting firm requires the approving vote of a
majority of the votes cast on this proposal by the holders of shares of our common stock who are present, or
represented by proxy, and entitled to vote at the Annual Meeting.  Abstentions count as votes cast and have the effect
of a vote against the proposal.  The number of votes cast excludes broker non-votes, and broker non-votes will have
no effect on the outcome of the proposal.

Proposal No. 5. For the advisory vote on the stockholder proposal regarding the ability of stockholders to act by
written consent, the vote is non-binding and, therefore, no specific vote is required to approve this proposal.

4
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Who can attend the Annual Meeting?

Only Advance Auto Parts stockholders as of the close of business on the Record Date may attend the Annual Meeting.

What do I need to do to attend the Annual Meeting?

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

What does it mean if I get more than one proxy card?

It means you own shares in more than one account.  You should vote the shares on each of your proxy cards.

How can I consolidate multiple accounts registered in variations of the same name?

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

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

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

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

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

Multiple stockholders live in my household and together we received only one copy of this year’s annual report and
Proxy Statement.  How can I obtain my own separate copy of those documents for the Annual Meeting in May?
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You may pick up copies in person at the Annual Meeting or download them from our Internet website,
www.AdvanceAutoParts.com (click on the homepage link to 2014 Annual Meeting materials).  If you want copies
mailed to you and you are a beneficial owner, you must request them from your broker, bank, or other nominee.  If
you want copies mailed to you and you are a stockholder of record, we will mail additional copies to you promptly at
no charge if you request them from our corporate office by phone at (952) 715-5015 or by mail to 5008 Airport Road,
Roanoke, VA 24102, Attention: Investor Relations.  We cannot guarantee you will receive mailed copies before the
Annual Meeting.

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

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

5
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What is the deadline for consideration of stockholder proposals or director nominations for the 2015 annual meeting
of stockholders?

If you are a stockholder and you want to present a proposal at the 2015 annual meeting and have it included in our
proxy statement for that meeting, you must submit the proposal in writing at our offices at 5008 Airport Road,
Roanoke, Virginia 24012, Attention: Corporate Secretary, on or before December 10, 2014.  Applicable Securities and
Exchange Commission ("SEC") rules and regulations govern the submission of stockholder proposals and our
consideration of them for inclusion in next year’s proxy statement.

If you want to present a proposal at the 2015 annual meeting (other than pursuant to SEC rules and regulations) or to
nominate a person for election as a director, you must comply with the requirements set forth in our by-laws.  Our
by-laws require, among other things, that our corporate secretary receive written notice from the stockholder of intent
to present such proposal or nomination no less than 120 days and no more than 150 days prior to the first anniversary
of the date of the preceding year’s annual meeting.  Theref
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