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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

2015 Long-Term Incentive Plan

At Office Depot, Inc.’s (the “Company”) 2015 Annual Meeting of Stockholders held on June 19, 2015 (the “Annual Meeting”), stockholders of the
Company approved the Company’s 2015 Long-Term Incentive Plan (the “2015 Plan”), which will replace the Company’s 2007 Long-Term Incentive Plan, as
amended (the “2007 Plan”), and the OfficeMax 2003 Incentive and Performance Plan (the “2003 Plan” and together with the “2007 Plan”, the “Prior Plans”)
for future grants to certain employees, directors, consultants, advisors and other persons who perform services for the Company and its subsidiaries. The
Company’s board of directors unanimously approved the 2015 Plan on April 27, 2015, subject to stockholder approval. The results of the stockholder vote on
the 2015 Plan are set forth further below under Item 5.07 of this Current Report on Form 8-K.

The 2015 Plan which became effective upon stockholder approval at the Annual Meeting (the “Plan Effective Date”) provides for the grant of
performance shares, performance units, restricted stock, RSUs, NQSOs, ISOs, SARs and other awards to eligible participants. ISOs may be granted only to
employees of the Company or its subsidiaries. Subject to adjustment, the aggregate number of shares of Company common stock that are available for
issuance pursuant to awards granted under the 2015 Plan is forty-seven million (47,000,000). The shares issued pursuant to awards under the 2015 Plan will
be made available from shares currently authorized but unissued or shares currently held (or subsequently acquired) by the Company as treasury shares,
including shares purchased in the open market or in private transactions.

The 2015 Plan will be administered by the Compensation Committee or such other committee consisting of two or more independent members of the
Company’s board of directors as may be appointed by the board to administer the 2015 Plan (the “Committee”). The Committee will determine the
individuals to whom awards will be granted, the number of shares subject to an award, and the other terms and conditions of an award.

No additional awards have been granted under the Prior Plans after April 25, 2015 and all remaining shares available for grant under the Prior Plans
were cancelled on the Plan Effective Date. Outstanding awards under the Prior Plans, however, will continue to be governed by the Prior Plans and the
agreements under which they were granted. No awards may be granted under the 2015 Plan after the tenth anniversary of the Plan Effective Date. However,
awards outstanding under the 2015 Plan will continue to be governed by the 2015 Plan until all awards granted prior to that date are no longer outstanding.

This summary of the 2015 Plan is subject to and is qualified in its entirety by reference to the full text of the 2015 Plan, which is set forth in Exhibit
99.1 to the Company’s Registration Statement on Form S-8 filed with the Commission on June 19, 2015 (the “Form S-8”) and is incorporated herein by
reference.

Copies of the form of restricted stock agreement and form of restricted stock unit agreement under the 2015 Plan are set forth as Exhibits 99.2 and 99.3
to the Form S-8 and are incorporated herein by reference.

Office Depot Corporate Annual Bonus Plan

At the Annual Meeting, stockholders of the Company also approved the Office Depot Corporate Annual Bonus Plan (the “Bonus Plan”), under which
officers and other key employees of the Company and its affiliates are eligible to receive annual incentive awards based on the achievement of performance
goals pursuant to awards granted on or after June 19, 2015. The Company’s board of directors unanimously approved the Bonus Plan on April 27, 2015,
subject to stockholder approval. The results of the stockholder vote on the Bonus Plan are set forth further below under Item 5.07 of this Current Report on
Form 8-K.



The Bonus Plan provides the Company’s Compensation Committee (the “Compensation Committee”) with the authority to award annual bonus
opportunities to eligible employees. The Bonus Plan provides for two types of awards: (i) those intended to comply with the Section 162(m) performance-
based compensation exception (“162(m) Award”), and (ii) those not intended to comply with such exception (“General Awards”). Typically, General Awards
will be conditioned on performance, but these awards may consider factors (such as individual performance ratings) which would not qualify as pure
Section 162(m) performance conditions. The Company will pay compensation earned under the Bonus Plan in cash or in shares of the Company’s common
stock pursuant to a stockholder-approved long-term incentive compensation plan maintained by the Company or in a combination thereof.

