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PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The Registrant files this Registration Statement on Form S-8 in connection with the Office Depot, Inc. 2017 Long-Term Incentive Plan approved by Office
Depot Inc.’s shareholders on July 20, 2017. The documents containing the information specified in Part I of Form S-8 will be sent or given to each participant
in the Plans as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). These documents and the documents
incorporated by reference herein pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of
the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the Securities and Exchange Commission (the
“Commission”) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on March 1, 2017, as amended by Amendment No. 1
thereto filed with the Commission on April 26, 2017;

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the report referenced in Item 3(a)
above, including the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended April 1, 2017 filed with the Commission on May 9, 2017;
and the Registrant’s Current Reports on Form 8-K filed with the Commission on January 30, 2017, January 30, 2017, February 15, 2017, April 17, 2017 and
May 30, 2017; and

(c) All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, from the date of filing
of such documents.

Any statement contained herein or in a document all or a portion of which is incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

ITEM 4. Description of Securities.

Not applicable.

ITEM 5. Interests of Named Experts and Counsel.

None.

ITEM 6. Indemnification of Directors and Officers.

The Registrant is a Delaware corporation subject to the applicable indemnification provisions of the General Corporation Law of the State of Delaware (the
“DGCL”). Under Section 145 of the DGCL, each director and officer of the Registrant may be indemnified by the Registrant against all expenses and
liabilities (including attorney’s fees,



judgments, fines and amounts paid in settlement) actually or reasonably incurred in connection with the defense or settlement of any threatened, pending or
completed legal proceedings in which he or she is involved by reason of the fact that he or she is or was a director or officer of the Registrant if such director
or officer acted in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best interests of the Registrant and, with respect
to any criminal action or proceeding, if he or she had no reasonable cause to believe that his or her conduct was unlawful. If the legal proceeding, however, is
by or in the right of the Registrant, the director or officer may not be indemnified in respect of any claim, issue or matter as to which he or she shall have been
adjudged to be liable to the Registrant unless a court determines otherwise.

The Registrant’s Amended and Restated Bylaws provide for indemnification of the Registrant’s directors and officers, to the fullest extent permitted by the
DGCL, for all expenses, liability and loss (including reasonable amounts paid in settlement) incurred in defending actions brought against them arising out of
the performance of their duties. In addition, the Registrant may purchase and maintain insurance on its own behalf and on behalf of any person who is or was
a director, officer, employee, fiduciary or agent of the Registrant or is serving or has served in such capacity for another business organization or entity at the
Registrant’s request, against any liability asserted against such person and incurred in such capacity, or arising out of such person’s status as such, whether or
not the registrant would have the power to indemnify such person against such liability under the provisions of Article VII of the registrant’s Amended and
Restated Bylaws.

The Registrant’s Restated Certificate of Incorporation, as amended, contains a provision that eliminates, to the fullest extent permitted by the DGCL, the
personal liability of each director of the Registrant to the Registrant and its stockholders for monetary damages for certain breaches of fiduciary duty. This
provision does not affect the director’s liability for monetary damages for breaches of the duty of loyalty, actions or omissions not in good faith, knowing
violation of law or intentional misconduct, willful or negligent conduct in approving an unlawful dividend, stock repurchase or redemption or obtaining any
improper personal benefit.

The foregoing indemnity and insurance provisions have the effect of reducing directors’ and officers’ exposure to personal liability for actions taken in
connection with their respective positions.

The Registrant has obtained liability insurance policies under which the Registrant’s directors and officers are insured, within the limits and subject to the
limitations of the policies, against certain expenses in connection with the defense of certain actions, suits or proceedings, and certain liabilities which might
be imposed as a result of certain actions, suits or proceedings, arising out of the performance of their duties.

ITEM 7. Exemption From Registration Claimed.

Not applicable.

ITEM 8. Exhibits.

The exhibits included as part of this Registration Statement are as follows:
 
Exhibit
Number  Description

  5.1   Opinion of Counsel to Registrant

23.1   Consent of Counsel to Registrant (included in Exhibit 5.1)

23.2   Consent of Deloitte & Touche LLP, independent registered public accounting firm of Office Depot, Inc.

24.1   Power of Attorney (included with signature page)

99.1   Office Depot, Inc. 2017 Long-Term Incentive Plan

99.2   Form of Restricted Stock Agreement (Directors)

99.3   Form of Restricted Stock Unit Agreement (Directors)

99.4   Form of Restricted Stock Unit Agreement (Executives)

99.5   Form of AOI Performance Share Award Agreement (Executives)

99.6   Form of TSR Performance Share Award Agreement (Executives)



ITEM 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change
to such information in the Registration Statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs
is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Boca Raton, State of Florida, on July 20, 2017.
 

OFFICE DEPOT, INC.

By:  /s/ Stephen R. Calkins

 

Stephen R. Calkins
Executive Vice President,
Chief Legal Officer & Corporate Secretary

POWER OF ATTORNEY

Each person whose signature appears below hereby severally and individually constitutes and appoints Stephen R. Calkins, Katrina S. Lindsey, Kristen L.
Sampo and Joseph G. White, each of them severally, the true and lawful attorneys and agents of each of us to execute in the name, place and stead of each of
us (individually and in any capacity stated below) any and all amendments to this Registration Statement on Form S-8 and any subsequent registration
statement filed by the Registrant pursuant to Rule 462(b) of the Securities Act or to Instruction E to Form S-8, in each case which relates to this Registration
Statement, and all instruments necessary or advisable in connection therewith and to file the same with the Commission, each of said attorneys and agents to
have the power to act with or without the others and to have full power and authority to do and perform in the name and on behalf of each of the undersigned
every act whatsoever necessary or advisable to be done in the premises as fully and to all intents and purposes as any of the undersigned might or could do in
person, and we hereby ratify and confirm our signatures as they may be signed by our said attorneys and agents or each of them to any and all such
amendments and instruments.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on
July 20, 2017.
 

/s/ Gerry P. Smith
Gerry P. Smith   

Director and Chief Executive Officer
(Principal Executive Officer)  

/s/ Stephen E. Hare
Stephen E. Hare   

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)  

/s/ Michael Rabinovitch
Michael Rabinovitch   

Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)  

/s/ Joseph S. Vassalluzzo
Joseph S. Vassalluzzo   

Chairman of the Board
 



/s/ Kristin A. Campbell
Kristin A. Campbell   

Director
 

/s/ Cynthia T. Jamison
Cynthia T. Jamison   

Director
 

/s/ V. James Marino
V. James Marino   

Director
 

/s/ Francesca Ruiz de Luzuriaga
Francesca Ruiz de Luzuriaga   

Director
 

/s/ David M. Szymanski
David M. Szymanski   

Director
 

/s/ Nigel Travis
Nigel Travis   

Director
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Exhibit 5.1
 

   

Hogan Lovells US LLP
875 Third Avenue
New York, NY 10022
T +1 212 918 3000
F +1 212 918 3100
www.hoganlovells.com

July 20, 2017

Board of Directors
Office Depot, Inc.
6600 North Military Train
Boca Raton, FL 33496

Ladies and Gentlemen:

We are acting as counsel to Office Depot, Inc., a Delaware corporation (the “Company”), in connection with its registration statement on Form S-8 (the
“Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”) relating to the
proposed offering of up to 36,000,000 newly issued shares of the common stock, par value $.01 per share (the “Common Stock”) of the Company (the
“Shares”), all of which shares are issuable pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). This opinion letter is furnished to
you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the
Registration Statement.

For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate basis on
which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the
legal capacity of all natural persons, the accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and the
conformity to authentic original documents of all documents submitted to us as copies (including pdfs). As to all matters of fact, we have relied on the
representations and statements of fact made in the documents so reviewed, and we have not independently established the facts so relied on. This opinion
letter is given, and all statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion herein as to any other
statutes, rules or regulations.

Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, (ii) issuance of the
Shares pursuant to the terms of the Plan, and (iii) receipt by the Company of the consideration for the Shares specified in the applicable resolutions of the
Board of Directors and in the Plan, the Shares will be validly issued, fully paid, and nonassessable.
 
Hogan Lovells US LLP is a limited liability partnership registered in the District of Columbia. “Hogan Lovells” is an international legal practice that includes Hogan Lovells US LLP and Hogan
Lovells International LLP, with offices in: Alicante Amsterdam Baltimore Beijing Berlin Brussels Caracas Colorado Springs Denver Dubai Dusseldorf Frankfurt Hamburg Hanoi Ho Chi Minh City
Hong Kong Houston London Los Angeles Madrid Miami Milan Moscow Munich New York Northern Virginia Paris Philadelphia Prague Rome San Francisco Shanghai Silicon Valley Singapore
Tokyo Ulaanbaatar Warsaw Washington DC Associated offices: Budapest Jakarta Jeddah Riyadh Zagreb. For more information see www.hoganlovells.com



Office Depot, Inc.   -  2  -   July 20, 2017
 
This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any changes in the
foregoing subsequent to the effective date of the Registration Statement.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we are
an “expert” within the meaning of the Securities Act of 1933, as amended.

Very truly yours,

/s/ HOGAN LOVELLS US LLP
HOGAN LOVELLS US LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the consolidated financial statements of
Office Depot, Inc. and subsidiaries and the effectiveness of Office Depot, Inc. and subsidiaries’ internal control over financial reporting dated March 1, 2017,
appearing in the Annual Report on Form 10-K, as amended on April 26, 2017, of Office Depot, Inc. and subsidiaries for the fiscal year ended December 31,
2016.

/s/ DELOITTE & TOUCHE LLP

Boca Raton, Florida
July 20, 2017



Exhibit 99.1

OFFICE DEPOT, INC. 2017 LONG-TERM INCENTIVE PLAN
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OFFICE DEPOT, INC.
2017 LONG-TERM INCENTIVE PLAN

ARTICLE 1 — PURPOSE AND GENERAL PROVISIONS

1.1 Establishment of Plan. Office Depot, Inc., a Delaware corporation (the “Company”), hereby establishes an equity incentive compensation plan to be
known as the “Office Depot, Inc. 2017 Long-Term Incentive Plan” (the “Plan”), as set forth in this document.

1.2 Purpose of Plan. The purpose of the Plan is to promote the long-term growth and profitability of the Company and its subsidiaries by (i) providing
certain employees, directors, consultants, advisors and other persons who perform services for the Company and its subsidiaries with incentives to maximize
shareholder value and otherwise contribute to the success of the Company, and (ii) enabling the Company to attract, retain and reward the best available
persons for positions of substantial responsibility.

1.3 Types of Awards. Awards under the Plan may be made to eligible Participants in the form of Incentive Stock Options, Nonqualified Stock Options,
Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units, Other Awards or any combination thereof.

1.4 Effective Date. The Plan was adopted by the Board of Directors of the Company on June 1, 2017 contingent upon approval by the Company’s
shareholders. The Plan became effective on the date the Company’s shareholders approved the Plan (the “Effective Date”).

1.5 Termination of the Plan. No awards shall be granted under the Plan after the tenth (10th) anniversary of the Effective Date (except as provided in
Section 5.7(a) below). Awards granted under the Plan on or prior to the tenth (10th) anniversary of the Effective Date shall remain outstanding beyond that
date in accordance with the terms and conditions of the Plan and the Agreements corresponding such Awards.

ARTICLE 2 — DEFINITIONS

Except where the context otherwise indicates, the following definitions apply:

“AGREEMENT” means the written or electronic agreement evidencing an Award granted to a Participant under the Plan. As determined by the
Committee, each Agreement shall consist of either (i) a written agreement in a form approved by the Committee and executed on behalf of the
Company by an officer duly authorized to act on its behalf, or (ii) an electronic notice of Award in a form approved by the Committee and recorded by
the Company (or its designee) in an electronic recordkeeping system used for the purpose of tracking Awards, and if required by the Committee,
executed or otherwise electronically accepted by the recipient of the Award in such form and manner as the Committee may require. The Committee
may authorize any officer of the Company (other than the particular Award recipient) to execute any or all Agreements on behalf the Company.

“AWARD” means an award granted to a Participant under the Plan that consists of one or more Incentive Stock Options, Nonqualified Stock
Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units, Other Awards or a combination
of these.

“BOARD” means the Board of Directors of the Company.

“CHANGE IN CONTROL” means the occurrence of one of the following events:

(a) if any Person, other than an Exempt Person, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly
or indirectly, of securities of the Company representing 30% or more (the “CIC Percentage”) of the combined voting power of the Company’s then-
outstanding securities; provided, however, that if such Person first obtains the approval of the Board to acquire the CIC
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Percentage, then no Change in Control shall be deemed to have occurred unless and until such Person obtains a CIC Percentage ownership of the
combined voting power of the Company’s then-outstanding securities without having first obtained the approval of the Board; or

(b) if any Person, other than an Exempt Person, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly
or indirectly, of securities of the Company representing greater than 50% of the combined voting power of the Company’s then-outstanding securities,
whether or not the Board shall have first given its approval to such acquisition; or

(c) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board (the “Incumbent Directors”)
cease for any reason to constitute a majority of the Board; provided, however, that any new directors whose election, nomination for election by the
Company’s shareholders or appointment was approved by a vote of at least one-half of the directors then still in office who either were directors at the
beginning of the period or whose election, nomination or appointment was previously so approved shall be considered Incumbent Directors; and further
provided, however, that no individual shall be considered an Incumbent Director if such individual’s election, nomination or appointment to the Board
was in connection with an actual or threatened “election contest” (as described in Rule 14a-12(c) under the Exchange Act) with respect to the election
or removal of directors (an “Election Contest”) or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than
the Board (a “Proxy Contest”) including by reason of any agreement intended to avoid or settle any such Election Contest or Proxy Contest; or

(d) the consummation of a merger or consolidation of the Company with any other corporation; provided, however, a Change in Control shall not
be deemed to have occurred: (i) if such merger or consolidation would result in all or a portion of the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity)
either directly or indirectly more than 50% of the combined voting power of the securities of the Company or such surviving entity outstanding
immediately after such merger or consolidation in substantially the same proportion as their ownership immediately prior to the merger or
consolidation, or (ii) if the corporate existence of the Company is not affected and following the merger or consolidation, the majority of the
Company’s Executive Committee, or if no such body then exists, the majority of the Tier 1 Participants in the Company’s Change in Control Severance
Plan retain their positions with the Company (disregarding any such participant whose employment terminates for reasons other than due to a
termination by the Company without Cause (as defined in the applicable Agreement) or a termination by such Participant for Good Reason (as defined
in the applicable Agreement) and the directors of the Company prior to such merger or consolidation constitute at least a majority of the Board of the
Company or the entity that directly or indirectly controls the Company after such merger or consolidation; or

(e) the sale or disposition by the Company of all or substantially all the Company’s assets, other than a sale to an Exempt Person; or

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

“CODE” means the Internal Revenue Code of 1986, as now in effect and as hereafter amended from time to time. Any reference to a particular
section of the Code includes any applicable regulations promulgated under that section. All citations to sections of the Code are to such sections as they
may from time to time be amended or renumbered.

“COMMITTEE” means the Compensation Committee of the Board or such other committee consisting of two or more members of the Board as
may be appointed by the Board from time to time to administer this Plan pursuant to Article 3. If the Common Stock is traded on the NASDAQ or the
NYSE, all of the members of the Committee shall be independent directors within the meaning of the NASDAQ’s or NYSE’s listing standards (as
applicable). If any member of the Committee does not qualify as (i) a “Non-Employee

 
5



Director” within the meaning of Rule 16b-3 under the Exchange Act, and (ii) an “outside director” within the meaning of Code section 162(m), the
Board shall appoint a subcommittee of the Committee, consisting of at least two Independent Directors, to grant Awards to Covered Employees and to
Insiders; each member of such subcommittee shall satisfy the requirements of (i) and (ii) above. References to the Committee in the Plan shall include
and, as appropriate, apply to any such subcommittee.

“COMMON STOCK” means the Common Stock, par value $.01 per share, of the Company, and any other shares into which such stock may be
changed by reason of a recapitalization, reorganization, merger, consolidation or any other change in the corporate structure or capital stock of the
Company.

“COMPANY” means Office Depot, Inc., a Delaware corporation, and its successors and assigns.

“COVERED EMPLOYEE” means a Participant whom the Committee determines is or may be subject to the limitations of Code section 162(m).

“DISABILITY” means, with respect to any Incentive Stock Option, a disability as determined under Code section 22(e)(3), and with respect to
any other Award, unless provided otherwise in an Agreement (in which case such definition shall apply for purposes of the Plan with respect to that
particular Award), (i) with respect to a Participant who is eligible to participate in a program of long-term disability insurance maintained by the
Employer, the date on which the insurer or administrator under such program of long-term disability insurance determines that the Participant is eligible
to commence benefits under such program, and (ii) with respect to any Participant (including a Participant who is eligible to participate in a program of
long-term disability insurance maintained by the Employer), the Participant’s inability, due to physical or mental incapacity, to substantially perform the
Participant’s duties and responsibilities for the Employer for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one
hundred twenty (120) consecutive days.

Notwithstanding the preceding provisions of this definition or anything in any Agreement to the contrary, to the extent any provision of this Plan
or an Agreement would cause a payment of a 409A Award to be made because of the Participant’s Disability, then there shall not be a Disability that
triggers payment until the date (if any) that the Participant is disabled within the meaning of Code section 409A(a)(2)(C). Any payment that would
have been made except for the application of the preceding sentence shall be made in accordance with the payment schedule that would have applied in
the absence of a Disability (and other Participant rights that are tied to a Disability, such as vesting, shall not be affected by the prior sentence).

For Participants who are participants in the Company’s Executive Change in Control Plan, unless provided otherwise in an Agreement, any
question as to the existence of the Participant’s Disability as to which the Participant and the Company cannot agree shall be determined in writing by a
qualified independent physician mutually acceptable to the Participant and the Company. If the Participant and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such determination in
writing. The determination of Disability made in writing to the Company and the Participant shall be final and conclusive for all purposes of this Plan.

“EFFECTIVE DATE” shall have the meaning ascribed to such term in Section 1.4 hereof.

“EMPLOYEE” means any individual whom the Employer treats as a common law employee for payroll tax purposes, either within or outside the
United States.

“EMPLOYER” means the Company and the Subsidiaries.

“EXCEPTION” means the performance-based compensation exception to the deductibility limitation of Code section 162(m).

