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General Considen ations

Thispresentation isfor generalinformational purposes only, s notcomplete and doesnot constityle an agreement, offer, asolicitation of an offer, or any
advice or recammendation ta enter into or conclude any transsction or confismation thereof. Thispresentation should not becon strued as legal, tax,
irestment, financial or other advice, It doesnol have regard to the specimicinvestment objective, financial situalion, sutabiliy, orthe particular need of any
specific personwho may receive this presentation, and should notbe takan as advice on the meritsof any invesimentdecision The views expressedinthis
presentation representthe opinions of Starboard Value LP and the funds it manages(collectively, *StarboardV alue®) and the nationally-récognized
restructuring firm Starboard Value has engaged to assiet in the development of this presentation. The views expressed hereinare based on publicly available
infarmation with respectlo Office Depot, Inc. {the "Issuer”) and the other companies referred to herein. Starboard Value recognizesthat there may be
confidential information in the possession of the companies distussed in this presentation thal could lead such companieslodisagree with Starboard Value's
conclusions. Cerdainfinancial information and data used herein have been derved or obtained from filings mada with the Sacurities and Exchange
Commission ("SECT) orolher regulatory authorities and from other third party reports. StarboardValue has not sought or obtained consent from any third
party 1 use any statements or information indicated herein ashaving been oblained orderved from statements made or publishied by third pamies Ary such
statemnents or informiation should not be viewed asindicating the supporof such third party forthe views expressad herein. There is no assurance or
guaranieewith respectto the prices al which any securilies of the |ssuer willirade, and such securitiesmay not trade a1 pricesthat may be implied herain,
The estimates, projections, pro forma information and potential impact of the analyses setforth herein are based on assumptions thal Starboard Value and its
consultanisbelieve tobe reasonabie asof the date of this presentation, butthere can be no assurance or guarantee that acluatresults or performance ofthe
lesuerwill not differ, and such differences may be material, Thispresentation does notrecammend the purchase or sale of any secunty, StarboardValue
reservesthe nght to change any of is opinions expressed hergin atany time a5 it deemsappropriate. Starboard Value disclams any obligation io update the
data, information or opinions contained in this presentation,

Forward-Looking Statements

This presentation contains forward-looking staternents. All statements contained in this presentation that are not clearly histordcalin nature or that necessarily
depend on fulure eventsare forvard-looking, and the words"anticipate, "“belleve *"expect, ™ potential, " opportunity,”"estimate,”"plan,” and similar
axpressions are generally intended to identify forward-looking slatements. The projected results and statements conlained in this presentation that are not
historicalfacls are basad on current expectations, speak only as of the date of this presentation or any such earlier dale referencedinthe presentation and
Inobve risks, uncerainties and other faclors that may cause aclual results, performance orachievementsto be materially diferentfrom any fufure results,
performance or achievements expressed orimplied by such projecled results and stalements. In lightof the significanl unceraintiesinherentin the projected
resylts and forward-looking statements included in this prasantation, the inclusion of such information should notbe regarded a5 a representation asto futurs
results or that the objectives and plans expressed o implied by such projected results and forward-looking statementswill be achieved,

Underno circumstancesisthis presentation to be used or considered asan offerto sall or a solicitation of an offerto buy any sacurity,
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INTRODUCTION '.'-:-T:--tt-‘x:mﬂ“ur

Starboard Value is the largest shareholder of Office Depot, owning
approximately 14.6% of the outstanding shares of the Company

We have engaged one of the world's leading restructuring and turnaround
firms

Along with this leading restructuring firm, and our director nominees, we
have spent the last nine months developing a detailed plan to significantly
improve the operating performance and value of Office Depot

We have assembled a team of extremely talented former retail operators
who are ready, willing and able to tackle each opportunity in this presentation

We have a high degree of confidence that our team can extract substantial
operational value that will accrue to Office Depot shareholders

[
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REAL CHANGE IS REQUIRED AT OFFICE DEPOT sranson e

The situation is serious - Office Depot is losing its customers, relevancy, and viability as an Office
Products and Services retailer

We have a Winning Plan:

Consumer &
l Small Business * Our Plan is Balanced
Loyalty" v Topline Growth
v Efficiency & Effectiveness
f * Our Plan is Urgent
. v 100 Day Recovery Plan
Office v Improvementsin 12 Months
DEPOT J )
Transaction Customer “Oux Plan is .[.}e"berat?. .
2 v Competitive Repositioning
Value Traffic? : ;
v'New Services and Categories

v Mew Investments

Notes:
11 Survey resuits (Net Promoter Score)of 2 014 consumer, small & mediun business ofice supplycustomers, conceched by an ndependent survey o rgarezation fiom December 190
throughDecamber 260 2002 SMB: Sarvices. ODP{S%)Y. SPLS(30%), Supplies = ODP{15%)y. SPLE(A0%), Equipment. ODP(15%)y SPLS(40) Conmumar Serioes—
ODFP{9%) v SPLE(4T%), Suppliez—ODP(37%) v. SPLS(39%), Equipment- ODP{24%) v. SPLS{39%)
21 QDR SEC Form 106 (0501 5200 2 "Averag e order valus wag shghtlynedgative and customer traneedion counts dedined approsan stély 5% comparsdto the same pedodias year =
Q0P SEC Form 100G (07201 21 "Awerage order value vwas slightly negative inthe second quater and customer iransacion counts dedined ap procdmately 39 companad bo the
Samé periodiast year."
QDP SECForm 106 (11065200 27 "Averade onder vakes was shighllynegative inthethind gusser and customear transadion counts dedined spprocmately 4% comparad to the
same period last year.”
Q4 201 2 ODP Earnings Sumamary (220001 3 “Averape onder value was relativedy faf inthe fourth guaster and costomes fransadion counts-d edined ap prosim-atety 5% compared R/
to the same period st year -




REAL CHANGE IS REQUIRED AT OFFICE DEPOT srsos i

Under ODP's existing leadership, shareholder value has been destroyed and market share
continues to be lostto competitors

+ Destroyed $9.3B (86%)in enterprise value Historical North American Retail
since 2006 Market Share

o Office Depotvs. Staples and OfficeMax”
+ T%average decline in comps peryear

since 2007 40% v
| SFPLS: Gained 6% Market Share
+ LosingNorth American marketshare to s 30% — Market Share Gap
Staples: ODP Changein Market Share: - W o =uODP: Lostd% Market Share
-4%vs. Staples +6% Eﬂﬂ%
« Trailing Staples by a factor of 2.5x in = 1o%
i OMX: Lost3 % Market Share
customerloyalty across Supplies, -
Equipmentand Business Services 2007 2008 2008 2010 2011 2012
=—{ffice Depot Staples =—0Office Max

+ Responsible for significant strategic and
operational failures

Short and intermediate term headwinds remain strong and will require
transformational leadership and innovative solutions

Motes -
1] Source: IBSWork repod J




REAL CHANGE IS REQUIRED AT OFFICE DEPOT srsos i

Since 2006, ODP has destroyed 59.3B (86%) in Enterprise value'" - Deeperand fasterthan either
competitor

ODP Enterprise Value (% in billions) SPLS Enterprise Value? (% in billions)
Iema: El Closing Stock Prce Memn: I:l Clozing Stock Price

512 520
a T G e Y gt
w510 A o Y i i i R e 1_
v |
g s $ l
S : = s10 - v
2 I Y
E_ 54 i =
: =Ew] =lE] .
£ 52 v ]
ui &
5. : ; : : | - . : :
2006 2007 2008 2009 2010 2011 2012 2006 2007 2008 2009 2010 2011 2012
OMX Enterprise Value' (3 in billions) | Enterprise Value!? Comparison (3 in billions)
Memo: [:l Closing Stock Price —0DP SPLS ——OMX
2 T ik
3 54 g
= ! 3 s12
5 83 | >
¥ is
2 2
g g
-]
E 51 E 54
= 7 = & : = z
Notes 2006 2007 2008 2009 2010 2011 2012 2006 2007 2008 2008 2010 2011 2012

1 Azofi 21202
21 Enterprize value = Marked Cap + Debt + Praferred Stock —Cath and Cath Equivabsnts
I Sowrce: markecapchat on, Yahoo Finance and Company 10-K SEC Filings
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WEAK HISTORICAL OPERATIONAL PERFORMANCE srasson g

Since 2007, Office Depot's retailcomp sales and sales persquare foot have declined dramatically

MNorth American Retail Comp Sales % Change

0

1%

2 4

-5.0%

2007

Notes

2012

North American Retail Sales § Per Sq Ft (1

280

4250

220 | 579 /sqft (U

$190 -
S160

s130 4

100 - :
2007 2012

1) 3007 Sales Per S Flis adjusted forindationio 20120 olars{ S0urce: iitp: e bis. govidatadniation_calculstor him)

2 Sources Comparry 10K SEC Filings




WEAK HISTORICAL FINANCIAL PERFORMANCE srassorigii

Despite a massive revenue decline of 54.8 billion from 2007 to 2012, total G&A expensehas
actually increased, causing G &A expense as a percentage of revenueto increasefrom4. 2% to
6.3% and Adj. EBITDA margins to declinefrom 5.3% to 3. 1% overthis same time period

Total Company Revenue (3 in millions) Total Company G&A Expenses!" (3 in millions)

518,000 680 5673
515,528 | s
516,000 - Ll +§27 Willion
$14,000 - = 4660
$12,000 850
-y $10,696 ? &4
$10,000 - 4640 |
58,000 - 630 +
2007 2012 2007 012
Total G&A Expense as % of Revenue Adjusted EBITDA (5 in millions)
7.0% rR L 1000
6.0% -
g00
5.0% - I 44599 Million
4.0% 4 600 -
30% 4 400 \\i 5333
o -
2000 -
10% =
0.0% = (1]
2007 2012 2007 2012
Nifes

11 Hon-GAAP fgureswhich cocchede changes of S40M and $127M for 2007 and 2002, respectively, and Deprecistion & Amoization o1 3261 W and $205M for 2007 and N
2 2, respectively




OFFICE DEPOT HAS SIGNIFICANTLY UNDERPERFORMED stansosAgRIMELE
COMPARED TO PEERS

Office Depot's revenue growth, market share, retailcomp sales, and retail sales per square foot
have undermpeiformed Staples

Ll

20%

10

e +

Revenue CAGR North American Retail Market Share
0%
30
--_--'""'--__

0% 4
______‘——__

i 0%
2007 2009 011 2

10% -

20% 4

(1) - T
2007 2008 2009 2010 2011 2012

—ODP 5PLS = OMX —Cnp SPLS ——OMX

North American Retail Comp Sales % Change North American Retail Sales per Square Foot!"