For a 162(m) Award, the Compensation Committee will establish at least one performance goal that is intended to permit the award to comply with the
Section 162(m) performance-based compensation exception and will determine the maximum dollar amount of compensation payable under the 162(m)
award for attainment of such performance goal. However, in all cases the maximum aggregate dollar amount of compensation that may be payable to an
individual participant with respect to one or more 162(m) awards granted in any single fiscal year of the Company and having performance period(s) of one
fiscal year or less will be $5 million; provided, however, that if one or more 162(m) awards granted in any single fiscal year of the Company have
performance period(s) that span more than one fiscal year of the Company, then the maximum aggregate dollar amount of compensation that may be payable
to the participant with respect to such 162(m) awards will be $5 million multiplied by the total number of whole or partial fiscal years of the Company
spanned by such performance periods.

The amount payable under a General Award may be stated as a dollar amount or as a percentage of the participant’s base compensation. The
Compensation Committee (or its delegate) may provide for a threshold level of performance below which no bonus will be paid and a maximum level of
performance above which no additional amount will be paid, and it may provide for the payment of different amounts of compensation for different levels of
performance.

This summary of the Bonus Plan is subject to and is qualified in its entirety by reference to the full text of the Bonus Plan, a copy of which is attached
hereto as Exhibit 10.4 and incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 19, 2015, the Company held its Annual Meeting. As of the record date, there were 547,411,398 common shares entitled to one vote per share.
Results of votes with respect to proposals submitted at that meeting are as follows:
 

 
1. To adopt the Agreement and Plan of Merger, dated as of February 4, 2015 (the “Merger Agreement”), by and among the Company, Staples, Inc.

and Staples AMS, Inc., a wholly owned subsidiary of Staples. The Company’s stockholders voted to approve this proposal with 447,184,660
votes for and 748,824 votes against. There were 1,442,081 abstentions and 42,640,346 broker non-votes.

 

 
2. To approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to the Company’s named executive

officers that is based on or otherwise relates to the merger. The Company’s stockholders voted to approve this proposal with 246,680,492 votes
for and 201,100,277 votes against. There were 1,594,796 abstentions and 42,640,346 broker non-votes.

 

 
3. To approve the adjournment of the Annual Meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to

adopt the Merger Agreement. The Company’s stockholders voted to approve this proposal with 453,127,645 votes for and 36,677,498 votes
against. There were 2,210,768 abstentions and 0 broker non-votes.



 
4. To elect ten (10) members of the Company’s board of directors to serve until the next annual meeting, until their successors have been elected and

qualified, or until their resignation or removal. Our stockholders voted to elect all 10 members to serve as directors. Votes recorded, by nominee,
were as follows:

 
Name   For    Against    Abstain    

Broker
Non-Votes  

Roland C. Smith    439,182,411     9,645,556     547,598     42,640,346  
Warren F. Bryant    446,310,292     2,503,696     561,577     42,640,346  
Rakesh Gangwal    442,496,840     6,358,593     520,132     42,640,346  
Cynthia T. Jamison    442,063,616     6,828,970     482,979     42,640,346  
V. James Marino    442,003,135     6,650,279     722,151     42,640,346  
Michael J. Massey    443,291,480     5,620,768     463,317     42,640,346  
Francesca Ruiz de Luzuriaga    446,096,518     2,565,351     713,696     42,640,346  
David M. Szymanski    443,396,861     5,244,568     734,136     42,640,346  
Nigel Travis    395,366,821     53,281,816     726,928     42,640,346  
Joseph Vassalluzzo    446,113,411     2,526,249     735,905     42,640,346  

 

 5. To approve the 2015 Long-Term Incentive Plan. The Company’s stockholders voted to approve this proposal with 435,487,300 votes for and
13,156,186 votes against. There were 732,079 abstentions and 42,640,346 broker non-votes.

 

 6. To approve the Office Depot Corporate Annual Bonus Plan. The Company’s stockholders voted to approve this proposal with 438,744,886 votes
for and 9,950,789 votes against. There were 679,890 abstentions and 42,640,346 broker non-votes.

 

 
7. To ratify the appointment by the Company’s audit committee of Deloitte & Touche LLP as the Company’s independent registered public

accounting firm for the current year. The Company’s stockholders voted to approve this proposal with 489,297,509 votes for and 2,376,545 votes
against. There were 341,857 abstentions.

 

 
8. To approve on an advisory (non-binding) basis the compensation of the Company’s named executive officers. The Company’s stockholders voted

to approve this proposal with 440,628,791 votes for and 8,366,935 votes against. There were 379,839 abstentions and 42,640,346 broker non-
votes.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 

Exhibit 10.1
  

2015 Long-Term Incentive Plan (Incorporated by reference from Exhibit 99.1 of Office Depot, Inc.’s Registration Statement on Form S-8,
filed with the Securities and Exchange Commission on June 19, 2015).