“EXCHANGE ACT” means the Securities Exchange Act of 1934, as now in effect and as hereafter amended from time to time. Any reference to
a particular section of the Exchange Act includes any applicable regulations promulgated under that section. All citations to sections of the Act or rules
thereunder are to such sections or rules as they may from time to time be amended or renumbered.
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“EXEMPT PERSON” means any employee benefit plan of the Employer or a trustee or other administrator or fiduciary holding securities under
an employee benefit plan of the Employer.

“FAIR MARKET VALUE” of a share of Common Stock of the Company means, as of the date in question,

(a) if the Common Stock is listed for trading on the NASDAQ, the closing sale price of a share of Common Stock on such date, as reported by the
NASDAQ or such other source as the Committee deems reliable, or if no such reported sale of the Common Stock shall have occurred on such date, on
the last day prior to such date on which there was such a reported sale;

(b) if the Common Stock is listed for trading on the NYSE, the closing sale price of a share of Common Stock on such date, as reported by the
NYSE or such other source as the Committee deems reliable, or if no such reported sale of the Common Stock shall have occurred on such date, on the
last day prior to such date on which there was such a reported sale;

(c) if the Common Stock is not listed for trading on the NASDAQ or the NYSE but is listed for trading on another national securities exchange,
the closing sale price of a share of Common Stock on such date as reported on such exchange, or if no such reported sale of the Common Stock shall
have occurred on such date, on the last day prior to such date on which there was such a reported sale;

(d) if the Common Stock is not listed for trading on a national securities exchange but nevertheless is publicly traded and reported (through the
OTC Bulletin Board or otherwise), the closing sale price of a share of Common Stock on such date, or if no such reported sale of the Common Stock
shall have occurred on such date, on the last day prior to such date on which there was such a reported sale; or

(e) if the Common Stock is not publicly traded and reported, the fair market value as established in good faith by the Committee or the Board.

For purposes of subsection (c) above, if the Common Stock is not traded on the NASDAQ or the NYSE but is traded on more than one other securities
exchange on the given date, then the largest exchange on which the Common Stock is traded shall be referenced to determine Fair Market Value.

Notwithstanding the foregoing but subject to the next paragraph, if the Committee determines in its discretion that an alternative definition of Fair
Market Value should be used in connection with the grant, exercise, vesting, settlement or payout of any Award, it may specify such alternative
definition in the Agreement applicable to the Award. Such alternative definition may include a price that is based on the opening, actual, high, low, or
average selling prices of a share of Common Stock on the NASDAQ or other securities exchange on the given date, the trading date preceding the
given date, the trading date next succeeding the given date, or an average of trading days.

Notwithstanding the foregoing, (i) in the case of an Option or SAR, Fair Market Value shall be determined in accordance with a definition of fair
market value that permits the Award to be exempt from Code section 409A; and (ii) in the case of an Option that is intended to qualify as an ISO under
Code section 422 or an Award that is intended to qualify for the Exception, Fair Market Value shall be determined by the Committee in accordance with
the requirements of Code section 422 or Code section 162(m), as applicable.

“409A AWARD” means an Award that is not exempt from Code section 409A.

“FULL VALUE AWARD” means (i) an Award of Restricted Stock, Restricted Stock Units, Performance Shares, or Performance Units, or an
Other Award that is not in the nature of an appreciation award (i.e., the value of the Other Award is not based on the difference in the value of a share of
Common Stock at different points in time); or (ii) an award granted under a Prior Plan that is the equivalent of an Award listed in clause (i) above.

“GENERAL AWARD” means an Award that is not a Qualified Performance-Based Award.
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“INCENTIVE STOCK OPTION” or “ISO” means an Option which is designated as an “incentive stock option” and intended to meet the
requirements of Code section 422.

“INDEPENDENT DIRECTOR” means any individual who is a member of the Board and who is not also employed by the Employer.

“INSIDER” shall mean an individual who is, on the relevant date, subject to the reporting requirements of Exchange Act section 16(a).

“NASDAQ” means The NASDAQ Stock Market LLC or its successor.

“NEGATIVE DISCRETION” means the absolute and unrestricted discretion that the Committee may exercise to reduce, but not increase, the
amount that otherwise would be payable pursuant to an Award in connection with the attainment of a performance objective under the Award for any
reason, including but not limited to the Committee’s determination that the performance objective 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 pursuant to an Award to zero.

“NON-EMPLOYEE” means any consultant or advisor, other than an Employee or Independent Director, who provides bona fide services to the
Employer not in connection with the offer or sale of securities in a capital raising transaction.

“NONQUALIFIED STOCK OPTION” or “NSO” means any Option which is not designated as an “incentive stock option” or that otherwise
does not meet the requirements of Code section 422.

“NYSE” means the New York Stock Exchange or its successor.

“OPTION” means an Award granted under Article 5 which is either an Incentive Stock Option or a Nonqualified Stock Option. An Option shall
be designated as either an Incentive Stock Option or a Nonqualified Stock Option, and in the absence of such designation, shall be treated as a
Nonqualified Stock Option.

“OPTION EXERCISE PRICE” means the price at which a share of Common Stock may be purchased by a Participant pursuant to the exercise of
an Option.

“OTHER AWARD” means any form of equity-based or equity-related award, other than an Option, a Stock Appreciation Right, Restricted Stock,
a Restricted Stock Unit, a Performance Share or a Performance Unit, that is granted pursuant to Article 9.

“OTHER COMPANY SECURITIES” mean securities of the Company other than Common Stock, which may include, without limitation,
unbundled stock units or components thereof, debentures, preferred stock, warrants and securities convertible into or exchangeable for Common Stock
or other property.

“PARTICIPANT” means an Employee, Non-Employee or Independent Director who is eligible to receive or has received an Award under this
Plan.

“PERFORMANCE PERIOD” shall have the meaning ascribed to such term in Section 8.3.

“PERFORMANCE SHARE” means an Award under Article 8 of the Plan that is valued by reference to a share of Common Stock, which value
may be paid to the Participant by delivery of cash or other property as the Committee shall determine upon achievement of such performance objectives
during the relevant Performance Period as the Committee shall establish at the time of such Award or thereafter, but not later than the time permitted by
Code section 162(m) in the case of a Covered Employee, unless the Committee does not intend for such Award to comply with Code section 162(m).

“PERFORMANCE UNIT” means an Award under Article 8 of the Plan that has a value set by the Committee (or that is determined by reference
to a valuation formula specified by the Committee), which value may be paid to the Participant by delivery of cash or other property as the Committee
shall determine

 
8



upon achievement of such performance objectives during the relevant Performance Period as the Committee shall establish at the time of such Award or
thereafter, but not later than the time permitted by Code section 162(m) in the case of a Covered Employee, unless the Committee does not intend for
such Award to comply with Code section 162(m).

“PERMITTED TRANSFEREE” means any members of the immediate family of the Participant (i.e., spouse, children, and grandchildren), any
trusts for the benefit of such family members or any partnerships whose only partners are such family members.

“PERSON” means any “person” or “group” as those terms are used in Exchange Act Sections 13(d) and 14(d).

“PLAN” means the Office Depot, Inc. 2017 Long-Term Incentive Plan set forth in this document and as it may be amended from time to time.

“PRIOR PLANS” means the 2015 Plan, the 2007 Plan and the 2003 OMIPP, as they have been amended from time to time.

“QUALIFIED PERFORMANCE-BASED AWARD” means an Award (or a specified portion of an Award) to a Participant that is intended to
satisfy the requirements for the Exception.

“RESTRICTED STOCK” means an Award of shares of Common Stock under Article 7 of the Plan, which shares are issued with such restrictions
as the Committee, in its sole discretion, may impose, including but not limited to an Award of shares that the Committee grants to an Independent
Director with no restrictions.

“RESTRICTED STOCK UNIT” or “RSU” means an Award under Article 7 of the Plan that is valued by reference to a share of Common Stock,
which value may be paid to the Participant by delivery of cash or other property as the Committee shall determine and that has such restrictions as the
Committee, in its sole discretion, may impose, including but not limited to an Award that the Committee grants to an Independent Director with no
restrictions.

“RESTRICTION PERIOD” means the period commencing on the date an Award of Restricted Stock or an RSU is granted and ending on such
date as the Committee shall determine, during which time the Award is subject to forfeiture as provided in the Agreement.

“SHARE POOL” shall have the meaning ascribed to such term in in Section 4.1.

“STOCK APPRECIATION RIGHT” or “SAR” means an Award granted under Article 6 which provides for delivery of cash or other property as
the Committee shall determine with a value equal to the excess of the Fair Market Value of a share of Common Stock on the day the Stock
Appreciation Right is exercised over the specified purchase price.

“SUBSIDIARY” means a corporation or other entity of which outstanding shares or ownership interests representing 50% or more of the
combined voting power of such corporation or other entity entitled to elect the management thereof are owned directly or indirectly by the Company.
With respect to all purposes of the Plan, including but not limited to, the establishment, amendment, termination, operation and administration of the
Plan, the Company and the Committee shall be authorized to act on behalf of all other entities included within the definition of “Subsidiary.”

“TANDEM SAR” means a Stock Appreciation Right granted to a Participant in connection with an Option as described in Section 6.4.

“2003 OMIPP” means the 2003 OfficeMax Incentive and Performance Plan.

“2007 PLAN” means the Office Depot, Inc. 2007 Long-Term Incentive Plan.

“2015 PLAN” means the Office Depot, Inc. 2015 Long-Term Incentive Plan.
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ARTICLE 3 — ADMINISTRATION; POWERS OF THE COMMITTEE

3.1 General. This Plan shall be administered by the Committee.

3.2 Authority of the Committee.

(a) Subject to the provisions of the Plan, the Committee shall have the full and discretionary authority to (i) select the persons who are eligible to
receive Awards under the Plan, (ii) determine the form and substance of Awards made under the Plan and the conditions and restrictions, if any, subject
to which such Awards will be made, (iii) modify the terms of Awards made under the Plan, (iv) interpret, construe and administer the Plan and Awards
granted thereunder, (v) make any adjustments necessary or desirable in connection with Awards made under the Plan to eligible Participants located
outside the United States, and (vi) adopt, amend, or rescind such rules and regulations, and make such other determinations, for carrying out the Plan as
it may deem appropriate.

(b) The Committee may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Agreement in the manner and
to the extent it shall deem desirable to carry it into effect.

(c) Decisions of the Committee on all matters relating to the Plan shall be in the Committee’s sole discretion and shall be conclusive, final and
binding on all parties. The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan shall be determined in
accordance with applicable federal and state laws and rules and regulations promulgated pursuant thereto.

(d) In the event the Company shall assume outstanding equity awards or the right or obligation to make such awards in connection with the
acquisition of another corporation or business entity, the Committee may, in its discretion, make such adjustments in the terms of Awards as it shall
deem equitable and appropriate to prevent dilution or enlargement of benefits intended to be made under the Plan.

(e) In making any determination or in taking or not taking any action under the Plan, the Committee may obtain and may rely on the advice of
experts, including but not limited to employees of the Company and professional advisors.

3.3 Rules for Foreign Jurisdictions. Notwithstanding anything in the Plan to the contrary, the Committee may, in its sole discretion, (i) amend or vary
the terms of the Plan in order to conform such terms with the requirements of each non-U.S. jurisdiction where a Participant works or resides or to meet the
goals and objectives of the Plan; (ii) establish one or more sub-plans for these purposes; and (iii) establish administrative rules and procedures to facilitate the
operation of the Plan in such non-U.S. jurisdictions. For purposes of clarity, the terms and conditions contained herein which are subject to variation in a non-
U.S. jurisdiction shall be reflected in a written addendum to the Plan with respect to each Participant or group of Participants affected by such non-U.S.
jurisdiction.

3.4 Delegation of Authority. The Committee may, in its discretion, at any time and from time to time, delegate to one or more of its members such of its
authority as it deems appropriate (provided that any such delegation shall be to at least two members of the Committee with respect to Awards to Covered
Employees and Insiders). Except with respect to the grant or amendment of Qualified Performance-Based Awards, the Committee may, at any time and from
time to time, delegate to one or more other members of the Board such of its authority as it deems appropriate. To the extent permitted by law and applicable
stock exchange rules, the Committee may also delegate its authority to one or more persons who are not members of the Board, except that no such delegation
will be permitted with respect to Covered Employees and Insiders.

3.5 Agreements. Each Award granted under the Plan shall be evidenced by an Agreement. Each Agreement shall be subject to and incorporate, by
reference or otherwise, the applicable terms and conditions of the Plan, and any other terms and conditions, not inconsistent with the Plan, as may be imposed
by the Committee, including without limitation, provisions related to the consequences of termination of employment. A copy of such Agreement shall be
provided to the Participant, and the Committee may, but need not, require that the
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Participant sign (or otherwise acknowledge receipt of) a copy of the Agreement or a copy of a notice of grant. Each Participant may be required, as a
condition to receiving an Award under this Plan, to enter into an agreement with the Company containing such non-compete, confidentiality, and/or non-
solicitation provisions as the Committee may adopt and approve from time to time (as so modified or amended, the “Non-Compete Agreement”). The
provisions of the Non-Compete Agreement may also be included in, or incorporated by reference in, the Agreement.

3.6 Indemnification. 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.

3.7 Minimum Vesting Requirement. Notwithstanding anything herein to the contrary, each equity-based Award shall vest no earlier than the one-year
anniversary of the date of grant of the Award; provided, however, that: (i) up to 5% of the Share Pool, as the Share Pool may be increased pursuant to
Sections 4.1 and 4.3, may be issued pursuant to Awards that do not satisfy this minimum vesting requirement; and (ii) the Committee may provide for
accelerated vesting of an Award in full or in part prior to the one-year anniversary of the date of grant of the Award pursuant to Article 11.

3.8 Restrictions on Dividends and Dividend Equivalents. Notwithstanding anything herein to the contrary, dividend equivalents shall not be paid with
respect to Options or SARs. Dividends and dividend equivalents with respect to a Restricted Stock Award, Restricted Stock Unit, Performance Share,
Performance Unit or Other Award shall be subject to the same vesting requirements as the underlying Award; in no event shall dividends or dividend
equivalents be paid on any such Award prior to the date on which such Award has become vested.

ARTICLE 4 — SHARES AVAILABLE UNDER THE PLAN

4.1 Number of Shares. Subject to adjustment as provided in this Section 4.1 and in Section 4.3, the aggregate number of shares of Common Stock that
are available for issuance pursuant to Awards granted under the Plan is Thirty-Six Million (36,000,000), less one share for every one share that was subject to
a stock option, stock appreciation right or other award in the nature of an appreciation right granted after April 30, 2017 under the 2015 Plan and 1.5 shares
for every one share that was subject to any Full Value Award granted after April 30, 2017 under the 2015 Plan (the “Share Pool”). All of the Share Pool may,
but is not required to, be issued pursuant to Incentive Stock Options. If Awards are granted in substitution or assumption of awards of an entity acquired, by
merger or otherwise, by the Company (or any Subsidiary), to the extent such grant shall not be inconsistent with the terms, limitations and conditions of Code
section 422, Exchange Act Rule 16b-3 or applicable NASDAQ rules, the number of shares subject to such substitute or assumed Awards shall not increase or
decrease the Share Pool.

The shares issued pursuant to Awards under the Plan shall 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.

No additional awards shall be granted under the 2015 Plan after the Effective Date, and all remaining shares available for grant under the 2015
Plan will be cancelled on the Effective Date. No additional awards have been granted under the 2007 Plan and 2003 OMIPP since the Company’s
shareholders approved the
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2015 Plan on April 25, 2015; all remaining shares available for grant under the 2007 Plan and 2003 OMIPP were cancelled at that time. Outstanding
awards under the Prior Plans shall continue to be to be governed by the Prior Plans and the agreements under which they were granted.

The following rules shall apply for purposes of the determination of the number of shares of Common Stock available for grants of Awards under
the Plan:

(a) Each Option shall be counted as one share subject to an Award and deducted from the Share Pool.

(b) Each share of Restricted Stock, each Restricted Stock Unit that may be settled in shares of Common Stock, and each Other Award that may be
settled in shares of Common Stock shall be counted as 1.5 shares subject to an Award and deducted from the Share Pool. Restricted Stock Units and
Other Awards that may not be settled in shares of Common Stock shall not result in a deduction from the Share Pool.

(c) Each Performance Share that may be settled in shares of Common Stock shall be counted as 1.5 shares subject to an Award, based on the
number of shares that would be paid under the Performance Share for achievement of target performance, and deducted from the Share Pool. Each
Performance Unit that may be settled in shares of Common Stock shall be counted as a number of shares subject to an Award, based on 1.5 multiplied
by the number of shares that would be paid under the Performance Unit for achievement of target performance, with the number determined by
dividing the value of the Performance Unit at the time of grant by the Fair Market Value of a share of Common Stock at the time of grant, and this
number shall be deducted from the Share Pool. In both cases, in the event that the Award is later settled based on above-target performance, the number
of shares of Common Stock corresponding to the above-target performance, calculated pursuant to the applicable methodology specified above, shall
be deducted from the Share Pool at the time of such settlement; in the event that the Award is later settled upon below-target performance, the number
of shares of Common Stock corresponding to the below-target performance, calculated pursuant to the applicable methodology specified above, shall
be added back to the Share Pool. Performance Shares and Performance Units that may not be settled in shares of Common Stock shall not result in a
deduction from the Share Pool.

(d) Each Stock Appreciation Right that may be settled in shares of Common Stock shall be counted as one share subject to an Award and
deducted from the Share Pool. Stock Appreciation Rights that may not be settled in shares of Common Stock shall not result in a reduction from the
Share Pool. If a Stock Appreciation Right is granted in connection with an Option and the exercise of the Stock Appreciation Right results in the loss of
the Option right, the shares subject to such related Option shall be added back to the Share Pool.

(e) If, for any reason, any shares subject to an Award under the Plan are not issued or are returned to the Company, for reasons including, but not
limited to, a forfeiture of Restricted Stock or a Restricted Stock Unit, or the termination, expiration or cancellation of an Option, Stock Appreciation
Right, Restricted Stock, Restricted Stock Unit, Performance Share, Performance Unit, or Other Award, or settlement of any Award in cash rather than
shares, such shares shall again be available for Awards under the Plan and shall be added to the Share Pool. If the tax withholding obligation under a
Full Value Award granted under the Plan is satisfied by the Company retaining shares or by the Participant tendering shares (either by actual delivery or
attestation), the number of shares so retained or tendered shall be available for Awards under the Plan and shall be added to the Share Pool. Any
addition to the Share Pool pursuant to this paragraph shall be adjusted by the factor specified above with respect to the type of Award pursuant to which
the shares were derived.

