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2001 Theurer Boulevard
Winona, Minnesota 55987-0978
(507) 454-5374

February 20, 2009
Dear Fellow Shareholders:

| am pleased to invite you to attend the annualtimgéo be held at Fastenal’s offices at 2001 TeeBoulevard, Winona, Minnesota,
commencing at 10:00 a.m., central time, on Tuesédpyi 21, 2009.

The notice of annual meeting and the proxy statémdrich follow, describe the matters to come befitre annual meeting. During the
annual meeting, we will also review the activitedgshe past year and items of general interest lbastenal and will be pleased to answer
your questions. Please join us for lunch immedjafi@lowing the annual meetin

This year we are again taking advantage of a Seesiend Exchange Commission rule allowing us toifin our proxy material over the
internet. If you are a shareholder who holds shiras account with a broker (also referred toteses held in “street name”), you will
receive a notice regarding availability of proxyteréls by mail from your broker. The notice willtyou how you can access our proxy
materials and provide voting instructions to yotoler over the internet. It will also tell you hdavrequest a paper or e-mail copy of our
proxy materials. If you are a shareholder whoseeshare registered directly in your name with eansfer agent, Wells Fargo Bank, N.A. (a
“registered shareholder”), you will continue toea® a copy of our proxy materials by mail as iayious years.

We hope that you will be able to attend the anmuzgting in person and we look forward to seeing Waghether or not you plan to attend the
meeting, your vote is important and we encouragetgosote promptly.

Sincerely,

.ﬂ&xﬁ%ﬁﬁn

Robert A. Kierlin
Chairman of the Boar




FASTENAL COMPANY

Notice of Annual Meeting
to be held on April 21, 2009

TIME 10:00 a.m. (central time) on Tuesday, April 21, 2(

PLACE Fastenal Company Offices
2001 Theurer Boulevard
Winona, Minnesota 559¢

ITEMS OF 1. To elect a board of directors consistingioE members to serve until the next regular mgeif shareholders or
BUSINESS until their successors have been duly elected aatifigd.

2. Toratify the appointment of KPMG LLP aslé@pendent auditors for the year ending Decembe2(19.
3.  To transact such other business as mayepyolpe brought before the annual meet
RECORD DATE You may vote at the annual meeting if you wereaedmolder of record at the close of business omuag 23, 2009

YOUR VOTE IS IMPORTANT

Your proxy is important to ensure a quorum at the aanual meeting. Even if you own only a few sharesnd whether or not you plan to
attend the meeting, please follow the instructiongou received to vote your shares as soon as possilib ensure that your shares are
represented at the meeting.

By Order of the Board of Director

Dot L Hlosn

Daniel L. Flornes:
Executive Vic-President and Chief Financial Offic

Winona, Minnesota
February 20, 200



PROXY STATEMENT

Proxies are being solicited by the board of direxctd Fastenal Company (hereinafter referred t6asdenal or by terms such as the company,
we, our, or us) for use in connection with the aimeeting to be held on Tuesday, April 21, 2008uatprincipal executive office
commencing at 10:00 a.m., central time, and ataaligurnments thereof. The address of our prin@gatutive office is 2001 Theurer
Boulevard, Winona, Minnesota 55987-0978 and owptebne number is (507) 45874. The mailing of this proxy statement and aaard of
directors’ form of proxy to shareholders whose shaare registered directly in their names withtoamsfer agent (“registered shareholders”)
will commence on or about March 4, 2009. The magilifithe notice regarding availability of proxy reaals to our shareholders who hold
shares in accounts with brokers (also referredtshares held in “street name”) will commence oalmut the same date.

GENERAL INFORMATION ABOUT THE MEETING AND VOTING

What am | voting on?
There are two proposals scheduled to be voted threannual meeting:
» election of all nine directors; ar
» ratification of the appointment of KPMG LLP as eandependent auditors for 20C

Who is entitled to vote?
The common stock of Fastenal, par value $.01 paneslis our only authorized and issued voting sgcukt the close of business on
February 16, 2009, there were 148,530,712 sharesnofon stock issued and outstanding, each of whiehtitled to one vote.

Only shareholders of record at the close of businasFebruary 23, 2009 will be entitled to votéhatannual meeting or any adjournments
thereof.

What constitutes a quorum?

The presence at the annual meeting, in person prdoyy, of the holders of a majority of the shasésommon stock outstanding at the close
of business on the record date will constitute @argon for the transaction of business at the meeting

How many votes are required to approve each propota
Election of Directors

The affirmative vote of a plurality of the sharédcommon stock present in person or by proxy attieual meeting and entitled to vote is
required for the election to our board of directofgeach of the nominees for director. Shareholdersot have the right to cumulate their
votes in the election of directors.

Other Proposals

The affirmative vote of the holders of the greatie(l) a majority of the shares of common stoclkspre in person or by proxy at the annual
meeting and entitled to vote or (2) a majorityted minimum number of shares entitled to vote thatlal constitute a quorum for the
transaction of business at the annual meetinggsired for approval of each other proposal preskint this proxy statement.
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How are votes counted?

You may either vote “FOR” or “WITHHOLD" authorityotvote for each nominee for election to the bodrdir@ctors. You may vote “FOR”
“AGAINST” or “ABSTAIN" on any other proposal. Abstions will be counted as present for purposestérnining the existence of a
quorum. If you abstain from voting on any propastaler than the election of directors, it has thaeesaffect as a vote against the proposal. If
you just sign and submit a proxy card without vgtinstructions, your shares will be vot*FOR” each director nominee and “FOR” or
“AGAINST” any other proposal as recommended bytibard.

What is a broker non-vote?

If shareholders do not give their brokers institsi as to how to vote shares held in street ndradyrbkers have discretionary authority to
vote those shares on “routine” matters, such asldution of directors and the ratification of ip@@dent auditors, but not on “non-routine”
proposals. As a result, if you hold your sharestieet name and do not provide voting instructtongour broker, your shares will not be
voted on any proposal on which your broker doeshagt discretionary authority to vote. This is stimes called a “broker non-vote”.
Shares held by brokers who do not have discretyoaathority to vote on a particular matter and wla@e not received voting instructions
from their customers will be counted as presentHerpurpose of determining whether there is awmuaat the annual meeting, but will not be
counted or deemed to be present in person or bgy oo the purpose of determining whether our shal@ers have approved that matter.

How does the board recommend that | vote?
Fastenal’s board recommends that you vote youeshar
* “FOR’ each of the nominees to the board;
* “FOR’ the ratification of the appointment of KPMG LLP @sr independent auditors for 20(

How do | vote my shares without attending the annuaneeting?
Registered Shareholde

If you are a registered shareholdeou may vote without attending the annual meetingelsphone, over the internet, or by mail as dbscki
below. To vote:

* Dby telephone, (1) on a touch-tone telephone, olidfriee 1-800-690-6903, 24 hours a day, seven daysek, until 11:59 p.m.,
eastern time, on April 20, 2009, (2) have your proard available, and (3) follow the simple instios provided

» over the internet, (1) go to www.proxyvote.com,iibtirs a day, seven days a week, until 11:59 pamsteen time, on April 20,
2009, (2) have your proxy card available, and ¢8pfv the simple instructions provided; a

* by mail, (1) mark, date, and sign the enclosed ypratd, and (2) return the proxy card in the erediggostage-paid envelope to
Fastenal Company, c/o Broadridge, 51 Mercedes \Badgewood, New York 11717. You should sign your naxectly as it
appears on the proxy card. If you are signingliepgesentative capacity (for example, as guareie@cutor, trustee, custodian,
attorney or officer of a corporation), you shouidicate your name and title or capac

Shares held jointly by two or more registered shalaers may be voted by any joint owner, unlesseageive written notice from another
joint owner denying the authority of the first joimwner to vote those shar

Shares Held in Street Name

If you hold your shares in street name, you witleige a notice regarding availability of proxy méis that will tell you how to access our
proxy materials and provide voting instructiong/tar broker over the internet. It will also tellydow to request a paper or e-mail copy of
our proxy materials. As noted above, if you holdiiyshares in street name and do not provide vatisiguctions to your broker, your shares
will not be voted on any proposals on which yowkear does not have discretionary authority to vote.
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Shares Held Through 401(k) Plan

If you participate in our 401(k) plan and have isiveents in the Fastenal stock fund, you will reeénstructions from the trustee of the plan
that you must follow in order for shares attribug¢aio your account to be voted. If you fail to pidesvoting instructions, the shares
attributable to your account will not be voted.