Exhibit 10.2
  

Form of Restricted Stock Agreement (Incorporated by reference from Exhibit 99.2 of Office Depot, Inc.’s Registration Statement on Form
S-8, filed with the Securities and Exchange Commission on June 19, 2015).

Exhibit 10.3

  

Form of Restricted Stock Unit Agreement (Incorporated by reference from Exhibit 99.3
of Office Depot, Inc.’s Registration Statement on Form S-8, filed with the Securities
and Exchange Commission on June 19, 2015).

Exhibit 10.4   Office Depot Corporate Annual Bonus Plan.
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Exhibit 10.4

OFFICE DEPOT, INC.

CORPORATE ANNUAL BONUS PLAN

Section 1

Purpose and Effective Date

The purpose of the Plan is to provide annual incentive compensation to select employees of the Employer Group who make substantial contributions to the
success of the Company’s business, to provide a means for eligible employees to participate in this success, and to assist in attracting and retaining the highest
quality individuals to key positions. The Plan shall apply to annual incentive awards granted on or after June 19, 2015.

Section 2

Definitions

The following terms, when written in this Plan with initial capital letters, shall have the respective meanings set forth below (unless the context indicates
otherwise).
 

(a) “Award” means the amount authorized for payment to a Participant in connection with the achievement of one or more Performance Targets or upon
satisfaction of such other conditions that the Committee may establish. An Award may be either a Qualified Performance-Based Award or a General
Award.

 

(b) “Board” means the Board of Directors of the Company.
 

(c) “Code” means the Internal Revenue Code of 1986, as now in effect or as hereafter amended from time to time. All citations to Sections of the Code are
to such Sections as they are currently designated and any reference to such Sections shall include the provisions thereof as they may from time to time
be amended or renumbered as well as any successor provisions and any applicable regulations.

 

(d) “Committee” means the Compensation Committee of the Board, as the same from time to time may be constituted, or any other committee designated
by the Board to have responsibility for administering all or a part of this Plan.

 

(e) “Company” means Office Depot, Inc. and its successors and assigns.
 

(f) “Employee” means any employee of any member of the Employer Group.
 

(g) “Employer” means the member of the Employer Group by whom the Participant is employed at the time in question.
 

(h) “Employer Group” means the Company and its direct and indirect subsidiaries.
 

(i) “Exception” means the performance-based compensation exception to the deductibility limitation of Code Section 162(m).
 

(j) “Exchange Act” means the Securities Exchange Act of 1934, as now in effect or as hereafter amended from time to time. All citations to Sections of the
Exchange Act are to such Sections as they are currently designated and any reference to such Sections shall include the provisions thereof as they may
from time to time be amended or renumbered as well as any successor provisions and any applicable regulations.

 

(k) “General Award” means an Award that is not a Qualified Performance-Based Award.
 

(l) “Measurement Period” means, generally, the Company’s fiscal year. However, the Committee may, at the time a Performance Target is established,
specify a different period over which performance shall be measured against such Performance Target.
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(m) “Negative Discretion” means the absolute and unrestricted discretion that the Committee may exercise to reduce, but not increase, the amount of an
Award that otherwise would be payable to a Participant in connection with the attainment of a Performance Target under an Award for any reason,
including but not limited to the Committee’s determination that the Performance Target has become an inappropriate measure of achievement, a change
in the employment status, position or duties of the Participant, or unsatisfactory performance of the Participant. It is expressly permissible to reduce the
amount otherwise payable to zero.

 

(n) “Participant” means any Employee whom the Committee designates as eligible for an Award under Section 3.
 

(o) “Performance Target” means one or more specified performance goals that are used in determining (i) whether to make an Award to a Participant, or
(ii) the amount of any Award, as described in Section 5.

 

(p) “Plan” means this Office Depot, Inc. Corporate Annual Bonus Plan, as it may be amended from time to time.
 

(q) “Qualified Performance-Based Award” means an Award (or a specified portion of an Award) to a Participant that is intended to satisfy the requirements
of the Exception.

 

(r) “Section 409A” means Code Section 409A and the Treasury rulings and regulations thereunder.
 

(s) “Treasury” means the United States Department of the Treasury.

