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Starboard Value LP, together with the other participants named herein (collectively, “Starboard”), has made a preliminary filing with the Securities
and Exchange Commission of a consent statement and an accompanying WHITE consent card to be used to solicit consents from stockholders of Office
Depot, Inc., a Delaware corporation (“Office Depot”), for a series of proposals which, if approved, would result in the removal of up to four current members
of the Office Depot board of directors (the "Board"), an increase in the size of the Board to eleven members, and the election of up to four Starboard director
nominees to the Board.

On April 22, 2013, Starboard made the following presentation at the 4" Annual Active-Passive Investor Summit:
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Office Depot - Company Overview

Office Depot is the second largest office products supply company in the US with LTM sales of approzimately $11
billien. The company operates three business segments: Morth American Retail, North American Business Sclutions,

and International In addition, the Cormpany operates Office Depot de Mexico, a 50/50 joint venture with Grupo Gigante.

Office Depot

North America Retail

$4.0 billion Fevenue

North America Busmess
Solutions
£33 billion Bevenue

International

33 1 billion Fevenue

Office Depot de DMexico
50050 IV
£1.2hillion Fevenue

- 4% of total company
rEVenue

= 1,112 retail stores

- Concentrated in Texas,
Flondaand California

« 30% of total company

TEVENUE

- Custemersinclude

small-sized businesses
and large national
accounts

- Serves cistomers

threugh a sales Force,
catalag and threugh the

website

. Z8% of total company

TEVENLE

- Mostly contract and

direct channels with
catalog offetings in 15
countries outside of
Worth Amenca and more
than 40 separate web
sites

« Metincludedin ODP

censolidated earnings

- 5050 jeint venture with

Grups Gigante

+ Consists of 248 retal

lecations in Mezico,
Latin and South
Amenica
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How Did We Get Here? 1) Secular Challenges

»  Ower the last 12 years, paper consuption has declined by almost 20%
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» Ink and Toner sales have also struggled given the move towards digital
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= Increaged compefition from onlme plavers such as Amazon and big box retailers Wal-Mart and
Tarzet
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How Did We Get Here? 2) Lack of Management / Board Experience

Degpite Office Depot s challenges andneed for a transformational turmaround, both the management and the
Boardlack much needed ezzential retail experience

Management Board

- CECQ's operating experience oufside of
Office Depot consists of the National
Foothall League (NFL) and Investment
banking

- Former head ofNorth American Fetail
Divizgion primary experience consists of
supply chainroles

(1) Bt . et e i expeiince discloges by the Comipesn i 2 oy unerials o e G013 eenel mtitingio obhaldes except thiwithoispect o Bugee Fiewhowsna. S TARBOAR
e buded it 20 12 proccymateriaks; M. Fafe''s 2sfoon ation wrs somced from Cifice Depot's vbsie nd Capatal [0,

« Only 2 out of the Company 's 10

directors have substantial, relevant
operatmg experience at a retatler
outside of Office Depot ™

+ The average tenure on the Board 15

almost 8 vears with the non-BC
partners directors average tenure of
almost 10 years

e
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How Did We Get Here? 2) Lack of Management / Board Experience

«  Apartfrom Nigel Travis and Eathleen Magson. therest of the Boardladis substantial retail operating experien ce”

. 5 F i1y
MName Relevant : Prior Operating Experience
Experience’|
Migel Trawvis Cusrently the CEQ of Dunkin® Brands Group since Jarmaary 2009, form erby President andCED of Papa Johns]lntemational
from 2005 bo 2008 and OO From 2001 to 2005
E athleen Mazon CEQ of Tuesday M ommung C orporation since 2000, President of Filene’s Basem ent during 1999, and President of Hom eGoods
from 1997 tol 999, currenily a disector of Genesco; previously a duector of The Men's Warehouse andH ot Topic
letl fustrian Currently CEOQ of Office Depot; form ealy Preadent andCOO0 of the MFL from 1991 10 1999 MuanagngDirsctor at Dillon
(CED Reed& Co frotn 1937 101591, CFO of Doyle Berbach Adwvertising from 1974 to 1978, cusrently serves on the Boardof
DigecTV Groug andform efly on the Board of Viking Office Products
Tustin Baternan Sendor Partner with BC Pariners where he jomed m 2000; currently a derector of Intsleat 3.4 ; previously o director of General
(BC Pattness) Healthears Group, Baxi Holdings, and Regency Entertainm ent.