How do | vote my shares in person at the annual méeg?

If you are a registered shareholder and prefeote your shares at the annual meeting, bring thwsed proxy card or proof of identificatic
You may vote shares held in street name only if giotain a signed proxy from the record holder (lerabr other nominee) giving you the
right to vote the shares. Shares attributable to wocount in our 401(k) plan may not be voted by in person at the annual meeting. Eve
you plan to attend the annual meeting, we encowagédo vote in advance by telephone, over themete or by mail so that your vote will |
counted if you later decide not to attend the nmeetif you wish to vote in person at the annual tingeand have previously submitted a
proxy, you must deliver to an officer of Fastenalritten notice of termination of the proxy’s authp before the vote. Attendance at the
annual meeting will not itself revoke a previoughanted proxy.

How do | change my vote?

If you are a registered shareholder, you may reyoke proxy at any time prior to the vote at thewa meeting by delivering to an officer of
Fastenal a written notice of termination of thexy'e authority or a properly signed proxy bearinkgi@r date, or by submitting a subsequent
proxy by telephone or over the internet. If youchgbur shares in street name or through our 4Qdléd) and wish to change your vote, you
should follow the instructions received from youolker or the trustee of the plan.
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PROPOSAL 1 - ELECTION OF DIRECTORS

Nominees and Required Vote

Our bylaws direct that our business will be managgedr under the direction of a board of directoirsot less than five or more than twelve
directors. Within this range, the exact numbericdéators is fixed from time to time by the boarddifectors. Each director will be elected at
the annual meeting for a term that expires at the regular shareholders’ meeting and will holdagfffor the term for which he or she was
elected and until a successor is elected and redgigd.

On October 10, 2008, Robert A. Hansen, who had beagirector of Fastenal since 1999, announcedhihatas retiring from the board of
directors effective at the end of the meeting efltbard to be held on January 19, 2009. At thealgrii® board meeting, our directors who
qualified as independent directors under the lissitandards of The NASDAQ Global Select Marketdmefd to as “independent directors”),
meeting in executive session, reviewed the makétipedboard and recommended, by unanimous votetthanumber of directors
constituting the board be increased from nine oated that the nine persons named below, as weleasy K. McConnon (who was at the
time a director of Fastenal), be nominated fort@ecas directors. Two of the ten recommended nessnMichael J. Ancius and Scott A.
Satterlee, had not previously served as directoFastenal and were initially suggested as nomibgeme of our independent directors. The
full board then convened and, based upon the reesdation of our independent directors, fixed thenber of directors constituting the
board at ten and nominated the ten individualsmenended by the independent directors for electsodirectors. All of our directors at the
time of the January 19 board meeting, including Wainsen, participated in the consideration by tiiebbard of the nominees. We did not
retain any third party to assist in identifyingesraluating the nominees. Subsequent to the Jad@dnpard meeting, Mr. Ancius and

Mr. Satterlee were appointed to the board toti#l seat vacated by Mr. Hansen and the additiomalesiled by the increase in the size of the
board.

On February 5, 2009, Mr. McConnon, who had beemeztbr of Fastenal since 1968, informed us that/he retiring from the board of
directors effective immediately. Based on the umanis recommendation of our independent directbesbbard of directors subsequently
determined not to fill the seat vacated by Mr. Mo@on, decreased the number of directors constifitia board from ten back to nine, and
reconfirmed the nomination of the remaining ninenmees named below for election as directors. A directors participated in the
consideration by the full board of that matter.

Each of the nominees named below is a currenttdireé Fastenal and has indicated a willingnessetwe as a director for the ensuing year.
Each of the nominees, except for Mr. Ancius and $&tterlee, has been previously elected by ouekbéders. Proxies solicited by the board
of directors will, unless otherwise directed, béedbto elect the nine nominees named below to itotesthe entire board. Notwithstanding
foregoing, in case any such nominee is not a caneligt the annual meeting of shareholders for @agan, the proxies named in the enclosed
proxy card may vote for a substitute nominee irir tiscretion.

The following table sets forth certain informatias to each director and nominee for the officeirfador:

Director
Name Age since Independent Position
Robert A. Kierlin 69 196¢ Yes Chairman of the Board and Direc!
Stephen M. Slaggi 69 197( Yes Director
Michael M. Gostomsl 68 197: Yes Director
Willard D. Obertor 50 199¢ No Chief Executive Officer, President, and Direc
Michael J. Dolar 60 200( Yes Director
Reyne K. Wisecu| 46 200( No Executive Vice Preside~ Human Resources and Direc
Hugh L. Miller 65 2007 Yes Director
Michael J. Ancius 44 200¢ Yes Director
Scott A. Satterle 40 200¢ Yes Director

Mr. Kierlin has been the chairman of the board asiRastenal’s incorporation. In addition, Mr. Kiar§erved as a Minnesota State Senator
from April 1999 through December 2006. Mr. Kieréitso served as our chief executive officer from8.86ough December 2002, and as our
president from 1968 through July 2001.

Mr. Slaggie has served as a director since 1970SMggie served as our corporate secretary fror@ #®ough June 2003. He was a tirthe
employee of Fastenal from December 1987 througk 2003, during which time he was our shareholdatioms director and our insurance
risk manager.
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Mr. Gostomski has served as a director since 189IF3Gostomski has been the chief executive offaféWinona Heating & Ventilating
Company, a sheet metal and roofing contractor émtat Winona, Minnesota, for more than the past figars. Mr. Gostomski is also a
member of our compensation committee.

Mr. Oberton has been our president since July 280d has been our chief executive officer sinceebdaer 2002Mr. Oberton also served
our chief operating officer from March 1997 througbecember 2002, as our executive vice-president flfone 2000 through July 2001, and
as our vice-president from March 1997 through RO®D.

Mr. Dolan has been a business consultant sincefv2001. From October 1995 through February 2001,Ddfan was executive vice
president and chief operating officer of The Smigkahufacturing Company, a manufacturer of officenjlproducts in Hastings, Minnesota.
He was an audit partner of KPMG LLP from 1980 uhid retirement in September 1995. Mr. Dolan is @snember of our audit committee
and our compensation committee, and has servdtahtirman of our audit committee since 2000 amccompensation committee since
January 2009.

Ms. Wisecup has been our executive vice-presidéntrman resources since November 2007. Ms. Wisdsopsarved as our director of
employee development from April 2002 through Noveni2007, and our human resources director fromlAp87 through April 2002.

Mr. Miller has been the chief executive officerRTP Company, a custom compounder of thermoplastaterials located in Winona,
Minnesota, for more than the past five years. Millévlis also a member of our audit committee.

Mr. Ancius has been the director of finance, sg@t@lanning, and taxation of Kwik Trip, Inc., aaé convenience store operator located in
LaCrosse, Wisconsin, for more than the past fiveyeMr. Ancius is also a member of our compensat@mmittee.

Mr. Satterlee has been the senior vice-presidetmangportation of C.H. Robinson, Inc., a logisaesl distribution company located in Eden
Prairie, Minnesota, since December 2007 and wasptiesident of transportation from early 2002 tigloDecember 2007. Mr. Satterlee is
also a member of our audit committee.

None of the above nominees is related to any atbatinee or to any of our executive office

THE BOARD OF DIRECTORS RECOMMENDS VOTING FOR
THE ELECTION OF EACH OF THE ABOVE NOMINEES

PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

Our audit committee has selected KPMG LLP to sesveur independent auditors for the year endinggebéer 31, 2009, subject to
ratification by our shareholders. While it is neguired to do so, the audit committee is submittirgselection of KPMG for ratification in
order to ascertain the view of our shareholderthdfselection is not ratified, the audit commitiék reconsider its selection. Proxies solici
by our board of directors will, unless otherwiseedted, be voted to ratify the selection of KPMGoasindependent auditors for the year
ending December 31, 2009.

