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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

46,323,913
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

46,323,913
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE AND OPPORTUNITY MASTER FUND LTD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CAYMAN ISLANDS
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

13,122,735
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

13,122,735
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

13,122,735
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

2.4%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE AND OPPORTUNITY S LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

2,925,281
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,925,281
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,925,281
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE AND OPPORTUNITY C LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,403,200
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,403,200
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,403,200
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE R LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,403,200
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,403,200
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,403,200
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE R GP LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,403,200
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,403,200
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,403,200
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD VALUE GP LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

46,323,913
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

46,323,913
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD PRINCIPAL CO LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

46,323,913
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

46,323,913
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

STARBOARD PRINCIPAL CO GP LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

46,323,913
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

46,323,913
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

JEFFREY C. SMITH
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

45,836
8 SHARED VOTING POWER

 
46,323,913

9 SOLE DISPOSITIVE POWER
 

45,836
10 SHARED DISPOSITIVE POWER

 
46,323,913

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,369,749
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

MARK R. MITCHELL
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
46,323,913

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
46,323,913

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

PETER A. FELD
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
46,323,913

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
46,323,913

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

46,323,913
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

8.6%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

T-S CAPITAL PARTNERS, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CALIFORNIA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

100,000
8 SHARED VOTING POWER

 
- 0-

9 SOLE DISPOSITIVE POWER
 

100,000
10 SHARED DISPOSITIVE POWER

 
- 0-

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

100,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

DAVID SIEGEL
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO, PF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,250
8 SHARED VOTING POWER

 
100,000

9 SOLE DISPOSITIVE POWER
 

1,250
10 SHARED DISPOSITIVE POWER

 
100,000

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

101,250
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 676220106
 

1 NAME OF REPORTING PERSON
 

ROBERT TELLES
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM
2(d) OR 2(e)
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
100,000

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
100,000

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

100,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 676220106
 

The following constitutes Amendment No. 13 to the Schedule 13D filed by the undersigned (“Amendment No. 13”).  This Amendment No.
13 amends the Schedule 13D as specifically set forth herein.
 
Item 2. Identity and Background.
 

Item 2 is hereby amended to read as follows:
 

The address of the principal office of each of Starboard S LLC, Starboard C LP, Starboard Value LP, Starboard Value GP, Principal Co,
Principal GP, Starboard R LP, Starboard R GP and Messrs. Smith, Mitchell and Feld is 777 Third Avenue, 18th Floor, New York, New York 10017.
 
Item 3.                      Source and Amount of Funds or Other Consideration.
 

Item 3 is hereby amended and restated to read as follows:
 

The Shares purchased by each of Starboard V&O Fund, Starboard S LLC and Starboard C LP and held in the Starboard Value LP Accounts
were purchased with working capital (which may, at any given time, include margin loans made by brokerage firms in the ordinary course of business) in
open market purchases.  The aggregate purchase price of the 13,122,735 Shares beneficially owned by Starboard V&O Fund is approximately $25,297,208,
excluding brokerage commissions.  The aggregate purchase price of the 2,925,281 Shares beneficially owned by Starboard S LLC is approximately
$5,652,421, excluding brokerage commissions. The aggregate purchase price of the 1,403,200 Shares beneficially owned by Starboard C LP is approximately
$7,292,267, excluding brokerage commissions. The aggregate purchase price of the 28,872,697 Shares held in the Starboard Value LP Accounts is
approximately $63,990,493, excluding brokerage commissions.  The 45,836 Shares directly owned by Mr. Smith were granted to Mr. Smith by the Issuer in
his capacity as a director of the Issuer.
 

The Shares purchased by T-S Capital were purchased with working capital (which may, at any given time, include margin loans made by
brokerage firms in the ordinary course of business) in open market purchases. The aggregate purchase price of the 100,000 Shares beneficially owned by T-S
Capital is $422,253, excluding brokerage commissions.  The Shares owned directly by Mr. Siegel were purchased with personal funds in open market
purchases.  The aggregate purchase price of the 1,250 Shares directly owned by Mr. Siegel is approximately $5,023, excluding brokerage commissions. 
 
Item 4. Purpose of Transaction.
 