5%

0% 4

5%

10%

15%

5300
. . 5250 -
n i o3 5200 | \
\_‘_‘\‘__—‘; s
<150 -
£100 T T
2007 2008 2009 2010 2011 2012
e 1 [HF SPLS  s—=0OMX — 0P SPLS  s=——=D0MK

Notes 11
11  HNon-infation sdjsted dokars




OFFICE DEPOT HAS SIGNIFICANTLY UNDERPERFORMED stansosAgRIMELE
COMPARED TO PEERS
Office Depot’s operating margins are afso significantly below peerlevels due to higheroperating

expenses, clearly indicating thatthe Company has not reduced spending levels sufficiently to offset
declinesin revenues

2012 Financials ($ in millions)

2012 Adj. Operating Margins

|

ODP SPLS oMX %
&%
Revenue $1069 $24381 § 6520
5%
Sales/ Sqft £175 £240 3157 P
Adj. Operating Profit (0 £ 9% § 1548 § 13 3% 1
2.0%
“a 21.
Operating Margin 0.9% 6.3% 20% 0.9%
1% o -
oDp SPLS QMK
Mates

~
1] Onetimecharges e Q0P SPLS and OMXY are §127M, 51 0300 and $115M, respectively =




OFFICEDEPOT'S RECENT POOR PERFORMANCE IS stansosAgRIMELE
PARTICULARLY ALARMING

Recent revenue, same store sales, and operating margins continueto be the worstamong 0SS
peers

Avg 4012MQ13 Revenue %Change Avg 4012/1Q13 SG&A as %Revenue

2% 4 15% +
0%
A% + Yy
15% 1
A% =
10% 1
-E% ~ 50

0% - % -
Staples WOfficeDepot  WOffice Max Staples WOfficeDepot  WOffice Max
Avg. 4Q121M1Q13 Comp Store Sales %Change Avg. 401211 Q13 Adjusted Op. Profit as %Revenuel!!
0% B¥ 4
1% - : 6.0%
6% 1
-2% =
2%
-3% = - 4% -+ -
4% - .
2% 1 | - 1.5%
5% 7
% (i
% % | 3 |
Staples WOfficaDepot  @Office Max Staples WOffice Depot  MOffice Max
Noles:

1 Adpusted Op. Pro® as reposted in each company's 10-Q SEC dlingsand reconciiation o fnonG AP fnandal messues 2
2 Source Companies' 10-K and 100 ZE£C dlings o




REAL CHANGE IS REQUIRED AT ODP sransosifiplue

Conclusions...

+ We believe the currentleadership team has not proven itself capable of producingthe
transformational change requiredto position ODP for omni-channel growth in the future

* The company willrequire radical action to stop losing customers, reverse basket declines, and
recovermarketshare

+ Despite modestimprovementsin recentyears, the existing cost structure is not sustainable

The situation is serious...The time for change is now

14




ODP IS LOSING ITS CUSTOMER
FRANCHISE




CUSTOMER LOYALTY CAN BE MEASURED BY THE NET

PROMOTER SCORE (NPS)

',':.T;...;E-_:_:.\Hé[l JE

The NPS is a standard retailindustry measure usedto determine a customers’loyalty thatcan
provide insight into the customerexperience and how likely that customeris to both come backto
the store/ brand as well as recommendthe store/ brand to someone else

In orderto gauge Office Depot's NPS, we conducted an independent survey ofover 2,000 consumerand

SMB office supply customers

We askedthe following Question: How likely are you to recommend [store brand]to a friend or colleague?

Very Likely

Promoters

©6

Passives

Detractors

000000 |00

Very Unitkey

% Promoters

INSIGHT: 80% of positive
comments aboul a brand
come from promoters

L]
(Frinus)

m °6 Detractors

INSIGHT: 80% of
negative comments
about a brand come from
detractors

GENERAL RULE OF THUMB
40% ar higher is considered an

acceptable NPS score

e 4 ||Z‘

Net Promoter
Score (NPS)




ODP'S SMALL BUSINESS CUSTOMER LOYALTY IS POOR sl

Office Depot has fewerloyal small business customersthan its competitors across tsthree key
categories, Office Supplies, Office Equipment, and Business Services, based on its Net Promoter
Scores (NPS)", an industry standard metric for loyalty comparisons

Average eeeeeeeemooo Targetindustry rate (=40%)

Office Supplies Office Equipment
B0% 60% 40% - - e
50% - 50%

30% -
Ty, S [ 40%
30% - 30% 20% -
20% 20% |
10% -

10% | 10% I
0% l — 0% - nos .

i 8 2 % 3 i 3 3 3 5 8 ¢ 3 3

§ 8 ¢ £ 8 awlZ B § & : § & § &

] c g & E $g o §&§ & E a a7 © ¥y =

._'!_ & v = k) @ wi o & E E3 ;E i

& &£ 5 & g 5 5§ &

= o o &

SMB customers are approximately Asimilar SMB customer loyalty SMB customer loyalty is lowest in
two-thirds less loyal to Office Depot gap exists between Office Depot Business Services, where Office
than established competitor and leading competitors — Depet ranks lowest and trails
Staples and emerging competitors Costco, Staples, and Amazon - stronger peers by either a 2.1 or
Costeo and Amazon when in Office Equipment even 3.1 margin

shopping for Office Supplies
Importantly, Office Depot trails the

mast in what should be the highest
profit margin category

Notes:
1] MPS survey resuils 012014 congumer, smal and medim -sized business ofos supply custoners conduded by an independent survey organization fom December 15, # ‘]‘

2012 to December 26, 2012




ODP'S CONSUMER LOYALTY IS BELOW AVERAGE sasoon gl

Among consumers, loyalty (as measured by Net Promoter Score') to Office Depot is comparable to
its peers in Office Supplies, but &t is significantly lowerin Office Equipment and Business Services

Average eeeeeeeemooo Targetindustry rate (=40%)
Office Supplies Office Equipment
60% 60% - 50%
50% 50% - T (R
0% 40% o
30% - 30% -
20%
20% 20% -
10% - I 10% - 10% 4 I
0% 4 — = 0% . . 0% —
= 8 £ £ § s E £ £ 8 Z § & £ &
= § g = E § = = E 'E = § g E z
o =1 (] ] E c g a %] £ 2 e v 2 &
£ % B ¢ B - ¢ ¢+ 8 g8 °
o £ € © S £ 3 %
o] o o L
Consumer loyalty to Office Depot Office Depot ranks last in Staples dominates consumer
is average in Office Supplies, an consumer loyalty in Office loyalty in business services, with
area where consumers generally Equipment, well balow direct an NPS score more than bwo times
view the sector more favorably peers, Staples and OfficeMax, and higher than Office Depot's
than SMEB customers even further below industry

leaders, Amazon and Costco

Office Depot generates higher MPS scores among consumers (although still at or near the bottom and well
below the target rate), a customer that is generally less profitable and less recurring than SMB customers

Motes:
13 NP3 survey results 012,014 consumer, small andmedium-sined business ofce supply customers conduded by an indegendent survey arganization from December13, 18

2012 to December 26, 2012




ODP IS LOSING ITS CUSTOMER FRANCHISE S

QDF's mostloyalcustomers are less loyalthan the competition’s. The loyalfy advantage enjoyed

by Staples manifests tselfin “customer stickiness,” making Staples customers more intensely loyal
to Staples than loyal ODP and OMX customers are to their brands

Percent of #1 Ranking byEach Store Brand’s Loyal Customers
o

By
0% e
L Bors
i Staples Core Comermeny s Stapies Codo Coutnmens
Ay BODP Core Cotumen a0 BODP Cong Cuslomars
wOME Core Consumen ® 0L Com Cuslomans
i s
A% 0%
i s
e ]
Price  Selection  Brands  Cuslomes  Serdces  Eaeof Prce  Gelechon Brasds WM’SQW} Easo ol
Servie sopping hoppeng
Staples “loyalty advantage,” ©.9., core CONsUMmMers With virtually no stanstuoatiy significant difference
who rank their retailer as number one versus other between ODP and OMX across five of six key
retailers, is statistically significant across all key competitive dimensions, the proposed merger of
dimensions making it unlikely that core Staples ODP and OMX is unlikely to attract Staples SMB
consumers will ever switch to ODP or OMX customers
Holes

]
11 Sowurce SurveyResuts. Percentage of core cuglomers who rank edther primany o fice provider az #1 ineach 016 dimensions 19




ODP IS LOSING ITS CUSTOMER FRANCHISE sransosigiie

Forseveralyears, Office Depot’s comparable store sales have continuously declined, despite
management's repeated optimistic statements about improvement initiatives in the North American
Retail Division (NAR)

KeyRetail Metrics!" ODP Presentation Transcripts @

2007 2008 2009 2010 2011 blr Il ' oreally exciled about these intialives and
ready for customners fo refum fo our sfores and
‘?Il"a:it:“;gunt; ‘ - ‘ be delighted by the service they receive and the
: product offerings available in 2012 and beyona®

aea

Average - Kewvin Peters, former Prasidentof ODP MNAR,
Order Value ‘. ‘ ‘ during 2011 G4 Eamings Call
comp.Stere | 5% | <13% | -14% | 1% | 2% | -5%
Sales » i o % % ® | whitewe run a good retail operation, it's clear
Customer fo me thal we can gel befler. To raise the bar,
Trans. Counts - - ﬁ - @ @ we're largeling our efforts and resources in
(/3 2011 on a more narowly defined sef of
A
E kbl e = - @ {} ﬁ = | initiatives that will improve the customer
= = shaopping experience and enhance our
eaap- SO 3% | 0% | 2% | 1% | 0% | -2% | profiabiity
- Kevin Peters, former President of ODP NAR,
Customer during 2010 Q4 Eamings Call
Trans. Counts = ‘ ‘ ‘ ‘ ‘ ¢ 3
Average _ *In Morth American refail we confinue o focus
Order Value ‘ ‘ ' ‘. f on providing innovative products, services, and
Comp. Store o Aq0 | 140 .90 _n0, a0, solufions {o both our business cuslomers and
Sales 1% | 1% | 11% | 2% | 2% | -3% consumers, while confinuing fo manage our
costs These iniliatives will posifion us well as
the economy recovers.”
- ChuckRubin, former President of ODP NAR,
during 2009 G4 Earnings Call
Wotes:
1) Source: Company Filngs 20

2 Source Seeking Mpha O0F Conderence Call Transoipts
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ODP IS LOSING ITS CUSTOMER FRANCHISE svso s

Conclusions...