(f) If, for any reason, after April 30, 2017, any shares subject to an award under the Prior Plans are not issued or are returned to the Company, for
reasons including, but not limited to, a forfeiture of restricted stock or a restricted stock unit, or the termination, expiration or cancellation of an option,
stock appreciation right, restricted stock, restricted stock unit, performance share, performance unit, or other award, or settlement of any award in cash
rather than shares, such shares shall be available for Awards under the Plan and shall be added to the Share Pool. If, after April 30, 2017, the tax
withholding obligation under a Full Value Award granted under a Prior Plan is satisfied by the Company retaining shares or by the holder
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tendering shares (either by actual delivery or attestation), the number of shares so retained or tendered shall be available for Awards under the Plan and
shall be added to the Share Pool. Any addition to the Share Pool pursuant to this paragraph shall be adjusted by the factor specified above with respect
to the type of award pursuant to which the shares were derived.

(g) Notwithstanding anything to contrary contained herein, if the exercise price and/or tax withholding obligation under an Award other than a
Full Value Award is satisfied by the Company retaining shares or by the Participant tendering shares (either by actual delivery or attestation), the
number of shares so retained or tendered shall be deemed delivered for purposes of determining the Share Pool and shall not be available for further
Awards under the Plan. To the extent an SAR that may be settled in shares of Common Stock is, in fact, settled in shares of Common Stock, the gross
number of shares subject to such Stock Appreciation Right shall be deemed delivered for purposes of determining the Share Pool and shall not be
available for further Awards under the Plan. Similarly, if the exercise price and/or tax withholding obligation under an award under a Prior Plan other
than a Full Value Award is satisfied by the Company retaining shares or by the holder tendering shares (either by actual delivery or attestation), the
number of shares so retained or tendered shall not be available for Awards under the Plan and shall not be added to the Share Pool. To the extent a stock
appreciation right granted under a Prior Plan that may be settled in shares of Common Stock is, in fact, settled in shares of Common Stock, the gross
number of shares subject to such stock appreciation right shall not be available for Awards under the Plan and shall not be added to the Share Pool.
Shares reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of Options or, after April 30, 2017, options
under any Prior Plan shall not be available for Awards under the Plan and shall not be added to the Share Pool.

4.2 Individual Limits. Subject to adjustment as provided in Section 4.3, the following rules shall apply to Awards under the Plan:

(a) The maximum number of Options and Stock Appreciation Rights that, in the aggregate, may be granted in any one fiscal year of the Company
to any one Participant shall be four million (4,000,000).

(b) The maximum number of shares of Restricted Stock, Restricted Stock Units and Other Awards intended to be Qualified Performance-Based
Awards that, in the aggregate, may be granted in any one fiscal year of the Company to any one Participant shall be one million five hundred thousand
(1,500,000).

(c) The maximum aggregate payout (determined as of the end of the applicable Performance Period) with respect to Performance Units intended
to be Qualified Performance-Based Awards granted in any one fiscal year of the Company to any one Participant shall be six million five hundred
thousand dollars ($6,500,000). The maximum number of shares of Common Stock subject to Awards of Performance Shares intended to be Qualified
Performance-Based Awards granted in any one fiscal year of the Company to any one Participant shall be three million five hundred thousand
(3,500,000).

(d) For any one Independent Director and for any one fiscal year of the Company, the maximum aggregate (i) amount of cash compensation paid
in such fiscal year to such Independent Director in respect of such Independent Director’s service as a member of the Board during such fiscal year,
including but not limited to service performed in such fiscal year but for which payment is not made until the following fiscal year, and (ii) grant date
fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all Awards granted in such fiscal year to such
Independent Director under this Plan or any other stock plan of the Company shall not exceed six hundred and fifty thousand dollars ($650,000);
provided, however, that such limit shall not apply to an Independent Director who serves as Chairman of the Board at any time during such fiscal year
of the Company.

For purposes of the Exception, any Award that is denominated in shares of Common Stock may be settled in cash based on the Fair Market Value of the
Award as of the applicable vesting or payment date.

The multipliers specified in subsections (a) through (g) of Section 4.1 shall not apply for purposes of applying the foregoing limitations of this
Section 4.2.
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4.3 Adjustment of Shares. If any change in corporate capitalization, such as a stock split, reverse stock split, stock dividend, or any corporate transaction
such as a reorganization, reclassification, merger or consolidation or separation, including a spin-off, of the Company or sale or other disposition by the
Company of all or a portion of its assets, any other change in the Company’s corporate structure, or any distribution to shareholders (other than an ordinary
cash dividend) results in the outstanding shares of Common Stock, or any securities exchanged therefor or received in their place, being exchanged for a
different number or class of shares or other securities of the Company, or for shares of stock or other securities of any other corporation (or new, different or
additional shares or other securities of the Company or of any other corporation being received by the holders of outstanding shares of Common Stock), or a
material change in the value of the outstanding shares of Common Stock as a result of the change, transaction or distribution, then the Committee shall make
equitable adjustments, as it determines are necessary and appropriate to prevent the enlargement or dilution of benefits intended to be made available under
the Plan, in:

(a) the number and class of stock or other securities that comprise the Share Pool as set forth in Section 4.1, including, without limitation, with
respect to Incentive Stock Options;

(b) the limitations on the aggregate number of shares of Common Stock that may be awarded to any one Participant under various Awards as set
forth in Section 4.2;

(c) the number and class of stock or other securities subject to outstanding Awards, and which have not been issued or transferred under an
outstanding Award;

(d) the Option Exercise Price under outstanding Options, the exercise price under outstanding Stock Appreciation Rights, and the number of
shares of Common Stock to be transferred in settlement of outstanding Awards; and

(e) the terms, conditions or restrictions of any Award and Agreement, including but not limited to the price payable for the acquisition of shares
of Common Stock.

It is intended that, if possible, any adjustment contemplated above shall be made in a manner that satisfies applicable legal requirements as well
as applicable requirements with respect to taxation (including, without limitation and as applicable in the circumstances, Code section 424, Code
section 409A, and Code section 162(m)) and accounting (so as to not trigger any charge to earnings with respect to such adjustment).

Without limiting the generality of the above, any good faith determination by the Committee as to whether an adjustment is required in the
circumstances and the extent and nature of any such adjustment shall be final, conclusive and binding on all persons.

ARTICLE 5 — STOCK OPTIONS

5.1 Grant of Options. Subject to the terms and provisions of the Plan, the Committee may from time to time grant Options to eligible Participants. The
Committee shall have sole discretion in determining the number of shares subject to Options granted to each Participant. The Committee may grant a
Participant ISOs, NSOs or a combination thereof, and may vary such Awards among Participants; provided that the Committee may grant Incentive Stock
Options only to individuals who are employees within the meaning of Code section 3401(c) of the Company or its subsidiaries (as defined for this purpose in
Code section 424(f)). Notwithstanding anything in this Article 5 to the contrary, except for Options that are specifically designated as intended to be subject to
Code section 409A, the Committee may only grant Options to individuals who provide direct services on the date of grant of the Options to the Company or
another entity in a chain of entities in which the Company or another such entity has a controlling interest (within the meaning of Treasury Regulation section
1.409A-1(b)(5)(iii)(e)) in each entity in the chain.

5.2 Agreement. Each Option grant shall be evidenced by an Agreement that shall specify the Option Exercise Price, the duration of the Option, the
number of shares of Common Stock to which the Option pertains, the conditions upon which the Option shall become vested and exercisable (subject to
Section 3.7) and such other
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provisions as the Committee shall determine. The Option Agreement shall further specify whether the Award is intended to be an ISO or an NSO. Any
portion of an Option that is not designated in the Agreement as an ISO or otherwise fails or is not qualified as an ISO (even if designated as an ISO) shall be
an NSO. Dividend equivalents shall not be paid with respect to Options.

5.3 Option Exercise Price. The per share Option Exercise Price for each Option shall not be less than one hundred percent (100%) of the Fair Market
Value of a share of Common Stock on the date the Option is granted. Notwithstanding the foregoing, an Option may be granted with an Option Exercise Price
lower than set forth in the preceding sentence if such Option is granted pursuant to an assumption or substitution for another Option in a manner satisfying the
provisions of Code section 424(a) relating to a corporate merger, consolidation, acquisition of property or stock, separation, reorganization, or liquidation;
provided that the Committee determines that such Option Exercise Price is appropriate to preserve the economic benefit of the replaced award and will not
impair the exemption of the Option from Code section 409A (unless the Committee clearly and expressly foregoes such exemption at the time the Option is
granted).

5.4 Duration of Options. Each Option shall expire at such time as the Committee shall determine at the time of grant; provided, however, that no Option
shall be exercisable later than the tenth (10th) anniversary of its grant date other than an Option granted to a Participant outside the United States. If an
Agreement does not specify an expiration date, the Option’s expiration date shall be the 10th anniversary of its grant date.

5.5 Exercise of Options. Options shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall specify,
including conditions related to the employment of the Participant with the Employer or provision of services by the Participant to the Employer, which need
not be the same for each grant or for each Participant. The Committee may provide in the Agreement for rights upon the occurrence of events specified in the
Agreement. Upon exercise of an Option, the number of shares of Common Stock subject to exercise under any related SAR shall automatically be reduced by
the number of shares represented by the Option or portion thereof which is surrendered.

5.6 Payment. Options shall be exercised, in whole or in part, by the delivery of an oral, written or electronic notice of exercise to the Company or its
designated representative in the form prescribed by the Company, setting forth the number of shares of Common Stock with respect to which the Option is to
be exercised and satisfying any requirements that the Committee may apply from time to time. Full payment of the Option Exercise Price for such shares (less
any amount previously paid by the Participant to acquire the Option) must be made on or prior to the Payment Date, as defined below. The Option Exercise
Price shall be paid to the Company in United States dollars either: (a) in cash, (b) by check, bank draft, money order or other cash equivalent approved by the
Committee, (c) if approved by the Committee, by tendering previously acquired shares of Common Stock (or delivering a certification or attestation of
ownership of such shares) having an aggregate Fair Market Value at the time of exercise equal to the total Option Exercise Price (provided that the tendered
shares must have been held by the Participant for any period required by the Committee), (d) if approved by the Committee, by cashless exercise as permitted
under Federal Reserve Board’s Regulation T, subject to applicable securities law restrictions, (e) by any other means which the Committee determines to be
consistent with the Plan’s purpose and applicable law, including a net exercise; or (f) by a combination of the foregoing. “Payment Date” shall mean the date
on which a sale transaction in connection with a cashless exercise (whether or not payment is actually made pursuant to a cashless exercise) would have
settled in connection with the subject option exercise. No certificate or cash representing a share of Common Stock shall be delivered until the full Option
Exercise Price has been paid.

5.7 Special Rules for ISOs. The following rules apply notwithstanding any other terms of the Plan.

(a) No ISOs may be granted under the Plan after June 19, 2025.

(b) In no event shall any Participant who owns (within the meaning of Code section 424(d)) stock of the Company possessing more than ten
percent (10%) of the total combined voting power of all classes of stock of the Company or any “parent” or “subsidiary” (within the meaning of Code
section 424(e) or (f),
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respectively) be eligible to receive an ISO (i) at an Option Exercise Price less than one hundred ten percent (110%) of the Fair Market Value of a share
of Common Stock on the date the ISO is granted, or (ii) that is exercisable later than the fifth (5th) anniversary date of its grant date.

(c) The aggregate Fair Market Value of shares of Common Stock with respect to which incentive stock options (within the meaning of Code
section 422) granted to a Participant are first exercisable in any calendar year under the Plan and all other incentive stock option plans of the Employer
shall not exceed One Hundred Thousand Dollars ($100,000). For this purpose, Fair Market Value shall be determined with respect to a particular
incentive stock option on the date on which such incentive stock option is granted. In the event that this One Hundred Thousand Dollar ($100,000)
limit is exceeded with respect to a Participant, then ISOs granted under this Plan to such Participant shall, to the extent and in the order required by
Treasury Regulations under Code section 422, automatically become NSOs granted under this Plan.

(d) Solely for purposes of determining the limit on ISOs that may be granted under the Plan, the provisions of Section 4.1 that replenish the Share
Pool shall only be applied to the extent permitted by Code section 422 and the regulations promulgated thereunder.

ARTICLE 6 — STOCK APPRECIATION RIGHTS

6.1 Grant of SARs. Subject to the terms and provisions of the Plan, the Committee may grant SARs to Participants in such amounts and upon such
terms, and at any time and from time to time, as the Committee shall determine. The Committee may grant Tandem SARs or SARs that are unrelated to
Options. A Stock Appreciation Right shall entitle the holder, within the specified period (which may not exceed 10 years), to exercise the SAR and receive in
exchange therefor a payment having an aggregate value equal to the amount by which the Fair Market Value of a share of Common Stock on the exercise date
exceeds the specified purchase price, times the number of shares with respect to which the SAR is exercised. The Committee may provide in the Agreement
for automatic exercise on a certain date, for payment of the proceeds on a certain date, and/or for rights upon the occurrence of events specified in the
Agreement. Notwithstanding anything in this Article 6 to the contrary, except for SARs that are specifically designated as intended to be subject to Code
section 409A, the Committee may only grant SARs to individuals who provide direct services on the date of grant of the SARs to the Company or another
entity in a chain of entities in which the Company or another such entity has a controlling interest (within the meaning of Treasury Regulation section
1.409A-1(b)(5)(iii)(e)) in each entity in the chain.

6.2 Agreement. Each SAR grant shall be evidenced by an Agreement that shall specify the exercise price, the duration of the SAR, the number of shares
of Common Stock to which the SAR pertains, the conditions upon which the SAR shall become vested and exercisable (subject to Section 3.7) and such other
provisions as the Committee shall determine. Dividend equivalents shall not be paid with respect to SARs.

6.3 Duration of SARs. Each SAR shall expire at such time as the Committee shall determine at the time of grant; provided, however, that no SAR shall
be exercisable later than the tenth (10th) anniversary of its grant date other than an SAR granted to a participant outside the United States. If an Agreement
does not specify an expiration date, the SAR’s expiration date shall be the 10th anniversary of its grant date.

6.4 Tandem SARs. A Tandem SAR shall entitle the holder, within the specified exercise period for the related Option, to surrender the unexercised
related Option, or a portion thereof, and to receive in exchange therefor a payment having an aggregate value equal to the amount by which the Fair Market
Value of a share of Common Stock on the exercise date exceeds the Option Exercise Price per share, times the number of shares subject to the Option, or
portion thereof, which is surrendered. Each Tandem SAR shall be subject to the same terms and conditions as the related Option, including limitations on
transferability, and shall be exercisable only to the extent such Option is exercisable and shall terminate or lapse and cease to be exercisable when the related
Option terminates or lapses. The grant of SARs related to ISOs must be concurrent with the grant of the ISOs.
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With respect to NSOs, the grant either may be concurrent with the grant of the NSOs, or in connection with NSOs previously granted under Article 5, which
are unexercised and have not terminated or lapsed.

6.5 Payment. The Committee shall have sole discretion to determine in each Agreement whether the payment with respect to the exercise of a Stock
Appreciation Right will be in the form of all cash, all shares of Common Stock, Other Company Securities, or any combination thereof. Unless and to the
extent the Committee specifies otherwise, such payment will be in the form of shares of Common Stock. If payment is to be made in shares, the number of
shares shall be determined based on the Fair Market Value of a share on the date of exercise. The Committee shall have sole discretion to determine and set
forth in the Agreement the timing of any payment made in cash or shares, or a combination thereof, upon exercise of SARs.

6.6 Exercise Price. The exercise price for each Stock Appreciation Right shall be determined by the Committee and shall not be less than one hundred
percent (100%) of the Fair Market Value of a share of Common Stock on the date the SAR is granted. Notwithstanding the foregoing, an SAR may be granted
with an exercise price lower than set forth in the preceding sentence if such SAR is granted pursuant to an assumption or substitution for another SAR in a
manner satisfying the provisions of Code section 424(a) relating to a corporate merger, consolidation, acquisition of property or stock, separation,
reorganization, or liquidation; provided that the Committee determines that such SAR exercise price is appropriate to preserve the economic benefit of the
replaced award and will not impair the exemption of the SAR from Code section 409A (unless the Committee clearly and expressly foregoes such exemption
at the time the SAR is granted).

6.7 Exercise of SARs. SARs shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall specify,
including conditions related to the employment of the Participant with the Employer or provision of services by the Participant to the Employer, which need
not be the same for each grant or for each Participant. The Committee may provide in the Agreement for rights upon the occurrence of events specified in the
Agreement. Upon exercise of a Tandem SAR, the number of shares of Common Stock subject to exercise under the related Option shall automatically be
reduced by the number of shares represented by the Option or portion thereof which is surrendered.

ARTICLE 7 — RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1 Grant of Restricted Stock and Restricted Stock Units. Subject to provisions of the Plan, the Committee may from time to time grant Awards of
Restricted Stock and Restricted Stock Units (“RSUs”) to Participants. Awards of Restricted Stock and RSUs may be made either alone or in addition to or in
tandem with other Awards granted under the Plan.

7.2 Agreement. The Restricted Stock or RSU Agreement shall set forth the terms of the Award, as determined by the Committee, including, without
limitation, the number of shares of Restricted Stock or the number of RSUs granted; the purchase price, if any, to be paid for such Restricted Stock or RSUs,
which may be equal to or less than Fair Market Value of a share and may be zero, subject to such minimum consideration as may be required by applicable
law; any restrictions applicable to the Restricted Stock or RSU such as continued service or achievement of performance objectives; the length of the
Restriction Period, if any (subject to Section 3.7), and any circumstances that will shorten or terminate the Restriction Period; and rights of the Participant to
vote or receive dividends with respect to the shares during the Restriction Period. The Committee shall have sole discretion to determine and specify in each
RSU Agreement whether the RSUs will be settled in the form of all cash, all shares of Common Stock, Other Company Securities, or any combination
thereof. Unless and to the extent the Committee specifies otherwise, such settlement will be in the form of shares of Common Stock.

