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ITEM 5.02. COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Amendment to Office Depot, Inc.’s 2007 Long-Term Incentive Plan

At the 2011 Annual Meeting of Shareholders held on April 21, 2011 (the “Annual Meeting”), shareholders of Office Depot, Inc. (the “Company”) approved an
amendment to the Company’s 2007 Long-Term Incentive Plan (the “2007 LTIP”) to among other items, increase the shares available for issuance under the plan
by 24,000,000. Under the 2007 LTIP, our Directors, officers, key employees, including those of our subsidiaries, and non-employee service providers who are
selected by our Compensation Committee are eligible to receive grants. The material terms of the proposed amendment are summarized in the Company’s
definitive proxy statement filed with the Securities and Exchange Commission on March 10, 2011 in connection with the Annual Meeting (the “Proxy
Statement”). The description of the amendment to the 2007 LTIP contained in this Current Report on Form 8-K is qualified in its entirety by reference to the
description contained in the Proxy Statement, and the amendment is also included as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein
by reference.
 
ITEM 5.07 SUBMISSION OF MATTERS TO VOTE OF SECURITY HOLDERS.

The Company’s Annual Meeting of shareholders was held on April 21, 2011. Of the 351,139,384 common shares outstanding on March 3, 2011, which includes
the as converted number of common shares underlying the Company’s Series B Preferred shares, a total of 281,821,917 common shares were represented in
person or by proxy. Results of votes with respect to proposals submitted at that meeting are as follows:
 

 
a. To elect 11 nominees to serve as directors to hold office until the next annual meeting of our shareholders or until their successors have been elected

and qualified. Our shareholders voted to elect all 11 nominees to serve as directors. Votes recorded, by nominee, were as follows:
 

NOMINEE   FOR    AGAINST    ABSTAIN    

BROKER
NON-

VOTES
Neil R. Austrian    214,825,713     27,437,902     148,088    39,410,214
Justin Bateman    215,070,877     27,177,408     163,418    39,410,214
Thomas J. Colligan    218,487,741     23,762,169     161,793    39,410,214
Marsha J. Evans    211,130,510     31,124,278     156,915    39,410,214
David I. Fuente    211,284,401     30,960,682     166,620    39,410,214
Brenda J. Gaines    215,259,249     27,002,376     150,078    39,410,214
Myra M. Hart    217,680,597     24,577,450     153,656    39,410,214
W. Scott Hedrick    209,318,440     32,942,106     151,157    39,410,214
Kathleen Mason    215,207,643     27,046,886     157,174    39,410,214
James S. Rubin    168,981,433     73,268,008     162,262    39,410,214
Raymond Svider    152,439,198     89,812,741     159,764    39,410,214

 

 
b. To ratify the Audit Committee’s appointment of Deloitte & Touche, LLP as the Company’s independent registered public accounting firm for the

current year. The Company’s shareholders voted to approve this proposal with 259,310,940 votes for and 22,281,993 votes against. There were
228,984 abstentions.

 

 
c. To hold an advisory vote on executive compensation. The Company’s shareholders voted to approve this proposal with 161,216,121 votes for and

80,206,056 votes against. There were 989,526 abstentions and 39,410,214 Broker non-votes.
 

 
d. To hold an advisory vote on the frequency of holding an advisory vote on executive compensation. The Company’s shareholders voted: 216,159,335

for 1 YEAR, 189,625 for 2 YEARS, and 25,038,268 for 3 YEARS. There were 1,024,475 abstentions and 39,410,214 Broker non-votes.
 

 

    In light of the voting results with respect to the frequency of advisory votes on executive compensation, the Company’s board of directors has
determined that the Company currently intends to hold an advisory vote on the compensation of our named executive officers every year until the
next required vote on the frequency of advisory votes on executive compensation. The Company is required to hold votes on frequency every six
years.

 

 
e. To approve an Amendment to our 2007 Long-Term Incentive Plan. The Company’s shareholders voted to approve this proposal with 222,928,590

votes for and 18,432,477 votes against. There were 1,050,636 abstentions and 39,410,214 Broker non-votes.



 

f. To consider a Proposal from a shareholder recommending that our Board of Directors amend the Company’s Bylaws (and each appropriate
document) to give holders of 10% or more of the Company’s outstanding common stock (or the lowest percentage permitted by law above 10%) the
power to call a special shareholder meeting. The Company’s shareholders voted against this proposal with 90,252,716 votes for and 151,344,539
votes against this shareholder proposal. There were 814,448 abstentions and 39,410,214 Broker non-votes.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit Number   Description

Exhibit 10.1   First Amendment to the Office Depot, Inc. 2007 Long-Term Incentive Plan, effective April 21, 2011



SIGNATURES

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

 OFFICE DEPOT

Date: April 25, 2011    

 By: 
/s/Elisa D. Garcia C.              
       

 Elisa D. Garcia C.
 Executive Vice President,
 General Counsel & Secretary
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Exhibit 10.1

FIRST AMENDMENT TO THE
OFFICE DEPOT, INC.