Section 3

Eligibility

The Committee shall determine, from time to time, those Employees who are eligible to be granted Awards for a Measurement Period pursuant to Section 5
below, thereby causing them to become Participants. The Committee shall determine whether an Employee is selected as a Participant separately for each
Measurement Period. Accordingly, an Employee who is a Participant for one Measurement Period may be excluded from Participant status with respect to
any other Measurement Period.

Section 4

Administration of Plan
 
(a) This Plan shall be administered by the Committee. Each member of the Committee shall be both a member of the Board and shall satisfy the “outside

director” (or any similar successor requirements) of Code Section 162(m). The Committee shall have full power, discretion and authority to (i) construe
and interpret the Plan (including any part thereof and the terms employed in the Plan), and (ii) make, amend and rescind such rules and regulations for
the administration of the Plan as it deems advisable. Any determination by the Committee in administering, interpreting or construing the Plan in
accordance with this Section shall be final, conclusive and binding upon all persons for all purposes. The Committee may delegate its responsibilities
under the Plan to such individuals, including members of management, as the Committee may deem appropriate, provided that the Committee shall not
delegate its responsibilities with respect to an opportunity to receive a Qualified Performance-Based Award to the extent such delegation would cause
such Award to fail to satisfy the requirements of the Exception.

 

(b) The Committee’s decisions and determinations under the Plan, and with respect to any Award opportunity or Award, need not be uniform and may be
made selectively among Award opportunities, Awards or Participants, whether or not such opportunities or Awards are similar or whether the
Participants are similarly situated.
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(c) The Committee may employ such legal counsel, including, without limitation, independent legal counsel and counsel regularly employed by the
Company, consultants and agents as the Committee may deem appropriate for the administration of the Plan and may rely upon any opinion received
from any such counsel or consultant and any computations received from any such consultant or agent.

 

(d) No member or former member of the Committee or the Board or person to whom the Committee has delegated responsibility under the Plan shall be
liable for any action or determination made in good faith with respect to the Plan or any Award granted under it. The Company shall indemnify and
hold harmless each member and former member of the Committee and the Board against all cost or expense (including counsel fees and expenses) or
liability (including any sum paid in settlement of a claim with the approval of the Board) arising out of any act or omission to act in connection with the
Plan, unless arising out of such member’s or former member’s own willful misconduct, fraud, bad faith or as expressly prohibited by statute. Such
indemnification shall be in addition (without duplication) to any rights to indemnification or insurance the member or former member may have as a
director or under the by-laws of the Company or otherwise.

Section 5

Grant and Payment of Award
 
(a) The Committee may assign to an individual who is a Participant for a Measurement Period an Award opportunity that makes it possible for the

Participant to receive, upon attainment of any applicable Performance Target and subject to Negative Discretion, an incentive Award for that
Measurement Period. The Committee may establish different Award opportunities for different Participants or groups of Participants.

 

(b) If the Committee intends to assign an opportunity to receive a Qualified Performance-Based Award, the Committee shall designate the Award
opportunity as such in writing at the time the Award opportunity is established. Any such designation is irrevocable. To the extent the Committee does
not designate an Award opportunity as an opportunity to receive a Qualified Performance-Based Award at the time the Award opportunity is
established, it shall be an opportunity to receive a General Award.

 

(c) The maximum aggregate dollar amount of compensation that may be payable to an individual Participant with respect to one or more Qualified
Performance-Based Awards granted in any single fiscal year of the Company and having Measurement Period(s) of one fiscal year or less shall be $5
million; provided, however, that if one or more Qualified Performance-Based Awards granted in any single fiscal year of the Company have
Measurement Period(s) that span more than one fiscal year of the Company, then the maximum aggregate dollar amount of compensation that may be
payable to the Participant with respect to such Qualified Performance-Based Awards shall be $5 million multiplied by the total number of whole or
partial fiscal years of the Company spanned by such Measurement Periods.