In a segmentwith already low customer loyalty, Staples dominates Office Depotacrossthe board

While mostall of Office Depot's loyalty scores are far below both target levels and its competitors
levels, Office Depot's SME loyalty lags the most, clearly suggesting thatthe Company isnot
targetingthe highly profitable SMB's effectively

In addition to Staples, emerging players (Costco, Amazon, Walmart) will continue toreduce ODP’s
marketshare if the Company continues on its current course

Customers are cross-shoppingall channels, and ODP needs to re-engage both the SMB's and
consumertoincrease frequency, conversion, andunitvolume

To reverse ODP’'s customer attrition, the Company will need a much deeper
understanding of the customer and develop much more compelling value

propositions




ODP IS FAILING STRATEGICALLY AND
OPERATIONALLY




ODP HAS POORLY MANAGED GROSS MARGINS ACROSS

SEVERAL DIMENSIONS

ODP has consistently underperformed its competitors in recent years in gross margin and operating

profitability

35%

30%

25% 4 ——
-‘h-wf-

20% i

15%

10% 4

!

0% 4 . ; . . g .

3 A D W
oy 1"# 'L@" '19@ ® 1‘5@ 1““9 A 1“‘1

— 0P {Ad.) SPLS e QRN

Between 2002and 2005, ODP had better gross
margin " than OMX. However since 20086,
ODP’s comparable gross margin haslagged
both of its competitors

Notes:

Gross Margin % Operating Profit %

10%
B% +
6% |
4% 41—
2%
0% -+
-2 4
4% 4+ x 5 - 5 . : 5 5
2 (0P 0P 0 8 (P P P e
— DO 5P ——DMX
ODP’s lagging margin procuctivity combined
with a non-scalable andrecalcitrant SG&A
platformhas resultedin consistently inferior
financial performance to peers

1) ODP's grossmarginindudes distibution cod. 1o make it comparablelo thase 0 TSPLS and OMK, Distrintion comts for 2007 and 2011 are providedinthe Now 2011
Irvvestor Presentation, digrintion cog forolher yeors ang assumedio be o similar level interms 0% ofrevende

2 Source Company 10-K ZEC Filings, G AM bazis
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ODP'S G&A EXPENSES ARE BLOATED oo
From 2007 to 2012, Office Dapofs revenue declined $4.8 hillion, yet GEA expenses aclually increased $27

million over the same bime pericd. As a resulf, tolal GEA expenses increased from 4. 2% of revenue in

2007 fo 6.3% of revenue in 2012 and GEA expenses per store increased from 8477 fo 5545 over the

same time pericd™

Revenue (% in millions) G&A Expenses (% in miflions)
5680

518,000 673
$16,000 - 315,528 %70 | 3
N - +§27 Million /
$14.000 - ﬂ% Billion oo
$12,000 \ $10,6% g5t 536 /
$10,000 - 5640
58,000 4630
2007 2012 2007 2012
G&AExpenses as a % of Revenue G&A Expenses per Store (% in thousands)
7.0% TR $550 A28
6.0% 4 A
50% 4 9525
4.2% +474 Thousand
1.0% 4
3.0% 4 §500
2.0% 4 5471
5475
0.0% = 450 - .
2007 01z 2007 2012
Motes

11 Sowurcec Company 10K SEC Filings, G AL basziz <4




ODP'S G&A EXPENSES ARE BLOATED e o

Basedonourreseaich, we believethatthe Company's GEA expenses are bloated across several

categories, including Information Technology. Finance, and Merchandising, and are significantly
higherthan “median” benchmark(" performance forglobal retailers

Information Technology m Merchandising

Estimated Spend (5M)

BIT Spent W Headcount mFinance Spand @ Headoount mMerchandizing Spand
L300 2400 = 5200 - M - - 2000 ~ 100 $55H
F100M = =
cqeq | OppOfunly Z Oppaunk = Oppertunty
g it ‘|' | - = fl60 + - * X B + 1edd = 80
£200 4 - 1600 = 4 [ I - :
I i § ‘.,;. c1z0 l N e E y; <60 !
w150 4 il L2y = l j &
| 2 B san N o 2 % 540
cipa 4 i = & 800 T _-[:: - | i L _‘E: -
| - & +
s50 " | 00 " g4n 4 L 400 “ $20
& & § & & & s &
& ,:,'5\6\ il é‘t? & & & ,:;F@
o o o o

Compared to industry benchmarks, ODP is spending an additional $215 million on G&A

Previous opportunities £ O milion
+ GE&A opportunity £215 million
Cumulative opportunity £215 million

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retal ), by Geography (Global), by Organization Size (Revenue =USD 108]), 25

and by Functionsl Ares (Technology, Finsnce, Marketing, ete.) =




ODP'S ADVERTISING EXPENSES ARE EXCESSIVE AND stansosAgRIMELE
INEFFICIENT

Office Depot's advertising expenses are substantially higheras a percentage of revenue than their
peers

In 2012, Office Depot spent $372 million, or 3 5% of revenus, on advertising expenses, versus Staples,
which spent $534 million, or 2.2% of revenue, and OfficeMax, which spent $212 million, or 3.1% of
revenue

Advertising Expenses v. Direct Peers (& in miffions)
ODP SPLS | OMX
Total 2012 Revenue $ 10696 $ 24381 % 6,920
Total 2012 Advertising Expenses 372 534 212
% of Total Revenue 35% 2.2% 3.1%

Given Office Depot's significantly larger scale than OfficeMax, we question why the
Company is spending a higher percentage of revenue on advertising

Motes: B
1) $30millionadvertisng sxpenditune on NASCAR 5 exchited fom ODP"s 2012 advertising expenses =




ODP'S ADVERTISING EXPENSES ARE EXCESSIVE AND stansosAgRIMELE
INEFFICIENT

Furthermore, the mix of Office Depot's advertising expenditures is inefficient
»  Webelievethatthe vastmajority of Office Depot's advertising dollars are spenton expensive,
low ROl channelsincluding television and print (including catalog)

»  Furthermore, Office Depothas historically spent approximately $30 million on MASCAR
advertisingalone

- NASCAR audiencesare male-dominated while ODP's core customers are predominantly
female

— Ourresearchindicatesthatthis is extremely expensive andlow ROl advertising,
particularly given thatit does not address Office Depot's core female customer

Advertising Expense Mix vs. Global Retail Benchmark "

ODP Benchmark
(Estimated Mix)
™V 40%
} 80~ 90%

Print o 15~ 20%
Radio 1 10%
Online/Mobhile/ Social » 10~ 20% 25%
Other ,J 5~ 10%
TOTAL 100% 100%

Wy Bhachnd Tobice | pRopiR iy AEdeE: OF Tedecli Jicd of= NSl pe T dade mENEE Dy iRy PeTl, 1y
GeogEaply 40TEak, by I3 SEF (Favenne =UTD 0Es, apiby Fuecgaal sma Techiokgy, Flaace, B8, 1T




ODP'S ADVERTISING EXPENSES ARE EXCESSIVE AND stansosAgRIMELE
INEFFICIENT

Across allthree of its business segments, we estimate that Office Depot's advertising expense-to-
revenueratios are also significantly higherthan industry benchmarks®™

Advertising Expenses Opportunities (& in thousands)

2012 ODP ($000 | NAR | BSD | INT Total ¥

Sales $4.457 826 $3.214 915 $3022911 $10695652
Advertising Spend®@ $151,900 $144 700 $105,800 £402 400
Less NASCAR ($15,000) ($15,000) %0 (30,000}
Advertising as % Sales (adjusted) 3.1% 4.0% 35% 35%
Benchmark (Madian) @ 2527% 2530% 20-25% 20-30%
Revised Advertising Spend $121,920 £111,675 $732.805 $307 400
Reavised Advertising as % of Sales 21% 35% 24% 29%
Total £95 000

Comparedto industry benchmarks, ODP is spending an additional $95 million on
advertising

Previous Gppontunites $215ITII||IOI"I
W industry Benchmark Source: propristaryd atabase of inandal and operstional p eriorm ance + Advertisin g opportun It‘y‘ $ 95 million

mefrics by incustry (Retad ), by Geograghy (Global), by Organization Size (Revenue =050 108), ~ . . 2
mnid by Functional Areas(Technology, Finsnce Marketing, #lc ) LUmU!Eﬂl‘-EOPPDnUﬂﬂ}' £310 million
2Divisionsl allocationisestimated

Filedian periormance for global rela| »§108in revenus

wSawed Company 10-H SEC flingsandinvesdor Presentation from November, 2012 (for spendng onNASC AR)

e
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ODP'S DISTRIBUTION EXPENSES ARE WELL ABOVE PEER
LEVELS

ODFP's distribution and warehouse network is less efficientthan peers due to:

-

L ]
=]
=1

"
=]

Disuibution Spend 11-h'l|.