A representative of KPMG will be present at thewmimimeeting and will be afforded an opportunityrtake a statement if such representative
so desires and will be available to respond to @mmte questions during the meeting.

THE BOARD OF DIRECTORS RECOMMENDS VOTING FOR RATIFICATION OF THE SELECTION OF
KPMG LLP AS FASTENAL'S INDEPENDENT AUDITORS
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS AND MA NAGEMENT

The following table sets forth, as of February 2809 (unless otherwise noted), the ownership ofefias common stock by each shareholder
who is known by us to own beneficially more than 86Peur outstanding common stock, by each direatat nominee for the office of
director, by our chief executive officer, chiefdimcial officer, and each of our other three moghlyi compensated executive officers who
served in such capacity as of the end of 2008“(tamed executive officers”), and by all directorsla&xecutive officers as a group. On
February 16, 2009 there were 148,530,712 sharBasténal common stock issued and outstanding.

Amount and

Nature of

Beneficial Percentage of
Name and, if Required, Address of Beneficial Owner Ownership (1 Outstanding Share:
Robert A. Kierlin
P.O. Box 302 8,717,86. 2) 5.87%
Winona, Minnesota 559¢
Stephen M. Slaggi 6,514,86! 3) 4.3%
Michael M. Gostomsk 674,08: 4) *
Willard D. Obertor 310,61 (5) *
Michael J. Dolar 12,00( *
Reyne K. Wisecu| 10,00( (6) *
Hugh L. Miller 18,41: ) *
Michael J. Anciug 50C (8) *
Scott A. Satterle: 50C 9) *
Daniel L. Flornes: 18,27 (20) *
Nicholas J. Lundquis 71,05( (11) *
Leland J. Heir 7,391 (12) *
James C. Janst 4,68( (13) *
Ruane, Cunniff & Goldfarb Inc.
767 Fifth Avenue 13,897,15 (14) 9.3€%
New York, New York 1015-4798
William Blair & Company, L.L.C.
222 West Adams Street 8,721,55! (15) 5.81%
Chicago, lllinois 6060!
Directors and executive officers as a group (14qes) 16,366,49 11.02%

* Less than 1%

(1) Except as otherwise indicated in the notesvbelbe listed beneficial owner has sole voting poard investment power with respect to
such share:

(2) Includes 400 shares held by Mr. Kierfinwife, of which Mr. Kierlin disclaims beneficialnmership. Also includes 17,463 shares hel
the Hiawatha Education Foundation. Mr. Kierlin amdtain of his children are directors, officersgiam members of the foundation and,
as such, share voting and investment power witheetdo shares of our common stock held by thedatian. Mr. Kierlin disclaims
beneficial ownership of the shares held by the fadion.

(3) Includes 419,660 shares held by Mr. Slaggiefe vof which Mr. Slaggie disclaims beneficial owskip. Also includes 40,096 shares
held by the Slaggie Family Foundation. Mr. Slaggiel members of his family (including his wife aredtain of his children) are
directors, officers, and members of the foundaéind, as such, share voting and investment powarregipect to the shares of our
common stock held by the foundation. Mr. Slaggeeldiims beneficial ownership of the shares helthbyfoundation

(4) Includes 398,904 shares held in Mr. Gostonssiévocable living trust, over which Mr. Gostomkks voting and investment power, ¢
249,300 shares held in the revocable living trfi$lio Gostomski’'s wife, over which Mr. Gostomskiife has voting and investment
power. Also includes 1,940 shares held by Mr. Gosta’s wife. Mr. Gostomski disclaims beneficial ownesbf the shares held by |
wife and held in his wif's revocable living trus
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Further includes 10,000 shares held in a Net InceitteMakeup Charitable Remainder Unitrust and @@,6hares held in a Charitable
Remainder Trust. Mr. Gostomski and his wife sharng and investment power over the shares helthése trusts, and Mr. Gostom
disclaims beneficial ownership of such sha

(5) Includes 71,600 shares held by Mr. Obertonfeyan aggregate of 6,400 shares held by Mr. Obenta his wife as custodian for
Mr. Oberton’s children, and approximately 173 skaa#tributable to the account of Mr. Oberton in 40t (k) plan as of December 31,
2008. Mr. Oberton has the right to direct the innre=nt of, and the voting of all shares attributablehis 401(k) plan accour

(6) Consists of 10,000 shares held jointly by Ms. Wigeand her husban

(7) Includes 12,000 shares held in Mr. Miller'seeable living trust, over which Mr. Miller has votj and investment power, and 6,000
shares held jointly by Mr. Miller and his wif

(8) Consists of 500 shares held jointly by Mr. Anciusl &is wife.

(9) Consists of 500 shares held jointly by Mr. Sateeded his wife

(10) Consists of 17,099 shares held jointly by Morness and his wife, and approximately 1,178eshattributable to the account of
Mr. Florness in our 401(k) plan as of DecemberZ2)8. Mr. Florness has the right to direct the strreent of, and the voting of all
shares attributable to, his 401(k) plan acco

(11) Includes 6,000 shares held by Mr. Lundgsistife, and an aggregate of 4,800 shares held by Mrdquist as custodian for his childr
Also includes approximately 2,250 shares attriblgtét the account of Mr. Lundquist in our 401(kauplas of December 31, 2008.
Mr. Lundquist has the right to direct the investinefiy and the voting of all shares attributablehis, 401 (k) plan accour

(12) Consists of 5,000 shares held jointly by Meitdand his wife, and approximately 2,391 sharggatable to the account of Mr. Hein in
our 401(k) plan as of December 31, 2008. Mr. Heis the right to direct the investment of, and tbing of all shares attributable to,
his 401(k) plan accoun

(13) Consists of 3,645 shares held jointly by Minsken and his wife, 40 shares held by Mr. Jansenstgdian for his children and
approximately 995 shares attributable to the accotikir. Jansen in our 401(k) plan as of Decemlder2B08. Mr. Jansen has the right
to direct the investment of, and the voting ofshléres attributable to, his 401(k) plan acco

(14) According to an amendment to a Schedule 1a@rient filed with the SEC reflecting ownershipf®ecember 31, 2008, Ruane,
Cunniff & Goldfarb Inc., which is a registered irstment advisor, has sole voting power with respe8t998,873 shares and sole
investment power with respect to 13,897,159 shi

(15) According to an amendment to a Schedule 1a@stent filed with the SEC reflecting ownership®ecember 31, 2008, William
Blair & Company, L.L.C., which is a registered beoldealer and investment advisor, has sole votimgimvestment power with respect
to 8,721,551 share

-7-



CORPORATE GOVERNANCE

Board Matters

Our board of directors has determined that noridroKierlin, Mr. Slaggie, Mr. Gostomski, Mr. DolaMr. Miller, Mr. Ancius, or

Mr. Satterlee has any relationship that would fieter with the exercise by such person of indepenjdeigment in the carrying out of his
responsibilities as a director and that each sodividual is an independent director. The indepenhdé&ectors constitute a majority of our
board of directors.

Our board of directors provides a process for tiarsholders to send communications directly todiactors. The manner in which
shareholders can send communications to directatdtee process for relaying such communicatiornegcribed on our web site at
www.fastenal.com

We have no formal policy regarding attendance bbgatiors at our annual meeting, although most ofdineictors have historically attended
this meeting. Each of our directors who was sergis@ director on April 15, 2008, attended our 28@8ual meeting.

Board Structure and Committee Membership

During 2008, we had two standing board committeessisting of an audit committee and a compensatommittee. The members of our
audit committee and compensation committee durd@2and the number of meetings held by the boaddeach such committee in 2008,
are detailed below. Each director during 2008 aiermore than 75% of the aggregate number of nggetihthe board and the various
committees on which he or she served during 2008.

Board Audit Compensatior
Mr. Kierlin Chairmai Kierlin
Mr. McConnon (retired February 5, 20( X
Mr. Slaggie X
Mr. Gostomsk X X
Mr. Hansen (retired January 19, 20! X X Chairman
Mr. Oberton X
Mr. Dolan? X Chairmai X
Ms. Wisecuf X
Mr. Miller X X
Number of 2008 meetin¢ 4 7 3

1 Mr. Dolan was appointed chairman of the compensat@ammittee effective January 30, 2009.

In January 2009, Mr. Satterlee and Mr. Ancius wagpointed to the board of directors. The chartweletails the committees on which each
serves:

Board Audit Compensatior
Mr. Ancius X X
Mr. Satterlee X X

We do not have a nominating committee or any otbermittee of the board of directors performing gglént functions.