 

(d) If the Committee assigns a Participant an opportunity to receive a Qualified Performance-Based Award, the Committee shall establish at least one
Performance Target that is intended to permit the Award to satisfy the Exception with respect to the Qualified Performance-Based Award and shall
determine the maximum dollar amount of compensation payable under the Qualified Performance-Based Award for attainment of such Performance
Target. The Committee may also establish lower dollar amounts of compensation payable for lower levels of achievement with respect to the
Performance Target and may also establish one or more threshold levels of achievement with respect to the Performance Target in order for any
compensation to be paid pursuant to the Qualified Performance-Based Award. If none of the threshold levels of achievement with respect to the
Performance Target intended to permit the Award to satisfy the Exception are attained, no compensation may be paid pursuant to the Qualified
Performance-Based Award. The Committee shall establish in writing the Performance Target intended to permit the Award to satisfy the Exception
within the first 90 days of the Measurement Period and at a time when the outcome of the Performance Target is
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substantially uncertain. Notwithstanding the 90-day deadline specified in the prior sentence, in the event that a Measurement Period (or a Participant’s
service during a Measurement Period) is expected to be less than 12 months, the Committee shall establish in writing the Performance Target intended
to permit the Award to satisfy the Exception on or before the date when 25% of the Measurement Period (or a Participant’s service during the
Measurement Period), as each is scheduled in good faith at the time the goal is established, has elapsed. In addition to specifying the Performance
Target intended to permit the Award to satisfy the Exception, the Committee may specify one or more additional Performance Targets, or such other
conditions and criteria as it chooses, to guide the exercise of its Negative Discretion and thereby determine the final amount payable to the Participant
under the Qualified Performance-Based Award.

 

(e) In the case of a Qualified Performance-Based Award, the Performance Target intended to permit the Award to satisfy the Exception shall be stated as
levels of, or growth or changes in, or other objective specification of performance with respect to one or more of the following performance criteria:
earnings, earnings before income taxes; earnings before interest and taxes (EBIT); earnings before interest, taxes, depreciation and amortization
(EBITDA); earnings before interest, taxes, depreciation, amortization and rent (EBITDAR); gross margin; operating margin; profit margin; market
value added; market share; revenue; revenue growth; return measures (including but not limited to return on equity, return on shareholders’ equity,
return on investment, return on assets, return on net assets, return on capital, return on sales, and return on invested capital); total shareholder return;
profit; economic profit; capitalized economic profit; operating profit; after-tax profit; net operating profit after tax (NOPAT); pre-tax profit; cash; cash
flow measures (including but not limited to operating cash flow; free cash flow; cash flow return; cash flow per share; and free cash flow per share);
earnings per share (EPS); consolidated pre-tax earnings; net earnings; operating earnings; segment income; economic value added; net income; net
income from continuing operations available to common shareholders excluding special items; operating income; adjusted operating income; assets;
sales; net sales; sales volume; sales growth; net sales growth; comparable store sales; sales per square foot; inventory turnover; inventory turnover ratio;
productivity ratios; debt/capital ratio; return on total capital; cost; unit cost; cost control; expense targets or ratios, charge-off levels; operating
efficiency; operating expenses; customer satisfaction; improvement in or attainment of expense levels; working capital; working capital targets;
improvement in or attainment of working capital levels; debt; debt to equity ratio; debt reduction; capital targets; capital expenditures; price/earnings
growth ratio; acquisitions, dispositions, projects or other specific events, transactions or strategic milestones; the Company’s common stock price (and
stock price appreciation, either in absolute terms or in relationship to the appreciation among members of a peer group determined by the Committee);
and book value per share. All criteria may be measured on a Generally Accepted Accounting Principles (“GAAP”) basis, adjusted GAAP basis, or non-
GAAP basis.

 

(f) If the Committee assigns a Participant an opportunity to receive a General Award, the amount of compensation payable under the General Award may
be stated as a dollar amount or as a percentage of the Participant’s base compensation. The Committee may provide for a threshold level of performance
below which no amount of compensation will be paid and a maximum level of performance above which no additional amount will be paid, and it may
provide for the payment of differing amounts of compensation for different levels of performance. In addition, nothing in the Plan shall be construed as
limiting the Committee’s discretion to provide a General Award to a Participant without first assigning an Award opportunity.

 

(g) In the case of a General Award, and when selecting targets to guide the exercise of Negative Discretion with respect to a Qualified Performance-Based
Award, the Committee may establish one or more Performance Targets that are based on categories of performance that are listed in or are different than
those set forth in Section 5(e).

