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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.

Appointment of John M. Slattery II as President of CompuCom

On June 24, 2019, Office Depot, Inc. (the “Company”) announced the appointment of John M. Slattery II, 50, to serve as President of the CompuCom
Division, effective June 24, 2019 (the “Effective Date”). The CompuCom Division was formed after the Company acquired CompuCom Systems, Inc.
(“CompuCom”) on November 8, 2017. Mr. Slattery has nearly 30 years of experience in the technology-enabled businesses services space, and most recently
served as the Chief Executive Officer of Conduent Transportation LLC, a division of Conduent, Inc., a technology-led business process services company
(“Conduent”). Prior to joining Conduent in 2018, Mr. Slattery was a founding executive team member of Avanade, Inc., a global professional services
company providing IT consulting and services and was formed as a joint venture between Accenture plc and Microsoft Corporation (“Avanade”). During his
17-year career with Avanade, Mr. Slattery served in a series of roles with increasing levels of responsibility, and ultimately served as President, North
America. Prior to joining Avanade, Mr. Slattery served as Associate Partner, Communications & High Tech at Accenture plc. Mr. Slattery holds a Bachelor of
Science in Electrical Engineering from the University of Notre Dame and a Masters of Management from Northwestern University’s Kellogg School of
Management.

There are no family relationships between Mr. Slattery and any director or executive officer of the Company, and he has no direct or indirect material interest
in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Further information about Mr. Slattery and his appointment as President of CompuCom is included in the Company’s press release issued on June 24, 2019,
which is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Description of Agreements with Mr. Slattery

Letter Agreement between the Company and Mr. Slattery

The Company entered into a Letter Agreement (the “Letter Agreement”) with Mr. Slattery, which sets forth the terms of Mr. Slattery’s employment
with the Company as President, CompuCom, effective June 24, 2019 (the “Effective Date”).

This summary of the Letter Agreement does not purport to be complete and is subject to and qualified in its entirety by reference to the text of the
Letter Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K. Exhibit 10.1 is incorporated herein by reference into this Item 5.02.

Base Salary. Mr. Slattery will receive an annual base salary of $550,000.

Bonus Eligibility. Mr. Slattery will be eligible to receive an annual target bonus equal to 75% of his annual eligible earnings, subject to the terms and
conditions of the Office Depot, Inc. 2019 Corporate Incentive Plan.

Sign-On Bonus. Mr. Slattery will be eligible for a sign-on bonus in the amount of $100,000, less applicable taxes, payable following completion of his
first six months of continuous employment with the Company.

Sign-On Equity. Mr. Slattery will receive a new hire sign-on equity award following the Effective Date equal to a value of $750,000 and will consist of
40% time-vested restricted stock units (“RSUs”) and 60% performance stock units (“PSUs”). The actual number of shares Mr. Slattery will receive will be
determined based on the methodology approved by the Compensation Committee of the Board of Directors (the “Board”) of the Company for the 2019 Long-
Term Incentive Program. The RSUs will vest in one-third installments on each of the first three anniversaries of the grant date, and the PSUs will cliff vest on
the third anniversary of the grant date, as long as Mr. Slattery is continuously employed by the Company through each anniversary date with respect to RSUs
and the third anniversary date with respect to PSUs.

Long-Term Incentive Program. Mr. Slattery will receive an award equal to a value of $750,000 under the 2019 Long-Term Incentive Program following
the Effective Date and will consist of 40% RSUs and 60% PSUs. The actual number of shares Mr. Slattery will receive will be determined based on the
methodology approved by the Compensation Committee of the Board of the Company for the 2019 Long-Term Incentive Program. The RSUs will vest in
one-third installments on each of the first three anniversaries of the grant date and the PSUs will cliff vest on the third anniversary of the grant date, as long as
Mr. Slattery is continuously employed by the Company through each anniversary date with respect to RSUs and the third anniversary date with respect to
PSUs.

Clawback Provisions. Any incentive-based compensation or other amounts paid to Mr. Slattery pursuant to the Letter Agreement or any other
agreements or arrangements with the Company will be subject to clawback under any applicable Company clawback policy (including any such policy
adopted by the Company pursuant to applicable law, government regulation or stock exchange listing requirement).

Change in Control Agreement. Mr. Slattery is eligible to participate in the Company’s Executive Change in Control Severance Plan (the “CIC Plan”)
which provides for severance benefits in the event that he is involuntarily terminated following a Change in Control, as defined



therein, at the Tier 1 level. The CIC Plan is previously described and filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on August 7,
2014.