Audit Committee

Our audit committee consists of three directorshed whom is an independent director. Our boardi&ctors has determined that Mr. Da
is an “audit committee financial expert” under thées of the SEC.
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The audit committee is responsible for overseeimgneanagement and independent auditors as to @epaccounting and financial
reporting, and has the authority to:

» select, evaluate and replace our independent asit

» review and discuss with our management and indegeraliditors our audited annual financial statesyeartd recommend to our
board whether the audited annual financial statésr&mould be included in our annual report on Fbeé-K;

» review and discuss with our independent auditersét required to be communicated by them regardingnéerim financial
statements

» oversee the independence of our independent asit
« review financial and accounting personnel successianning; ant

» review related person transactions for potentiaflam-of-interest situations, as specified in ealated person transaction approval
policy described below

Our audit committee operates under a written chadepted by our board of directors in June 200@ dudit committee charter was
amended in April 2004 in order to bring the chaiméo compliance with the revised listing standasfi$he NASDAQ Global Select Market
and amended in January 2009 for administrativeqaep. The audit committee reviews its charter oaramual basis to determine if any
amendments are needed. A copy of the amendedaumdihittee charter is available on our website atwfastenal.com

Related Person Transaction Approval Policy

In January 2007, our board of directors adoptentmdl written related person transaction approedtp, which sets out Fastenal’s policies
and procedures for the review, approval, or rattfan of “related person transactions”. For thesgpses, a “related person” is a director,
nominee for director, executive officer, or holdémore than 5% of our common stock, or any immiediamily member of any of the
foregoing. This policy applies to any financialrtsaction, arrangement or relationship or any sefisgmilar financial transactions,
arrangements or relationships in which Fastenalgarticipant and in which a related person hasegtcor indirect interest, other than the
following:

» payment of compensation by Fastenal to a relatexbpdor the related person’s service in the cdpacicapacities that give rise
to the persc’s status as “related perso”

» transactions available to all employees or allshalders on the same terr

* purchases of supplies from Fastenal in the ordinatyse of business at the same price and on the &ams as offered to our
other customers, regardless of whether the trainsacare required to be reported in Fast's filings with the SEC; an

e transactions, which when aggregated with the amofiall other transactions between the relatedgreand Fastenal, involve less
than $120,000 in a yee

Our audit committee is required to approve anyteelgerson transaction subject to this policy lefmmmmencement of the related person
transaction, provided that if the related persandaction is identified after it commences, it mhesbrought to the audit committee for
ratification, amendment or rescission. The chairmfaour audit committee has the authority to approwtake other actions in respect of any
related person transaction that arises, or firsbbmes known, between meetings of the audit comeigievided that any action by the
chairman must be reported to our audit committets atext regularly scheduled meeting.

Our audit committee will analyze the following fard, in addition to any other factors the membéth® audit committee deem appropriate,
in determining whether to approve a related petsosaction:

» whether the terms are fair to Fastel

* whether the transaction is material to Faste

» the role the related person has played in arrarthi@gelated person transactir
» the structure of the related person transactiod

» the interests of all related persons in the relardon transactiol

Our audit committee may, in its sole discretiomrape or deny any related person transaction. Aggrof a related person transaction may
be conditioned upon Fastenal and the related pdodlowing certain procedures designated by thdtazammittee.
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Transactions with Related Persons
There were no related person transactions durifg 2&quired to be reported in this proxy statement.

Audit Committee Report

As noted above, our audit committee is respongirleverseeing Fastenal’s management and indepeaddiiors in respect of our
accounting and financial reporting. In performitgyaversight function, our audit committee religemn advice and information received from
Fastenal’'s management and independent auditors.

In that regard, our audit committee has reviewatldgiscussed with members of Fastenal’s managenwertualited consolidated financial
statements for 2008, and has discussed with rapegses of our independent auditors the matteggired to be discussed with audit
committees by Statement on Auditing Standards N&C@mmunication with Audit Committee®ur audit committee has also reviewed the
written disclosures from our independent auditergiired by the Public Company Accounting OversBbard independence and ethics rule,
Rule 3526Communication with Audit Committee Concerning Iretefence and has discussed with the independent audi®intdependent
auditors’ independence.

Based on the review and discussions referred teealmur audit committee recommended to our boadirettors that our audited financial
statements for 2008 be included in our 2008 anregadrt on Form 10-K for filing with the SEC.

Michael J. Dolan (Chair) Hugh L. Miller Scott A. Satterlee
Members of the Audit Committe

Compensation Committee

Our compensation committee was appointed by ourdbofdirectors to discharge the board’s respolisés relating to compensation of
Fastenal's executive officers and to oversee ansadhe board on the adoption of policies thategpwur compensation and benefit
programs. Our compensation committee consistsreéttlirectors, each of whom qualifies as an indépendirector. Our compensation
committee has the authority to:

e review and approve our goals and objectives releieacompensation of our chief executive officemleate our chief executive
officer’s performance in light of those goals arijeatives, and determine and approve all elemédmntsiochief executive officer’s
compensation based on this evaluation, includiteygaincentive and equi-based compensatio

* review the evaluations of the performance of oheoexecutive officers, and approve all elementheif compensation, includil
salary, incentive and equ-based compensatio

e approve incentive plan goals for executive officeesiew actual performance against goals, andosepplan awards

e review our compensation programs for managementa@mgs, make recommendations to our board congethaadoption or
amendment of compensation plans, including edudtyed plans, and exercise all the authority obtdsrd of directors with respe
to the administration of such plar

» consult with our management regarding changessieRal’s benefit plans which could result in matiechanges in costs or the
benefit levels provided; ar

* review and discuss with management our CompensRigtussion and Analysis and recommend to our btherdhclusion of the
Compensation Discussion and Analysis in Fas’s annual proxy statemel

Our compensation committee may delegate to ouf elxiecutive officer the authority, within pre-exisg guidelines established by the
compensation committee, to approve awards of edpaised compensation under established plans togegd other than executive officers.
Our chief executive officer may be present durietitebrations of the compensation committee on tremensation of our other executive
officers and may provide input at the request efecbmpensation committee on that compensationnbytnot vote on executive
compensation.

Our compensation committee operates under a wigttarter adopted by our board of directors in Ddmem2006. The compensation
committee reviews its charter on an annual basietermine if any amendments are needed. A coflyiotharter is available on our web !
at www.fastenal.com
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Compensation Committee Interlocks and Insider Parttipation

None of the members of the board who served orc@mpensation committee during 2008 has ever beeffiaer or employee of Fasten:
No executive officer serves, or in the past hagexsbras a member of the board of directors or cosgteon committee (or other boz
committee performing equivalent functions) of atlyer entity that has any of its executive officeesving as a member of our board of
directors or compensation committee.

Director Compensation

Our chairman of the board made recommendationsdieggadirector compensation for 2008 to the fulalmband the board made the final
decision regarding director compensation after iclemation of such recommendations. All of our diogs, including our chief executive
officer, participated in the deliberations of theabd during 2008 regarding director compensation.

Compensation Committee Report

Our compensation committee has reviewed and diedube Compensation, Discussion and Analysis coediain this proxy statement with
management. Based on the compensation commiteésar of, and discussions with management witheessp, the Compensation
Discussion and Analysis, the compensation commitéeerecommended to our board of directors tha€thvapensation Discussion and
Analysis be included in this proxy statement andun 2008 annual report on Form 10-K.