7.3 Certificates. Upon an Award of Restricted Stock to a Participant, shares of restricted Common Stock shall be registered in the Participant’s name.
Certificates, if issued, may either (i) be held in custody by the Company until the Restriction Period expires or until restrictions thereon otherwise lapse,
and/or (ii) be issued to
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the Participant and registered in the name of the Participant, bearing an appropriate restrictive legend and remaining subject to appropriate stop-transfer
orders. If required by the Committee, the Participant shall deliver to the Company one or more stock powers endorsed in blank relating to the Restricted
Stock. If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock subject to such Restriction Period, unrestricted certificates
for such shares shall be delivered to the Participant or registered in the Participant’s name on the Company’s or transfer agent’s records; provided, however,
that the Committee may cause such legend or legends to be placed on any such certificates as it may deem advisable under the terms of the Plan and the rules,
regulations and other requirements of the Securities and Exchange Commission and any applicable federal or state law. Concurrently with the lapse of any
risk of forfeiture applicable to the Restricted Stock, the Participant shall be required to pay to the Company an amount necessary to satisfy any applicable
federal, state and local tax requirements as set out in Article 14 below.

7.4 Dividends and Other Distributions. Except as provided in this Article 7 or in the applicable Agreement, a Participant who receives a Restricted
Stock Award shall have (during and after the Restriction Period), with respect to such Restricted Stock Award, all of the rights of a shareholder of the
Company, including the right to vote the shares and the right to receive dividends and other distributions to the extent, if any, such shares possess such rights;
provided, however, that (i) any dividends and other distributions payable on such shares of Restricted Stock during the Restriction Period shall be either
automatically reinvested in additional shares of Restricted Stock or paid to the Company for the account of the Participant, in either case subject to the same
restrictions on vesting as the underlying Award, and (ii) all terms and conditions for payment of such dividends and other distributions shall be included in the
Agreement related to the Award and shall, to the extent required, comply with the requirements of Code section 409A. The Committee shall determine
whether interest shall be paid on such amounts, the rate of any such interest, and the other terms applicable to such amounts (again, provided that all such
terms shall, to the extent required, comply with Code section 409A). A Participant receiving a Restricted Stock Unit Award shall not possess voting rights and
shall accrue dividend equivalents on such Units only to the extent provided in the Agreement relating to the Award; provided, however, that (i) any dividend
equivalents payable on such Restricted Stock Unit Award shall be subject to the same restrictions on vesting as the underlying Award, and (ii) all terms and
conditions for payment of such dividend equivalents shall be included in the Agreement related to the Award and shall, to the extent required, comply with
the requirements of Code section 409A.

ARTICLE 8 — PERFORMANCE SHARES AND UNITS

8.1 Grant of Performance Shares and Performance Units. The Committee may grant Performance Shares and Performance Units to Participants in such
amounts and upon such terms, and at any time and from time to time, as the Committee shall determine.

8.2 Agreement. The Performance Share or Performance Unit Agreement shall set forth the terms of the Award, as determined by the Committee,
including, without limitation, the number of Performance Shares or Performance Units granted; the purchase price, if any, to be paid for such Performance
Shares or Performance Units, which may be equal to or less than Fair Market Value of a share and may be zero, subject to such minimum consideration as
may be required by applicable law; the performance objectives applicable to the Performance Shares or Performance Units; and any additional restrictions
applicable to the Performance Shares or Performance Units such as continued service (subject to Section 3.7). The Committee shall have sole discretion to
determine and specify in each Performance Shares or Performance Units Agreement whether the Award will be settled in the form of all cash, all shares of
Common Stock, Other Company Securities, or any combination thereof. Unless and to the extent the Committee specifies otherwise, such settlement will be
in the form of shares of Common Stock. Any such shares may be granted subject to any restrictions deemed appropriate by the Committee.
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8.3 Value of Performance Shares and Performance Units. Each Performance Unit shall have an initial value that is established by the Committee at the
time of grant. Each Performance Share shall have an initial value equal to the Fair Market Value of a share of Common Stock on the date of grant. In addition
to any non-performance terms applicable to the Award, the Committee shall set performance objectives in its discretion which, depending on the extent to
which they are met, will determine the number and/or value of Performance Shares, Performance Units or both, as applicable, that will be paid out to the
Participant. For purposes of this Article 8, the time period during which the performance objectives must be met shall be called a “Performance Period.” The
Committee may, but is not obligated to, set such performance objectives by reference to the performance measures set forth in Article 10.

8.4 Earning of Performance Shares and Performance Units. Subject to the terms of this Plan, after the applicable Performance Period has ended, the
holder of the Performance Shares or Performance Units shall be entitled to receive a payout of the number and value of Performance Shares or Performance
Units, as applicable, earned by the Participant over the Performance Period, if any, to be determined as a function of the extent to which the corresponding
performance objectives have been achieved and any applicable non-performance terms have been met.

8.5 Dividends and Other Distributions. A Participant receiving Performance Shares or Performance Units shall not possess voting rights. A Participant
receiving Performance Shares or Performance Units or any other Award that is subject to performance conditions shall accrue dividend equivalents on such
Award only to the extent provided in the Agreement relating to the Award; provided, however, that (i) any dividend equivalents payable on such Performance
Shares or Performance Units shall be subject to the same restrictions on vesting as the underlying Award, and (ii) all terms and conditions for payment of such
dividend equivalents shall be included in the Agreement related to the Award and shall, to the extent required, comply with the requirements of Code section
409A.

ARTICLE 9 — OTHER AWARDS

The Committee shall have the authority to specify the terms and provisions of other forms of equity-based or equity-related awards not described in
Articles 5 through 8 of this Plan that the Committee determines to be consistent with the purpose of the Plan and the interests of the Company (“Other
Awards”). Other Awards may provide for cash payments based in whole or in part on the value or future value of shares of Common Stock, for the acquisition
or future acquisition of shares of Common Stock, or any combination of the foregoing. Notwithstanding the foregoing, where the value of an Other Award is
based on the difference in the value of a share of Common Stock at different points in time, the grant or exercise price shall not be less than 100% of the Fair
Market Value of a share of Common Stock on the date of grant unless the Other Award is granted in replacement for an award previously granted by an entity
that is assumed by the Company in a business combination, provided that the Committee determines that the Other Award preserves the economic benefit of
the replaced award and is either exempt from or in compliance with the requirements of Code section 409A. A Participant receiving an Other Award shall
accrue dividend equivalents on such Award only to the extent provided in the Agreement relating to the Award; provided, however, that (i) that any dividend
equivalents payable on such Other Award shall be subject to the same restrictions on vesting as the underlying Award, and (ii) all terms and conditions for
payment of such dividend equivalents shall be included in the Agreement related to the Award and shall, to the extent required, comply with the requirements
of Code section 409A.

ARTICLE 10 — PERFORMANCE MEASURES

10.1 In General. The Committee may, in its discretion, include performance objectives in any Award. If the Committee intends to grant a Qualified
Performance-Based Award, the Committee shall designate the Award as
 

19



such in writing at the time the Award is granted. Any such designation is irrevocable. To the extent the Committee does not designate an Award as a Qualified
Performance-Based Award at the time the Award is granted, it shall be a General Award.

10.2 Qualified Performance-Based Awards. In the case of a Qualified Performance-Based Award, the Committee shall establish at least one
performance objective that is intended to permit the Award to satisfy the Exception with respect to the Award and shall determine the maximum amount
payable under the Qualified Performance-Based Award for attainment of the performance objective. The Committee may also establish lower amounts
payable for lower levels of achievement with respect to the performance objective and may also establish one or more threshold levels of achievement with
respect to the performance objective in order for any amount to be paid pursuant to the Qualified Performance-Based Award. If none of the threshold levels of
achievement with respect to the performance objective intended to permit the Award to satisfy the Exception are attained, no amount may be paid pursuant to
the Qualified Performance-Based Award. The Committee shall establish in writing the performance objective intended to permit the Award to satisfy the
Exception within the first 90 days of the Performance Period and at a time when the outcome of the performance objective is substantially uncertain.
Notwithstanding the 90-day deadline specified in the prior sentence, in the event that a Performance Period (or a Participant’s service during a Performance
Period) is expected to be less than 12 months, the Committee shall establish in writing the performance objective intended to permit the Award to satisfy the
Exception on or before the date when 25% of the Performance Period (or the Participant’s service during the Performance Period), as each is scheduled in
good faith at the time the objective is established, has elapsed. In addition to specifying the performance objective intended to permit the Award to satisfy the
Exception, the Committee may specify one or more additional performance objectives, 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.

10.3 Performance Measures for Qualified Performance-Based Awards. In the case of a Qualified Performance-Based Award, the performance measures
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 (either in absolute terms or relative to that of a peer group determined by the Committee); 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.
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10.4 General Awards. If the Committee assigns a Participant a General Award, the Committee may provide for a threshold level of performance below
which no amount of compensation will be paid, and it may provide for the payment of differing amounts of compensation for different levels of performance.

10.5 Performance Measures for General Awards and Negative Discretion. In the case of a General Award, and when selecting targets to guide the
exercise of Negative Discretion with respect to an Award that is intended to qualify under the Exception, the Committee may establish one or more
performance objectives that is based on categories of performance that are different than those set forth in Section 10.3.

10.6 Definitions of Performance Objectives. If the Committee makes an Award subject to a particular performance objective, the Committee shall adopt
or confirm a written definition of that performance objective at the time the performance objective is established, provided that the Committee retains the
discretion to forego such written definition in connection with a General Award. The performance objective for an Award may be described in terms of
Company-wide objectives or objectives that are related to a specific division, subsidiary, Employer, department, region, or function in which the participant is
employed or as some combination of these (as alternatives or otherwise). A performance objective 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 objective for a particular Award, the Committee shall also specify, in writing, whether one, all or some other number of such
objectives must be attained.

10.7 Determinations of Performance. For each Award that has been made subject to a performance objective, within 90 days following the end of each
Performance Period, the Committee shall determine whether the performance objective for such Performance Period has been satisfied. With respect to the
performance objective related to a Qualified Performance-Based Award, the Award may not be paid out unless and until the Committee has made a final
written certification that the performance objective 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 it shall decide not to apply Negative Discretion). In this regard, the Committee shall
determine whether any performance objective 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 the Award. If a performance objective applicable to a General Award for a Performance Period is not
achieved, the Committee in its sole discretion may pay all or a portion of that 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.

10.8 Adjustments and Exclusions. In determining whether any performance objective has been satisfied, the Committee may include or exclude any or
all 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, 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 objective for a Performance Period as it deems equitable to recognize unusual or non-recurring events affecting the Employer, 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 a Qualified-Performance-
Based Award, such exclusions and adjustments may only apply to the extent the Committee specifies in writing (not later than the time performance
objectives are required to be established) which exclusions and adjustments the Committee will apply to determine whether a performance objective 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
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writing) that they may apply without adversely affecting the Award’s status as a Qualified Performance-Based Award. To the extent that a performance
objective 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 objective as the Committee in its sole discretion may
in good faith determine to be equitably required in order to prevent 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.

10.9 Increases. The Committee may not increase the amount payable under a Qualified Performance-Based Award, except as a result of an adjustment
or exclusion permitted by Section 10.8.

10.10 Changes. If applicable tax and/or securities laws change to permit Committee discretion to alter the governing performance measures without
obtaining shareholder approval of such changes, the Committee shall have sole discretion to make such changes without obtaining shareholder approval. In
addition, in the event that the Committee determines that it is advisable to grant Awards which shall not qualify for the Exception, the Committee may make
such grants without satisfying the requirements of the Exception.

ARTICLE 11 — TERMINATION OF EMPLOYMENT, BLACKOUT
PERIODS AND CHANGE IN CONTROL

11.1 Termination of Employment. Except as otherwise provided by the Committee, if a Participant ceases to be an Employee, Independent Director or
Non-Employee of, or to otherwise perform services for, the Company and its Subsidiaries for any reason (i) all of the Participant’s Options and SARs that
were exercisable on the date of such cessation shall remain exercisable for, and shall otherwise terminate at the end of, a period of 90 days after the date of
such cessation, but in no event after the expiration date of the Options or SARs, (ii) all of the Participant’s Options and SARs that were not exercisable on the
date of such cessation shall be forfeited immediately upon such cessation, and (iii) all of the Participant’s Restricted Stock, RSUs, Performance Shares,
Performance Units and Other Awards that were not vested on the date of such cessation shall be forfeited immediately upon such cessation. 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 cessation of the Participant’s service relationship with the Employer due to death, disability, involuntary termination without cause or
resignation for good reason. With respect to Awards that are subject to one or more performance objectives, the Committee may, in its sole discretion, provide
that any such full or prorated Award will be paid prior to when any or all such performance objectives are certified (or without regard to whether they are
certified) in the event of a cessation of the Participant’s service relationship with the employer due to death, disability, involuntary termination without cause
or resignation for good reason; provided, however, that in the case of a Qualified Performance-Based Award, such adjustments 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. The Committee may,
in its sole discretion, and to the extent applicable, in accordance with the provisions of Code section 409A, determine (i) whether any leave of absence
(including short-term or long-term disability or medical leave) shall constitute a termination of employment for purposes of this Plan, and (ii) the impact, if
any, of any such leave on outstanding Awards under the Plan.

11.2 Special Rule for Company Blackout Periods. The Company has established a securities trading policy (the “Policy”) relative to disclosure and
trading on inside information as described in the Policy. Under the
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Policy, certain Employees and Independent Directors of the Company are prohibited from trading stock or other securities of the Company during certain
“blackout periods” as described in the Policy. If, under the above provisions or the terms of the applicable Agreement, the last date on which an Option or
SAR can be exercised falls within a blackout period imposed by the Policy, the applicable exercise period shall automatically be extended by this Section 11.2
by a number of days equal to the number of United States business days that the applicable blackout period is in effect. The Committee shall interpret and
apply the extension automatically provided by the preceding sentence to ensure that in no event shall the term of any Option or SAR expire during an
imposed blackout period.

11.3 Change in Control. 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 that both a Change in Control and a cessation of the Participant’s service relationship with the
Employer occurs or if the surviving entity in such Change in Control does not assume or replace the Award in the Change in Control. With respect to Awards
that are subject to one or more performance objectives, the Committee may, in its sole discretion, provide that any such full or prorated Award will be paid
under the provisions of this Section 11.3 prior to when any or all such performance objectives are certified (or without regard to whether they are certified).

ARTICLE 12 — BENEFICIARY DESIGNATION

To the extent permitted by the Committee, each Participant may, from time to time, name any beneficiary or beneficiaries (who may be named
contingently or successively) to whom any vested but unpaid Award is to be paid in case of the Participant’s death. Each such designation shall revoke all
prior designations by the same Participant, shall be in a form prescribed by the Company, and will be effective only when filed by the Participant in writing
with the Company or its designee during the Participant’s lifetime. In the absence of any such designation, benefits remaining unpaid at the Participant’s death
shall be paid to the Participant’s spouse, and if the Participant has no surviving spouse, to the Participant’s estate.

ARTICLE 13 — DEFERRALS

The Committee may permit a Participant to defer such Participant’s receipt of the payment of cash or the delivery of shares that would otherwise be due
to such Participant by virtue of the lapse or waiver of restrictions with respect to RSUs and Other Awards, or the satisfaction of any requirements or
objectives with respect to Performance Shares and Performance Units. If any such deferral election is permitted or required, the Committee shall, in its sole
discretion, establish rules and procedures for such payment deferrals, which rules and procedures shall comply with Code section 409A. The deferral of
Option and SAR gains is prohibited.

ARTICLE 14 — WITHHOLDING TAXES

14.1 Tax Withholding. The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an
amount sufficient to satisfy Federal, state, and local taxes, domestic or foreign, required by law or regulation to be withheld with respect to any taxable event
arising as a result of or in connection with this Plan or any Award.

14.2 Share Withholding. Except as otherwise determined by the Committee or provided in the Agreement corresponding to an Award:

(a) With respect to withholding required upon the exercise of Options or SARs, upon the lapse of restrictions on Restricted Stock, Restricted
Stock Units or Other Awards, upon the achievement of
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performance objectives related to Performance Shares or Performance Units, or upon any other taxable event arising as a result of or in connection with
an Award granted hereunder that is settled in shares of Common Stock, unless other arrangements are made with the consent of the Committee,
Participants shall satisfy the withholding requirement by having the Company withhold shares of Common Stock having a Fair Market Value on the
date the tax is to be determined equal to not more than the amount necessary to satisfy the Company’s withholding obligations at the minimum
statutory withholding rates (or at any greater rate that will not result in adverse accounting or tax treatment, as determined by the Committee). All such
withholding arrangements shall be subject to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate.

(b) A Participant may elect to deliver shares of Common Stock to satisfy, in whole or in part, the withholding requirement. Such an election must
be made on or before the date the amount of tax to be withheld is determined. Once made, the election shall be irrevocable. The Fair Market Value of
the shares to be delivered will be determined as of the date the amount of tax to be withheld is determined. Such delivery must be made subject to the
conditions and pursuant to the procedures established by the Committee with respect to the delivery of shares of Common Stock in payment of the
corresponding Option Exercise Price.

(c) A Participant who is classified by the Company as an officer at the time the tax withholding requirement arises with respect to his or her
Restricted Stock or, to the extent settled in shares of Common Stock, his or her Restricted Stock Units, Performance Shares, Performance Units, Other
Awards, Options or SARs, may elect to satisfy such withholding requirement by delivering payment of the tax required to be withheld in cash or by
check on the date on which the amount of tax to be withheld is determined. Once made, the election shall be irrevocable.

ARTICLE 15 — AMENDMENT AND TERMINATION

15.1 Amendment or Termination of Plan. The Board or the Committee may at any time terminate and from time to time amend the Plan in whole or in
part, but no such action shall materially adversely affect any rights or obligations with respect to any Awards previously granted under the Plan, unless such
action is required by applicable law or any listing standards applicable to the Common Stock or the affected Participants consent in writing. To the extent
required by Code section 162(m) or Code section 422, other applicable law, and/or any such listing standards, no amendment shall be effective unless
approved by the shareholders of the Company.

15.2 Amendment of Agreement. The Committee may, at any time, amend outstanding Agreements in a manner not inconsistent with the terms of the
Plan; provided, however, except as provided in Sections 15.3 and 15.4, if such amendment is materially adverse to the Participant, as determined by the
Committee, the amendment shall not be effective unless and until the Participant consents, in writing, to such amendment. To the extent not inconsistent with
the terms of the Plan, the Committee may, at any time, amend an outstanding Agreement in a manner that is not unfavorable to the Participant without the
consent of such Participant. Except for adjustments as provided in Sections 4.3 or in connection with a Change in Control , the terms of outstanding awards
may not be amended to reduce the exercise price of outstanding Awards or cancel outstanding Options or SARs with per share exercise prices that are more
than the Fair Market Value at the time of such cancellation in exchange for cash, other awards, or Options or SARs with an exercise price that is less than the
exercise price of the original Options or SARs without shareholder approval.