Thomas Celligan

Fotm el Wice Dean of the Wharton Schools Avesty Institue of Executive Educationfrom 2007 to 2010, Mansgngdirector at
Duzke Comoration Educalion affiliatedwith Duke Unieersibe’s Fuguea School of Business from 2004402007 ; Vice Chairm an
of PricewaterthouseC oopers LLF from 2001 to 2004; currently a drector of CHH Global and Targus Group; previousdy a
direcior of ScheringFlough, Anesora, and Education Mane gem entC orporation

XXX X XX |%|%X[&|&

Marsha Evans Acting Commissonar of the LPGA Golf associationfrom 2009 t02010; Preadent andCED of fun erican Red Cross from
2002 102005, cusrently & director of Weight Watchers [ntermnational and the Estate of Lehm anBrothersH oldings; form er
director of Huntsm an C orpotation

Eugene Fife Founder and Mans gngPrincipal of ¥ awier Caprtal aninvestm ent arm snce [ 999 fom ety mterim CEO and President of

(B Pastness) Eclpaysin 2005 ; Form erly 4 Pariner at Goldm an sachs, curently serves asthe preading director of Caterpdlar, Ine. anda
seniot director of Goldm anSachs, cusrently & sentor advisorto BC Pariners

BrendaGaines Fotrn es President and CEC of the Diters Club from 2002 to 2004; curretitly gerves aza director for AGL Resources, Fanmie
Ias and Tenet H ealthears Corporation; previocsly & director of CHA Fmancial Comp, and HICOR, Inc.

Seott Hedrel Founder and general pariner of InterWest Partners, & venture capital fund since 1979 cumently serves as e director of Hot
Topic and a chugter of muboal fundsm ana ged by Capdtal Research and M ane gem ent C om pany, Formeerly onthe Bosrd of The
Oiffice Club which was acquared by Office Dapot in 1991

Eaymond Svider Co-Chairman of BC Parthers since 2008 and Managing Partner snce 2003 ; cusrenthy onthe Board of Intelsat 3.4, ATI

(BC Pastruard) Enterprizes, and MultiPlan

[} Cromrens amed prior ecpeeierece found i Office Depat 2013 Freecy.* Relerm Eiqperience™ coveriss of substarsial relerant
acoondaigio the Compesny s 201 pevory, and is based polabyon the ba

operetionel experiance it retailer otride of Office Depot
scal o atian fonzed 23 the Conparcy’s 301 2proery, wooepd fox Elagew Fife who was rot inchoded m the 2012 5

‘preeey, Erdommadion for Bogns Fifenes coumced from Offics Dugot s anbette and Capal 10,




How Did We Get Here? 3) Significant Operational Missteps

+  Desgpite substantial revenue and an attractive asset bage, Office Depot has struggled for yearstoreignin
spending anditz marginglagthoge ofits direct peers

2007 2012 Change
Stores 1,370 1,235 (135)

: g e L : T a
Whilerevenue declined by almost $3 billion Revenue _ 515528 510696 (B48ID
from 2007 to 2012 dueto SSS declines, mix Divisional G&A"™ $364 §337 (526)
shifte and 135 store closures, total G&A actually Corporate GaA™ 5282 $335 $53
increased by $27 million Totd G&A™ 3646 o713 (827

G 84 as % revenue 4 2% 6.3%

Staples  Office Depot  Office Max
+  Lack of attenfionto costs over theyearshave

resultedin Office Depot having thelowest
operatingmarang of all of its peers. even though 2012 EBT ™' 1548 57 139
its sales per square foot and sales per storeis
actnally higher than OfficeMax

2012 Revenue 24 351 10,636 6.920

|zn12 EBIT Margin®'  63% 0.9% 20%

{1} Tatal (& ic a GAAPRevame per Conparyfiting (nanon G AFhasis B8 4 woreasedby §6m lim from $633 0l in 2007 10 B9 nilbm m 2012,
[} 2011 EBTT is austod per eopuparey poes telensss (e Dot EFIT A0 ot iirbyd ERIT from [¥fice Depot A Meeico. STAREDAR“'-U E,
(1]




This has resulted in a substantial destruction of shareholder value
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On a stand-alone basis Office Depot is currently valued at a discount
given its history of substantial operating underperformance