Item 4 is hereby amended to add the following:
 

On November 18, 2013, Starboard Value LP and its affiliates (collectively, “Starboard”) entered into a 10b5-1 Sale Plan Agreement with
J.P. Morgan Securities LLC (“JPMS”), as modified by that certain Side Letter, dated September 9, 2014 (the “Trading Plan”).  The Trading Plan provided for
the sale of up to 11,000,000 Shares in accordance with, among other things, Rule 10b5-1 of the Securities Exchange Act of 1934, as amended (“Rule 10b5-
1”).  On September 10, 2014, Starboard delivered written notice to JPMS of its election to terminate the Trading Plan, pursuant to the terms and conditions set
forth in the Trading Plan.  Accordingly, the Trading Plan terminated effective September 10, 2014.  No sales of Shares were made by JPMS on behalf of
Starboard under the Trading Plan.
 

Also, on September 10, 2014, Jeffrey C. Smith resigned from his position as a member of the Board of Directors of the Issuer.  Mr. Smith’s
resignation was not related to any disagreement or dispute with the Issuer. A copy of the Issuer’s press release announcing Mr. Smith’s resignation is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.
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CUSIP NO. 676220106
 
Item 5. Interest in Securities of the Issuer.
 

Items 5(a) - 5(c) are hereby amended and restated to read as follows:
 

The aggregate percentage of Shares reported owned by each person named herein is based upon 537,575,688 Shares outstanding, as of
June 28, 2014, which is the total number of Shares outstanding as reported in the Issuer’s Quarterly Report on Form 10-Q, filed with the Securities and
Exchange Commission on August 5, 2014.
 
A. Starboard V&O Fund
 
 (a) As of the close of business on September 9, 2014, Starboard V&O Fund beneficially owned 13,122,735 Shares.
 

Percentage: Approximately 2.4%
 
 (b) 1. Sole power to vote or direct vote: 13,122,735
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 13,122,735
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard V&O Fund has not entered into any transactions in the Shares during the past sixty days.
 
B. Starboard S LLC
 
 (a) As of the close of business on September 9, 2014, Starboard S LLC beneficially owned 2,925,281 Shares.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 2,925,281
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 2,925,281
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard S LLC has not entered into any transactions in the Shares during the past sixty days.
 
C. Starboard C LP
 
 (a) As of the close of business on September 9, 2014, Starboard C LP beneficially owned 1,403,200 Shares.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 1,403,200
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,403,200
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard C LP has not entered into any transactions in the Shares during the past sixty days.
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CUSIP NO. 676220106
 
D. Starboard R LP
 
 (a) Starboard R LP, as the general partner of Starboard C LP, may be deemed the beneficial owner of the 1,403,200 Shares owned by Starboard

C LP.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 1,403,200
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,403,200
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard R LP has not entered into any transactions in the Shares during the past sixty days.
 
E. Starboard R GP
 
 (a) Starboard R GP, as the general partner of Starboard R LP, may be deemed the beneficial owner of the 1,403,200 Shares owned by Starboard

C LP.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 1,403,200
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 1,403,200
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard R GP has not entered into any transactions in the Shares during the past sixty days.

F. Starboard Value LP

 (a) As of the close of business on September 9, 2014, 28,872,697 Shares were held in the Starboard Value LP Accounts.  Starboard Value LP,
as the investment manager of Starboard V&O Fund, Starboard C LP and the Starboard Value LP Accounts and the manager of Starboard S
LLC, may be deemed the beneficial owner of the (i) 13,122,735 Shares owned by Starboard V&O Fund, (ii) 2,925,281 Shares owned by
Starboard S LLC, (iii) 1,403,200 Shares owned by Starboard C LP and (iv) 28,872,697 Shares held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 46,323,913
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 46,323,913
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard Value LP has not entered into any transactions in the Shares during the past sixty days.
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CUSIP NO. 676220106
 
G. Starboard Value GP
 
 (a) Starboard Value GP, as the general partner of Starboard Value LP, may be deemed the beneficial owner of the (i) 13,122,735 Shares owned

by Starboard V&O Fund, (ii) 2,925,281 Shares owned by Starboard S LLC, (iii) 1,403,200 Shares owned by Starboard C LP and (iv)
28,872,697 Shares held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 46,323,913
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 46,323,913
 4. Shared power to dispose or direct the disposition: 0

 (c) Starboard Value GP has not entered into any transactions in the Shares during the past sixty days.
 
H. Principal Co
 
 (a) Principal Co, as a member of Starboard Value GP, may be deemed the beneficial owner of the (i) 13,122,735 Shares owned by Starboard

V&O Fund, (ii) 2,925,281 Shares owned by Starboard S LLC, (iii) 1,403,200 Shares owned by Starboard C LP and (iv) 28,872,697 Shares
held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 46,323,913
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 46,323,913
 4. Shared power to dispose or direct the disposition: 0

 (c) Principal Co has not entered into any transactions in the Shares during the past sixty days.
 