Er
L=]

$150 -

$100

Reliance onexpensivethird paity arrangements forout-bound delivery and direct import

Poorly thought-out and expensive International distribution network
Maintainingthe same physical network footprint (since 20 10) despite declining sales

North American Retail Business Solution DI‘J‘ISIDH Intemational

B B
[ ]

#100

i)
=]

Distribution Spend HHI

Est ODP Benchmark

$150 -

i
=

Est QDP Benchmark

WS N WS O W

seE2B38888

Disnibution Spend lil‘-ll

E«a. ODP

STAE :.\qﬂu JE

QDP has an opportunity to improve profitabilty by implementing key actions to achieve “median”
benchmark!” performance for Distribution expense

g
C'!W'ﬂlll

Benchmark

Comparedto industry benchmarks, ODP is spending an additional $122 million on

distribution

-

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retal ), by Geography (Global), by Organization Size (Revenue =USD 108]),
and by Functionsl Area (Technology, Finance, Marketing, ebe.)

Previous opportunities F310 million
+ Distribution opportunity $£122 million
Cumulative opportunity £432 million

e-)




MANAGEMENT HAS FAILED TO IMPLEMENT EFFECTIVE SKU stansosAgRIMELE
RATIONALIZATION

ODPis over-assortedin stores and under-assorted online

= With approximately 10,000 SKUs per store, Office Depotis carrying more SKUs in its stores
relative to Staples at approximately 7,000 SKUs, resulting in slower inventory turns, excessive
inventory investmentand inefficientlabor deployment

* In contrast, ODPis carrying fewer SKUs online than both competitors, resulting in a weaker
ahility to supportits customer’s need for “deep catalog”items, and an inability forthe store to
recommendan omni-channel solutionwhen items are not available in the store

Estimated SKU :

e Stores Online
Office :
DEPOT 10,000 12,000
STAPLES 7.000 100,000+
{# officeMax 11,000 £0.000t0 100,000

+ ODP shouldreduceitsin-store SKU countby improvingits line logic, providinga
“good/better/best” product assortment, consolidate its supplier base to reallocate open-to-buy to
preferredvencdors, andrealign its private label strategy

+ ODP shouldassorta deep online catalog through direct sourcing, supplier network, and a new
marketplace platformto drive average ordervalue to competitive levels
Notes:

1) Source: Company 10-K SEC flings, presentationio investors, andinternet research 20
2 Source eDataSource, March 20, 204 2, and interne resesrch ol




POTENTIAL SKU AND SUPPLIER COUNT OPPORTUNITY srasson i

By rationalizing ts excessive SKU count and supply base, Office Depothas anoppoitunity to
improve profitabifity by $33 million

SKU Count Opportunity

| __NAR | _BSD | Total |

2012 Revenue! $4,458,000 $3,215000 $7,673,000
COGS@ $3,044,000 $1,969,000  $5,013,000
% COGS Impacted 15% 10% 13%
Savings Opportunity % 5% 5% 5%
Opportunity $23,000 $10,000 $33,000

Frevious opportunities £432 million
- + SKUSSupplier rat. oppy. £ 33 million
Cumulative opportunity $465 million

Motes:
1) Source: ODP 10-H SEC Hling ke 2002 11
2] Excludesocoupsancy costs which is estmatedto ba 6% ofrévenws o




ODP'S PRIVATE LABEL STRATEGY IS FLAWED - DIRECT
SOURCING

Office Depot's direct sourcing mix of private label products is too low, which indicates thatgross

margins and profitability should also be higher

= Themargin benefit of direct sourced, private label SKUs is approximately 400 to 600 basis
points higher than private label products sourcedthrough an agent, which is currently Office

Depot’s primary method of sourcingprivate label SKUs

+  \While Office Depot's current private label penetration mix is roughly in line with peerlevels at
approximately 25%, we believe the Company's direct, private label SKU penetration of 11%to

12%is too low

Direct Sourced Private Label SKU Penetrationl? Benefits =]

60% - Allfigures are in $Millions
0% -
aD% Revenue $10,696
30% COGS (@ 65%) ™ 6,952
20% - - COGS transiionedto DL
ol (Approximately 11% of total) 65
a | - . . _ _ EBIT Improvement
OoDP Peer Group Best in Class 20U Bpy) §38
{Retail) Previous opportunities 465 million
- + PL direct sourcingoppy £ A8 million
o Cumulative opportunity £503 million

1) Peer group isdefined a3 multi-channel netellers with reverues greates than $108
B Source Company 10-K SEC dling
3 ReporiedCOGE & OccupancyCosts o TO% ofrevenue, sublracting apps. 5% o7 o coupancy cods

32




ODP'S PRIVATE LABEL STRATEGY IS FLAWED - SKU stansosAgRIMELE
DIFFERENTIATION

Further. the execution of Office Depot's private label program does not provide a clearvalue
attermative to the customer, resutting in customerconfusionand possible lost sales

+  Notethe convoluted shredder offerings at Office Depot store #2385 in Fort Myers, FL

+  ODP offers13different shredders in this store, 9 of which were its own private label brands, a figure
thatis excessive relativeto a more effective “good, better, hest"strategy

*  The Company's pricing strategy also lacked focusandwas extremely confusing, with no clearlogic
behind pricing decisions

Lack of Pricing Logic between Different Private Label Products ("

Capacity
Brand Price ($)  Crosscut (Sheets)
Ativa 89 X 10 Private label products with different
Ativa 89 X 12 featurespricedthe same
Ativa 89 X 12 Private label products with same features
Ativa 109 X 12 priced differently
Hotes: i

1) Alivais QDP's Privabe Label product o




ODP'S PRIVATE LABEL STRATEGY IS FLAWED - SKU stansosAgRIMELE
DIFFERENTIATION

We also observed some Private Label products being priced at or higherthan some of the national
brands with superiorfeatures

Lack of Pricing Logic between Different Private Label and National Brand Products ("

Capacity

EBrand Price($) Crosscut (Sheets)
Fellowes 125 e 12 Pri\..rate label producfﬁs price_.d higherthan

" national brand despite having fewer
Afiva 149 X 8 features
Ativa 149 X g Private label products priced the same as

tional brand despite havingf

Swingline 149 Micro 17 } i e Sl b

Office Depot is clearly over sku'd and its private label strategy lacks any clear focus,
resulting in customer confusion and lost sales

Hotes: ‘3!._1
1) Alivais QDP's Privabe Label product e




ODP HAS A LOW MIX OF HIGH-MARGIN SERVICES sransosifiplue

Office Depot is significantly undemenetratedin the sale of high-margin services. including copyand
print, shipping and tech support

+ Services generally carry gross margins of approximately 60% comparedto Office Depot's
average store gross margins of approximately 25% to 35%, as well as substantially higher
operating margins

+  \We estimate that services account for approximately 6% of Office Depot’'sNorth American
Retail Division revenue, which is well below the 9% of Staples'North American Retail revenue
generated from high-margin services

Services as a Percentage of North American Retail Revenue

M Services
M Products
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ODP HAS A HIGH MIX OF LOW-MARGIN ENTERPRISE stansosAgRIMELE
CUSTOMERS

The mix of large, low-margin enterprise customers in Office Depot’s Business Solutions Division is
significantly higherthan the competition

Business Solutions Division Customer Mix ™

Office Depot has a long history of incentivizing
its BSD sales force to target revenue growth, so
its sales people generally target large revenue
enterprise accounts even though they carry little
operating margin contribution

As aresult, we believe that approximately 65%
or more of the Company's BSD revenues are
generated by these customers, versus Staples at
approximately 35%

| m5HE mallOther I

The problemn with Office Depot's strategy is that Enterprise versus SMB Gross Margin Differential

these enterprise customers generally carmy razor

: i ; a0t 1 %
thin gross marging and are often unprofitable ‘
Alternatively, small to medium <ized businesses s 4
(SMB's), which Staples primarily serves, typically ‘
offer margins more than 1,000 basis points 0% -
higher than larger national enterprise accounts P ‘
il

Large Business SmallMedium Busingis

Hotes: Q B
1) Source Indusry analyss 7




INCENTIVIZING BASED ON PROFIT RATHER THAN REVENUE CAN <oy -
RESULT IN SIGNIFICANT IMPROVEMENT IN FINANCIAL PERFORMANCE

= W.B. Masonisa distributor of office products to businessesin New England and other states
onthe EastCoast

+ By focusingonthe SMB andincentivizingits sales force based on operatingprofit, W.B.
Mason is able to achieve an operatingmargin thatis much higherthan that of the Business
Solutions Division of ODP

Example: Office Depot vs. W.B. Mason

12
10

a
Operating Margin % +8%

1% 4 /
L J -
_y

QDP BSD W.B. Mason

Hotes

1) Estimated BS0 divigional operating proft, 83 reportedin 3-K fled on Apri 30, 200 2, including &l ocated corporate &AM expenses, andexchuing BS0 divisional changes Q7
and allocated corporate chames '




ODP'S WEB CAPABILITY LACKS KEY FEATURES AFFECTING stansosAgRIMELE
PROFITABILITY

There are weaknessesinthe cumrent website(s) that result in reduced site traffic, reduced
conversion/sales, and higheroperationalcosts than competitors

+  Nopersonalization evident on
weDsite

Personalization

2 Visit frequency

Recommendation +  Recommendation engineis ‘

less robust than otherleading
websites

Sales per customer

customers to call their Service Customer Acceptance

Retumns & Reverse Centerto generate a retum
Logistics authorization and schedulea '
"pick-up” of the item

+  SPLSand OMX both allow self- ‘.
generation of retum
authornizations

On-line « Currently ODP requires

Conversion

Costs

With no evident personalization capability and a limited recommendation engine, ODP’s
sales per customer is far lower than it otherwise should he.
In addition, having customers call a service center to generate a return authorization,
results in frustration among the customer base, lower conversion rates, and higher costs

L
[n0




ODP IS FAILING STRATEGICALLY AND OPERATIONALLY sl

Conclusions..,

« ODP failedto move deep enough and fast enough on operating expense reductions

+ Assortment optimization, direct sourcing, and SKU right-sizing can produce significant margin
improvement

ODP’s Private Label strategy mustbe overhauled

-

Significantimprovementin services revenuemix can be achieved

-

There s significant opportunity to develop an effective web strategy to capture more sales online

ODP’s current strategy is not working and their executional performance is
putting the company at risk




SUMMARY OF EFFICIENCY & EFFECTIVENESS OPPORTUNITIES

In S Million
$600

$500

$400 -

$300

$200 -

$100 -

G&A

$38 $503
s [
$122 - """
$95
Advertising  Distribution SKUWSupplier Diirect Total E&E

Rationalization  Sourcing Opportunity

'.':-T:.--:E-z;-\ﬂﬂll JE
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ODP’S NEW REAL ESTATE STRATEGY IS
FLAWED




ODP'S CURRENT NORTH AMERICAN RETAIL REAL ESTATE stansosAgRIMELE
STRATEGY HAS FAILED

+  Agcording to ODP's 10-Q SEC filing for Q3, 2012

— Inthe third quarter of 2012, impairment charges were taken for 360 stores, over 30% of total
1,114 stores

- Approximetely 230 stores will be reduced to salvage valug of $7 million
- Approximately 130 stores will be reduced to fair value of $39 million

+  The MNorth American Retail Division has taken charges recently which significantly reduced its
operating incomet!