Termination of Employment. If Mr. Slattery is involuntarily terminated by the Company without Cause (as defined in the Letter Agreement), then the
Company will pay to Mr. Slattery the following as severance benefits:
 

 (i) 18 months of Mr. Slattery’s base salary at the rate in effect on the date of his employment termination;
 

 
 

 

(ii) 18 times the difference between the Company’s monthly COBRA charge on the date of Mr. Slattery’s employment
termination for the type of Company-provided group health plan coverage in effect for Mr. Slattery on that date and the
applicable active employee charge for such coverage;
 

 

 

(iii) a bonus calculated based on actual performance under the Company’s annual bonus plan for the Company’s fiscal year in
which the employment termination occurs, and Mr. Slattery’s annual eligible earnings in the fiscal year in which the
employment termination occurs, with payment under this subsection (iii) being made to Mr. Slattery at the same time as
payments are made to other active participants in the Company’s annual bonus plan, as described in the Letter Agreement;
and

 

 (iv) any earned but unpaid annual bonus for the completed fiscal year preceding the fiscal year of employment termination,
which unpaid bonus will be paid when annual bonuses are paid to other senior executives for such fiscal year.

Miscellaneous. Mr. Slattery will be eligible to participate in the Company’s Executive Car Allowance Program in accordance with its terms, as the
terms may be amended from time to time (currently, a bi-weekly car allowance in a flat amount of $600).

Mr. Slattery’s employment with the Company is also subject to the execution by him of the Company’s Associate Non-Competition, Confidentiality
and Non-Solicitation Agreement (the “Associate Agreement”), which agreement contains customary covenants regarding confidentiality, non-disclosure, non-
competition, non-solicitation, non-disparagement, and proprietary rights. The Associate Agreement is substantially similar to the Form of Associate
Agreement between the Company and certain executives of the Company previously filed as Exhibit 10.51 to its Annual Report on Form 10-K filed on
February 22, 2011.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits:
 
Exhibit 10.1   Letter Agreement between the Company and Mr. Slattery
   

Exhibit 99.1   Press release of Office Depot, Inc., dated June 24, 2019
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May 22, 2019        CONFIDENTIAL
 
 
Mick Slattery
16340 Belle Isle Dr.
Cornelius, NC 28031
 
 
Dear Mick:

It is with great pleasure that I confirm our offer of employment with Office Depot.  We are looking forward to having you as part of our team.

This letter confirms the details of the offer, which are set forth below. Please note that this offer is contingent upon the satisfactory outcome of a
background check and should not be construed as a formal contract of employment.  A background check may include, but is not limited to, a
criminal record check, educational record check, verification of prior employment, credit check, Social Security number verification and drug
screen, if required for the position.

Position:  President, CompuCom reporting to the Chief Executive Officer.

Base Salary:  You will be paid $550,000.00 annually, which is subject to deductions for taxes and other withholdings as required by law. This
annual amount will be paid as a weekly salary which you will receive on a bi-weekly basis. As an exempt employee, your hours in this position
may fluctuate, and each weekly portion of your salary will compensate you for all hours you work during that week.

Start Date: TBD

Location:  CompuCom Headquarter Office, 8106 Calvin Hall Road, Fort Mill, SC  29707
 
Bonus Eligibility:  You will be eligible to participate in the Office Depot, Inc. 2019 Corporate Incentive Plan (the “Plan”).   Any incentive
payable under the Plan for 2019 will be paid in 2020, no later than March 15, 2020, and subject to the Plan’s terms and conditions. The Plan
currently provides an incentive target payout of 75% of your annual eligible earnings.  

Sign-On Bonus:  You are eligible for a sign-on bonus of $100,000.00, less applicable taxes, payable in the first payroll following completion of
your first 180 days of continuous service pursuant to the terms of the Sign-On Bonus Agreement.

Sign-On Equity:  You will receive a new hire sign-on equity award following your Start Date equal to a value of $750,000.00 and will consist of
40% time-vested restricted stock units (“RSUs) and 60% performance stock units.  The RSUs will vest in one-third installments on each of the
first three anniversaries of the grant date as long as you are continuously employed by the Company through each anniversary date.  The
PSUs will cliff vest on the third anniversary of the grant date as long as you are continuously employed by the Company through the third
anniversary of the grant date. The actual number of shares you will receive will be determined based on the methodology approved by the
Compensation Committee of the Board of Directors for the 2019 Long-Term Incentive Program.

Long-Term Incentive Program:  You will receive an award under the 2019 Long-Term Incentive Program following your Start Date equal to a
value of $750,000.00 and will consist of 40% time-vested restricted stock units (“RSUs) and 60% performance stock units.  The RSUs will vest
in one-third installments on each of the first three anniversaries of the grant date as long as you are continuously
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employed by the Company through each anniversary date.  The PSUs will cliff vest on the third anniversary of the grant date as long as you are
continuously employed by the Company through the third anniversary of the grant date. The actual number of shares you will receive will be
determined based on the methodology approved by the Compensation Committee of the Board of Directors for the 2019 Long-Term Incentive
Program.
 