15.3 Cancellation of Awards for Detrimental Activity. The Committee may provide in the applicable Agreement or a separate policy that if a Participant
engages in detrimental activity, as defined in such Agreement or separate policy, the Committee may, notwithstanding any other provision in this Plan to the
contrary, cancel, rescind, suspend, withhold or otherwise restrict or limit any unexpired, unexercised, unpaid or deferred Award as of the first date the
Participant engages in the detrimental activity, unless sooner terminated by operation of another term of this Plan or any other agreement. Without limiting the
generality of the foregoing, the Agreement or separate policy may also provide that if the Participant exercises an Option or SAR, receives an RSU,
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Performance Share, Performance Unit or Other Award payout, or receives or vests in shares of Common Stock under an Award at any time during the time
specified in such Agreement or separate policy, the Participant shall be required to pay to the Company the excess of the then fair market value of the shares
that were received with respect to the Award (or if the Participant previously disposed of such shares, the fair market value of such shares at the time of the
disposition) over the total price paid by the Participant for such shares.

15.4 Assumption or Cancellation of Awards Upon a Corporate Transaction.

(a) In the event of a sale of all or substantially all of the assets or stock of the Company, the merger of the Company with or into another
corporation such that shareholders of the Company immediately prior to the merger exchange their shares of stock in the Company for cash and/or
shares of another entity or any other corporate transaction to which the Committee deems this provision applicable (any such event is referred to as a
“Corporate Transaction”), the Committee may, in its discretion, cause each Award to be assumed or for an equivalent Award to be substituted by the
successor corporation or a parent or subsidiary of such successor corporation and adjusted as appropriate).

(b) In addition or in the alternative, the Committee, in its discretion, may cancel all or certain types of outstanding Awards at or immediately prior
to the time of the Corporate Transaction provided that the Committee either (i) provides that the Participant is entitled to a payment (in cash or shares)
equal to the value of the portion of the Award that would be vested upon the Corporate Transaction, as determined below and to the extent there is any
such value, or (ii) at least 15 days prior to the Corporate Transaction (or, if not feasible to provide 15 days’ notice, within a reasonable period prior to
the Corporate Transaction), notifies the Participant that, subject to rescission if the Corporate Transaction is not successfully completed within a certain
period, the Award will be terminated and, if the Award is an Option, SAR or similar right, provides the Participant the right to exercise the portion of
the Option, SAR or similar right that would be vested upon the Corporate Transaction prior to the Corporate Transaction.

(c) For purposes of this provision, the value of the Award that would be vested upon the Corporate Transaction shall be measured as of the date of
the Corporate Transaction and shall equal the value of the cash, shares or other property that would be payable to the Participant for such vested Award
(or, if the Award is an Option, SAR or similar right, upon exercise of the vested Award) less the amount of any payment required to be tendered by the
Participant upon such exercise). The Committee may adopt such valuation methodologies for outstanding Awards as it deems reasonable in the event of
a cash settlement and, in the case of Options, SARs or similar rights, but without limitation on other methodologies, may base such settlement solely
upon the excess (if any) of the per share amount payable upon or in respect of such event over the exercise price of such Option, SAR or similar right
and may cancel each Option, SAR or similar right with an exercise price greater than the per share amount payable upon or in respect of such event
without any payment to the person holding such Option, SAR or similar right. For example, under this provision, in connection with a Corporate
Transaction, the Committee can cancel all outstanding Options under the Plan in consideration for payment to the holders thereof of an amount equal to
the portion of the consideration that would have been payable to such holders pursuant to the Corporate Transaction if their vested Options had been
fully exercised immediately prior to such Corporate Transaction, less the aggregate Option Exercise Price that would have been payable therefor, or if
the amount that would have been payable to the Option holders pursuant to such Corporate Transaction if their vested Options had been fully exercised
immediately prior thereto would be less than the aggregate Option Exercise Price that would have been payable therefor, the Committee can cancel any
or all such Options for no consideration or payment of any kind. Payment of any amount payable pursuant to this cancellation provision may be made
in cash or, in the event that the consideration to be received in such transaction includes securities or other property, in cash and/or securities or other
property in the Committee’s discretion.

(d) Any actions taken under this Section 15.4 shall be valid with respect to a 409A Award only to the extent that such action complies with Code
section 409A.
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ARTICLE 16 — MISCELLANEOUS PROVISIONS

16.1 Restrictions on Shares. If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of
shares subject to any Award is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of Shares
thereunder, no such Award may be exercised in whole or in part (as applicable), no such Award may be paid out (as applicable) and no shares may be issued
pursuant to such Award (as applicable) unless such listing, registration or qualification is effected free of any conditions not acceptable to the Committee. All
certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as the Committee may
deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing standards applicable to the
Common Stock and any applicable federal or state laws, and the Committee may cause a legend or legends to be placed on any such certificates to make
appropriate reference to such restrictions. In making such determination, the Committee may rely upon an opinion of counsel for the Company.

Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any shares under the Plan or make any other
distribution of the benefits under the Plan unless such delivery or distribution would comply with all applicable state, federal and foreign laws (including,
without limitation and if applicable, the requirements of the Securities Act of 1933), and any applicable requirements of any securities exchange or similar
entity.

16.2 Rights of a Shareholder. Except as provided otherwise in the Plan or in an Agreement, no Participant awarded an Option, SAR, RSU, Performance
Share, Performance Unit or Other Award shall have any right as a shareholder with respect to any shares covered by such Award prior to the date of issuance
to him or her or his or her delegate of a certificate or certificates for such shares or the date the Participant’s name is registered on the Company’s books as the
shareholders of record with respect to such shares.

16.3 Transferability. No ISO granted under the Plan may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than
upon the Participant’s death, to a beneficiary in accordance with Article 12 or by will or the laws of descent and distribution. A Participant who is an officer,
including, but not limited to, a Participant with the title Vice President, Senior Vice President, Executive Vice President, President or Chief Executive Officer
of the Company (collectively “Officer”), or an Independent Director may transfer NSOs to a Permitted Transferee in accordance with procedures approved by
the Committee. Except for a transfer of NSOs by an Officer or Independent Director to a Permitted Transferee, unless the Committee determines otherwise
consistent with securities and other applicable laws, rules and regulations, (i) no Award granted under the Plan shall be sold, transferred, pledged, assigned or
otherwise alienated or hypothecated by a Participant other than upon the Participant’s death, to a beneficiary in accordance with Article 12 or by will or the
laws of descent and distribution, and (ii) each Option and SAR outstanding to a Participant may be exercised during the Participant’s lifetime only by the
Participant or his or her guardian or legal representative (provided that Incentive Stock Options may be exercised by such guardian or legal representative
only if permitted by the Code and any regulations promulgated thereunder). In the event of a transfer to a Permitted Transferee as permitted under this
Section 16.3 or by the Committee, appropriate evidence of any transfer to the Permitted Transferee shall be delivered to the Company at its principal
executive office. If all or part of an Award is transferred to a Permitted Transferee, the Permitted Transferee’s rights thereunder shall be subject to the same
restrictions and limitations with respect to the Award as the Participant. For the avoidance of doubt, any permitted transfer of an Award will be without
payment of consideration by the Permitted Transferee.

16.4 No Fractional Shares. Unless provided otherwise in the Agreement applicable to an Award, no fractional shares of Common Stock shall be issued
or delivered pursuant to the Plan or any Award and any fractional share otherwise payable pursuant to an Award shall be forfeited.
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16.5 No Implied Rights. Nothing in the Plan or any Agreement shall confer upon any Participant any right to continue in the employ or service of the
Employer, or to serve as an Independent Director thereof, or interfere in any way with the right of the Employer to terminate the Participant’s employment or
other service relationship at any time and for any reason. Unless otherwise determined by the Committee, no Award granted under the Plan shall be deemed
salary or compensation for the purpose of computing benefits under any employee benefit plan, severance program, or other arrangement of the Employer for
the benefit of its employees. No Participant shall have any claim to an Award until it is actually granted under the Plan. An Award of any type made in any
one year to an eligible Participant shall neither guarantee nor preclude a further grant of that or any other type of Award to such Participant in that year or any
subsequent year. To the extent that any person acquires a right to receive payments from the Company under the Plan, such right shall, except as otherwise
provided by the Committee , be no greater than the right of an unsecured general creditor of the Company.

16.6 Transfer of Employee. The transfer of an Employee from the Company to a Subsidiary, from a Subsidiary to the Company, or from one Subsidiary
to another shall not be considered a termination of employment; nor shall it be considered a termination of employment if an Employee is placed on military,
disability or sick leave or such other leave of absence which is considered by the Committee as continuing intact the employment relationship. If an
Employee’s employment or other service relationship is with a Subsidiary and that entity ceases to be a Subsidiary of the Company, a termination of
employment shall be deemed to have occurred when the entity ceases to be a Subsidiary unless the Employee transfers his or her employment or other service
relationship to the Company or its remaining Subsidiaries.

16.7 Expenses of the Plan. The expenses of the Plan shall be borne by the Company. The Company shall not be required to establish any special or
separate fund or make any other segregation of assets to assume the payment of any Award under the Plan.

16.8 Compliance with Laws.

(a) At all times when the Committee determines that compliance with Code section 162(m) is required or desirable, all Awards to Covered
Employees shall comply with the requirements of Code section 162(m). In addition, in the event that changes are made to Code section 162(m) to
permit greater flexibility with respect to any Awards, the Committee may, subject to the requirements of Article 15, make any adjustments it deems
appropriate.

(b) The Plan and the grant of Awards shall be subject to all applicable federal and state laws, rules, and regulations and to such approvals by any
United States government or regulatory agency as may be required. It is the intent of the Company that the awards made hereunder comply in all
respects with Rule 16b-3 under the Exchange Act and that any ambiguities or inconsistencies in construction of the Plan be interpreted to give effect to
such intention. Any provision herein relating to compliance with Rule 16b-3 under the Exchange Act shall not be applicable with respect to
participation in the Plan by Participants who are not Insiders.

16.9 Recoupment/Clawback. All Awards are subject to recoupment in accordance with the Company’s recoupment, clawback and/or recovery policies
in effect from time to time. In addition, the Committee may include such recoupment, clawback and/or recovery provisions in an Agreement as the
Committee determines necessary or appropriate, including but not limited to a reacquisition right with respect to shares of Common Stock issued pursuant to
Awards under the Plan.

16.10 Whistleblower Protection. Nothing contained in this Plan or any Agreement (i) shall be deemed to prohibit any Participant from responding to a
subpoena or order of a court or other governmental authority to testify or give evidence or engaging in conduct otherwise protected by the Sarbanes-Oxley
Act; (ii) shall be deemed to prohibit any Participant from providing truthful information in good faith to any federal, state, or local governmental body,
agency, or official investigating an alleged violation of any antidiscrimination or other employment-related law or otherwise gathering information or
evidence pursuant to any official investigation,
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hearing, trial, or proceeding; (iii) is intended in any way to intimidate, coerce, deter, persuade, or compensate any Participant with respect to providing,
withholding, or restricting any communication whatsoever to the extent prohibited under 18 U.S.C. §§ 201, 1503, or 1512 or under any similar or related
provision of state or federal law; and (iv) is intended to require any Participant to provide notice to the Employer or its attorneys before reporting any possible
violations of federal law or regulation to any governmental agency or entity (“Whistleblower Disclosures”) or to provide notice to the Employer or its
attorneys after any Participant has made any such Whistleblower Disclosures.

16.11 Successors. The terms of the Plan and outstanding Awards shall be binding upon the Company and its successors and assigns.

16.12 Tax Elections. Each Participant agrees to give the Committee prompt written notice of any election made by such Participant under Code section
83(b) or any similar provision thereof. Notwithstanding the preceding sentence, the Committee may condition any award on the Participant’s not making an
election under Code section 83(b).

16.13 Uncertificated Shares. To the extent that the Plan provides for issuance of certificates to reflect the transfer of shares of Common Stock, the
transfer of such shares may be effected on a non-certificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange on which
shares of Common Stock are traded.

16.14 Compliance With Code Section 409A. At all times, this Plan shall be interpreted and operated (i) with respect to 409A Awards in accordance with
the requirements of Code section 409A, and (ii) to maintain the exemptions from Code section 409A of Options, SARs and Restricted Stock and any Awards
designed to meet the short-term deferral exception under Code section 409A. To the extent there is a conflict between the provisions of the Plan relating to
compliance with Code section 409A and the provisions of any Agreement issued under the Plan, the provisions of the Plan control. Moreover, any
discretionary authority that the Committee may have pursuant to the Plan shall not be applicable to a 409A Award to the extent such discretionary authority
would conflict with Code section 409A. In addition, to the extent required to avoid a violation of the applicable rules under Code section 409A by reason of
Code section 409A(a)(2)(B)(i), any payment under an Award shall be delayed 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 distributions to specified employees that are related to a separation from service).
To the extent that a 409A Award provides for payment upon the recipient’s termination of employment as an Employee or cessation of service as an
Independent Director or Non-Employee, the 409A Award shall be deemed to require payment upon the individual’s “separation from service” within the
meaning of Code section 409A. To the extent any provision of this Plan or an Agreement would cause a payment of a 409A Award to be made because of the
occurrence of a change in control, then such payment shall not be made unless such change in control also constitutes a “change in ownership,” “change in
effective control” or “change in ownership of a substantial portion of the Company’s assets” within the meaning of Code section 409A. Any payment that
would have been made except for the application of the preceding sentence shall be made in accordance with the payment schedule that would have applied in
the absence of a change in control. To the extent an Award is a 409A Award and is subject to a substantial risk of forfeiture within the meaning of Code
section 409A (or will be granted upon the satisfaction of a condition that constitutes such a substantial risk of forfeiture), any compensation due under the
Award (or pursuant to a commitment to grant an Award) shall be paid in full not later than the 60th day following the date on which there is no longer such a
substantial risk of forfeiture with respect to the Award (and the Participant shall have no right to designate the year of the payment), unless the Committee
shall clearly and expressly provide otherwise at the time of granting the Award. In the event that an Award shall be deemed not to comply with Code 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 Award recipient 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.
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16.15 Legal Construction.

(a) If any provision of this Plan or an Agreement is or becomes or is deemed invalid, illegal or unenforceable in any jurisdiction, or would
disqualify the Plan or any Agreement under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to
conform to applicable laws or if it cannot be construed or deemed amended without, in the determination of the Committee, materially altering the
intent of the Plan or the Agreement, it shall be stricken and the remainder of the Plan or the Agreement shall remain in full force and effect.

(b) Where the context admits, words in any gender shall include the other gender, words in the singular shall include the plural and words in the
plural shall include the singular.

(c) To the extent not preempted by federal law, the Plan and all Agreements hereunder shall be construed in accordance with and governed by the
laws of the State of Florida, without giving effect to any choice of law provisions. Unless otherwise provided in the applicable Agreement, the recipient
of an Award is deemed to submit to the exclusive jurisdiction and venue of the Federal and state courts of Florida to resolve any and all issues that may
arise out of or relate to the Plan or such Agreement.
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Exhibit 99.2

[DATE]

[NAME]
[ADDRESS]
[ADDRESS]

[YEAR] RESTRICTED STOCK AWARD AGREEMENT

Dear [FIRST NAME],

We are pleased to advise you that the Board of Directors of Office Depot, Inc. (the “Board” and the “Company”, respectively) has on [DATE] (the “Grant
Date”) granted you a restricted stock award (your “Award”) pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). Capitalized terms
used but not defined in this [YEAR] Restricted Stock Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This Award is
subject to federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Award

You have been granted [NUMBER] shares of the Company’s common stock subject to the provisions and restrictions contained in the Plan and this
Agreement (the “Shares”).

 

2. Vesting

[Vesting Terms]
 

3. Conformity with Plan

Your Award is intended to conform in all respects with, and is subject to, all applicable provisions of the Plan which is incorporated herein by reference.
Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly provided otherwise
in this Agreement. The Compensation Committee of the Board (the “Committee”) reserves its right to amend or terminate the Plan at any time without
your consent; provided, however, that this Award shall not, without your written consent, be adversely affected thereby (except to the extent the
Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or
regulations of any stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the Committee or its
delegate shall be final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan
or otherwise, including guidelines, policies or regulations which govern administration of the Plan.

By executing and returning the enclosed copy of this Agreement, you agree to be bound by all of the terms of the Plan, and you acknowledge
availability and accessibility of the Plan document, the Plan prospectus, and either the Company’s latest annual report to shareholders or annual report
on Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the
Company’s Senior Director, Executive Compensation and Global Benefits, at [PHONE NUMBER].

Form of Restricted Stock
Award Agreement (Directors)
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4. Restrictions on Shares

All certificates for Shares shall be subject to such stop-transfer orders and other restrictions as the Committee may deem advisable under the rules,
regulations, and other requirements of the Securities and Exchange Commission, any listing standards of any exchange or self-regulatory organization
on which the common stock of the Company is listed, and any applicable federal or state laws; and the Committee may cause a legend or legends to be
placed on any such certificates to make appropriate reference to such restrictions. In making such determination, the Committee may rely upon an
opinion of counsel for the Company.

The Company shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such
delivery or distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the
requirements of the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity.

The Committee shall be permitted to amend this Agreement in its discretion to the extent the Committee determines that such amendment is necessary
or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.

 

5. Successors

The grant of your Award shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has adopted
or may adopt. The agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the Company.

 

6. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your written
consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
applicable law or the rules or regulations of any stock exchange on which the Company’s common stock is listed or quoted).

 

7. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

Office Depot, Inc.
[CONTACT INFORMATION]

Form of Restricted Stock
Award Agreement (Directors)
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Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a notice
given pursuant to this section, either party may designate a different address for notices. Any notice shall be deemed to have been duly given when
personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above) and deposited,
postage prepaid, with the U.S. postal service or an express mail company.

 

8. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or part
of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such section or
part of a section to the fullest extent possible while remaining lawful and valid.

 

9. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By signing this Agreement, you accept the Award in full satisfaction of any
and all obligations of the Company to grant restricted stock awards to you as of the date hereof.