Reported NAR

e Rerior | Cospe Divisional Income @
Qt, 2013 £5 million $15 million
2012 $126 million {#102 million)
201 $14 million $28 million
2010 $25 million $31 million
?Jme;-u-.rce QOF's10.0 SEC dling or@3, 2013and 8K SEC fling daled fprd 30, 2013 42

) Divisional operating incoene &3 reported in 8K fling dated Apl 30, 201 3and 103 for 31, 201 3, and does not induce unslocated comorate expensesand charges




ODP PLANS TO DRAMATICALLY ALTER ITS REAL ESTATE S—
FOOTPRINT

+  Asignificant number of ODF stores have leases for renewal over the next 5 years

At end of 2012, ODP operated 1,112 stores in North America

Overthe next three years, approximately 440 stores (40% of store base) have leases up for
renewal

In addition, approximately 280 stores (25% of the store base) have leases up for renewal in the
following 2 years

Intotal, approximately 720 stores (65% of the store base) have leases up for renewal within 5
years

«  ODP has publicly stated its plans to significantly downsize the current store base

Current average store size is approximately 23,000 sqft

ODP will convert 440 (or approximately 40%) of its stores into small format {~ 6,000 sqgft): 275
stores in next 3 years, additional 165 stores in the following 2 years

ODP will convert 85 stores (or approximately 8%) into mid-size format (~15,000 sqft): 60 stores
innext 3 years, additional 25 stores inthe following 2 years

ODF will close 50 stores as their base lease period ends

Remaining stores will remain as configured, or have leases reaching renewal period more than
S years into the future

Intotal, Office Depot plans to either downsize or close 52% of its store base over the next five years

Holes:

1) Source: ODP's 10.0 SEC dling tor@3, 2012, and 104 SEC Hling for 2012 43




ODP HAS OUTLINED OPTIMISTIC FINANCIAL BENEFITS srsconigilipoe

+  According to ODPW), after remodeling, small stares (6,000 sqft footprint) will
— Retain 90% of revenus
— Reduce SKU count per store by as much as 50%
- Achieve significant savings in rent expenses due to smaller store footprint

«  ODP believes that total benefit of converting to small and medium-format stores will resull in higher
margin overall far ODP

Nustrative example of QDP's four wall margin in its small format store assuming 90% revenue retention,
improved Gross Margin from higher mix of service revenue, rent savings, and labor cost savings

All § figures are in thousands except sqff Current Store (%) Small Format Store

Square foolage 23,000 6, O

Revenue $4,000 $3,600

Gross margin (2 $960 $1,154

Operating expenses 412 $727 $661

Operating profit $233 £493

Operating profit margin 58% 13.7%
| Total operating profit impact per converted store $260

Hotes:
11 Sowrcec ODPF's 10.H SEC filing for 201 2, and transoript of 23, 201 200F Eamings Conference Call on Movember &, 2012
2 IncludesDigribtion cods
3 Assumethe small formal stores will canmy 2% higher gross margin due to higher percentage of high-mangin produdfssrics revenus, and rent sendngsof $218K per store
dugto smaller store (234 Sq0 10 B sat, and rent increase fom $185aqt to 525q0)
4)  Excludesdidribution costsaireatdyincduted in COGS and Octupancy Cods 44
5)  Assumeasmall format storesrequines on average 1. 51es3F TE for atotal of 68K per year




THESE ASSUMPTIONS ARE UNREALISTIC S

The assumption by Office Depotthat it will retain 90% of its sales in its small store format (6,000
square feet), implies that revenue persquare foot will be 5600, comparedtothe current format of

only $175 persquare foot
Store Format | Square Foot | Rev/ Store (SK) # Rev/ Sgft
Current™ 22,948 $4,009 $175
Midl-Size 15,000 $4,000 $267
Small 6.000 $3.600 $600

For these assumptions to be true, the new small-format stores (which ODF plans to convert ~40%
of its store base), would need to have over twice the revenue per square foot as the average
Staples store and even higher than the leading Department Store — Neiman Marcus

Sales Per Square Foot- Retail Specialty Stores

Rev ($) / sqft
6,050
51,000
800 - T 0ss
$600 Vg |
| 7.
4200 4 l
. LI _ B R ==
P R I I e R
p o & o 4k L e
o « @f‘p o o g o W T
H‘# ¥ of 3 ¥ 2 q,a"@
q‘:ﬁ? \9‘# -g&-t}
w“aﬁ
Motas:

1) Figures sorcurrent Sormet storezsare fom ODP s 10.K SEC dlling for 2012
2y Forsmall format stores, ReviSlore (2 assumed 1o be 90% of current store sverage
3y  Source: Companies SEC filings




WE QUESTION THE ACTUAL PROFITABILITY OF ODP’S SMALL  ceouigf s
FORMAT STORES

Assuming a more realistic, but still difficult to achieve revenue per square foot for the small format store of
$300/5qft, which is still higher than that of Staples and off-price stores leader TJ Maxx (both at $285/sqft)
and 70% higher than ODP's current average ($175/q1t), the likely impact on operating profit due to the
corversion to the small-format store would actually be a loss of $208K per converted store compared to
the current store

Al S figures are in thousands excep! square foolage & Current Store (% Small Format Store
Sisgit _

Square fool 23,000 6,000

Revenue/Sgf $175 £300
Revenue $4,000 $1,800
Gross margin (243 $960 $686
Operating expenses (445 §727 $661
Operating profit $233 $25
Cperaling profif marngin 58% 1.4%
Total operating profit impact per converted store $(208)

IFODP comverts 440 stores to the small store format as currently planned, we believe operating profit would be
negatively impacted by approximately $92 million per year, even if ODP can increase its sales per square foot to
$300¢sqft (higher than Staples at $285/sqft)

Holes:

11 Sowrce: ODP's 10K SEC fling for 2012, and transcripl o123, 2 20DP Eamings Conference Call on Novemter 8, 2012

D IncludesDigriution cods

I Assumethe small farmst storeswill camy 2% higher grass margndue to higher percentags of high-manin produd/senice revenus_and rent sevingsof $215K per store
dueto smaller store (234 sqiio 6 sat, and rent increase rom §16isat to 525810

4)  Excludesdidribation cogs dreadyincluded in COGS and OcoupancyCods

5 Assumeasmall format storesreguires on average 1 Sless FTE for atotal of 368K per year




THE CONVERSION TO MEDIUM-FORMAT STORES HAS A stansosAgRIMELE
FAR BETTER CHANCE OF SUCCESS

Qurinitial analysis suggests that converting current stores to a medium size format (with $267 sales/
sqft) has a much better chance of success, andwill be accretive to ODP's profitability

A1 § Rigures are in thousand except square foofage & Current Store (V ‘ Medium Format Store

Heqht |
Square foof 23000 15000
Revenue/ Sqft $175 F267

Revenue impact $4,000 $4.000

Gross margin (9@ $960 $1,028

Operating expenses 45 727 $694

Operating profit $233 $334

Cperating profit margin 5.8% 84%

l Total operating profit impact per converted store $101 J

We believe reducing square footage from 23,000 to 15,000, if done propetrly, results in
limited to no decline in total store revenue, but carries the advantage of reducing rent,
labor costs and SKU’s to improve profitability

Office Depot could also decide to use extra real estate in select locations as small/local
distribution centers for same-day delivery

Motes:

11 Sourcec ODP's 10-H SEC fling for 201 2, and transoipt of 23, 20 2 0DP Earnings Canfenence Call on Movember §, 2012

2 IncludesDigributioncods

3 Assune same COGS %, and sevingsin rent or 555K per store per vedr, due 1o smalder store foolpint andrent inomase o0 §16/50 10 520t

4)  ExcludesDistdbutioncosts 47
5)  Laborcost savings dus to smalker foopring and SKU redudtion| sassumed to average 0.75F TE for medium slores (~33Kyear) J




IMPACT TO OPERATING PROFIT sraneosAghiMbLE

Ifthe current store strategy is executed as planned, ODP will spend 5300 million in capital
expenditures over5 years and resultin a negative annualimpact of § 103 million in operating profit
(note: 2012 adjusted operating profit is $96 million)

Al § figures are in thousand except Segh Current®™ | Medium _ Small
Planned opening (closing) store count (525) 85 440
Per store
Squars foof 23,000 15,000 5,000
Revenue/ Sqft 5175 267 5300
Revenue £4,000 £4,000 £1,800
Gross margin (203 $960 $1,028 5686
Operating expenses (415 $727 $694 $661
Operating profit $233 $334 $25
Operafing profif margin 5.8% 84% 1.4%
Total operating profit impact for all stores $ (82,935)
Incremental Depreciation © $ (20,000)
Total operating profit impact $(102,935)
Capital expenditure
($60 million | year over 5 years) (1 $300,000
Motes:
12% ﬁ:ﬂ%?m s;g:nng for 201 2, and transcripl 0163, 01 2ODF Eamings Conference Call on Moverber §, 201 2
3 Assume same GrossMargin % for medium store, and 2% improvementin G % for small store, and net rent sevingsresuing fom smaller store fotprind

4
%)
]

ExcludesDistdoution cosis
Awerage|abor coct savings dueto smaller oootpeint and SHU reduction |5 assumedio be $33HAvear for medium sores and 356K ear forsmall stores 48
Azzume $300millioniotal capital expendiiure depredated over 15 years




CONCLUSION ON CURRENT REAL ESTATE STRATEGY 5“““’““@“

+  Current strategy has low likelihood of success

— Large scale success for small format stores requires heretofore unachisved sales productivity
by any 0SS retailer

- Small format stores may work in selected locations to replace current underperforming stores,
but doing so for 440 stores {40% of the chain) is highly unrealistic

- Requires $300 million capital investment over 5 years

— Potentially result in an incremental annual loss of approximately $103 million in operating profit
based on more realistic performance assumptions, which will reduce ODP's adjusted operating
profit from $96 million to negative $7 million

+ W seriously question whether the management and Board fully analyzed the small store format
before deciding to roll it out to approximately 40% of its store base

«  Based on our analysis, we question why the Board of Directors would approve such a risky and
unrealistic real estate strategqy?