2007 LONG-TERM INCENTIVE PLAN

WHEREAS, Office Depot, Inc. (the “Company”) established the Office Depot, Inc. 2007 Long-Term Incentive Plan (the “Plan”) to promote the long-term
growth and profitability of the Company and its subsidiaries by: (i) providing certain Directors, officers, and key employees of, and certain other key individuals
who perform services for, the Company and its subsidiaries with incentives to maximize stockholder value and otherwise contribute to the success of the
Company; and (ii) enabling the Company to attract, retain, and reward the best available persons for positions of substantial responsibility;

WHEREAS, under Section 14.1 of the Plan, the Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”)
has the authority to amend the Plan at any time; provided that, no such action shall adversely affect any rights or obligations with respect to any awards
previously granted under the Plan, unless such action is required by applicable law, any applicable listing standards, or the participants consent in writing; and

WHEREAS, the Compensation Committee desires to amend the Plan with respect to new grants made under the Plan on or after April 21, 2011 as follows:
(i) change the definition of “Change in Control” to be consistent with the definition used under the Company’s recently approved model Change in Control
Agreement for executives, (ii) clarify that actions taken by the Committee will be valid and effective even if members of the Committee are later determined not
to have satisfied membership requirements under the Plan or the Committee charter, (iii) increase the authorized shares under the Plan by 24 million, (iv) change
the ratio under the available share pool for restricted stock, restricted stock unit, and performance awards from 2:1 to 1.4:1, (v) increase the individual grant limits
under the Plan to recognize a current stock price which is significantly lower than the stock price in effect when the Plan and the individual grant limits were
originally adopted in 2007, (vi) provide a Director or a Section 16 officer under the Securities Exchange Act of 1934 (“Section 16 officer”) who voluntarily
terminates employment with the Company after completing five years of service or who is involuntarily terminated by the Company without cause, with 12
months, instead of 18 months, following the date of termination to exercise stock options and stock appreciation rights, (vii) provide a Director or a Section 16
officer who dies or becomes disabled while still employed with the Company with 12 months following the date of termination to exercise stock options and
stock appreciation rights, (viii) expand the prohibitions on repricing to include cash buyouts and exchanges for different types of awards, and (ix) clarify that if a
subsidiary of the Company ceases to be a subsidiary, then any employee of such subsidiary will be deemed terminated under the Plan unless the employee is
transferred to the Company or another one of its subsidiaries.

NOW, THEREFORE, the Plan is amended as follows effective as of April 21, 2011, unless provided otherwise herein:
 

1) The definition of “Change in Control” under Article 2 of the Plan shall be amended by adding the following to the beginning thereof:

“For new grants made on or after April 21, 2011, “CHANGE IN CONTROL” means the occurrence of one of the following events:

(a) if any “person” or “group” as those terms are used in Sections 12(d) and 13(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (a “Person”), other than an Exempt Person, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of securities of the Company representing 30% or more (the “CIC percentage”) of the combined voting power of the Company’s then
outstanding securities; provided, however, that if such Person first obtains the approval of the Board to acquire the CIC percentage, then no Change in
Control shall be deemed to have occurred unless and until such Person obtains a CIC percentage ownership of the combined voting power of the
Company’s then outstanding securities without having first obtained the approval of the Board; or
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(b) if any Person, other than an Exempt Person, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing greater than 50% of the combined voting power of the Company’s then outstanding securities, whether
or not the Board shall have first given its approval to such acquisition; or

(c) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board and any new Directors whose
election by the Board or nomination for election by the Company’s stockholders was approved by at least two-thirds of the Directors then still in office who
either were Directors at the beginning of the period or whose election was previously so approved, cease for any reason to constitute a majority thereof; or

(d) the consummation of a merger or consolidation of the Company with any other corporation; provided, however, a Change in Control shall not be
deemed to have occurred: (i) if such merger or consolidation would result in all or a portion of the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity)
either directly or indirectly more than 50% of the combined voting power of the voting securities of the Company or such surviving entity outstanding
immediately after such merger or consolidation, or (ii) if the corporate existence of the Company is not affected and following the merger or consolidation,
the majority of the Company’s Executive Committee, or if no such body then exists, the majority of the Chief Executive Officer, Chief Financial Officer
and Presidents (or other heads, regardless of title) of the principal operating units of the Company retain their positions with the Company (disregarding
any such executive whose employment terminates for reasons other than due to a termination by the Company without cause or a termination by such
executive for good reason) and the Directors of the Company prior to such merger or consolidation constitute at least a majority of the Board of the
Company or the entity that directly or indirectly controls the Company after such merger or consolidation; or
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(e) the sale or disposition by the Company of all or substantially all the Company’s assets, other than a sale to an Exempt Person; or

(f) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company.