At the current price, after adjusting for the after-tax valve of Grupo Gigante's offer for Office Dep ot deMexico,
Ciffice Depot trades at approxunately 3 AXEBITDA, a dizcount toits direct peersand the general retail nniverse

Stock Price (419/13)

Shares Cutstanding
Market Capitalization

Less: Cash

Plus: Debt

Plus; Pension

Plus; Convertible Preferred Stock
Enterprise Value

Less: AT Value of Mexico JV 1
Pro Forma Enterprize Value

2012 Adpsted EBITDA

33.80

2810

$1,106
(671)

659

32

433

$1,562
(550)

$1,012
300

[E‘r' 12012 Adiusted EBITDA

3.4x |

Sowce: Compamy filings; Adjssted EBITDA dows not include the Maxco IV

(1) Bassd oa Grupo Gigaste ofer, disciossd on Fabeoary 21, 2013 for 5,78 billicn pescs, or 5716 millicnat 2
LEDALE exchanze mtio of 1226 2 of Apal 15 2013, Tax information based an Starbosrd Valie sstinmites

and convematon: with the comparmy:

«  Yef thizg valuation agsumes that thereiz littleif anythingthat can be done to improvethe operating performance

ofthe Company
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However, we believe there is significant opportunity for
operating margin improvement on a stand-alone basis

Over thelast several months, wehave worked tirelessly with our adwvigors, nominees and one ofthe worlds
leadingrestrnctuning firms to identify how fo maxinize the operatingmargins at Office Dep of

Some of the areas within the control of Office Dep ot where we believe the Company could significantly
improve oper ating mar gins are;

 G&A «  SKU's
Advertizing - SMBMix
Yield = Real Estate
Services = Website

«  Distribution = Engagement Model
Sourcing = Category Extensions

 Weplan toprovide a detailed plan on how to dramatically improve the operating performance of Office Depot
within the next oneto twomonths

STAREDAR“LU E




In a merger with Office Max there is even more upside

+  Office Depot and OfficedMax have publicly stated gynerges of £400 million to $600 million over threevears,
excluding any synersiesrelated to store closures

+  However, webelieve that synergies in a merger between Office Dep ot and Office Max couldbe substantially
higher ziven the opportunifiesin Cost of Goods Sold, Advertising, and Corporate GEAL

+  Webelieve that gvnergies, excluding store closures, if executed properly could amount to between $300 million
and $7 00 million within the first two vears alone.

+  Whenincuding synersesrelated to store-closures as well agimproved long-temn execution, webelieve the
potential for margin improvement iz significantly higher

(5 in millioaz]
ORP K LDP/OME  Swergies = Ag % ravenug
Revenue $10 698 56,220 517,616
i rsn?mﬂ%‘&?d%ﬂﬂﬂﬂ&
ralio
COGS 8178 5136 O LRI s s ke
0 9% improrrernest i CHF maszor
Gross Profit 2519 1,785 4303
Gross Margin 235% 25.8% 244%  253%-25.6% i R ey
change mu to hgher BOT s perd
Advertising 402 212 614 150-200 DB%-11%  5ELs stonlyd P6adwmitising s a
percenbage ofrevenae
Advertising as % revenue 38% 31% 3.5% 2.4%-26% S tasb oand s timats Gt ODPN A,
Total GRA ex Adverisin 2019 1434 3453 200-300 119-17% S0 mlbontomiobng riariea
2 8 : : E R %\je_:l'u_eai and overhesd fortl A,
Morth America Corporate Overhead (est) 284 MNA 1::1:::5&“ {ratSPLE achisved
1 3% reduchomonC i Pwhare thes &
| Estimated Synergies excluding Store Closures $500-5700 | less el
v Overthelonger term, after takinginto account store closures and improved
execution, we believe total svnergies conld amount to well over $700 million
: STARBOAR LUE
{1 Oroe miarne for OFfice Depon are adfsted b he more sin flarto Officelies s caloilesons imd inchade shippgend handling expenses per b 3012 10-E ander ectimete fof cther 10

productrelabed costs of §18m il wehich equals the otiwes prodrt sedaed costefrom 2011 accopdmgto ODF's Horember 2012 1




Thank You

» Az announced earlier today, we filed preliminary consent materials with the SEC i
furtherance of a Consent Solicitation atmed at seeking stockholder approval to remove
and replace four incumbent members of the Board of Office Depot