«  The real estate strategy should be re-evaluated immediastely

Holes:
1)  Based on QDR 10K SEC Hing for 22

49




TOTAL MARGIN IMPROVEMENT OPPORTUNITIES s

Afterimplermnenting ourplan, we believe that ODP has the opportunity to achieve 3776 milfion in
annual EBIT (7.3% margin) after full implementation ofthe Efficiency & Effectiveness Inttiatives and
the Growth Strategy

Annual EBIT Run Rate After Full Implementatian
In$ Millo

$1,200 i
: g317_§ $M075  ga00

$1.000 - , .
s | ! $776
1800 - E :. $-!-3 127 :. =
i ﬂ e — e
! ! 3 33 | |
e ! T — :
i $95 ! X
1-400 T A s | 1
s ; |
§200 | : :

% | s |
m__’ _ i

Motes: 50
1) Based on Q0P 10-H for 2012 5(




EFFICIENCY AND
EFFECTIVENESS
INITIATIVES DETAILS




POTENTIAL G&A EXPENSE OPPORTUNITY S &

We believe Office Depot has a significant opportunity to improve profitability by approximately 5215
million by implementing key actions to achieve “median” benchmark performance for G &A expense

G&A Expense Opportunity (% in thousands)

Total 2012 Sales EEIIREER

(S in thousands) Est. 2012 ' ODP at ‘
All Divisions: Spend? | Est. ODP % | Benchmark % |Benchmark | Opportunit
IT $242.777 2.27T% 1.40% $149,730 $100,000
Finance $168,981 1.58% 1.01% $108,020 $60,000
Merchandising $81,282 0.76% 0.25% $26,738 $55,000
Total $493,040 4.61% 2.66% $284 487 $215,000
Frevious opportunities £ Omillion
- + GE&A opportunity $£215 million
i indystry Banchmark Source: propristarydatabase of dnandal and operational perigrmance
metrics by indusy (Fetai), by Geography (Global), by Crganization Size (Revenue »UISD 108), Cumulative opportunity £215 million
and by Funchional Area(Technology, Finance, karkeling, elc.)

=Edimated Q0P GEA CoH digribudion based on external interdews and estimaes co




POTENTIAL G&A EXPENSE OPPORTUNITY

STA itﬁ(mﬂ“llF

Key action levers to achieve benchmark!" performance include:

KeyAction Levers

Global service delivery model rationalization

Streamlining and consolidating global GEAfunctions
and processes (e.g., COEs, low costithird party
fransaction centers)

Reducing perunittransaction costs

Reducing/eliminating outside consultants and
rationalizing all extern al expenditures

Implementing demand management

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retsl), by Geo grphy (Gobal), by Organization Size (Revenus =USD 108,

and by Funclional Ares (Technology, Finance, Markeling, ebe.)

Details

Expansion of shared services to support NAR, BSD
andIMNT

Rationalizefconsolidate local suppon

Expand global transaction processin g centers e,
AP andHR

Eurth er stan dardize busin €S processes across
divisions
Expand outsourcing for cost advantage

Reducefixedcostbase, e.g. T infrastructure
Move to variable pricing for outside services, e.g., IT
network ban dwidth

Pricritize projects, re-assign internal staff to high
priority efforts
Eliminate non-critical expenditures

Adjusting consumption of GEAreports and other
servicesto benchmark targets {affordability)

[ag
(¥




POTENTIAL ADVERTISING EXPENSE OPPORTUNITY

We believe Office Depot has a significant opportunity fo improve profitabilty by approximately 595
million by reducing advertising expenses and more effectively allocating advertising dollars, witha

focuson ROI

'.':-T:.--:E-z;-\ﬂﬂll JE

Advertising Expense Opportunity (% in thousands)

2011 ODP (3000 NAR | BSD INT Total

Sales §4 457 B26 $3214 315 $3,022 911 §10 B35 p52
Est. Adverising Spend $151 500 $144 700 $105 800 $402 400
Less: NASCAR (&15,000) (15 000) o1 {$30 ,000)
Advertising as % Sales (adjusted) 4.0% 35% 35%
Benchmark (Mediar) O 25-27% 25-3.0% 20-25% 2.0-3.0%
2011 SPLS ($000)

Sales $11.827 206 $6.100 402 $4 444 202 §24 380 510
Esl. Advertising 2257 11 $150 b56 77774 §533 p00

Adverising

as % Dales

NAR Reductions
Percentage savings

25% 18%

Amoun $30,000 30,000
BSIVINT Reductions

Percent savings 3% 30%

Amount $33,000 $32,000 £65 000
Revised Advertising Spend $121 520 $111 675 §73 805 $307 400
Revised Advertising as % of Sales 35% 2.4% 2.9%

Total £95 000
Previous opportunities £215million
+ Advertising opportunity £ 95 million
Cumulative opportunity F310million

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retal ), by Geography (Global), by Organization Size (Revenue =USD 108]),
and by Functionsl Area (Technology, Finance, Marketing, ebe.)

54




POTENTIAL ADVERTISING EXPENSE OPPORTUNITY sransosifiplue

Key action levers to achieve benchmark!” performance include:

North American Retail Key Action Levers Details

Evaluate mediamix / efficacy (2.g,, print, TV, onling) « Ewvaluate return /lift of media spending by type
» Determine appropriate allocation of advertising
expenditure amon g media types
+ Reallocate advertisin g spen dto maximize retum

Focus on competitive and winnable markets, increase » Reduce advertising in markets with marginal relums

"dark” markets = Increase advertising spendingin key cormpetitive
markets

Evaluate frequency. 4x month — 2x month = QOptimize frequen cy of in serts based on market
performance

Increase vendor participation = Structure advertising to increase ven dor contribution
{(vendorfunded space)

Reducesize « Optimize number of pages based on market
performance

Evalu ate quality + Evaluate paper specification to reduce cost

Business Solutions Division & International Key ' Details
Action Levers |
Converted printed catalog to online + Convertand expand online option s for printed catalog
Rationalize catalog content and frequency + Evaluate number andtimingof “special” catalogs

+ Rationalize seasonal special editions

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd opersbionsl pedorm ance
metrics by Indusdey (Retal ), by Geography (Global), by Organization Size (Revenue =USD 108]),
and by Functionsl Area (Technology, Finance, Marketing, ebe.)
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POTENTIAL DISTRIBUTION EXPENSE OPPORTUNITY sranson e

We believe Office Depot has a significant opportunity to improve profitability by approximately 5122
million by addressing its relatively high distribution expenses

ODF's distribution and warehouse network is less efficientthan peers due to:

* Reliance onexpensivethird party arrangements forout-bound delivery and direct import
= Poorly thought-out and expensive Intermational distribution network

*  Maintainingthe same physical network footprint (since 2010) despite declining sales

Distribution Expense Opportunity ($ in thousands)
{($000) Est. 2012 | Est Benchmark ODP at
All Divisions: 2012 Sales | Spend | ODP% %2 | Benchmark | Opportunity
MAR P4 460087  $196244 44% 3-4% $133.803- 178403 40,000
BsD $3208696 $224809 T.0% 5-6% $160435- 192522 $48,000
IMT $3026 870 $290610 96% 2-9% $242150- 272418 £34 000
Total $10695653 $711462 B7% 55% $577.760- 692 650 $122.000

Previous opportunities £310million
- + Distribution opportunity $122 million
Cumulative opporunity £432 million

Motes:
1) Totsl distribagion &% repodedin 201 210-K, estimatéd ODP codts allocationto difiérent divisions
2)  Industry Benchmarks: Median Periamance for Global Retall Cohort »5108

2b




POTENTIAL DISTRIBUTION EXPENSE OPPORTUNITY

STA -ti‘-{lﬁﬂ“llF

Key action levers to achieve benchmark! performance include:

KeyAction Levers

Increasing directimport volume

Facility consolidation

Optimizing delivery frequency

Implementing segmented flows based on customer
needs

Improving OTRQ (On-Time Right Quantity) performan ce
andpenalties

Reduce costof reverse logistics

Details

*

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance

metrics by Indusiry (Retal ), by G o graphy (Global), by Organization Size (Revenue =LISD 108), 57

and by Funclional Area (Techrology, Finance, Marketing, etc.)