I. Principal GP
 
 (a) Principal GP, as the general partner of Principal Co, may be deemed the beneficial owner of the (i) 13,122,735 Shares owned by Starboard

V&O Fund, (ii) 2,925,281 Shares owned by Starboard S LLC, (iii) 1,403,200 Shares owned by Starboard C LP and (iv) 28,872,697 Shares
held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 46,323,913
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 46,323,913
 4. Shared power to dispose or direct the disposition: 0

 (c) Principal GP has not entered into any transactions in the Shares during the past sixty days.
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J. Mr. Smith
 
 (a) As of the close of business on September 9, 2014, Mr. Smith directly owned 45,836 Shares. Mr. Smith, as a member of Principal GP and as

a member of each of the Management Committee of Starboard Value GP and the Management Committee of Principal GP, may be deemed
the beneficial owner of the (i) 13,122,735 Shares owned by Starboard V&O Fund, (ii) 2,925,281 Shares owned by Starboard S LLC, (iii)
1,403,200 Shares owned by Starboard C LP and (iv) 28,872,697 Shares held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 45,836
 2. Shared power to vote or direct vote: 46,323,913
 3. Sole power to dispose or direct the disposition: 45,836
 4. Shared power to dispose or direct the disposition: 46,323,913

 (c) Mr. Smith has not entered into any transactions in the Shares during the past sixty days.
 
K. Messrs. Mitchell and Feld
 
 (a) Each of Messrs. Mitchell and Feld, as a member of Principal GP and as a member of each of the Management Committee of Starboard

Value GP and the Management Committee of Principal GP, may be deemed the beneficial owner of the (i) 13,122,735 Shares owned by
Starboard V&O Fund, (ii) 2,925,281 Shares owned by Starboard S LLC, (iii) 1,403,200 Shares owned by Starboard C LP and (iv)
28,872,697 Shares held in the Starboard Value LP Accounts.

 
Percentage: Approximately 8.6%

 
 (b) 1. Sole power to vote or direct vote: 0
 2. Shared power to vote or direct vote: 46,323,913
 3. Sole power to dispose or direct the disposition: 0
 4. Shared power to dispose or direct the disposition: 46,323,913

 (c) None of Messrs. Mitchell or Feld has entered into any transactions in the Shares during the past sixty days.
 
L. T-S Capital
 
 (a) As of the close of business on September 9, 2014, T-S Capital beneficially owned 100,000 Shares.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 100,000
 2. Shared power to vote or direct vote: 0
 3. Sole power to dispose or direct the disposition: 100,000
 4. Shared power to dispose or direct the disposition: 0

 (c) T-S Capital has not entered into any transactions in the Shares during the past sixty days.
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M. Messrs. Siegel and Telles
 
 (a) Each of Messrs. Siegel and Telles, as a managing member of T-S Capital, may be deemed the beneficial owner of the 100,000 Shares owned

by T-S Capital. Mr. Siegel beneficially owns an additional 1,250 shares, individually.
 

Percentage: Less than 1%
 
 (b) 1. Sole power to vote or direct vote: 1,250 (Siegel)
 2. Shared power to vote or direct vote: 100,000
 3. Sole power to dispose or direct the disposition: 1,250 (Siegel)
 4. Shared power to dispose or direct the disposition: 100,000

 (c) Neither of Messrs. Siegel or Telles has entered into any transactions in the Shares during the past sixty days.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 is hereby amended to add the following:
 

As disclosed in Item 4 above, Starboard entered into the Trading Plan with JPMS, which provided for the sale of up to 11,000,000 Shares in
accordance with, among other things, Rule 10b5-1.  On September 10, 2014, Starboard delivered written notice to JPMS of its election to terminate the
Trading Plan, pursuant to the terms and conditions set forth in the Trading Plan.  Accordingly, the Trading Plan terminated effective September 10, 2014.  No
sales of Shares were made by JPMS on behalf of Starboard under the Trading Plan.
 

Item 7. Material to be Filed as Exhibits.

Item 7 is hereby amended to add the following exhibit:
 
 99.1 Press Release, dated September 10, 2014.
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SIGNATURES
 

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.
 