 

10. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws rules
or the principles of the choice of law.

 

11. Section 409A

It is intended, and this Agreement shall be construed, so that the Shares shall be exempt from section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”). However, if for any reason any compensation payable under this Agreement constitutes deferred compensation within the
meaning of Code section 409A and the Department of Treasury regulations and other guidance thereunder, it is intended, and this Agreement shall be
construed, so that such compensation complies with the requirements of Code section 409A and such regulations and guidance. You acknowledge and
agree that the Company has made no representation regarding the tax treatment of the Award and, notwithstanding anything else in this Agreement, that
you are solely responsible for all taxes due with respect to the Award.

 

12. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or the
Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of
Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or proceeding and waive
any objection to venue laid therein.
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Please execute the enclosed copy of this Agreement and return it to the Company’s Senior Director, Executive Compensation and Global Benefits, at
the address below to confirm your understanding and acknowledgment of the terms contained in this Agreement:

Office Depot, Inc.
[CONTACT INFORMATION]

Very truly yours,

OFFICE DEPOT, INC.

By:                                                              
[NAME]
Senior Director, Executive Compensation and Global Benefits

Enclosure: Copy of [DATE] Restricted Stock Award Agreement for return to Company
 

Acceptance by Participant of [DATE] Restricted Stock Award Agreement:

Signature:                                                                 

Name:                                                                       

Date:                                                                         
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Exhibit 99.3

[DATE]

[NAME]
[ADDRESS]
[ADDRESS]

[YEAR] RESTRICTED STOCK UNIT AWARD AGREEMENT

Dear [FIRST NAME],

We are pleased to advise you that the Board of Directors of Office Depot, Inc. (the “Board” and the “Company”, respectively) has on [DATE] (the “Grant
Date”) granted you a restricted stock unit award (your “Award”) pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). Capitalized
terms used but not defined in this [YEAR] Restricted Stock Unit Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This
Award is subject to federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Award

You have been granted [NUMBER] restricted stock units subject to the provisions and restrictions contained in the Plan and this Agreement (the
“RSUs”). This Award of RSUs represents the right to receive shares of the Company’s common stock (“Common Stock”) on the payment date
specified below.

 

2. Vesting

[Vesting Terms]
 

3. Payment
 

 
a. Time and Form of Payment. Your RSUs shall be paid to you in a single payment in the manner specified in subsection (b) below within thirty

(30) days following the earlier of (i) your Section 409A Separation from Service (as defined in Section 14(a) below) with the Company, or (ii) the
effective date of a Section 409A Change in Control of the Company (as defined in Section 14(c) below).

 

 
b. Manner of Payment. Generally, the Company will make payment by issuing to you and registering in your name a certificate or certificates for (or

evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of RSUs. Such shares will not be subject
to any restrictions under this Agreement, but may be subject to certain restrictions under applicable securities laws.

 

4. Non-Transferability of RSUs

Your RSUs may not be sold, pledged, assigned or transferred in any manner other than upon death to a beneficiary under the Plan or by will or the laws
of descent and distribution until the RSUs are paid to you pursuant to Section 3; any such purported sale, pledge, assignment or transfer shall be void
and of no effect.
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5. Rights as Stockholder
 

 

a. Dividends and Other Distributions. If any dividends are paid or other distributions are made on the Common Stock prior to the date on which the
RSUs are paid pursuant to Section 3, dividend equivalents or other distribution equivalents (as applicable) shall be credited to a notional account
maintained on the books of the Company for your benefit in the same form and amount as if the RSUs were an equivalent number of shares of
Common Stock. Any such dividend equivalents or other distribution equivalents shall be paid to you, without interest, at the same time as the
RSUs are paid to you pursuant to Section 3(a). To the extent such equivalents are credited on the books of the Company for your benefit as a cash
amount, the Company shall make payment of such cash amount to you. To the extent such equivalents are credited on the books of the Company
for your benefit as a number of shares of Common Stock, the Company shall make payment by issuing to you and registering in your name a
certificate or certificates for (or evidencing in book entry or similar account) that number of shares of Common Stock; such shares will not be
subject to any restrictions under this Agreement but may be subject to certain restrictions under applicable securities laws.

 

 
b. Other Rights as Stockholder. Except as specified in Section 5(a) above, you shall have no voting or any other rights as a stockholder of the

Company with respect to RSUs. Upon payment of RSUs in shares of Common Stock, you shall obtain full voting and other rights of a
stockholder of the Company as to such shares.

 

6. Conformity with Plan

Your Award is intended to conform in all respects with, and is subject to, all applicable provisions of the Plan which is incorporated herein by reference.
Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly provided otherwise
in this Agreement. The Compensation Committee of the Board (the “Committee”) reserves its right to amend or terminate the Plan at any time without
your consent; provided, however, that this Award shall not, without your written consent, be adversely affected thereby (except to the extent the
Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or
regulations of any stock exchange on which the Common Stock is listed or quoted). All interpretations and determinations of the Committee or its
delegate shall be final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan
or otherwise, including guidelines, policies or regulations which govern administration of the Plan.
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By executing and returning the enclosed copy of this Agreement, you agree to be bound by all of the terms of the Plan, and you acknowledge
availability and accessibility of the Plan document, the Plan prospectus, and either the Company’s latest annual report to shareholders or annual report
on Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the
Company’s Senior Director, Executive Compensation and Global Benefits, at [PHONE NUMBER].

 

7. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to issuance
pursuant to the RSUs is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of shares
thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not acceptable to the Committee.
All certificates for shares delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as the Committee may deem
advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing standards of any exchange or
self-regulatory organization on which such shares are listed, and any applicable federal or state laws; and the Committee may cause a legend or legends
to be placed on any such certificates to make appropriate reference to such restrictions. In making such determination, the Committee may rely upon an
opinion of counsel for the Company.

The Company shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such
delivery or distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the
requirements of the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity.

The Committee shall be permitted to amend this Agreement in its discretion to the extent the Committee determines that such amendment is necessary
or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.

 

8. Successors

The grant of your Award shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has adopted
or may adopt. The agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the Company.

 

9. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your written
consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
applicable law or the rules or regulations of any stock exchange on which the Common Stock is listed or quoted).
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10. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

Office Depot, Inc.
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a notice
given pursuant to this section, either party may designate a different address for notices. Any notice shall be deemed to have been duly given when
personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above) and deposited,
postage prepaid, with the U.S. postal service or an express mail company.

 

11. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or part
of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such section or
part of a section to the fullest extent possible while remaining lawful and valid.

 

12. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By signing this Agreement, you accept the Award in full satisfaction of any
and all obligations of the Company to grant restricted stock unit awards to you as of the date hereof.

 

13. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws rules
or the principles of the choice of law.

 

14. Compliance with Section 409A

Your RSUs shall be administered as subject to section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and in compliance with
Code section 409A and the Department of Treasury regulations and other guidance thereunder (collectively, “Section 409A and Related Guidance”).
Compliance with Section 409A and Related Guidance shall include the following:

Form of Restricted Stock Unit
Award Agreement (Directors)

 
4



 
a. any payment under this Agreement that is triggered by your separation from service other than on account of your death shall be deemed to

provide for payment that is triggered only by your “separation from service” within the meaning of section 409A(a)(2)(A)(i) of the Code and the
Treasury Regulations thereunder (a “Section 409A Separation from Service”);

 

 

b. if you are a “specified employee” within the meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A Separation
from Service (with such status determined by the Company in accordance with rules established by the Company in writing in advance of the
“specified employee identification date” that relates to the date of such Section 409A Separation from Service or in the absence of such rules
established by the Company, under the default rules for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such
compensation triggered by such Section 409A Separation from Service shall be paid to you on the first business day following the six month
anniversary of the date of such Section 409A Separation from Service (provided, however, that if you die after the date of such Section 409A
Separation from Service, this six month delay shall not apply from and after the date of your death); and

 

 c. a “Section 409A Change in Control of the Company” shall mean a change in the effective ownership or effective control of the Company or a
change in the ownership of a substantial portion of the assets of the Company within the meaning of Treasury Regulation section 1.409A-3(i)(5).

You acknowledge and agree that the Company has made no representation regarding the tax treatment of the Award and, notwithstanding anything else
in this Agreement, that you are solely responsible for all taxes due with respect to the Award.

 

15. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or the
Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of
Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or proceeding and waive
any objection to venue laid therein.

– signature page follows –
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Please execute the enclosed copy of this Agreement and return it to the Company’s Senior Director, Executive Compensation and Global Benefits, at
the address below to confirm your understanding and acknowledgment of the terms contained in this Agreement:

Office Depot, Inc.
[CONTACT INFORMATION]

Very truly yours,

OFFICE DEPOT, INC.

By:                                                          
[NAME]
Senior Director, Executive Compensation and Global Benefits

Enclosure: Copy of [DATE] Restricted Stock Unit Award Agreement for return to Company
 

Acceptance by Participant of [DATE] Restricted Stock Unit Award Agreement:

Signature:                                                                      

Name:                                                                            

Date:                                                                              
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Exhibit 99.4

[DATE]

[NAME]
[ADDRESS]
[ADDRESS]

[YEAR] RESTRICTED STOCK UNIT AWARD AGREEMENT

Dear [FIRST NAME],

We are pleased to advise you that the Compensation Committee (the “Committee”) of the Board of Directors of Office Depot, Inc. (the “Company”) has
granted you a restricted stock unit award pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). The grant date for your [YEAR]
restricted stock unit grant (the “Grant Date”) is displayed under the Restricted Stock Unit link of the Plan website. Capitalized terms used but not defined in
this [YEAR] Restricted Stock Unit Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This award is subject to federal and
local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Restricted Stock Units. You have been granted restricted stock units subject to the provisions and restrictions contained in the Plan and this Agreement
(the “Restricted Stock Units”). The number of Restricted Stock Units that have been awarded to you are displayed as the [YEAR] restricted stock unit
grant under the Restricted Stock Unit link of the Plan website.

 

2. Vesting
 

 

a. Normal Vesting. Except as provided in Sections 2(b) and 2(c) below, [INSERT VESTING TERMS] (each, a “Vesting Date”), provided that you
remain continuously employed with the Company or any Subsidiary during the period beginning on the Grant Date and ending on each such
Vesting Date, and you will immediately forfeit all of your unvested Restricted Stock Units upon your termination of employment with the
Company and its Subsidiaries prior to the applicable Vesting Date for such Restricted Stock Units.

 

 

b. Death or Disability. If you separate from service with the Company and its Subsidiaries due to death or Disability prior to the Vesting Date for
any Restricted Stock Units, your unvested Restricted Stock Units will become vested on the date of such separation from service. Your Disabled
status must become effective prior to the date on which payment of your vested Restricted Stock Units due to your separation from service would
otherwise be required pursuant to Section 4 below in order to be recognized under this Agreement.
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 c. Impact of Change in Control.
 

 

i) Employment. Upon the effective date of a Change in Control, all references in this Agreement to employment with the Company and its
Subsidiaries shall be deemed to include employment with the surviving entity in such Change in Control and its subsidiaries, and any
transfer of employment from the Company or any Subsidiary to the surviving entity in such Change in Control or any of its subsidiaries
shall not constitute a separation from service or otherwise interrupt your continuous employment for purposes of this Agreement.

 

 ii) Restricted Stock Units not Assumed. If the surviving entity in the Change in Control does not assume your unvested Restricted Stock
Units, then all unvested Restricted Stock Units will become vested on the effective date of the Change in Control.

 

 

iii) Separation from Service without Cause or for Good Reason. In the event of your involuntary separation from service with the Company
and its Subsidiaries without Cause or your separation from service with the Company and its Subsidiaries for Good Reason, in either case
within 24 months after the effective date of a Change in Control and prior to the last Vesting Date, all unvested Restricted Stock Units
will become vested on the date of such separation from service.

 

 d. No Other Special Vesting Rights. No accelerated vesting of your Restricted Stock Units will apply except as specified in Section 2(b) or 2(c)
above. If you forfeit Restricted Stock Units at any time, you will cease to have any rights with respect to such forfeited Restricted Stock Units.

 

 e. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such failure
resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s Change in Control
Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason pursuant to clause (A) or
(E) of the definition set out in paragraph (vi) below), after a written demand for substantial performance is delivered to you by the
Board or the Chief Executive Officer (or, if you are not the Chief Executive Officer or an Executive Vice President, a written
determination by the Company or Subsidiary employee to whom you report directly), which demand specifically identifies the
manner in which the Board, Chief Executive Officer or other individual (as applicable) believes that you have not substantially
performed your duties;
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 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries, monetarily
or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a felony

involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your employment with the
Company and its Subsidiaries.

Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a resolution
duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Office or an
Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly), finding that
you are guilty of the conduct described in any of clauses (A) - (C) above, after having afforded you a reasonable opportunity to appear
(with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal which, by its nature, cannot
reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of Termination by the Company within
which to cure any acts constituting “Cause”; provided, however, that if the Company reasonably expects irreparable injury from a delay
of thirty (30) days, the Company may give you notice of such shorter period within which to cure as is reasonable under the
circumstances, which may include the termination of your employment without notice and with immediate effect.

An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a
reasonable belief that the action or omission was in the best interests of the Company and its Subsidiaries.

 

 ii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:

 

 
A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its Subsidiaries

as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in your responsibilities
for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a Change in Control; or
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B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased from

time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the Company and
its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in Control
without replacement by a reasonably comparable alternative arrangement; or

 

 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term incentives,

pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation in effect
immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum permissible
distance under the circumstances for purposes of the involuntary separation from service standards under the Treasury Regulations
or other guidance under Code Section 409A) from such location, except for required travel on business for the Company or any
Subsidiary to an extent substantially consistent with your business travel obligations prior to the effective date of a Change in
Control; or

 

 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;

provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of
the event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial
existence of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such
Notice of Termination. If you initiate your separation from service for Good Reason, the actual separation from service must occur
within sixty (60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of the
occurrence of a specific event that would otherwise constitute Good Reason will not constitute a waiver of your right to give notice
of any new subsequent event that would constitute Good Reason that occurs after such prior event (regardless of whether the new
subsequent event is of the same or different nature as the preceding event).
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If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect to
Good Reason do not apply to you.

 

 

iii) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment for
Cause or Disability given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in
reasonable detail the facts and circumstances claimed to provide the basis for termination under the provision so indicated, and specifies
your date of termination. Such notice shall be deemed to have been duly given when personally delivered or when mailed by U.S.
registered or certified mail, return receipt requested and postage prepaid or when sent by express U.S. mail or overnight delivery through
a national delivery service (or an international delivery service in the case of an address outside the U.S.) with signature required. Notice
to the Company shall be directed to the attention of the Secretary of the Company at the address of the Company’s headquarters, and
notice to you shall be directed to you at the most recent personal residence on file with the Company.

 

3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Restricted Stock Units. Upon the issuance
of shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights of a
stockholder of the Company as to such shares.

 

4. Payment
 

 
a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of your

Restricted Stock Units as of such date (if any, less any Restricted Stock Units which became vested and were paid on an earlier date) shall be paid
to you:

 

 i) Each Vesting Date;
 

 ii) The date of your separation from service; and
 

 iii) The effective date of a Change in Control.
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b. Form of Payment. Vested Restricted Stock Units will be paid by issuance to you and registration in your name of a certificate or
certificates for (or evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of Restricted
Stock Units subject to payment. Such shares will not be subject to any restrictions under this Agreement, but may be subject to certain
restrictions under applicable securities laws.

 

5. Withholding

You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to you
hereunder in the form of shares of Common Stock (the “Required Tax Payments”). Generally, all Required Tax Payments will be satisfied by the
Company withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the date the tax is to be determined,
sufficient to make the Required Tax Payments. The Company will withhold the whole number of shares sufficient to make the Required Tax Payments
(but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to the Company in an amount equal
to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a Vice President or more senior officer, you may make
arrangements to pay the Required Tax Payments by check rather than by share withholding.

 

6. Transferability

Your Restricted Stock Units may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or transfer
shall be void and of no effect.

 

7. Conformity with Plan

Your Restricted Stock Units are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is incorporated
herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly
provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without your consent; provided,
however, that your Restricted Stock Units shall not, without your written consent, be adversely affected thereby (except to the extent the Committee
reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or regulations of any
stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the Committee or its delegate shall be
final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan or otherwise,
including guidelines, policies or regulations which govern administration of the Plan. By acknowledging this Agreement through the Plan website, you
agree to be bound by all of the terms of the Plan and acknowledge availability and accessibility of
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the Plan document, the Plan Prospectus, and either the Company’s latest annual report to shareholders or annual report on Form 10-K on the Plan
and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the Company’s Senior
Director, Executive Compensation and Global Benefits.

 

8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to issuance
pursuant to the Restricted Stock Units is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of
shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not acceptable to the
Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as
the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing
standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any applicable federal or state
laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate reference to such restrictions. In
making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company shall have no liability to deliver any
shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or distribution would comply with all applicable
state, federal, and foreign laws (including, without limitation and if applicable, the requirements of the Securities Act of 1933), and any applicable
requirements of any securities exchange or similar entity. The Committee shall be permitted to amend this Agreement in its discretion to the extent the
Committee determines that such amendment is necessary or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the guidance thereunder.

 

9. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”), or an applicable exemption from Code Section 409A.

 

 

b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code Section 409A
and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide for payment of
compensation that is subject to Section 409A and that has payment triggered by your separation from service other than on account of your death
shall be deemed to provide for payment that is triggered only by your “separation from service” within the meaning of Treasury Regulation
Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within the
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meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status determined by
the Company in accordance with rules established by the Company in writing in advance of the “specified employee identification date” that
relates to the date of such Section 409A Separation from Service or in the absence of such rules established by the Company, under the default
rules for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation triggered by such Section 409A
Separation from Service shall be paid to you six months following the date of such Section 409A Separation from Service (provided, however,
that if you die after the date of such Section 409A Separation from Service, this six month delay shall not apply from and after the date of your
death); and (iii) to the extent necessary to comply with Code Section 409A, the definition of change in control that applies under Code
Section 409A shall apply under this Agreement to the extent that it is more restrictive than the definition of Change in Control that would
otherwise apply. You acknowledge and agree that the Company has made no representation regarding the tax treatment of any payment under this
Agreement and, notwithstanding anything else in this Agreement, that you are solely responsible for all taxes due with respect to any payment
under this Agreement.