Reduce or eliminate relian ce on third party logistics
service providers for imported products

Reduce numberof US distribution centers from 15 to
10

Evaluate selected store space for local order
fulfillment

Implemant deman d-driven delivery ta stores (from
static schedule at—3xfweelto dynamic scheduling
based on demand)

Evaluate and optimize distribution strategy based on
product segment and profitability

Implemeant supplier benefits an d penalties to improyve
delivery performan ce, including Total Cost Model

Reducethe cost of productreturns process




POTENTIAL PRIVATE LABEL DIRECT SOURCING OPPORTUNITY s

We believe Office Depot has an oppoitunity to improve profitabifity by approximately 538 miflion by
significantly increasing its mix of direct sowrced, private label SKUs

+  Webelievethereis an opportunity to increase direct sourced, private label penetration from
approximately 11-12% currently to approximately twice as high while reducing agent-procured
private label SKUs

+  We estimate thatthis mix shiftwould drive 400 to 600 basis points of margin improvement, or
$30 million to $45 million of increased profitability, for items sourced directly

Private Label Direct Sourcing Opportunity (% in millions)
Revenue $10,696
COGS @65% 6,913
COGStransitionedto direct source 760
Opportunity (@ ~ 500 bps) $38

Previous opportunities 432 million
- + PL direct sourcin g oppy £ 38 million
Cumulative oppontunity F470million

)
pula}




POTENTIAL PRIVATE LABEL DIRECT SOURCING OPPORTUNITY S &

Office Depot must:

KeyAction Levers Details

Dinve direct sourcing asthe preferred altemative to .
sourcing through agents, with select exception s based .
on cost and quality

Develop and reinforce clear strategy that guidesthe :
developmentandinclusion of private label products

Improve the linelogic of "good, better, best” and assort -
the right balan ce of features and bensfits to allow the
customer a clear choice

Expand and accelerate direct sourcing capabilities
Assign aggressive targets by category for direct
sourcing penstration

Adopts a price leader private label strategy that
delivers improved gu antirf andaqu a]il'f over national
brands

Setaggressive private label profitability targets by
category

Correct and ration alize private label product
posiioning strategy




POTENTIAL SKU AND SUPPLIER COUNT OPPORTUNITY srasson i

By rationalizing ts excessive SKU count and supply base, Office Depothas anoppoitunity to
improve profitabifity by $33 million

SKU Count Opportunity

| __NAR | _BSD | Total |

2012 Revenue $4,458,000 $3,215000 $7,673,000
COGSs™ $3,044,000  $1,969,000  $5,013,000
% Procurement Cost Impacted 15% 10% 13%
Savings Opportunity % 5% 5% 5%
Cpportunity $23,000 $10,000 $33,000

Previous opportunities F470 million
- + SKLU/Supplierrat. oppy. £ 33 million
Cumulative opporunity 503 million

Motes:
1]  Excludesocoupancy costs which i estimated to be 6% ofrevenus &0
2 Source QDF 10K SEC #ling tor 2011 LU




POTENTIAL SKU AND SUPPLIER COUNT OPPORTUNITY

Key Improvement Actions:

GT:--?.&MH&(UF

KeyAction Levers

Realigningthe private |abel strategy

Consolidating th e supplier base to reallocate open-to-
buy preferred vendors

Drive average order valu & to competitive levels

Details

Develop a“good, better, best” productassortment
Develop amore effective line logic
Standardize pricing stan dards

Evaluatevendor by economic performan cé and total
cost model by product category

Rationalize supplier base while respecting risk
managementneeds

Expand ODP online presence, increass advertising
spendingin online channel

Develop a deep online catalogthrough direct
sourcing, a supplier network, and a new marketplace-
driven platform




POTENTIAL SERVICES OPPORTUNITY S &

We believe Office Depot has an oppoitunity to improve profitabifity by approximately 5 16 miffion to
$47 million by significantly increasing its mix of high-margin services as a percentage of revenue

The analysis below showsthe operatingincome benefits if servicerevenue aspercentage oftotal
salesisincreasedto certain levels. For specific actionsand cost-benefitanalysis, please see the
Services / Categories Extension discussion in the Growth Strategy section

Services Opportunity (% in thousands)
PerStore | Current Potential Opportunity
Service as % Revenue 6% 9% 12% 15%
Revenue 54,000

Additional servicerevenue $ 120 $ 240 $ 360
Gross margin improvement (30%) $ 36 3 72 $ 108
Netadditionallabor %! $ 22 $ 44 $ 66
Net operating profitimpact $ 14 $ 28 $ 42
Total OP impact for all 1,112 stores $15,600 $31.100 $46.700

Holes:

1) Revenusper don isbasedonQDP's 201 210-K SEC fling. Q0P has1 112 storesopenat end 012012 ,E_“'

2 Azzuming onaverage, every 3% improvement of service reverue &5 % tofal sales wil require sddtional 173 F TE resource perstore, or $86K /3 = §22K per siore




POTENTIAL BUSINESS CUSTOMER MIX OPPORTUNITY srsconigliploe

By increasing Business Solutions Division's (BSD) mix of highly-profitable SMB customers, and
decreasingthe mix of low-margin enterprise customers, by 10% to 15%. we estimate that Office
Depot could improve profitability by $32 million to $48 million

The analysis below showsthe operatingincome benefits if higher percentage oftotal sales to small-
andmedium-sizedbusinessescan be achieved. Forspecific actions and cost-benefitanalysis,
please seethe Services /Categories Extension discussionin the Growth Strategy section

Customer Mix Opportunity

2012BSDrevenue $3,215

Current % salesto SMB 35%

SME mix improvedto 45% 50%
Additional revenueto SMB $321 $482

Margin improvement (1,000 bps) 32 $ 48

o
s




SUMMARY AND RISK ADJUSTMENT - EFFICIENCY &

EFFECTIVENESS OPPORTUNITIES
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GROWTH STRATEGY




THERE ARE SIGNIFICANT OPPORTUNITIES WITH THE EXISTING  <ruconifie
ASSET BASE TO DRIVE SUBSTANTIAL GROWTH )

Office Depot should not only focus on operationalimprovement, but also explore opportunities to
reach more customers and offer solutions ratherthan simply products or services

+  Core assels already in place to support growth
—  Ower 1000 US Retail locations interacting with 1000's of customers and SMB's daily

— Amature and experienced business services segment providing products and services to
consumers and SMEB's

- SMlargest e-commerce website
= Become a complete solution provider to SMB's
—  Products are only part of the solution
— ODF should consider providing higher margin services

- Partner(s) can be leveraged to reduce the required capital investments and fill gaps in ODF's
capabilities needed to offer extended categories of services, e.q., web site development

— QODP should target currently underserved SMB's by bacoming a one-stop solutions provider to
SME's through a deliberate omni-channel strategy

= Focusing on SMB's will not alienate ODF's existing consumer customers

+  Capitalize on ODF's position as the 5th largest online retailer, behind only Amazon, Staples, Apple
and Dell

- Examples from leading onling retailers

= Wal-Mart & Amazon: Expanding online to have local stores/partners fulfill same day
delivery

- Staples: Becoming one stop shop for business fulfillment, similar to Amazon Marketplace
for businesses

Holes: 66
1) CrficeMainvestor Day presentation, Nov, 16, 2011




BECOMING A COMPLETE SOLUTIONS PROVIDER TO SMB S““W*”E

Office Depot should focus on building and extending it customerappealthrough enabling omni-
channelcapabilities combinedwith new solutions and solutions focus

+  Develop omni-channel capabilities to serve SMB's and other customers regardless of how they shop

- Provide ODP employees with full visibility to customers history, open orders and preferences
when interacting in stores, online, or over the phone

- Example: allow customers to place order online and pick up in stores in the same day
= Uniquely tailor customers’ online and in-store expearance to their needs and preferences

— Change organizational focus and capabilities from product- or channel-centric to customer-
centric

- Develop incentive programs aligned with omni-channel strategy

+  Extend product and service offerings to become one-stop solutions provider to SMB's
— Subscription-based tech support /IT services
- Managed print solutions
— Office design solutions
- Office Depot credit and lovalty programs
- Website & domain name services

Holes:
1) Foramoredetailed distussion, please goto the Services /iCaleg ory Exden son slides in Groveh Sirategy seclion 6?




OPPORTUNITIES ON INTERNET PLATFORM ST"*W#UE

Office Depot has an opportunity to leverage its on-line platformto provide more products and
servicesto SMB’s and consumers

Although it is the 51 largest online retailer, Office Depot lags Staples (#2 behind only Amazon) in
expanding into the internet platform

Approximately 35% of Office Depot's revenue came from onling, compared to Staples at over
40% )

Office Depot's online store offers approximately 70 thousand SKUs, compared to Staples” online
store offering over 100 thousand SKUSs

= Office Depot should offer more products in its online stores

Office Depct should investigate different approaches to expand its online presence, some of which
have been adopted by other leading online retailers

Becoming a one-stop solutions provider for SMB's, capable of satisfying all their needs

Develop an ODP onling store offering similar to Amazon Marketplace for SMEB's, leveraging
other sellers to offer more specialized products and services

Re-allocate some of the space in large stores to hold inventory for onlinefsame day fulfillment

Holes:
1) Cnline revenoe figures 7 each Cmpany whs provded by OceM axinvestor Day presentation, Moy, 16, 2011 68




DRIVING NEW VALUE WITHIN ODP

STA -t[‘-{]ﬁﬂ“llF

Ourvision is to focus on the needs ofthe SMB target customer. delivercrisp value propositionsto
servetheirneeds, and draw others who are attracted to the value propositions

Mix of SegmentRevenue(®

I mSME mAll Other I

Serving SMB's will not tum off others

Consumers e
businass

are hlgh |.3,. Consumers andt::
ggg 32::3;1'1; . public sector
flocation, I ?: ZZIIIL“;
which we Large ublic which we
intendto Business  Sector interdio
enhance ratain
Hodes:

Margin Rate
m -
35% <

+1000 bps

o% -+
Large Business SmaliMedium Business

SMB'’s are underserved

+ SMB’s needs evolve as they grow, increasing
their spend on adjacent categornies

« Qur research shows that SMB's are not well
served in this space, based on NP5 scores

+ There is an opportunity for someone to emerge
and address their nesds

1] Source; “Starboard Disdoses 13 3% Ownership in O tice Depot and SendsLetler io CEQ and Board Direciors”™, PRNewsire, September 17, 2012




DRIVING NEW VALUE WITHIN ODP s i

SME'’s have told us what a providerneeds to demonstrate to win their loyalty

We conducted focus groups, online surveys, andindividualinterviews of SMB owners and
purchasingmanagers, and heardthe following:

“‘fmembership rewards].. You can

CORE NEEDS
‘I woulkdn'tgo completely out of
spend 530 dollars a yearif you're

myway to a store that's pretty far

away justto save 10, 5%..its not getting some ofthose kinds of
worth it, because 'mvery busy.” benefits...lts like Costco

— Respondent

membershipand quite often I've
gotten back some freward
s o dollars]...|had one yearthat |
Business ZH‘D maxedout...the more you spend,
~——" 3 the more you get back.”