Michael J. Dolan (Chair) Michael M. Gostomski Michael J. Ancius
Members of the Compensation Commit

Director Nominations Policy

Our board of directors adopted a director nomimatipolicy in January 2004. A copy of that policyaisilable on our website at
www.fastenal.com This policy requires all candidates for serviceonir board of directors to have:

e personal integrity
» loyalty to Fastenal and concern for our successaithre;
» the ability and willingness to apply sound and peledent judgmen
» an awareness of a direc's vital part in our good corporate citizenst
» time available for meetings and consultation ortéfeed matters
» the commitment to serve as a director for a reddenzeriod of time; an
» the willingness to assume the fiduciary responigsl of a director
Leadership experience in business or administratiteities, a breadth of knowledge about issuéscthg us and an ability to contribute
special expertise to board or committee activiiessalso qualities to be considered in selectinectir candidates.
Under the director nominations policy, our indepamicdirectors are responsible for:
* reviewing the overall makeup of our board and aeds for new director
» identifying, evaluating, and recruiting candidatedill any additional or vacant positions on theabd; anc
» recommending to the full board candidates to beinated for election at the annual shareholders img¢
If the independent directors determine to recomntbadddition of one or more directors, or if aaacy occurs on the board that we are

required to fill or that the independent directdesermine should be filled, our policy providestttiee procedures described below will be
followed to the extent the independent directoend@ecessary or appropriate.

Our independent directors will initiate a searchdwector candidates, identify an initial slatecafhdidates, conduct inquiries into the
background and qualifications of the initial slaiad determine one or more preferred candidates pidferred candidate or candidates will
then be interviewed by the chairman of our boawi #rthe chairman is not an independent direcibteast one independent director.
Thereafter, our independent directors will meatdnsider and approve the final candidate(s) ankl fsdleboard endorsement of the final
candidate(s).

Our independent directors may consult with the lfiothrd and with members of Fastenal’'s managemetdtarmining our needs for new
directors and in identifying, evaluating, and réting director candidates, and may use Fastenabpeel to assist them with the performance
of their duties. Our independent directors haveatlthority to retain search firms to assist in tifgimg and evaluating director candidates, as
well as any other advisors as the independenttdir®determine necessary to carry out their duliastenal is required to provide appropriate
funding, as determined by our independent direcforgpayment of compensation to any search firrotber advisors so employed by the
independent directors.
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In accordance with the director nominations poliyalified candidates for membership on our boambmmended by our shareholders will
be considered by the independent directors. Cateidacommended by our shareholders will be evaduiatthe same manner as other
candidates. Shareholders may recommend candidaszEnding an e-mail to bod@fastenal.com or by mgito Board of Directors, Fastenal
Company, 2001 Theurer Boulevard, Winona, Minne§6@87 and providing the candidate’s name, bioggbliata, and qualifications.

We believe that, as a result of the role of oueehdent directors in the nominations process,ribt necessary at this time to have a separat
nominating committee. Since we have no separatenatimg committee, our full board, based on recomaagions by the independent
directors, nominates individuals for election agdiors. Each of our board members, except forQiderton and Ms. Wisecup, currently
qualifies as an independent director.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act rexguirur directors and officers to file initial refgoof share ownership and reports of changes
in share ownership with the SEC. Our directors @ifiders are required by SEC regulations to furnistwith copies of all Section 16(a)
forms they file.

Based solely on a review of the copies of such $ofumnished to us and written representations foomdirectors and officers, all Section 16
(a) filing requirements were met for 2008, excéyatt one report, covering one sale, was filed Igt&h McConnon, one report, covering one
sale, was filed late by Mr. Miller, and one repaxyering one purchase, was filed late by Mr. Janse
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

Our executive compensation program is designed evithfundamental purpose: to support Fastenalts ealues and mission, which is
growth through customer service. Consistent wittt gurpose, our compensation philosophy embodefotlowing principles:

» the compensation program should align the interstsir management team with those of our sharehs]

» the compensation program should reward the achiemeof Fastenal’s strategic initiatives and shantd long-term operating and
financial goals

e compensation should appropriately reflect diffeemin position and responsibilit
e compensation should be reasonable;
» the compensation program should be understandabl&é@nsparen

In structuring a compensation program that wilpassibly implement these principles, we have dgadathe following objectives for our
executive compensation program:

» overall compensation levels must be sufficientlynpetitive to attract and retain talented leadetsrantivate those leaders to
achieve superior result

* asubstantial portion of total compensation shdnaldtontingent on, and variable with, achievemermtbjéctive corporate
performance goals, and that portion should increasen executivs position and responsibility increas

» total compensation should be higher for individwaith greater responsibility and greater abilityiiluence our achievement of
operating goals and strategic initiativ

» the number of different elements in our compensgtimgram should be kept to a minimum, and thosmehts should be readily
understandable by and easily communicated to exesyshareholders, and others; .

e executive compensation should be set at resporisid¢s to promote a sense of fairness and eqaityng all employees and
shareholders, and the appropriate stewardshiprpbcate resource

Our compensation practices that have developed dgmade our commitment to these principles andaivjes. We do not have any
employment, severance, or change-in-control agratnveth any of our executive officers. Our longrteequity incentive plan provides only
for the issuance of stock options, and does nahpetiscounted stock options, reload stock opti@nghe re-pricing of stock options. We do
not provide perquisites or other personal ben#gitsur executives, our only retirement plan is 4@t (k) plan available to all employees, and
the benefit programs in which executives may pipdie are the same programs as those made avaiadle employees generally. We str
to make our compensation disclosures clear andsmnaroviding all of the information necessaryp&mit our shareholders to understand
our compensation philosophy, our compensationrggfirocess, and how much our executives are paid.

All decisions regarding compensation of our exeeutifficers for 2008 were made by our compensat@mnmittee.

Elements of Executive Compensal

Our executive compensation program has three pyielaments: base salary, quarterly performanceebeasgh bonuses, and the potential for
longterm equity incentives. As noted above, these psireements are supplemented by the opportunipatticipate in benefit plans that
generally available to all of our employees. Wadya these components work in unison to provideaaanable total compensation package
for our executive officers.

Historically, the amount of equity-based compemsafiaid by Fastenal to any individual employeeluding our executive officers, has been
limited. During 2007, our shareholders approvedaruended and restated stock option plan. The ptenamended so the equity-based
compensation element could be increased for emetowdth greater responsibility within Fastenal, mglka larger portion of their total
compensation dependent on long-term stock appi@cial/e believe this was an appropriate changedwige those individuals with the
opportunity to earn additional compensation basedw stock appreciation in order to encouragedonerm retention and operational and
financial focus.
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Base Salary

We provide executive officers with base salaryrovgle them with a fixed base amount of compenadtio services rendered during the
year. We believe this is consistent with competitiractices and will help assure we retain qualifgadership in those positions. Becaus
our desire to emphasize those elements of compendhat are performance-based, our practice hasrghy been to set modest base salary
levels for each executive officer. In setting theakary levels for individual executives, we maysider the performance of the individual
executive, historical compensation levels, and agtitipe pay practices at companies of similar si#e. may also consider industry
conditions, corporate performance versus a peerpgod companies, and the overall effectivenessuofcompensation program in achieving
desired performance levels. Because of our “papésformance” mentality, this is the only componeihéxecutive compensation that is not
tied directly to our performance.

Our compensation committee established the baaeygalbe paid to our executive officers for 200&sfirst meeting in that year, and for
2009 at its last meeting in 2008. The base satar®08 and 2009 for each executive officer, incigadhe chief executive officer, was
determined by applying a discount to the average Isalary historically paid by members of the ggeup selected in connection with the
preparation of our stock performance graph for#tevant year to their executive officers havinghparable responsibilities. Our
compensation committee applied a discount factertdihe members’ belief that a significant portidrthe total compensation of our
executive officers should be performance-basedeRabs performance was not a factor considerethbycompensation committee in setting
base salary of our executive officers. However,db@pensation committee believes that, as a restlieir individual performance-based
cash bonus arrangements and potential option awtaelinterests of our executive officers are afltramain closely aligned with the long-
term interests of Fastenal and our shareholders.

Cash Incentives 2008

Our rationale behind performance-based cash ineentimpensation for 2008 was rooted in our desireward our executive officers for
consistent short-term and long-term profit growtid @perating results. During 2008, our executificefs were eligible for cash incentives
through individual bonus arrangements based on\beall financial performance of the company othafir respective areas of responsibil
The bonus arrangements for 2008 were approved bgarapensation committee at its first meeting i0&0The bonus arrangements
provided our executive officers with the opportyrii earn a cash bonus for each quarter duringebhewhen we increased our earnings
above a pre-determined minimum target. An execuiffieer was paid the cash incentive only if, andie degree, we met the specified
objectives.