 

(h) If the Committee makes the opportunity to receive an Award subject to a Performance Target, the Committee shall adopt or confirm a written definition
of that Performance Target at the time the Performance Target is established, provided that the Committee shall have the discretion to forgo such written
definition in connection with a General Award. The Performance Target for an Award may be described in terms of Company-wide objectives or
objectives that are related to a specific division,
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subsidiary, Employer, department, region, or function in which the Participant is employed or as some combination of these (as alternatives or
otherwise). A Performance Target may be measured on an absolute basis or relative to a pre-established target, results for a previous year, the
performance of other corporations, or a stock market or other index. If the Committee specifies more than one individual performance goal in defining a
Performance Target, the Committee shall also specify, in writing, whether one, all or some other number of such goals must be attained in order for the
Performance Target to be met.

 

(i) For each Award that has been made subject to a Performance Target, within 90 days following the end of each Measurement Period, the Committee
shall determine whether the Performance Target for such Measurement Period has been satisfied. A Qualified Performance-Based Award may not be
paid out unless and until the Committee has made a final written certification that the Performance Target intended to permit such Award to satisfy the
Exception has, in fact, been satisfied. This may be accomplished through approved minutes of the Committee meeting (or by some other form of
written certification). In addition, prior to paying out an Award, the Committee shall complete the exercise of its Negative Discretion or shall decide not
to apply Negative Discretion. In this regard, the Committee shall determine whether any Performance Target or other conditions or criteria specified to
guide the exercise of its Negative Discretion were satisfied and thereby make a final determination with respect to an Award opportunity. Thereafter, the
Company shall pay any compensation payable in respect of Awards to Participants in cash or in shares of Common Stock of the Company pursuant to a
stockholder-approved compensation plan maintained by the Company or in a combination thereof, as determined by the Committee in its discretion, as
soon as reasonably practicable, but no later than the fifteenth day of the third month that begins after the month containing the end of the Measurement
Period; provided, however, that the Committee may permit the deferral of such compensation under a deferred compensation plan of the Employer. If a
Performance Target applicable to the opportunity to receive a General Award (but not a Qualified Performance-Based Award) for a Measurement
Period is not achieved, the Committee in its sole discretion may pay out all or a portion of that General Award based on such criteria as the Committee
deems appropriate, including without limitation individual performance, Company-wide performance or the performance of the specific division,
subsidiary, Employer, department, region, or function employing the Participant.

 

(j) In determining whether any Performance Target has been satisfied, the Committee may exclude any or all extraordinary items and other items that are
unusual or non-recurring, including but not limited to (i) charges, costs, benefits, gains or income associated with reorganizations or restructurings of
the Employer Group, discontinued operations, goodwill, other intangible assets, long-lived assets (non-cash), real estate strategy (e.g., costs related to
lease terminations or facility closure obligations), litigation or the resolution of litigation (e.g., attorneys’ fees, settlements or judgments), or currency or
commodity fluctuations; and (ii) the effects of changes in applicable laws, regulations or accounting principles. In addition, the Committee may adjust
any Performance Target for a Measurement Period as it deems equitable to recognize unusual or non-recurring events affecting the Employer Group,
changes in tax laws or regulations or accounting procedures, mergers, acquisitions and divestitures, or any other factors as the Committee may
determine (including adjustments that would result in the Company’s payment of non-deductible compensation under a General Award). In the case of
Qualified Performance-Based Awards, such exclusions and adjustments may only apply to the extent the Committee specifies in writing (not later than
the time Performance Targets are required to be established) which exclusions and adjustments the Committee will apply to determine whether a
Performance Target has been satisfied, as well as an objective manner for applying them, or to the extent that the Committee determines (if such
determination is memorialized in writing) that they may apply without adversely affecting the Award’s status as a Qualified Performance-Based Award.
To the extent that a Performance Target is based on the price of the Company’s common stock, then in the event of any stock dividend, stock split,
combination of shares, recapitalization or other change in the capital structure of the Company, any merger, consolidation, spin-off, reorganization,
partial or complete liquidation or other distribution of assets (other than a normal cash dividend), issuance of rights or warrants to purchase securities or
any other corporate transaction having an effect similar to any of the foregoing, the Committee shall make or provide for such adjustments in such
Performance Target as the Committee in its sole discretion may in good faith determine to be equitably required in order to prevent
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dilution or enlargement of the rights of Participants. In the case of a Qualified Performance-Based Award, the Committee’s adjustments as described in
the preceding sentence shall apply only to the extent the Committee determines that such adjustments will not adversely affect the Award’s status as a
Qualified Performance-Based Award.