Car Allowance:  You are eligible for the Executive Car Allowance Program, which is intended to cover expenses associated with
owning/leasing and maintaining a vehicle.  The current allowance is a flat amount of $600.00 which will be included with your bi-weekly
paycheck.

Paid Time-Off:  You will be eligible for paid time off in accordance with the terms of Office Depot’s Paid Time Off policy, as the terms may be
amended from time to time (currently, 208 hours of paid time off per year).

Benefits:  A summary of the benefits for which you will be eligible is enclosed.

Non-Compete Agreement:  For and in consideration of the above compensation terms, the sufficiency of which you acknowledge by your
acceptance of this position, enclosed is an important document, which requires your execution – the Associate Non-Competition, Confidentiality
and Non-Solicitation Agreement.  Please return this document within ten (10) days hereof (a return envelope has been provided for your
convenience). Your offer for employment is also conditioned upon your representation that you do not have any post-employment obligations
(contractual or otherwise) that would limit in any respect your employment with Office Depot and your contemplated duties or otherwise subject
Office Depot to liability for breach of any such obligations.  Your acceptance of employment shall constitute your affirmation of the foregoing
representation.

Employment at Will/Severance:  All employment with Office Depot is at will, and nothing herein shall be construed to constitute an
employment agreement or deemed a guarantee of continued employment.  In the event that you are terminated without Cause (as “Cause” is
defined in the Office Depot, Inc. Executive  Change in Control Severance Plan, as it may be amended from time to time (the “CIC Plan”)),
Office Depot will pay to you, less applicable taxes and other deductions required by law, the sum of (i) 18 months of your base salary at the rate
in effect on the date of your employment termination, (ii) 18 times the difference between Office Depot’s monthly COBRA charge on your date
of employment termination for the type of Company-provided group health plan coverage in effect for you on that date and the applicable active
employee charge for such coverage, (iii) bonus calculated based on actual performance under Office Depot’s annual bonus plan for Office
Depot’s fiscal year in which the employment termination occurs, and your annual eligible earnings in the fiscal year in which the employment
termination occurs, and (iv) any earned but unpaid annual bonus for the completed fiscal year preceding the fiscal year of termination.  Office
Depot must deliver to you a customary release agreement (the “Release”) within seven days following the date of your employment
termination.  As a condition to receipt of the severance benefits specified in this section, you must (A) sign the Release and return the signed
Release to Office Depot within the time period prescribed in the Release (which will not be more than 45 days after Office Depot delivers the
Release to you), and (B) not revoke the Release within any seven-day revocation period that applies to you under the Age Discrimination in
Employment Act of 1967, as amended; the total period of time described in (A) and (B) above is the “Release Period.”  Office Depot will pay the
severance benefits specified in (i) and (ii) above to you in a lump sum within 15 days following the expiration of the Release Period.  Any
payments due under (iii) and/or (iv) above will be made at the same time as payments are made to other active participants in the applicable
annual bonus plan following determination of actual performance by the Compensation Committee.  In the event you decline or fail for any
reason to timely execute and deliver the Release or you revoke the Release, then you will not be entitled to the severance benefits specified in
this section. Unless otherwise agreed to in writing by Office Depot, the severance benefits specified in this section shall be in lieu of any
severance payment or benefit under any Office Depot severance plan, policy, program or practice (whether written or unwritten) and, therefore,
such severance benefits shall be the exclusive source of any severance benefits.  
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Change in Control Plan:  You will be eligible to participate in the Executive Change in Control Plan (“CIC Plan”) which provides for severance
in the event that you are involuntarily terminated following a Change in Control, as defined therein, at the Tier 1 level.  Enclosed you will find a
copy of the CIC Plan for your reference as well as a Notice of Selection for Participation in Executive Change in Control Severance Plan
(“Notice”) which requires your acceptance prior to your effective participation in the CIC Plan.  Please return the signed Notice to me along with
your signed offer letter.

Tax Treatment:  This letter will be construed and administered to preserve the exemption from Section 409A of the Internal Revenue Code of
1986, as amended, and the guidance thereunder (“Section 409A”) of payments that qualify as short-term deferrals pursuant to Treas. Reg.
§1.409A-1(b)(4) or that qualify for the two-times compensation exemption of Treas. Reg. §1.409A-1(b)(9)(iii).  With respect to other amounts
that are subject to Section 409A, it is intended, and this letter will be so construed, that any such amounts payable under this letter and Office
Depot’s and your exercise of authority or discretion hereunder shall comply with the provisions of Section 409A so as not to subject you to the
payment of interest and additional tax that may be imposed under Section 409A.  As a result, with respect to any amount that is subject to
Section 409A (i) references to your termination of employment shall be deemed references to your “separation from service” within the
meaning of Treas. Reg. §1.409A-1(h), and (ii) in the event you are a “specified employee” within the meaning of Treas. Reg. §1.409A-1(i) on
the date of your separation from service (with such status determined by Office Depot in accordance with rules established by Office Depot in
writing in advance of the “specified employee identification date” that relates to the date of your separation from service or in the absence of
such rules established by Office Depot, under the default rules for identifying specified employees under Treas. Reg. §1.409A-1(i)), any amount
that is payable to you in connection with your separation from service shall be paid six months after such separation from service (if you die
after the date of your separation from service but before a payment has been made, such payment will be paid to your estate without regard to
such six-month delay).  You acknowledge and agree that Office Depot has made no representation to you as to the tax treatment of the
compensation and benefits provided pursuant to this letter and that you are solely responsible for all taxes due with respect to such
compensation and benefits.