 

10. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not have
been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such misconduct. The
Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the misconduct. Recoupment may be
accompanied by other disciplinary action up to and including termination.

 

11. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any Subsidiary
or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer upon you any
right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other rate of compensation
subject to the terms of any employment agreement you may have with the Company. The grant of your Restricted Stock Units shall not give you any
right to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt. The agreements contained in this
Agreement shall be binding upon and inure to the benefit of any successor of the Company.
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12. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your written
consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting the foregoing, the
Committee reserves the right to change, by written notice to you, the provisions of your Restricted Stock Units and this Agreement in any way it may
deem necessary or advisable to carry out the purpose of the grant of the Restricted Stock Units as a result of any change in applicable law or regulation
or any future law, regulation, ruling, or judicial decisions.

 

13. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

Office Depot, Inc.
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a notice
given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly given when
personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above) and deposited,
postage prepaid, with the U.S. postal service or an express mail company.

 

14. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or part
of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such section or
part of a section to the fullest extent possible while remaining lawful and valid.

 

15. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Restricted Stock Units in full satisfaction of any and all obligations of the Company to grant restricted stock units to you as of the date
hereof.
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16. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws rules
or the principles of the choice of law.

 

17. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or the
Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of
Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or proceeding and waive
any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Restricted Stock Units.

Very truly yours,

OFFICE DEPOT, INC.
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Exhibit 99.5

[DATE]

[NAME]
[ADDRESS]
[ADDRESS]

[YEAR] AOI PERFORMANCE SHARE AWARD AGREEMENT

Dear [FIRST NAME],

We are pleased to advise you that the Compensation Committee (the “Committee”) of the Board of Directors of Office Depot, Inc. (the “Company”) has
granted you a performance share award pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). The grant date for your [YEAR]
performance share grant (the “Grant Date”) is displayed under the Performance Plan link of the Plan website. Capitalized terms used but not defined in this
[YEAR] Performance Share Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This award is subject to federal and local law
and the requirements of the NASDAQ Stock Market LLC.

 
1. Performance Shares

You have been granted the right to earn shares of the common stock of the Company (“Common Stock”) based upon satisfaction of certain performance
conditions pursuant to the provisions and restrictions contained in the Plan and this Agreement (the “Performance Shares”). The target number of
Performance Shares that have been awarded to you are displayed for the [YEAR] AOI performance share grant under the Performance Plan link of the
Plan website (your “Target Award”).

 
2. Vesting
 

 a. Performance Conditions.
 

 

i) In General. Subject to the terms and conditions set forth in this Section 2(a) and in Section 2(b) below, you will be eligible to earn a
number of Performance Shares relative to the number of Performance Shares specified in your Target Award, up to a maximum of 200%
of the number of Performance Shares specified in your Target Award, based on the Company’s earnings before interest, taxes,
depreciation and amortization as determined by the Committee pursuant to paragraph (ii) below (“EBITDA”) for the period beginning
[DATE], and ending [DATE] (the “EBITDA Period”), and the Company’s adjusted operating income as determined by the Committee
pursuant to paragraph (iii) below (“AOI”) for the Company’s fiscal years ending in [YEAR], [YEAR] and [YEAR] (“FY[YEAR]”,
“FY[YEAR]” and “FY[YEAR]”, respectively, and overall the “Performance Period”). On the Grant Date, the Committee approved a
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threshold amount of EBITDA for the EBITDA Period, as displayed under the Performance Plan link of the Plan website. If the
Committee determines that the Company has not achieved at least the threshold amount of EBITDA for the EBITDA Period, you will
immediately forfeit all rights to the Performance Shares. If the Committee determines that the Company has achieved at least the
threshold amount of EBITDA for the EBITDA Period, you will be eligible to earn a number of Performance Shares relative to the
number of Performance Shares specified in your Target Award, up to a maximum of 200% of the number of Performance Shares
specified in the Target Award, determined as follows:

 

 A. Target AOI for FY[YEAR] is $[TARGET]. Target AOI for FY[YEAR] is [TARGET]% of the Company’s actual AOI for
FY[YEAR]. Target AOI for FY[YEAR] is [TARGET]% of the Company’s actual AOI for FY[YEAR].

 

 B. The earned percentage for each of FY[YEAR], FY[YEAR] and FY[YEAR] will be determined based on the Company’s actual
AOI for each such fiscal year, as follows:

 
Percentage of Attainment of Target AOI for Fiscal Year   Earned Percentage

At least 140%   200%
136%   190%
132%   180%
128%   170%
124%   160%
120%   150%
116%   140%
112%   130%
108%   120%
104%   110%
100%   100%
98%   90%
96%   80%
94%   70%
92%   60%
90%   50%

Less than 90%   0%
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Straight-line interpolation shall be applied to determine the earned percentage for a percentile that falls between the percentiles
specified in the table above.

 

 C. The earned percentages for FY[YEAR], FY[YEAR] and FY[YEAR] as determined pursuant to subparagraph B. above will be
averaged to determine the overall earned percentage for the Performance Period (the “Overall Earned Percentage”).

The Committee will determine the number of Performance Shares, if any, that you are eligible to earn by multiplying the Overall Earned
Percentage by the number of shares in your Target Award as soon as administratively practicable following the end of the Performance
Period. The Committee may, in its discretion, reduce or increase (up to a maximum of 200% of the number of Performance Shares
specified in the Target Award) the number of Performance Shares so determined on the basis of business performance and/or your
individual performance during the Performance Period. The number of Performance Shares resulting from such determination and
exercise of discretion (if any) is your “Eligible Award.” In all cases, the number of Performance Shares, if any, in your Eligible Award
will be rounded up to the nearest whole number of Performance Shares (as necessary). Upon the Committee’s determination of your
Eligible Award, you will immediately forfeit all Performance Shares other than your Eligible Award. To become vested in all or a portion
of your Eligible Award, you must satisfy the employment requirements of Section 2(b) below.

 

 ii) Definition of EBITDA. The Committee will calculate the Company’s EBITDA for the EBITDA Period as follows:
 

 A. Operating Income, plus Asset Impairments, plus Merger Restructuring and Other Operating Expenses (each as reported in the
Company’s Audited Consolidated Statement of Operations for the EBITDA Period), plus

 

 B. Depreciation and Amortization (as reported in the Company’s Audited Consolidated Statement of Cash Flows for the EBITDA
Period).

 

 

iii) Definition of AOI. The Committee will calculate the Company’s AOI for a fiscal year as the Company’s Total Company Adjusted
Operating Income from Continuing Operations (Non-GAAP) to be reported in the Company’s Earnings Release for the fiscal year, as
adjusted, both positively and negatively, for the following items for the fiscal year: merger related expenses; impacts of unplanned
acquisitions and divestitures; impacts of change in classification from discontinued
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operations to continuing operations (and vice versa); restructuring charges; impairment charges related to goodwill, other intangible
assets, and long-lived assets (non-cash); and unplanned costs and benefits related to real estate strategy including, but not limited to, lease
terminations or facility closure obligations; and any additional unplanned and unusual adjustment (as determined by the Board Finance
Committee) that the Committee determines shall be made. All calculations will use the foreign exchange rates assumed in the Company’s
Annual Operating Plan for the applicable fiscal year.

 
 b. Employment Requirements.
 

 

i) Normal Vesting. Except as provided in Sections 2(b)(ii) and 2(b)(iii) below, you will vest in your Eligible Award on the third anniversary
of the Grant Date (the “Vesting Date”) provided that you remain continuously employed with the Company or any Subsidiary during the
period beginning on the Grant Date and ending on the Vesting Date (the “Service Period”), and you will immediately forfeit all of your
Performance Shares upon your termination of employment with the Company and its Subsidiaries prior to the Vesting Date.

 

 

ii) Death or Disability. If you terminate employment with the Company and its Subsidiaries due to death or Disability prior to the Vesting
Date, you will vest in a pro rata portion of your Performance Shares on the date of such termination of employment and you will forfeit
the remainder of your Performance Shares on such date. The portion of your Performance Shares that will vest under the immediately
prior sentence shall be determined as follows:

 

 
A. Determine the average of the following three percentages: (1) the actual earned percentage calculated under Section 2(a)(i) above

for each fiscal year in the Performance Period that is complete as of the date of such termination of employment, and (2) 100% for
each fiscal year in the Performance Period that is not complete as of the date of such termination of employment; and

 

 

B. Multiply the average percentage determined in subparagraph (A) above by a fraction, the numerator of which is the total number of
calendar days during which you were employed by the Company and its Subsidiaries during the Service Period and the
denominator of which is [TOTAL NUMBER OF DAYS IN SERVICE PERIOD] rounded up to the nearest whole number of
Performance Shares (as necessary).

Your Disabled status must become effective prior to the date on which payment of vested Performance Shares due to your separation
from service would otherwise be required pursuant to Section 4 below in order to be recognized under this Agreement.
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 iii) Impact of Change in Control.
 

 
A. In General. In the event the effective date of a Change in Control occurs prior to the Vesting Date, then on the effective date of the

Change in Control you will forfeit all of your Performance Shares other than the number of Performance Shares determined as
follows:

 

 

1. Determine the average of the following three percentages: (1) the actual earned percentage calculated under Section 2(a)(i)
above for each fiscal year in the Performance Period that is complete as of the effective date of such Change in Control, and
(2) 100% for each fiscal year in the Performance Period that is not complete as of the date of such termination of
employment; and

 

 2. Multiply the average percentage determined in subparagraph (1) above by the total number of Performance Shares in your
Target Award (the “CIC Award”).

Except as provided in Section 2(b)(iii)(B), (C) and (D) below, you will vest in your CIC Award on the Vesting Date, provided that
you are continuously employed with the Company or any Subsidiary from the Grant Date until the Vesting Date. Upon the
effective date of a Change in Control, all references in this Agreement to employment with the Company and its Subsidiaries shall
be deemed to include employment with the surviving entity in such Change in Control and its subsidiaries, and any transfer of
employment from the Company or any Subsidiary to the surviving entity in such Change in Control or any of its subsidiaries shall
not constitute a termination of employment or otherwise interrupt your continuous employment for purposes of this Agreement.

 

 B. Award not Assumed. If the surviving entity in the Change in Control does not assume the CIC Award, then you will vest in your
CIC Award on the effective date of the Change in Control.

 

 
C. Death or Disability. If you terminate employment with the Company and its Subsidiaries due to death or Disability after the

effective date of a Change in Control and prior to the Vesting Date, you will vest in a pro rata portion of your CIC Award on the
date of such termination of employment and you will forfeit the
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remainder of your CIC Award on such date. The portion of your CIC Award that will vest under the immediately prior sentence
shall be determined by multiplying the number of Performance Shares in your CIC Award by a fraction, the numerator of which is
the total number of calendar days during which you were employed by the Company and its Subsidiaries during the Service Period
and the denominator of which is [TOTAL NUMBER OF DAYS IN SERVICE PERIOD], rounded up to the nearest whole number
of Performance Shares (as necessary). Your Disabled status must become effective prior to the date on which payment of vested
Performance Shares due to your separation from service would otherwise be required pursuant to Section 4 below in order to be
recognized under this Agreement.

 

 

D. Termination of Employment without Cause or for Good Reason. In the event of your involuntary termination of employment with
the Company and its Subsidiaries without Cause or your termination of employment with the Company and its Subsidiaries for
Good Reason, in either case within 24 months after the effective date of a Change in Control and prior to the Vesting Date, you will
vest in your CIC Award on the date of such termination of employment.

 

 
iv) No Other Special Vesting Rights. No accelerated vesting of your Performance Shares will apply except as specified in Section 2(b)(ii)

and (iii) above. If you forfeit Performance Shares at any time, you will cease to have any rights with respect to such forfeited
Performance Shares.

 
 c. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such failure
resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s Change in Control
Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason pursuant to clause (A) or
(E) of the definition set out in paragraph (ii) below), after a written demand for substantial performance is delivered to you by the
Board or the Chief Executive Officer (or, if you are not the Chief Executive Officer or an Executive Vice President, a written
determination by the Company or Subsidiary employee to whom you report directly) which demand specifically identifies the
manner in which the Board, Chief Executive Officer or other individual (as applicable) believes that you have not substantially
performed your duties;
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 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries, monetarily
or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a felony

involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your employment with the
Company and its Subsidiaries.

Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a resolution
duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Officer or an
Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly), finding that
you are guilty of the conduct described in any of clauses (A) - (C) above, after having afforded you a reasonable opportunity to appear
(with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal which, by its nature, cannot
reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of Termination by the Company within
which to cure any acts constituting “Cause”; provided, however, that if the Company reasonably expects irreparable injury from a delay
of thirty (30) days, the Company may give you notice of such shorter period within which to cure as is reasonable under the
circumstances, which may include the termination of your employment without notice and with immediate effect.

An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a
reasonable belief that the action or omission was in the best interests of the Company and its Subsidiaries.

 

 ii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:

 

 
A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its Subsidiaries

as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in your responsibilities
for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a Change in Control; or
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B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased from

time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the Company and
its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in Control
without replacement by a reasonably comparable alternative arrangement; or

 

 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term incentives,

pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation in effect
immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum permissible
distance under the circumstances for purposes of the involuntary separation from service standards under the Treasury Regulations
or other guidance under Code Section 409A) from such location, except for required travel on business for the Company or any
Subsidiary to an extent substantially consistent with your business travel obligations prior to the effective date of a Change in
Control; or

 

 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;

provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of the
event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial existence
of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such Notice of
Termination. If you initiate your separation from service for Good Reason, the actual separation from service must occur within sixty
(60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of the

 
8

FORM OF AOI PERFORMANCE SHARE
AWARD AGREEMENT (EXECUTIVES)



occurrence of a specific event that would otherwise constitute Good Reason will not constitute a waiver of your right to give notice of
any new subsequent event that would constitute Good Reason that occurs after such prior event (regardless of whether the new
subsequent event is of the same or different nature as the preceding event).

If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect to
Good Reason do not apply to you.

 

 

iii) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment for
Cause or Disability given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in
reasonable detail the facts and circumstances claimed to provide the basis for termination under the provision so indicated, and specifies
your date of termination. Such notice shall be deemed to have been duly given when personally delivered or when mailed by U.S.
registered or certified mail, return receipt requested and postage prepaid or when sent by express U.S. mail or overnight delivery through
a national delivery service (or an international delivery service in the case of an address outside the U.S.) with signature required. Notice
to the Company shall be directed to the attention of the Secretary of the Company at the address of the Company’s headquarters, and
notice to you shall be directed to you at the most recent personal residence on file with the Company.

 
3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Performance Shares. Upon the issuance of
shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights of a stockholder
of the Company as to such shares.

 
4. Payment
 

 a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of your
Performance Shares as of such date (if any) shall be paid to you:

 

 i) The Vesting Date;
 

 ii) The date of your termination of employment; and
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 iii) The effective date of a Change in Control.
 

 

b. Form of Payment. Vested Performance Shares will be paid by issuance to you and registration in your name of a certificate or certificates for (or
evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of Performance Shares subject to
payment. Such shares will not be subject to any restrictions under this Agreement, but may be subject to certain restrictions under applicable
securities laws.

 
5. Withholding

You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to you
hereunder in the form of shares of Common Stock (the “Required Tax Payments”). Generally, all Required Tax Payments will be satisfied by the
Company withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the date the tax is to be determined,
sufficient to make the Required Tax Payments. The Company will withhold the whole number of shares sufficient to make the Required Tax Payments
(but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to the Company in an amount equal
to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a Vice President or more senior officer, you may make
arrangements to pay the Required Tax Payments by check rather than by share withholding.

 
6. Transferability

Your Performance Shares may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or transfer shall
be void and of no effect.

 
7. Conformity with Plan

Your Performance Shares are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is incorporated
herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly
provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without your consent; provided,
however, that your Performance Shares shall not, without your written consent, be adversely affected thereby (except to the extent the Committee
reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or regulations of any
stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the Committee or its delegate shall be
final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan or otherwise,
including guidelines, policies or regulations which govern administration of
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the Plan. By acknowledging this Agreement through the Plan website, you agree to be bound by all of the terms of the Plan and acknowledge
availability and accessibility of the Plan document, the Plan Prospectus, and either the Company’s latest annual report to shareholders or annual report
on Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the
Company’s Senior Director, Executive Compensation and Global Benefits.

 
8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to issuance
pursuant to the Performance Shares is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of
shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not acceptable to the
Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as
the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing
standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any applicable federal or state
laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate reference to such restrictions. In
making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company shall have no liability to deliver any
shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or distribution would comply with all applicable
state, federal, and foreign laws (including, without limitation and if applicable, the requirements of the Securities Act of 1933), and any applicable
requirements of any securities exchange or similar entity. The Committee shall be permitted to amend this Agreement in its discretion to the extent the
Committee determines that such amendment is necessary or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the guidance thereunder.

 
9. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”), or an applicable exemption from Code Section 409A.

 

 

b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code Section 409A
and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide for payment of
compensation that is subject to Section 409A and that has payment triggered by your termination of employment other than on account of your
death shall be deemed to provide for payment that is triggered only by your “separation from service” within the
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meaning of Treasury Regulation Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within
the meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status determined
by the Company in accordance with rules established by the Company in writing in advance of the “specified employee identification date” that
relates to the date of such Section 409A Separation from Service or in the absence of such rules established by the Company, under the default
rules for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation triggered by such Section 409A
Separation from Service shall be paid to you six months following the date of such Section 409A Separation from Service (provided, however,
that if you die after the date of such Section 409A Separation from Service, this six month delay shall not apply from and after the date of your
death), and (iii) to the extent necessary to comply with Code Section 409A, the definition of change in control that applies under Code
Section 409A shall apply under this Agreement to the extent that it is more restrictive than the definition of Change in Control that would
otherwise apply. You acknowledge and agree that the Company has made no representation regarding the tax treatment of any payment under this
Agreement and, notwithstanding anything else in this Agreement, that you are solely responsible for all taxes due with respect to any payment
under this Agreement.

 
10. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not have
been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such misconduct. The
Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the misconduct. Recoupment may be
accompanied by other disciplinary action up to and including termination.