 

(k) The Committee may establish rules and procedures for cases where employment begins after the start of a Measurement Period, or ends before payment
of an Award, to the extent they are consistent with the following:

 

 

(i) Generally, if a Participant terminates employment with the Company prior to the last day of a Measurement Period, any Award opportunity
assigned to the Participant for the Measurement Period shall be cancelled and any Award granted to the Participant in respect of that
Measurement Period shall be forfeited. However, the Committee may, in its sole discretion and in such manner as it may from time to time
prescribe (including, but not by way of limitation, in granting an Award or in an individual employment agreement, severance plan or individual
severance agreement), provide that a Participant shall be eligible for a full or prorated Award in the event of the Participant’s termination of
employment in certain circumstances (including, but not limited to, death, disability, retirement or reduction in force). In the Committee’s sole
discretion, any such full or prorated Award may be paid under the provisions of this paragraph (i) prior to when the Performance Target is
certified (or without regard to whether it is certified), provided that an opportunity to receive a Qualified Performance-Based Award may result in
payment of the Award prior to or without certification of the Performance Target only in connection with death, disability, or change in control of
the Company.

 

 

(ii) In the case of a Participant who is hired by an Employer after the beginning of a Measurement Period, the Committee may in its discretion
designate such newly hired Participant as a Participant for that Measurement Period and may specify that such newly hired Participant’s Award
shall be prorated based on the period of time the Participant was an Employee or Participant during the Measurement Period compared to the
total duration of the Measurement Period. A newly hired Participant may be granted a Qualified Performance-Based Award only to the extent the
Participant’s period of service during the Measurement Period would not cause the Performance Target for such Award to be established later
than permitted by Section 5(d).

 

 

(iii) A Participant who is promoted, transferred or otherwise changes positions and who becomes or ceases to be a Participant during the
Measurement Period may, at the discretion of the Committee and under such rules as the Committee may from time to time prescribe, be eligible
for a prorated Award based on the period of time the individual was a Participant during the Measurement Period compared to the total duration
of the Measurement Period. If the individual is a Participant for the entire Measurement Period but has a promotion, demotion, or other job
change during the Measurement Period that changes the Participant’s Award opportunity for the Measurement Period, the Participant’s Award
will be prorated based on the number of days worked in each position, the eligible earnings in each position, and the Award opportunity
applicable to each position. Notwithstanding the foregoing, a promotion or job change cannot (A) increase the amount payable under a Qualified
Performance-Based Award, or (B) cause the Performance Target for a Qualified Performance-Based Award to be established after the time
required by Section 5(d).

 

 

(iv) A Participant who is on a leave of absence for more than 90 days (consecutive or not) during the Measurement Period may, at the discretion of
the Committee and under such rules as the Committee may from time to time prescribe, be eligible for a prorated Award based on the number of
days worked during the Measurement Period pursuant to such rules as the Committee may establish. However, in the case of a Qualified
Performance-Based Award, this may not result in payment prior to certification of (or without regard to) achievement of the Performance Target
that is intended to permit such Award to satisfy the Exception.

 

(l) In the event of a change in control of the Company, outstanding Awards will be treated as specified in the Office Depot, Inc. Executive Change in
Control Severance Plan, as applicable, with respect to Participants
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who participate in such plan at the time of the change in control. For other Participants, the Committee may, in its sole discretion and in such manner as
it may from time to time prescribe (including, but not by way of limitation, in granting an Award or in an individual employment agreement, severance
plan or individual severance agreement), provide that a Participant shall be eligible for a full or prorated Award in the event of a change in control of
the Company. In the Committee’s sole discretion, any such full or prorated Award may be paid under the provisions of this Section 5(l) prior to when
the Performance Target is certified (or without regard to whether it is certified).

 

(m) Nothing contained in this Section 5 or elsewhere in this Plan shall eliminate, impair or otherwise affect the right of the Employer to terminate or change
the employment of any Participant at any time, and a person’s eligibility for an Award shall not be deemed to, and shall not, result in any agreement,
expressed or implied, by the Employer to retain the person eligible in any specific position or in its employ for the duration of the Measurement Period
applicable to such Award opportunity (or until the payment date of an Award, even if an Award is granted).

Section 6

Miscellaneous
 
(a) Neither an Award nor any other right or benefit under this Plan shall be subject to anticipation, alienation, sale, assignment, pledge, encumbrance or

charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber or charge the same shall be void and shall not be recognized or given
effect by the Company.