The 2008 cash incentive program applied to allufexecutive officers. The specific programs for named executive officers are included
in the table below. The payout percentage apptigtie portion of overall pre-tax earnings of théoefrs’ respective areas of responsibility or
of the net earnings of the company (as specifigtiértable below) for each quarter during 2008 #xateded 105% of such earnings in the
same quarter of 2007.

Name Earnings type Payout percentage

Mr. Oberton Pretax earning- Fastena 2.25%

Mr. Florness Net earning— Fastenat 1.50%

Mr. Lundquist Pretax earning3 2.25% (Quarter 1) / 2.60% (Quarter Quarter 4
Mr. Hein Pretax earning 1.25% (Quarter 1) / 1.60% (Quarter Quarter 4
Mr. Janser Pretax earning— Fastena 0.80%

1 The payment methodology for Mr. Florness was basedet earnings because his responsibilities dtlioavto effect our entire financi
position including our tax positions.

2 The pretax earnings growth is for the respectieasof responsibility under their leadership. Thmpensation committee modified the
payout percentage at the beginning of the secoadeyuo reflect a realignment of our business ragponsibilities.

Cash Incentives 2009

Our rationale behind performance-based cash inentimpensation for 2009 is, similar to 2008, rdateour desire to reward our executive
officers for consistent short-term and long-terrofippigrowth and operating results. During 2009, executive officers will be eligible for

cash incentives through individual bonus arrangasieased on the overall financial performance efdbmpany or of their respective areas
of responsibility. The bonus arrangements for 2888 approved by our compensation committee §indés meeting in 2008. The bonus
arrangements are intended to provide our execuoffieers with the opportunity to earn a cash bofanseach quarter during the year when we
increase our earnings above a pre-determined mmitarget. An executive officer will be paid the ledscentive only if, and to the degree,
we meet the specified objectives. The performaargets and payout percentages did not change frose tin place at the end of 2008.
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The 2009 cash incentive program applies to allufexecutive officers. The specific programs for named executive officers are included
in the table below. The payout percentage appli¢lse portion of overall pre-tax earnings of thioefs’ respective areas of responsibility or
of the net earnings of the company (as specifigertable below) for each quarter during 2009 ¢éxaeeds 105% of such earnings in the
same quarter of 2008.

Name Earnings type Payout percentage
Mr. Oberton Pretax earning- Fastena 2.25%
Mr. Florness Net earning— Fastenat 1.50%
Mr. Lundquist Pretax earning% 2.60%
Mr. Hein Pretax earning3 1.60%
Mr. Janser Pretax earning- Fastena 0.80%

1 The payment methodology for Mr. Florness was basedet earnings because his responsibilities dflioavto effect our entire financi
position including our tax positions.

2 The pretax earnings growth is for the respectieasof responsibility under their leadership.

Cash Incentives General

Historically, the methodology and variables usedun performance-based cash incentive arrangerhamtsbeen negotiated with the
individual executive officers as part of their imdiual employment arrangements. We feel the pagettentages used reflect our goal of
rewarding our executive officers for consistentrstierm and long-term profit growth and operatiegults.

Long-Term Equity Incentives

We began to place an increasing emphasis on com@msied to the market price of Fastenal’'s comrstmtk during 2007. We believe that
increasing the equity-based element of our comgimmsprogram will allow our executive officers tar@ additional compensation based on
the appreciation of the stock and will facilitabhe tretention of executive officers. We also feektincentives align management’s interest,
regardless of their individual stock ownership gosi with the interests of our shareholders.

On April 17, 2007, our shareholders approved ougraged and restated stock option plan. Our comgensadmmittee granted options to
purchase approximately 2.2 million shares on timeesday, 550,000 of which options were granted dividuals serving as executive officers
at that time. The options granted to those exeeutfficers will vest and become exercisable oveerod of five, seven or eight years. The
compensation committee elected to grant optionis stdggered vesting in order to insure continuitiadership.

On April 15, 2008, our compensation committee grdraptions to purchase approximately 275,000 shhi@se of these grants were mad
our executive officers, as our compensation conemikielieved that the options granted in 2007 pexvi reasonable incentive to those
officers at that time.

Our compensation committee is currently evaluativeggranting of options in 2009. The compensatmmmittee expects to meet in late A
20089 to finalize a decision.

Other Compensation

We make annual profit sharing contributions to exgcutive officers’ 401(k) plan accounts. We altece annual profit sharing contribution
made to all employees participating in our 401(Rhpincluding our executive officers, based ongame formula. Our executive officers do
not receive any other perquisites or other persbeakfits or property from us.
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Managemer's Role in the Compensation-Setting Process
Management plays an important role in our compémsatetting process. The most significant aspefctsamagement’s role are:
» evaluating employee performani
« recommending business performance targets andtiM@igcanc
« recommending salary levels and option awa
Our chief executive officer works with our competima committee in establishing the agenda and disoun surrounding executive
compensation. During this process, our chief exeewfficer may be asked to provide:
» the background information regarding our strategiectives;
» his evaluation of the performance of our executiffecers; anc
e compensation recommendations as to executive offi

Deductibility of Executive Compensati

We are mindful of the potential impact upon Fastef&ection 162(m) of the Internal Revenue Codeictv prohibits public companies from
deducting certain executive remuneration in exoé$4,000,000. While reserving our right to offech compensation arrangements as may
from time to time be necessary to attract and metgi-quality management, we intend generally tacstire such arrangements, where
feasible, so as to minimize or eliminate the impEdhe limitations of Section 162(m).

Summary of Compensation

Set out in the following table is information witkspect to the compensation of our nameekcutive officers for services rendered during
of the last three years:

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Nongqualified
Deferred
Compensatior

Non-Equity
Incentive Plan

Stock All Other
Awards Option Compensatior Compensatior

Awards Earnings Total

Name and Principal Position Year  Salary ($) Bonus ($ ($) ($) (1) (%) (2 ($) ($) (3) ($)
Willard D. Oberton 200¢ 485,000(4) — — 325,30¢ 1,223,39 — 2,50 2,036,20:
Chief Exeuctive 2007 485,000(4) — —  325,30¢ 918,37 — 2,50C 1,731,18
Officer and Presider 200¢ 350,000(4) — — 1,28¢ 439,98« — 1,98: 793,25:
Daniel L. Florness 200¢ 250,00( — — 76,62¢ 531,77¢ — 2,50C 860,90
Executive Vice President and 2007 250,00( — — 76,62¢ 569,70¢ — 2,50C 898,83t
Chief Financial Officel 200¢ 235,00( — — 1,28¢ 540,21¢ — 1,98: 778,48t
Nicholas J. Lundquis 200¢ 375,00( — —  135,55( 558,15( — 2,50C 1,071,20
Executive Vice President - Sales 2007 375,00( — — 135,55( 714,29( — 2,50C 1,227,341
200€¢ 300,00( — — 1,28¢ 366,72: — 1,98  669,99(
Leland J. Hein (5) 200¢ 250,00( — — 38,31« 413,00 — 2,50C 703,81¢
Executive Vic-Presiden- Sales 2007 206,60( — — 38,31« 328,30° — 2,50 575,72:
James C. Jansen (5) 200¢ 200,00( — — 38,31 434,98! — 2,50C 675,79¢
Executive Vice-President - Intermal 5547 509 o —  — 3831« 230,02 — 2,50C 470,841

Operations

(1) This column sets out the compensation expesEgnized by our company in the respective yedfidancial reporting purposes in
connection with all outstanding options (includihgse granted prior to 2007). We calculated thjgeese in accordance with generally
accepted accounting principles utilizing the assiiong set forth in the Notes to our consolidate@ficial statements included in our
2008 annual report on Form-K.

(2) This column sets out cash bonuses earned (ratherptd) in the respective ye
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(3) This column sets out our annual profit sharing dbation under our 401(k) plai

(4) This amount includes $10,000, $10,000, andGbpxid to Mr. Oberton in 2008, 2007, and 2006peetvely, in his capacity as one of
our directors. Se"Director Compensatic’ below.