 
11. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any Subsidiary
or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer upon you any
right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other rate of compensation
subject to the terms of any employment agreement you may have with the Company. The grant of your Performance Shares shall not give you any right
to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt. The agreements contained in this
Agreement shall be binding upon and inure to the benefit of any successor of the Company.
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12. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your written
consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting the foregoing, the
Committee reserves the right to change, by written notice to you, the provisions of the Performance Shares and this Agreement in any way it may deem
necessary or advisable to carry out the purpose of the grant of the Performance Shares as a result of any change in applicable law or regulation or any
future law, regulation, ruling, or judicial decisions; provided that, any such change shall be applicable only to that portion of your Performance Shares
that are then subject to restrictions as provided herein.

 
13. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

Office Depot, Inc.
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a notice
given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly given when
personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above) and deposited,
postage prepaid, with the U.S. postal service or an express mail company.

 
14. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or part
of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such section or
part of a section to the fullest extent possible while remaining lawful and valid.

 
15. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Performance Shares in full satisfaction of any and all obligations of the Company to grant performance shares to you as of the date hereof.
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16. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws rules
or the principles of the choice of law.

 
17. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or the
Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of
Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or proceeding and waive
any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Performance Shares.

Very truly yours,

OFFICE DEPOT, INC.
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Exhibit 99.6

[DATE]

[NAME]
[ADDRESS]
[ADDRESS]

[YEAR] TSR PERFORMANCE SHARE AWARD AGREEMENT

Dear [FIRST NAME],

We are pleased to advise you that the Compensation Committee (the “Committee”) of the Board of Directors of Office Depot, Inc. (the “Company”) has
granted you a performance share award pursuant to the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”). The grant date for your [YEAR]
performance share grant (the “Grant Date”) is displayed under the Performance Plan link of the Plan website. Capitalized terms used but not defined in this
[YEAR] Performance Share Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This award is subject to federal and local law
and the requirements of the NASDAQ Stock Market LLC.

 
1. Performance Shares

You have been granted the right to earn shares of the common stock of the Company (“Common Stock”) based upon satisfaction of certain performance
conditions pursuant to the provisions and restrictions contained in the Plan and this Agreement (the “Performance Shares”). The target number of
Performance Shares that have been awarded to you are displayed for the [YEAR] TSR performance share grant under the Performance Plan link of the
Plan website (your “Target Award”).
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2. Vesting
 

 a. Performance Conditions.
 

 

i) In General. Subject to the terms and conditions set forth in this Section 2(a) and in Section 2(b) below, you will be eligible to earn a
number of Performance Shares relative to the number of Performance Shares specified in your Target Award, up to a maximum of 150%
of the number of Performance Shares specified in your Target Award, based on the Company’s total shareholder return as determined by
the Committee pursuant to paragraph (ii) below (“TSR”) for the period beginning [DATE], and ending [DATE] (the “Performance
Period”) relative to the TSR for the Performance Period of a comparison group of companies identified in paragraph (iii) below (the
“Comparison Group”), determined as follows:

 

Company’s TSR Ranking Relative to Comparison Group

  Earned Percentage

  
Company’s TSR is

Positive  
Company’s TSR

is Negative
70th Percentile or Above   150%  100%

50th Percentile   100%  100%
30th Percentile   50%  50%

Less Than 30th Percentile   0%  0%

Straight-line interpolation shall be applied to determine the earned percentage for a percentile that falls between the percentiles specified
in the table above.

If the Company’s TSR for the Performance Period is negative, the number of Performance Shares that you will be eligible to earn will be
limited to 100% of the number of Performance Shares specified in your Target Award. In addition, the maximum number of Performance
Shares that you will be eligible to earn will be limited to the number of Performance Shares having a Fair Market Value on the Grant
Date equal to the number of Performance Shares in your Target Award multiplied by four (4) times the Fair Market Value of a share of
Common Stock on the Grant Date.

The Committee will determine the number of Performance Shares, if any, that you are eligible to earn as specified above as soon as
administratively practicable following the end of the Performance Period (your “Eligible Award”). In all cases, the number of
Performance Shares, if any, in your Eligible Award will be rounded up to the nearest whole number of Performance Shares (as
necessary). Upon the Committee’s determination of your Eligible Award, you will immediately forfeit all Performance Shares other than
your Eligible Award. To become vested in all or a portion of your Eligible Award, you must satisfy the employment requirements of
Section 2(b) below.
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 ii) Definition of TSR. The Committee will calculate a company’s TSR by the following formula:

[Ending Price divided by Beginning Price] minus 1

For this purpose:
 

 A. “Beginning Price” is the average closing price of a share of the company’s stock for the 20 trading day period beginning [DATE]
and ending on [DATE] multiplied by the Return Factor on each day.

 

 B. “Ending Price” is the average closing price of a share of the company’s stock for the period of 20 trading days multiplied by the
Return Factor on each day, ending on the last trading day of the Performance Period.

 

 

C. “Return Factor” is the cumulative impact of the re-investment of dividends on each ex-dividend date. The Return Factor starts at
1.00 at the beginning of the Performance Period and is updated upon the first and any subsequent ex-dividend dates up until the last
trading day of the Performance Period. All cash special dividends shall be treated like regular dividends. All spin-offs or share-
based dividends shall be assumed to be reinvested in the issuing company that same date.

For purposes of A. and B. above, the closing price of a share of the company’s stock on a particular date shall be determined as follows:
(x) if the shares are listed on the NASDAQ on that date, the closing price of a share of the company’s stock as reported on the NASDAQ
for that date shall be used; or (y) if the shares are not listed on the NASDAQ but are listed on a national or regional securities exchange
(domestic or foreign) other than the NASDAQ on that date, the closing price of a share of the company’s stock as reported on such other
national or regional securities exchange for that date shall be used; or (z) if neither (x) nor (y) apply, the Committee shall determine the
closing price of a share of the company’s stock in good faith. For purposes of (y) above, if the company’s stock is listed on more than one
national or regional securities exchange other than the NASDAQ on the particular date, then following exchange shall be used: the
NYSE; or if shares are not listed on the NYSE, the largest exchange on which the shares are listed.

In calculating TSR for any company, the company’s Beginning Price will be equitably adjusted for any stock split or reverse stock split
affecting the company’s stock during the Performance Period.

 

 
iii) Comparison Group. The Comparison Group consists of the following [NUMBER] companies: [INSERT PEER GROUP]. A company

will be removed from the Comparison Group for the entire Performance Period in the event the company is acquired or the company’s
stock ceases to be publicly traded during the Performance Period; however, no adjustment
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 will be made in the composition of the Comparison Group in the event of the bankruptcy, delisting or liquidation of a company included
in the Comparison Group.

 
 b. Employment Requirements.
 

 

i) Normal Vesting. Except as provided in Sections 2(b)(ii) and 2(b)(iii) below, you will vest in your Eligible Award on the third anniversary
of the Grant Date (the “Vesting Date”) provided that you remain continuously employed with the Company or any Subsidiary during the
period beginning on the Grant Date and ending on the Vesting Date (the “Service Period”), and you will immediately forfeit all of your
Performance Shares upon your termination of employment with the Company and its Subsidiaries prior to the Vesting Date.

 

 

ii) Death or Disability. If you terminate employment with the Company and its Subsidiaries due to death or Disability prior to the Vesting
Date, you will vest in a pro rata portion of your Target Award on the date of such termination of employment and you will forfeit the
remainder of your Performance Shares on such date. The portion of your Target Award that will vest under the immediately prior
sentence shall be determined by multiplying the total number of Performance Shares in your Target Award by a fraction, the numerator of
which is the total number of calendar days during which you were employed by the Company and its Subsidiaries during the Service
Period and the denominator of which is [NUMBER OF DAYS IN SERVICE PERIOD] rounded up to the nearest whole number of
Performance Shares (as necessary). Your Disabled status must become effective prior to the date on which payment of vested
Performance Shares due to your separation from service would otherwise be required pursuant to Section 4 below in order to be
recognized under this Agreement.

 
 iii) Impact of Change in Control.
 

 
A. In General. In the event the effective date of a Change in Control occurs prior to the Vesting Date, then on the effective date of the

Change in Control you will forfeit all of your Performance Shares other than the number of Performance Shares determined as
follows (your “CIC Award”):

 

 1. If the effective date of the Change in Control occurs in FY[YEAR], your CIC Award will be equal to your Target Award.
 

 2. If the effective date of the Change in Control occurs in FY[YEAR] or FY[YEAR], your CIC Award will be equal to
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 the number of Performance Shares that would have comprised your Eligible Award calculated as if the effective date of the
Change in Control were also the last day of the Performance Period.

 

 3. If the effective date of the Change in Control occurs after FY[YEAR], your CIC Award will be equal to your Eligible Award.

Except as provided in Section 2(b)(iii)(B), (C) and (D) below, you will vest in your CIC Award on the Vesting Date, provided that
you are continuously employed with the Company or any Subsidiary from the Grant Date until the Vesting Date. Upon the
effective date of a Change in Control, all references in this Agreement to employment with the Company and its Subsidiaries shall
be deemed to include employment with the surviving entity in such Change in Control and its subsidiaries, and any transfer of
employment from the Company or any Subsidiary to the surviving entity in such Change in Control or any of its subsidiaries shall
not constitute a termination of employment or otherwise interrupt your continuous employment for purposes of this Agreement.

 

 B. Award not Assumed. If the surviving entity in the Change in Control does not assume the CIC Award, then you will vest in your
CIC Award on the effective date of the Change in Control.

 

 

C. Death or Disability. If you terminate employment with the Company and its Subsidiaries due to death or Disability after the
effective date of a Change in Control and prior to the Vesting Date, you will vest in a pro rata portion of your CIC Award on the
date of such termination of employment and you will forfeit the remainder of your CIC Award on such date. The portion of your
CIC Award that will vest under the immediately prior sentence shall be determined by multiplying the number of Performance
Shares in your CIC Award by a fraction, the numerator of which is the total number of calendar days during which you were
employed by the Company and its Subsidiaries during the Service Period and the denominator of which is [NUMBER OF DAYS
IN SERVICE PERIOD], rounded up to the nearest whole number of Performance Shares (as necessary). Your Disabled status must
become effective prior to the date on which payment of vested Performance Shares due to your separation from service would
otherwise be required pursuant to Section 4 below in order to be recognized under this Agreement.
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D. Termination of Employment without Cause or for Good Reason. In the event of your involuntary termination of employment with
the Company and its Subsidiaries without Cause or your termination of employment with the Company and its Subsidiaries for
Good Reason, in either case within 24 months after the effective date of a Change in Control and prior to the Vesting Date, you will
vest in your CIC Award on the date of such termination of employment.

 

 
iv) No Other Special Vesting Rights. No accelerated vesting of your Performance Shares will apply except as specified in Section 2(b)(ii)

and (iii) above. If you forfeit Performance Shares at any time, you will cease to have any rights with respect to such forfeited
Performance Shares.

 
 c. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such failure
resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s Change in Control
Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason pursuant to clause (A) or
(E) of the definition set out in paragraph (ii) below), after a written demand for substantial performance is delivered to you by the
Board or the Chief Executive Officer (or, if you are not the Chief Executive Officer or an Executive Vice President, a written
determination by the Company or Subsidiary employee to whom you report directly), which demand specifically identifies the
manner in which the Board, Chief Executive Officer or other individual (as applicable) believes that you have not substantially
performed your duties;

 

 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries, monetarily
or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a felony

involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your employment with the
Company and its Subsidiaries.
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Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a resolution
duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Officer or an
Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly), finding that
you are guilty of the conduct described in any of clauses (A) - (C) above, after having afforded you a reasonable opportunity to appear
(with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal which, by its nature, cannot
reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of Termination by the Company within
which to cure any acts constituting “Cause”; provided, however, that if the Company reasonably expects irreparable injury from a delay
of thirty (30) days, the Company may give you notice of such shorter period within which to cure as is reasonable under the
circumstances, which may include the termination of your employment without notice and with immediate effect.

An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a
reasonable belief that the action or omission was in the best interests of the Company and its Subsidiaries.

 

 ii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:

 

 
A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its Subsidiaries

as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in your responsibilities
for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a Change in Control; or

 

 
B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased from

time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the Company and
its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in Control
without replacement by a reasonably comparable alternative arrangement; or

 
7

FORM OF TSR PERFORMANCE SHARE
AWARD AGREEMENT (EXECUTIVES)



 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term incentives,

pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation in effect
immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum permissible
distance under the circumstances for purposes of the involuntary separation from service standards under the Treasury Regulations
or other guidance under Code Section 409A) from such location, except for required travel on business for the Company or any
Subsidiary to an extent substantially consistent with your business travel obligations prior to the effective date of a Change in
Control; or

 

 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;

provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of the
event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial existence
of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such Notice of
Termination. If you initiate your separation from service for Good Reason, the actual separation from service must occur within sixty
(60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of the occurrence of a specific
event that would otherwise constitute Good Reason will not constitute a waiver of your right to give notice of any new subsequent event
that would constitute Good Reason that occurs after such prior event (regardless of whether the new subsequent event is of the same or
different nature as the preceding event).

If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect to
Good Reason do not apply to you.

 

 
iii) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment for

Cause or Disability given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which
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notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in reasonable detail the facts
and circumstances claimed to provide the basis for termination under the provision so indicated, and specifies your date of termination.
Such notice shall be deemed to have been duly given when personally delivered or when mailed by U.S. registered or certified mail,
return receipt requested and postage prepaid or when sent by express U.S. mail or overnight delivery through a national delivery service
(or an international delivery service in the case of an address outside the U.S.) with signature required. Notice to the Company shall be
directed to the attention of the Secretary of the Company at the address of the Company’s headquarters, and notice to you shall be
directed to you at the most recent personal residence on file with the Company.

 
3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Performance Shares. Upon the issuance of
shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights of a stockholder
of the Company as to such shares.

 
4. Payment
 

 a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of your
Performance Shares as of such date (if any) shall be paid to you:

 

 i) The Vesting Date;
 

 ii) The date of your termination of employment; and
 

 iii) The effective date of a Change in Control.
 

 

b. Form of Payment. Vested Performance Shares will be paid by issuance to you and registration in your name of a certificate or certificates for (or
evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of Performance Shares subject to
payment. Such shares will not be subject to any restrictions under this Agreement, but may be subject to certain restrictions under applicable
securities laws.

 
5. Withholding

You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to you
hereunder in the form of shares of Common Stock (the “Required Tax Payments”). Generally, all Required Tax
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Payments will be satisfied by the Company withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the
date the tax is to be determined, sufficient to make the Required Tax Payments. The Company will withhold the whole number of shares sufficient to
make the Required Tax Payments (but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to
the Company in an amount equal to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a Vice President or more
senior officer, you may make arrangements to pay the Required Tax Payments by check rather than by share withholding.

 
6. Transferability

Your Performance Shares may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or transfer shall
be void and of no effect.

 
7. Conformity with Plan

Your Performance Shares are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is incorporated
herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly
provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without your consent; provided,
however, that your Performance Shares shall not, without your written consent, be adversely affected thereby (except to the extent the Committee
reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or regulations of any
stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the Committee or its delegate shall be
final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan or otherwise,
including guidelines, policies or regulations which govern administration of the Plan. By acknowledging this Agreement through the Plan website, you
agree to be bound by all of the terms of the Plan and acknowledge availability and accessibility of the Plan document, the Plan Prospectus, and either
the Company’s latest annual report to shareholders or annual report on Form 10-K on the Plan and/or Company websites. You understand that you may
request paper copies of the foregoing documents by contacting the Company’s Senior Director, Executive Compensation and Global Benefits.

 
8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to issuance
pursuant to the Performance Shares is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of
shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not
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acceptable to the Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders and
other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange
Commission, any listing standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any
applicable federal or state laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate reference
to such restrictions. In making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company shall have no
liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or distribution would
comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the requirements of the Securities Act of
1933), and any applicable requirements of any securities exchange or similar entity. The Committee shall be permitted to amend this Agreement in its
discretion to the extent the Committee determines that such amendment is necessary or desirable to achieve compliance with the Dodd-Frank Wall
Street Reform and Consumer Protection Act and the guidance thereunder.

 
9. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”), or an applicable exemption from Code Section 409A.

 

 

b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code Section 409A
and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide for payment of
compensation that is subject to Section 409A and that has payment triggered by your termination of employment other than on account of your
death shall be deemed to provide for payment that is triggered only by your “separation from service” within the meaning of Treasury Regulation
Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within the meaning of Treasury
Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status determined by the Company in
accordance with rules established by the Company in writing in advance of the “specified employee identification date” that relates to the date of
such Section 409A Separation from Service or in the absence of such rules established by the Company, under the default rules for identifying
specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation triggered by such Section 409A Separation from
Service shall be paid to you six months following the date of such Section 409A Separation from Service (provided, however, that if you die after
the date of such Section 409A Separation from Service, this six month delay shall not apply from and after the date of your death), and (iii) to the
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extent necessary to comply with Code Section 409A, the definition of change in control that applies under Code Section 409A shall apply under
this Agreement to the extent that it is more restrictive than the definition of Change in Control that would otherwise apply. You acknowledge and
agree that the Company has made no representation regarding the tax treatment of any payment under this Agreement and, notwithstanding
anything else in this Agreement, that you are solely responsible for all taxes due with respect to any payment under this Agreement.

 
10. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not have
been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such misconduct. The
Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the misconduct. Recoupment may be
accompanied by other disciplinary action up to and including termination.

 
11. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any Subsidiary
or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer upon you any
right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other rate of compensation
subject to the terms of any employment agreement you may have with the Company. The grant of your Performance Shares shall not give you any right
to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt. The agreements contained in this
Agreement shall be binding upon and inure to the benefit of any successor of the Company.

 
12. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your written
consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting the foregoing, the
Committee reserves the right to change, by written notice to you, the provisions of the Performance Shares and this Agreement in any way it may deem
necessary or advisable to carry out the purpose of the grant of the Performance Shares as a result of any change in applicable law or regulation or any
future law, regulation, ruling, or judicial decisions; provided that, any such change shall be applicable only to that portion of your Performance Shares
that are then subject to restrictions as provided herein.
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13. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

Office Depot, Inc.
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a notice
given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly given when
personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above) and deposited,
postage prepaid, with the U.S. postal service or an express mail company.

 
14. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or part
of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such section or
part of a section to the fullest extent possible while remaining lawful and valid.

 
15. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Performance Shares in full satisfaction of any and all obligations of the Company to grant performance shares to you as of the date hereof.

 
16. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws rules
or the principles of the choice of law.
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17. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or the
Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of
Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or proceeding and waive
any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Performance Shares.

Very truly yours,

OFFICE DEPOT, INC.
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