Dated:  September 10, 2014
 
STARBOARD VALUE AND OPPORTUNITY MASTER FUND LTD
By: Starboard Value LP,
       its investment manager
 
STARBOARD VALUE AND OPPORTUNITY S LLC
By: Starboard Value LP,
       its manager
 
STARBOARD VALUE AND OPPORTUNITY C LP
By: Starboard Value R LP
       its general partner
 
STARBOARD VALUE R LP
By: Starboard Value R GP LLC,
       its general partner
 
STARBOARD VALUE LP
By: Starboard Value GP LLC,
       its general partner

 STARBOARD VALUE GP LLC
By: Starboard Principal Co LP,
       its member
 
STARBOARD PRINCIPAL CO LP
By: Starboard Principal Co GP LLC,
       its general partner
 
STARBOARD PRINCIPAL CO GP LLC
 
STARBOARD VALUE R GP LLC

 
 
By: /s/ Jeffrey C. Smith
 Name: Jeffrey C. Smith
 Title: Authorized Signatory

 
 
/s/ Jeffrey C. Smith
JEFFREY C. SMITH
Individually and as attorney-in-fact for Mark R.
Mitchell, Peter A. Feld, T-S Capital Partners, LLC,
David Siegel and Robert Telles
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Exhibit 99.1
 

Office Depot, Inc. Announces Resignation of Jeffrey Smith from Its Board of Directors
 
BOCA RATON, Fla.--Sep. 10, 2014-- Office Depot, Inc. (“Office Depot” or the “Company”) (NYSE: ODP), a leading global provider of office products,
services and solutions formed by the merger of Office Depot and OfficeMax, today announced that Mr. Jeffrey Smith has resigned from Office Depot’s Board
of Directors effective immediately. The nominating and governance committee will commence a search for a replacement.
 
“I joined the Office Depot Board of Directors in August 2013 to help the company hire a new CEO and to aid in the smooth transition and integration of the
merger with OfficeMax, and I’m exceedingly pleased with our accomplishments and the strong foundation for continued success,” said Jeff Smith, Chief
Executive Officer and Chief Investment Officer of Starboard Value LP. “We are fortunate to have selected and recruited a world-class leader in Roland Smith
as CEO who, in turn, has quickly assembled an outstanding management team. The team has made excellent progress capturing synergies and efficiencies, as
well as developing strategies for future growth. I am confident in management’s and the Board’s capabilities and because of this confidence, I have the ability
to leave the company in capable hands while I spend my time on other projects. I intend to remain an Office Depot shareholder for the foreseeable future and
expect the company will continue to build on its positive momentum.”
 
Roland Smith, Chairman and CEO of Office Depot, said, “On behalf of our management and Board of Directors, I want to thank Jeff for his significant
contributions to Office Depot and its shareholders. Jeff has been an integral part of our accomplishments and provided important perspectives that helped to
define strategies that position the company for long-term growth and profitability. I have appreciated our time working together and wish Jeff well in his
existing and future projects.”
 
“The Board of Directors sincerely appreciates the constructive perspectives Jeff has brought to our group,” added Nigel Travis, Lead Director. “He has been a
valuable contributor to the Board and provided a focus on the long-term best interests of the company and its shareholders. We thank him for his service and
wish him continued success.”
 
About Office Depot, Inc.
 
Formed by the merger of Office Depot and OfficeMax, Office Depot, Inc. is a leading global provider of products, services, and solutions for every workplace
– whether your workplace is an office, home, school, or car.
 
Office Depot, Inc. is a resource and a catalyst to help customers work better. We are a single source for everything customers need to be more productive,
including the latest technology, core office supplies, print and document services, business services, facilities products, furniture, and school essentials.
 
The company has combined pro forma annual sales of approximately $17 billion, employs more than 60,000 associates, and serves consumers and businesses
in 57 countries with more than 2,000 retail stores, award-winning e-commerce sites and a dedicated business-to-business sales organization – all delivered
through a global network of wholly owned operations, joint ventures, franchisees, licensees and alliance partners. The company operates under several banner
brands including Office Depot, OfficeMax, OfficeMax Grand & Toy, Reliable and Viking. The company’s portfolio of exclusive product brands include TUL,
Foray, DiVOGA, Ativa, WorkPRO, Realspace and HighMark.
 
Office Depot, Inc.’s common stock is listed on the New York Stock Exchange under the symbol ODP. Additional press information can be found
at: http://news.officedepot.com.
 
 
Source: Office Depot, Inc.
 
Office Depot, Inc.
Media Relations
Karen Denning, 630-864-6050
Karen.Denning@officedepot.com
 
or
 
Investor Relations
Mike Steele, 561-438-3657
Michael.Steele@officedepot.com
 