(5) Mr. Hein and Mr. Jansen were elected as execuffi@eos in November 2007. The figures shown repnesempensation for all of 20(
and 2007. The 2006 figures are not included asHdm and Mr. Jansen were not executive officerénduthat period

Grant of Plan-Based Awards

Set out in the following table is information witkspect to awards made to our named executiveedsfiender cash bonus arrangements for
2008. There were no equity awards granted to omedaexecutive officers in 2008.

GRANT OF PLAN-BASED AWARDS

All Other All Other
) ) Stock Awards: Option Awards:

Estimated Possible Payouts Under Number of Number of Exercise oI Grant Date

Non-Equity Incentive Plan Awards Estimated Future Payouts Under Shares of Securities Base Price Fair Value
(1) Equity Incentive Plan Awards Stock or Underlying of Option of Stock

Grant Threshold Target Maximum  Threshold Target Maximum Units Options Awards and Option
Name Date (%) (2 (%) (3) (%) (2 #) #) #) #) #) ($/Sh) Awards
Willard D. Obertor — — 918,00( — — — — — — — —
Daniel L. Flornes: — — 354,00( — — — — — — — —
Nicholas J. Lundquic — — 496,00( — — — — — — — —
Leland J. Heir — — 304,00( — — — — — — — —
James C. Janst — — 327,00( — — — — — — — —

(1) The awards under the 2008 cash bonus arrandsfioereach of the named executive officers weid pathe end of each fiscal quarter
based on financial results for that fiscal quar@d none of those awards will result in futurequatg. The 2008 cash bonus formulas for
each of the named executive officers are descabede in “Compensation Discussion and Analysisentents of Executive
Compensatio+ Cash Incentive— 200¢”.

(2) There were no thresholds or maximum payouts urtdeP®08 cash bonus arrangeme

(3) Target payouts for Mr. Oberton, Mr. Florness, and dansen were calculated by applying financiallteof the company in 2007 to 1
cash bonus formulas for those officers in 2008c&itme areas of responsibility of Mr. Lundquist &hd Hein were changed at the
beginning of the second quarter of 2008, whichltediuin a modification of their cash bonus payoeitgentages at that time, target
payouts for those officers were calculated by applyinancial results for 2007 of their currentasef responsibility to their cash bor
formulas as so modified. Actual cash bonuses eam2@08 for each of the named executive officeesraported above in the Summ
Compensation Table in the column entit*Non-Equity Incentive Plan Compensat”.
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Outstanding Equity-Based Awards.

Set out in the following table is information witbspect to each named executive officer’s outstaneguity awards as of the end of 2008.
The equity awards consist solely of options gramteder our existing stock option plan.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR -END

Option Awards Stock Awards
Equit Equity
quity : Incentive
: Equity
Incentive : Plan Awards:
Plan Awards: Incentive
’\étggl?r(iatrieosf Number of Number of Pian Auards Market or
umber o Payout Value
Underlying Securities Securities Number of Market Number of 4
Unexercisec Underlying Underlyi'ng Optiqn Value of Sr?:rzzmljr?iv of Unearned
) Unexercised  Unexercised  Exercise Sharesor  Shares or ' *  Shares, Units
Options Options Unearned Units of Units of
#) # D Options Price Stock That ~ Stock That or Other or Other
Rights That Rights That
Option Have Not Have Not Have Not Have Not
Expiration Vested Vested Vested Vested
Name Exercisable  Unexercisable (#) ($) Date (#) ($) (#) ($)
Willard D. Obertor — 250,00( —  $45.0C 5/31/201: — — — —
Daniel L. Flornes: — 100,00( —  $45.0C 5/31/201t — — — —
Nicholas J. Lundquis — 100,00( —  $45.0C 5/31/201: — — — —
50,00( $45.0C 5/31/201!
Leland J. Heir — 50,00( —  $45.0C 5/31/201t — — — —
James C. Janst — 50,00( —  $45.0C 5/31/201t — — — —

(1) Each option with an option expiration date ciyvB1, 2013 will vest and become exercisable oyerad of five years. Each option
with an option expiration date of May 31, 2015 wilst and become exercisable over a period of sgz@rs. Each option with an opti
expiration date of May 31, 2016 will vest and beeagercisable over a period of eight years. 50%ach option will vest and become
exercisable halfway through the relevant vestimgogeand the remainder will vest and become exabtésproportionately on each
anniversary of the date of grant of the option odng after the initial vesting dat

Option Exercises

SEC regulations state that we must disclose infaoman this proxy statement, in a tabular formagarding options to purchase Fastenal
stock that have been exercised by named execuficers during our last completed year. No stockanys were exercised by named
executive officers in 2008.

OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise Acquired on Vesting
on Exercise on Vesting

Name #) ® (#) _©®
Willard D. Obertor — — —_ —

Daniel L. Flornes: — — — _

Nicholas J. Lundquis — — — _
Leland J. Heir — — — —

James C. Janst — — — _
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Pension Benefits

SEC regulations state that we must disclose inftaoman this proxy statement, in a tabular formagarding any plans that provide for
retirement payments or benefits other than defamdribution plans. We have never had any suchfligri@n and do not anticipate creating
any such plan in the future. As a result, we hawdted this table.

Non-Qualified Deferred Compensation

SEC regulations state that we must disclose infaoman this proxy statement, in a tabular formmagarding defined contribution or other
plans that provide for deferral of compensatioradrasis that is not tax-qualified. We have neverdray such benefit plan and do not
anticipate creating such a plan in the future. Assalt, we have omitted this table.

Potential Payments Upon Termination or Change-in-Cotrol

SEC regulations state that we must disclose infaoman this proxy statement regarding agreemaalts)s or arrangements that provide for
payments or benefits to our executive officersanrection with any termination of employment ormdpain control of Fastenal. We are not
parties to any such agreement, plan or arrangeatieet than our stock option plan, which providest tmvested options will, under certain
circumstances, become immediately exercisabledrettent of certain mergers or similar transactioaslving Fastenal or in the event of the
dissolution or liquidation of Fastenal. No nameédaxive officer would have been entitled to anyrpagt under our stock option plan if any
such transaction or event had occurred on DeceBih&2008 as the fair market value of our stockhat tlate was less than the exercise price
of all outstanding unvested options.
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Compensation of Directors

Set out in the following table is information witbspect to the compensation for 2008 of each oflactors, in their capacity as directors,
other than our chief executive officer. Our chigéeutive officer's compensation, s capacity as a director and officer of Fasteisaget ou
in the Summary Compensation Table earlier in thisughent.

DIRECTOR COMPENSATION

Change
in Pension
Value and
Fees Earnel Non-Equity Nonqualified
Incentive Deferred
Stock Option Plan Compensatior All Other
Or Paid Awards Awards Compensatior Compensatior
in Cash Earnings Total
Name (%) $) %) $) $) $) %)
Robert A. Kierlin 70,00( — — — — — 70,00(
Henry K. McConnort 26,00( — — — — — 26,00(
Stephen M. Slaggi 26,00( — — — — — 26,00(
Michael M. Gostomsk 38,00( — — — — — 38,00(
Robert A. Hanseh 68,00( — — — — — 68,00(
Michael J. Dolar 76,00( — — — — — 76,00(
Reyne K. Wisecu| 10,00( — — — — — 10,00(
Hugh L. Miller 54,00( — — — — — 54,00(

1 Mr. McConnon retired on February 5, 2009.
2 Mr. Hansen retired on January 19, 2009.

During 2008, each of our directors received an ahretainer of $10,000 for his or her services dgector. If the director was not a Fastenal
employee and except as otherwise described bethaw,gach also received $4,000 (plus reimbursenfeetisonable expenses) for attend:
at each meeting of the board. Each member of a dtbeenwho also was not a Fastenal employee rec&4gD0 (plus reimbursement of
reasonable expenses) for attendance at each caamiteting. The chairman of the board receivedrhhoretainer of $5,000 in lieu of
meeting attendance fees. The chair of the audintitiee and the compensation committee each receivethnual retainer of $10,000 in
addition to the fee for committee meeting attenéanc
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AUDIT AND RELATED FEES

In connection with the audit of our 2008 and 206rswlidated financial statements, we entered ingagement letters with KPMG LLP
which set forth the terms by which KPMG agreedadqm audit services for us. These agreementsudject to alternative dispute
resolution procedures and an exclusion of puntiiamages.