 

(b) The Plan shall at all times be an unfunded payroll practice and no provision shall at any time be made with respect to segregating assets of the
Company for payment of any Award. No Participant or any other person shall have any interest in any particular assets of the Company by reason of the
right to receive an Award under the Plan and any such Participant or any other person shall have only the rights of a general unsecured creditor of the
Company.

 

(c) The Employer Group shall withhold the amount of applicable Federal, State, or local withholding taxes of any kind required by law to be withheld from
payment of each Award.

 

(d) The Performance Targets and Awards under the Plan will be administered in a manner intended to qualify payments of Qualified Performance-Based
Awards for the Exception, except when the Committee determines such compliance is not necessary or desirable. In the event that changes are made to
Code Section 162(m) that permit greater flexibility with respect to Qualified Performance-Based Awards made under the Plan, the Committee may,
subject to the requirements of Section 8, made any adjustment it deems appropriate.

 

(e) The Company intends for all payments under this Plan to be exempt from Code Section 409A as “short-term deferrals” pursuant to Treasury regulation
section 1.409A-1(b)(4). However, to the extent that any payment under this Plan does not qualify for exemption from Section 409A, the Company
intends for such payment to comply with the requirements of Section 409A. Accordingly, to the extent applicable, this Plan shall at all times be
interpreted and operated in accordance with the requirements of Section 409A. The Company shall take action, or refrain from taking any action, with
respect to the payments and benefits under this Plan that is reasonably necessary to comply with Section 409A. To the extent necessary to avoid the
imposition of an additional tax under Section 409A, if the Plan provides for the payment of any deferred compensation payable or deliverable under
this Plan to a Participant on account of the Participant’s termination of employment, the Plan shall be deemed to: (i) require payment upon the
Participant’s “separation from service” within the meaning of Section 409A, and (ii) to delay payment until the earliest date of payment that will result
in compliance with the rules of Code Section 409A(a)(2)(B)(i) (regarding the required six-month delay for payments to specified employees upon
separation from service within the meaning of
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Section 409A). In the event that any payment under the Plan shall be deemed not to comply with Section 409A, then neither the Company, the Board,
the Committee nor its or their designees or agents, nor any of their affiliates, assigns or successors (each a “protected party”) shall be liable to any
Participant or other person for actions, inactions, decisions, indecisions or any other role in relation to the Plan by a protected party if made or
undertaken in good faith or in reliance on the advice of counsel (who may be counsel for the Company), or made or undertaken by someone other than
a protected party.

 

(f) Any person who believes he or she is being denied any benefit or right under the Plan may file a written claim with the Committee. Any claim must be
delivered to the Committee within 90 days of the later of the end of the Measurement Period to which the claim relates or the specific event giving rise
to the claim. Untimely claims will not be processed and shall be deemed denied. The Committee, or its designated agent, will notify the claimant of its
decision in writing as soon as administratively practicable. Claims not responded to by the Committee in writing within 90 days of the date the written
claim is delivered to the Committee shall be deemed denied. The Committee’s decision is final and conclusive and binding on all persons. No lawsuit
relating to the Plan may be filed before a written claim is filed with the Committee and is denied or deemed denied and any lawsuit must be filed within
one year of such denial or deemed denial or be forever barred.

 

(g) Payments of Awards shall not be treated as compensation for purposes of any other compensation or benefit plan, program or arrangement of the
Employer Group, unless either (i) such other plan’s definition of compensation expressly includes payments made pursuant the Plan, or (ii) the Board or
the Committee determines otherwise.

 

(h) Awards under the Plan and amounts paid pursuant to Awards under the Plan shall be subject to the terms of the Company’s recoupment (claw-back)
policy as in effect from time to time.

Section 7

Amendment, Suspension or Termination

The Committee may, at any time, amend, suspend or terminate the Plan. No amendments shall become effective unless approved by affirmative vote of the
Company’s shareholders if such approval is necessary for the continued validity of the Plan or if the failure to obtain such approval would adversely affect the
compliance of the Plan with Code Section 162(m) or any other rule or regulation. No amendment or termination shall, when taken as a whole, adversely
affect the compliance of any Qualified Performance-Based Award with the Exception, unless the written documents related to such action expressly state the
intent to do so.

Section 8

Governing Law

The Plan shall be construed and administered in accordance with the laws of the State of Florida.

Section 9

Shareholder Approval

The Plan has been adopted by the Committee on April 27, 2015 subject to the approval of the Company’s shareholders at the 2015 annual shareholders
meeting.
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