= Since BC Partners' Investor Rights Agreement and the Certificates of Designations of
the Preferred Stock purport to give BC Partners the sole ability to fill anv vacancy
resulting from the removal of any BC Partners director, we are also seelang to increase
the s1ze of the Board by one member to accommodate the election of all four of our
nominees

« Therefore, 1f we are successful in removing and replacing the four incumbent members
of the Board, we believe that the pro torma Board would be composed of our four new
directors jormung the Board with the Board expanding from ten to eleven directors

= Welook forward to providing shareholders more detail on Otfice Depot over the
coming weeks and months
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CERTAIN INFORMATION CONCERNING THE PARTICIPANTS

Starboard Value LP, together with the other participants named herein, has made a preliminary filing with the Securities and Exchange Commission (“SEC”)
of a consent statement and an accompanying WHITE consent card to be used to solicit consents from stockholders of Office Depot, Inc., a Delaware
corporation (“Office Depot”), for a series of proposals which, if approved, would result in the removal of up to four current members of the Office Depot
board of directors (the "Board"), an increase in the size of the Board to eleven members, and the election of up to four Starboard director nominees to the
Board.

STARBOARD STRONGLY ADVISES ALL STOCKHOLDERS OF THE COMPANY TO READ THE CONSENT STATEMENT AND OTHER
CONSENT MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. SUCH CONSENT
MATERIALS WILL BE AVAILABLE AT NO CHARGE ON THE SEC'S WEB SITE AT HTTP:/WWW.SEC.GOV. IN ADDITION, THE
PARTICIPANTS IN THIS CONSENT SOLICITATION WILL PROVIDE COPIES OF THE CONSENT STATEMENT WITHOUT CHARGE, WHEN
AVAILABLE, UPON REQUEST. REQUESTS FOR COPIES SHOULD BE DIRECTED TO THE PARTICIPANTS' CONSENT SOLICITOR.

The participants in the consent solicitation are Starboard Value and Opportunity Master Fund Ltd ("Starboard V&O Fund"), Starboard Value and Opportunity
S LLC ("Starboard LLC"), Starboard Value LP, Starboard Value GP LLC ("'Starboard Value GP"), Starboard Principal Co LP ("Principal Co"), Starboard
Principal Co GP LLC ("Principal GP"), Jeffrey C. Smith, Mark R. Mitchell, Peter A. Feld, T-S Capital Partners, LLC (“T-S Capital”), Robert Telles, James P.
Fogarty, Cynthia Jamison, Robert Nardelli, David Siegel and Joseph Vassalluzzo (collectively, the "Participants").

As of the date of this filing, Starboard V&O Fund owned directly 12,711,135 shares of common stock, $0.01 par value (the "Common Stock"), of the
Company. As of the date of this filing, Starboard LLC owned directly 2,829,381 shares of Common Stock. Starboard Value LP, as the investment manager
of Starboard V&O Fund and of a certain managed account (the "Starboard Value LP Account") and the Manager of Starboard LLC, may be deemed the
beneficial owner of an aggregate of 42,100,000 shares of Common Stock held directly by Starboard V&O Fund and Starboard LLC and including 26,559,484
shares of Common Stock held in the Starboard Value LP Account. Each of Starboard Value GP, as the general partner of Starboard Value LP, Principal Co, as
a member of Starboard Value GP, Principal GP, as the general partner of Principal Co and each of Messrs. Smith, Mitchell and Feld, as a member of Principal
GP and as a member of each of the Management Committee of Starboard Value GP and the Management Committee of Principal GP, may be deemed the
beneficial owner of the 42,100,000 shares of Common Stock held directly by Starboard V&O Fund and Starboard LLC and held in the Starboard Value LP
Account. As of the date of this filing, T-S Capital beneficially owns 100,000 shares of Common Stock and each of Messrs. Siegel and Telles, as the
Managing Members of T-S Capital may be deemed the beneficial owners of the shares of Common Stock owned by T-S Capital, and Mr. Siegel individually
owns 1,250 shares of Common Stock. As of the date of this filing, Mr. Nardelli owns 68,389 shares of Common Stock and Mr. Vassalluzzo owns 14,450
shares of Common Stock. As of the date of this filing, Ms. Jamison and Mr. Fogarty do not own shares of Common Stock of the Company.