For grants made prior to April 21, 2011,”
 

2) The definition of “Committee” under Article 2 of the Plan shall be amended by deleting it in its entirety and replacing it with the following:

“COMMITTEE” means the Compensation Committee of the Board or such other committee consisting of two or more members as may be appointed by
the Board to administer this Plan pursuant to Article 3. The membership of the Committee shall be constituted so as to comply at all times with the
applicable requirements of Rule 16b-3 under the Exchange Act, Code Section 162(m), and the Listing Standards; provided that, any action taken by the
Committee shall be valid and effective whether or not members of the Committee at the time of such action are later determined not to have satisfied the
requirements for membership set forth herein or otherwise provided in any charter of the Committee.”

 

3) The first paragraph of Section 4.1 of the Plan shall be amended by replacing all references to “twenty-five million (25,000,000) shares” with “forty-nine
million (49,000,000) shares.”

 

4) Section 4.1(b) of the Plan shall be amended by adding the following to the end thereof:

“For new grants made on or after April 21, 2011, the reference within this subsection (b) to “two shares” shall be replaced with “1.4 shares.””
 

5) Section 4.1(c) of the Plan shall be amended by adding the following to the end thereof:

“For new grants made on or after April 21, 2011, the reference within this subsection (c) to “two shares” shall be replaced with “1.4 shares” and the
reference within this subsection (c) to “two” shall be replaced with “1.4.””

 

6) Section 4.2(a) of the Plan shall be amended by adding the following to the end thereof:

“For new grants made on or after April 21, 2011, the reference within this subsection (a) to “two million (2,000,000) shares” shall be replaced with “four
million (4,000,000) shares.””
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7) Section 4.2(b) of the Plan shall be amended by adding the following to the end thereof:

“For new grants made on or after April 21, 2011, the reference within this subsection (b) to “one million (1,000,000) shares” shall be replaced with “two
million (2,000,000) shares.””

 

8) Section 4.2(c) of the Plan shall be amended by adding the following to the end thereof:

“For new grants made on or after April 21, 2011, the reference within this subsection (c) to “$2,500,000” shall be replaced with “$5,000,000” and the
reference within this subsection (c) to “five hundred thousand (500,000) shares” shall be replaced with “one million (1,000,000) shares.””

 

9) Section 10.7 of the Plan shall be amended by adding the following as a new paragraph at the end thereof:

“For new grants made on or after April 21, 2011, the foregoing paragraph shall be deleted it in its entirety and replaced with the following: “If a Participant
who is a Director or Employee subject to Section 16 of the Exchange Act ceases to be a Director or Employee of the Company and its Subsidiaries: (a) by
voluntarily terminating employment with the Company following the Participant’s completion of five (5) or more years of service for the Company and its
Subsidiaries, or (b) as a result of an involuntary termination by the Company without Cause or due to Retirement, death, or Disability regardless of the
years of service completed by the Participant as of the date of separation, then: (i) all of the Participant’s Options and SARs that were exercisable on the
date of such cessation shall remain exercisable for, and shall otherwise terminate at the end of, a period of 12 months after the date of such cessation, but in
no event after the expiration date of the Options or SARs, and (ii) except as provided in Section 10.8 hereof with respect to Directors, all of the
Participant’s Options and SARs that were not exercisable on the date of such cessation shall be forfeited immediately upon such cessation.””

 

10) Section 14.2 of the Plan shall be amended by deleting it in its entirety and replacing it with the following:

“14.2 Amendment of Award Agreement. The Committee may, at any time, amend outstanding Agreements in a manner not inconsistent with the terms of the
Plan; provided, however, except as provided in Sections 14.3 and 14.4, if such amendment is adverse to the Participant, as determined by the Committee,
the amendment shall not be effective unless and until the Participant consents, in writing, to such amendment. To the extent not inconsistent with the terms
of the Plan, the Committee may, at any time, amend an outstanding Agreement in a manner that is not unfavorable to the Participant without the consent of
such
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Participant. Except for adjustments as provided in Sections 4.3 and 14.4, or in connection with the assumption or substitution of an award in a manner
satisfying the provisions of Code Section 424(a), or in connection with a corporate transaction involving the Company (including, without limitation, any
stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, or exchange
of shares), the terms of outstanding awards may not be amended to reduce the exercise price of outstanding Options or SARs or cancel outstanding Options
or SARs in exchange for cash, other awards, or Options or SARs with an exercise price that is less than the exercise price of the original Options or SARs
without stockholder approval.”

 

11) Section 15.5 of the Plan shall be amended by adding the following to the end thereof:

“If an Employee’s employment or other service relationship is with a Subsidiary and that entity ceases to be a Subsidiary of the Company, a termination of
employment shall be deemed to have occurred when the entity ceases to be a Subsidiary unless the Employee transfers his or her employment or other
service relationship to the Company or its remaining Subsidiaries.”

 

12) In all respects not above amended, the Plan is hereby ratified and confirmed.

*    *    *    *    *

IN WITNESS WHEREOF, the Compensation Committee has caused this First Amendment to the Plan to be executed on its behalf by its duly authorized
representative this 22 day of April, 2011.
 

OFFICE DEPOT, INC.

By:  /s/ JO ANNE RIOLI MOELLER

 Jo Anne Rioli Moeller
 Vice President, Global Compensation, Benefits & HRIM

 
5