The following table presents fees billed by ourdpendent auditors for professional services, irydees indicated, by category, as described
in the notes to the table.

2008 2007

Audit Fees?
Domestic Audit Fee $565,00(  $560,00(
Statutory Audit Fee— Puerto Ricc 26,00( 22,00(
Total Audit Fees 591,00( 582,00(
Audit-Related Fee® 17,00( 16,00(
Tax Fees 0 0
All Other Fees 0 0
Total $608,00(  $598,00(

(1) Adggregate fees for professional services reztlely our auditors for the audit of Fastenal’s ahfinancial statements, audit of internal
control over financial reporting, review of finaatstatements included in our quarterly report&om 10-Q, statutory audit services
related to our Puerto Rico operations, and othdit aelated services including services providedannection with certifications
required under federal securities la'

(2) Aggregate fees billed for au-related services related to our 401(k) plan in lyathrs.

Independence of Principal Accountant

Our audit committee has considered whether, andlé@smined that, the provision of the servicesidesd above was compatible with
maintaining the independence of our independentaud

Pre-Approval of Services

The Sarbanes-Oxley Act of 2002 and the rules ofE€ regarding auditor independence require thdit and non-audit services provided to
us by our principal accountant be pre-approveduryaodit committee or pursuant to pre-approvalgied and procedures established by our
audit committee, except that de minimis non-auglivises may, under certain circumstances, be apgrmtroactively. Our audit committee
has granted to its chairman, Mr. Dolan, the authidoi pre-approve the provision of audit and nodiaservices, provided that he reports any
such pre-approvals to the audit committee at it¢ seheduled meeting. All of the audit-related s=¥s were pre-approved in accordance with
our pre-approval policy, and none of the non-aselivices provided to us by our independent audit@008 or 2007 were approved
retroactively pursuant to the exception to the ggproval requirements for de minimis non-audit mew described above.
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ADDITIONAL MATTERS

If you are a registered shareholder, our 2008 dmepart, including financial statements, is beingiled to you with this proxy statement. If
you are a shareholder who holds shares in stree¢ ngou will receive a notice regarding availapibf proxy materials by mail from you
broker. The notice will contain instructions adtaw you can access our 2008 annual report ovantemet. It will also tell you how to
request a paper or e-mail copy of our 2008 anrepnt.

As of the date of this proxy statement, we knowm@inatters that will be presented for determinatibthe 2009 annual shareholders meeting
other than those referred to herein. If any othattens properly come before the meeting callingafapte of shareholders, it is intended that
the shares represented by the proxies solicitezlibypoard of directors will be voted by the proxnesned therein in accordance with their
best judgment.

We will pay the cost of soliciting our board of @itors’ form of proxy, which may include the reim&ement by us of brokers for forwarding
solicitation materials to shareholders holding ktiocstreet name. In addition to solicitation by thse of mail and the internet, our directors,
officers and employees may solicit proxies by thtage, personal contact or special correspondernteutiadditional compensation to them.

Our transfer agent is Wells Fargo Bank, N.A. Alhtounications concerning registered shareholderwspincluding address changes,
name changes, common stock transfer requiremendssimilar issues, can be handled by contactingransfer agent at 1-800-468-9716, or
in writing at P.O. Box 64854, St. Paul, Minnesofd 64, Attention: Shareholder Services.

If you wish to obtain a copy of our annual report @ Form 10-K filed with the SEC for 2008, you may deso without charge by writing
to Controller — Compliance and Reporting, at our ofices, 2001 Theurer Boulevard, Winona, Minnesota ®87-0978.

DEADLINES FOR RECEIPT OF SHAREHOLDER PROPOSALS FOR 2010 ANNUAL MEETING

Any shareholder proposal intended to be preseritdee 2010 annual meeting and desired to be indlideur proxy statement for that ann
meeting must be received by us at our principatetiee office no later than November 4, 2009 inavrth be included in such proxy
statement. If notice of any other shareholder psapmtended to be presented at the 2010 annudingeg not received by us on or before
January 18, 2010, the proxy solicited by our baxrdirectors for use in connection with that megtinay confer authority on the proxies
named therein to vote in their discretion on suappsal without any discussion in our proxy statenfer that meeting of either the proposal
or how such proxies intend to exercise their votirggretion.

By Order of the board of directoi

Dot L Hlosn

Daniel L. Flornes:
Executive Vic-President and Chief Financial Offic

February 20, 2009
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. If you are a registered shareholder, there are thre ways to vote your shares other
than at the meeting:

VOTE BY INTERNET- www.proxyvote.com

FASTENAL COMPANY Use the Internet to transmit your voting instrustiaand for electronic delivery of

2001 THEURER BOULEVARD information up until 11:59 P.M. Eastern Time the th@fore the meeting date. Have your
proxy card in hand when you access the web sitdalmiv the instructions to obtain

WINONA, MN 55987 your records and to create an electronic votinguiesion form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS

If you would like to reduce the costs incurred by company in mailing shareholder
communications, you can consent to receiving atsholder communications, including
future proxy statements, proxy cards and annuartepelectronically via e-mail or the
Internet. To sign up for electronic delivery, pledsllow the instructions above to vote
using the Internet and, when prompted, indicateytba agree to receive or access
shareholder communications electronically in futyears.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M.
Eastern Time the day before the meeting date. lfaue proxy card in hand when you
call and then follow the instructior

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we have
provided or return it to Fastenal Company, c/o Bralgye, 51 Mercedes Way, Edgewo
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

FASTE1 KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

FASTENAL COMPANY For Withhold For All  To withhold authority to vote for any individual minee(s), mark
All All Except “For All Except” and write the number(s) of the nioiee(s) on the
line below.

The Board of Directors Recommends a
Vote FOR Items 1 and 2
O O O

Vote On Directors
1. ELECTION OF DIRECTORS
Nominees:

01) Robert A. Kierlir 06) Michael J. Dola

02) Stephen M. Slagg 07) Reyne K. Wisect
03) Michael M. Gostoms 08) Michael J. Anciu
04) Hugh L. Miller 09) Scott A. Satterle
05) Willard D. Obertot

Vote On Proposal For Against Abstain

2. Ratification of the appointment of KPMG LLP as ipgedent auditors for the 2009 fiscal ye O O O

For address changes and/or comments, please dfisdiok and write them on the O
back where indicater

Please sign exactly as your name(s) appear(s)axy pdointly owned shares will be voted
as directed if one owner signs unless another omséncts to the contrary, in which case
the shares will not be voted. Trustees, administsaetc., should include title and authority.
Corporations should provide full name of corponatémd title of authorized officer signing
the proxy.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repert@ailable at www.proxyvote.com.

FASTE2

FASTENAL COMPANY
ANNUAL MEETING OF SHAREHOLDERS

Tuesday, April 21, 2009
10:00 a.m., Central Time

Fastenal Company Headquarters
2001 Theurer Boulevard
Winona, Minnesota 55987-0978
Fastenal Company
2001 Theurer Boulevard, Winona, Minnesota 55987-087 Proxy

This proxy is solicited by the Board of Directors ér use at the Annual Meeting of
Shareholders to be held on April 21, 2009 and at gnadjournment thereof.

By signing this proxy, you revoke all prior proxiasd appoint Stephen M. Slaggie, Michael M. Gostaorasd Willard D. Oberton, and each of them, asxies) each with full power
of substitution, to vote, as designated on thersevside and below, at the Annual Meeting of thar&holders to be held on April 21, 2009, and atadjpurnment thereof, all shares|
of Common Stock of Fastenal Company registeredimr yame at the close of business on February®®.2

This proxy, when properly executed, will be voted s specified on the reverse side, but, if no directn is given, this proxy will be voted FOR Items 1rd 2. Notwithstanding
the foregoing, if this proxy is to be voted for anynominee named on the reverse side and such nomirisainwilling or unable to serve, this proxy will ke voted for a substitute
in the discretion of the Proxies. The Proxies areuhorized to vote in their discretion upon such otler matters as may properly come before the Annual Meting or any
adjournment thereof.

Address Changes/Comment:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)

See reverse for voting instructions.