Clawback Provisions:  Any incentive-based compensation or other amounts paid to you pursuant to any and all agreements or arrangements
with the Company will be subject to clawback under any applicable Company clawback policy (including any such policy adopted by the
Company pursuant to applicable law, government regulation or stock exchange listing requirement).

Miscellaneous:  Office Depot is required to verify your eligibility to work in the United States.  Accordingly, on your first day of work at Office
Depot, you must complete an Employment Eligibility Verification Form and provide original documentation establishing your identity and
employment eligibility.  The List of Acceptable Documents for this purpose is enclosed for your reference.  If you fail to provide the necessary
documentation to establish your identity and eligibility to work in the United States by the close of business of your second day of work, you will
not be permitted to work at Office Depot.

Mick, we are excited to have you join management as President, CompuCom.  I look forward to your response as soon as practicable.

Sincerely,

 
/s/ Gerry Smith
Gerry Smith
Chief Executive Officer

Enclosures
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Agreed and Accepted by:

 
/s/ Mick Slattery May 24, 2019
Mick Slattery Date
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CONTACTS:  
Danny Jovic Tim Perrott
Media Relations Investor Relations
561-438-1594 561-438-4629
Danny.Jovic@officedepot.com Tim.Perrott@officedepot.com
 

 
OFFICE DEPOT, INC. ANNOUNCES MICK SLATTERY AS

PRESIDENT OF COMPUCOM
 

Boca Raton, Fla., June 24, 2019 -- Office Depot, Inc. (NASDAQ:ODP), a leading B2B integrated distribution company providing
business services and supplies, products and technology solutions, today announced the appointment of Mick Slattery as
president of CompuCom, effective immediately. Slattery has nearly 30 years of experience in the technology-enabled business
services space, and will report directly to Gerry Smith, chief executive officer.
 
In this role, Slattery will be responsible for providing strong global leadership and operational excellence to advance both
CompuCom and Office Depot’s mission and strategy. He will shape and execute the strategy that will enable CompuCom to
deliver best-in-breed IT services and solutions to its clients – harnessing CompuCom’s unique capabilities to pursue market
opportunities that drive profitable growth.
 
“CompuCom is a big differentiator and strategic asset for our future,” said Smith. “I’m excited to have Mick join my executive
leadership team as he has a track record of developing innovative business strategies and successfully growing technology-based
businesses.”
 
Slattery most recently served as CEO of Conduent Transportation, a division of Conduent, Inc., a technology-led business process
services company. During his time there, he defined a clear growth strategy, identified new business opportunities and established
a vision for the future. Prior to that, Slattery was a founding executive team member of Avanade, Inc., a global professional
services company formed as a joint venture between Accenture and Microsoft providing IT consulting and services. During his 17-
year career there, he ultimately served as president, North America after a series of roles with increasing levels of responsibility.
Prior to joining Avanade, Inc., Slattery served as associate partner, communications & high tech at Accenture.
 
Slattery is a graduate of the University of Notre Dame with a bachelor’s degree in Electrical Engineering and holds a Master of
Management degree from Northwestern University’s Kellogg School of Management.
 
About Office Depot, Inc.
Office Depot, Inc. (NASDAQ:ODP) is a leading B2B integrated distribution company providing business services and supplies,
products and technology solutions through its fully integrated
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omni-channel platform of approximately 1,350 stores, online presence, and dedicated sales professionals and technicians to
small, medium and enterprise businesses. Through its banner brands Office Depot®, OfficeMax®, CompuCom® and
Grand&Toy®, the company offers its customers the tools and resources they need to focus on their passion of starting, growing
and running their business. For more information, visit news.officedepot.com and follow @officedepot
on Facebook, Twitter and Instagram.
 
Office Depot is a trademark of The Office Club, Inc. OfficeMax is a trademark of OMX, Inc. CompuCom is a trademark of
CompuCom Systems, Inc. Grand&Toy is a trademark of Grand & Toy, LLC in Canada. ©2019 Office Depot, Inc. All rights
reserved. Any other product or company names mentioned herein are the trademarks of their respective owners.

 