- Respondent

My Business is My Life

* [supplies shopping]l'mthe purchasing agent for
everything, and even though ittakes away from my
time selling and trying to move things forward...”

— Respondent




DRIVING NEW VALUE WITHIN ODP e o

Toaddressthe SMB's core needs, ODP mustimplement four Growth Strategy to reposition
themselvesasthe providerof choice

Core Needs
* RespectMe andMy Time

= My Businessis My Life
= RewardMe

8-

GROWTH STRATEGY TO ADDRESS CORE NEEDS

Engagement True Omni- Reinvented SERVICER!
Model Channel Presence Loyalty Program Categpry
Extensions
Redesign theway in Recognizethe customer Cramatically simplify the Expandservices and
which ODPF engagesthe whenever and wherever rewards mechanismsto adjacent calegones
SME, understan ds their they chooseto engage increase the perception where QDP can grow
neads, and provides with ustoimprove the of value and ease of use shareof mindandshare
solutions contextof the + Mew loyaty program of spend
+ New seling processes engagement + 0ODP debit cards = T services
and togls « Visibility of customer * Simplified rules and * Managed Print
« Re-aligned incentives information across all reswards mechanisms = Dffice Design
« Insbtutionalize seling channels * Webservices
culture = |ndividualized shopping = Mobile phones f acthvation
EXperience

© €60 © @




DRIVING NEW VALUE WITHIN ODP - NEW ENGAGEMENT MODEL smascslgs

Ourchanges willtransformthe customerrelationship with ODP from “Order Taking"to "Solution
Selling”

+ Declining average order value

+ Declining traffic

+ Interaction with staff in stores and BSD

* Online lack of personalization/ recommendation engine

Evidence of
Problem

+ Institutionalize a selling culture

* Deploy best-in-class sales processes and tools

* Provide employees with instant access to product and

Key Action Levers customer information

+ Alignincentives to solution selling

+ Make employees customer segment aware and able to
provide tailored solutions

Forthcoming employeetestimonial: “Selling is what ! do and |
havethe skills andtools to be good at it” 72




DRIVING NEW VALUE WITHIN ODP - NEW ENGAGEMENT MODEL smutsongiiie

Ourchanges willtransformthe customer relationship with ODP from “Order Taking"to "Solution
Selling”

Revenue and Operating Profit Impact

$500
$400 2442
.E $300
E $200
=4
w5100
S- —
§(17)  $(1)
5(100})
2013 2014 2015 2016 2017
= icremental Revenue
Assumplions = icrementa Op Income

« Implemenialion beginsin 2013
« Improved engagement model enlices increasing proporion of customers across all channels fo shop mare

frequentiy

+ By 2017, 20% of ODP's cusfomer base increase lransaclion frequency Previous opportunities $£503 million
{1 addifionaliransaclion per vear) o "

+ (Sross margin rate and baske! size is equalfo cument base lo isolale + Now EngagementModal % 29 million
impact of other initiatives Cumulative opportunity $592 million

Forthcoming employeetestimonial: “Selling is what ! do and |
havethe skills and tools to be good at it” 73




DRIVING NEW VALUE WITHIN ODP - NEW ENGAGEMENT MODEL et &

Key action levers to achieve benchmark! performance include:

KeyAction Levers Details

Institution alize a selling culture

Deploy bastin-class sales processes andtools

Provide employees with instant access to product and
customerinformation

Align incentives to solution selling

Make employess customer segmeant aware and able to
provide tailored solutions

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retsl), by Geo grphy (Gobal), by Organization Size (Revenus =USD 108,

and by Funclional Area (Techrology, Finance, Marketing, etc.)

Implemant cu stomer sellin g and engagement model
Align store labor model and schedule to ermph asize
customer engagement

Implement daily sales trackin g and scorecards
Provide additional sales trainingto all associates

Provide an integrated access to data across all
channels

Implemeant sales incentives which encourage broader

solution selling

-~ Example: Creating an ink replenish mentsolution
instead of simply selling inkcartridges

Implemeant cu stomer segrmentation
Develop unique segmentvalue propositions




DRIVING NEW VALUE WITHIN ODP - TRUE OMNI-CHANNEL S,
PRESENCE

In the new ODP Omni-Channel model, associates will have realtime, in depth knowledge of
individual custorners in orderto befterserve them regardiess ofchannel

* Online performance lagging those of industry leaders
* Low presence of SMB in customer mix
+ Difference customers have different channel preferences:

S anman! Head of Home Office base  Office base Multi-loc
q household Dffice 15 emp 624 emp 25.75 emp Global

Integrated

Evidence of
Problem

web,

Stare, Web, Store, veb, Store, Web, Store, Web,

g'h‘-”e'”-'l" Mobile Mobile Mobila Catalog Catalog, web,
-hannels Account Atcount

Relationship Ly alty Lowalty + Ly athy + Caontract+ Contraci+ Contract,
C fruct Program, Substription, Substription, | Subscription, Substription, | Integration,
il Club Club Club Club Personalized | Personalized

+ Customer experience in all channels will be uniquely
tailored to their needs and preferences

« ODP employees will have full visibility to customer history.

Key Action Levers open orders and preferences when interacting

» Organizational focus and capahilities will be customer-
centric rather than product- or channel-centric

* Incentives aligned with omni-channel strategy

Forthcoming customertestimonial: “l see a reflection of my
business in every interaction with ODF, regardless ofchannel” 75




DRIVING NEW VALUE WITHIN ODP - TRUE OMNI-CHANNEL
PRESENCE

In the new ODP Omni-Channel model. associates will have reaktime, in depth knowledge of

individual custorners in orderto befterserve them regardiess ofchannel

',':.T;...;E-_:_:.\Hé[l JE

Revenue and Operating Profit Impact

$250
$200 215
$150
$100

550

% in millions

$(1)
$(50)

2013 2014 2015 2016 2017
——|ncremental Revenue

= nicremental Op Income

Assumplions
+ implementalion begingin 2043

+ Improved omni-channe! experience enfices customers fo increase

spend (personalization and recommendalion dnves fransaclion size)
« 20% of cuslomers are positively impacted by omni-channelrasulfingin | + Omni-Channel

1% increass in average order valua

Previous opportunities $£592 million
% 43 million
Cumulative opportunity $6535 million

Forthcoming customertestimonial: “| see a reflection of my
business in every interaction with ODF, regardless of channel’




DRIVING NEW VALUE WITHIN ODP - TRUE OMNI-CHANNEL

PRESENCE

STA -ti‘-{lﬁﬂ“llF

Key action levers to achieve benchmark! performance include:

KeyAction Levers Details

Customer expeniencein all channelswill be uniquely
talloredto their needs and preferences

QDP employeeswill have full visibility to customer
history, open orders and preferenceswhen interachng

COrganization al focus and capabiliies will be customer-
centric rather than product- or channel-centric

Incentives alignadwith omni-channel strateqy

Expand online market share

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance

metrics by Indusiry (Retal ), by G o graphy (Global), by Organization Size (Revenue =LISD 108),

and by Funclional Area (Techrology, Finance, Marketing, etc.)

Implement tailored customer engagement model
based on segmentation

Implementreal time customer information capability

Implement cu stomer segmentation

Design customer-specific value propositions

Create a mindset focused on fulfilling customer needs
ratherthan selling produ cts features

Create a consistentincentive structure across all
channels

Dewvelop an effective web strategy to compeate more
effectively with SPLS S OWX and other major online
retailers with presence in the office supply market,
e.g.. Amazon.comand Costco




DRIVING NEW VALUE WITHIN ODP - NEW LOYALTY PROGRAM . o

The new ODP loyalty programis simple to understand, convenientto use, and dnives increased
shopping frequency and spend

+ NPS scores and customer interviews demonstrated that
Evidence of there is little loyalty in this industry, and customers would

Problem be willing to increase their frequency of purpose ifthe
company offered clear and consistent value

+ Create an industry-leading customer loyalty program that
is easy to understand and easy to use
Debit card based
Better visibility into customer behavior and subsequent
tailoring
+ The reinvention could include expansion to various
business model:

— Private |label debit cards

— Advantaged pricing for members

— Clubs

— Group rates on common SMEBE purchases like

vehicles and insurance

Key Changes

Forthcoming customertestimonial: “Being rewardedformy loyafy
is effortless”




DRIVING NEW VALUE WITHIN ODP - NEW LOYALTY PROGRAM s

The new ODP loyalty programis simple to understand, convenientto use, and dnives increased
shopping frequency and spend

Revenue and Operating Profit Impact

$350
$300
$250
$200
4150 | $118
$100

$50

5-

$297 5326

$267

S in millions

$22 524 §27
$5 $16

2013 2014 2015 2016 2017

—— ncremental Revenue

. Incremental Op Income
Assumpiions

« Implementalion beginsin 2013
« By 2017, 33% of SMB and 15% of Consumers will enroll in the program

= Planning assumplion: average order value will increase by 15% and Doy il 3535 mil

transaction count will increase by 12 5% (EIOU S ORpRTHNINGS Callalldis
+ The program wili Dﬂer customers w!{h & 5% pricing incentive + Loyalty Program $ 27 million
« 5% of customer affrition can be avoided SirulBlveoEpominD %662 million

79

Forthcoming customertestimonial: “Being rewardedformy loyafy
is effortless”




DRIVING NEW VALUE WITHIN ODP - NEW LOYALTY PROGRAM s

Key action levers to achieve benchmark " performance include:

KeyAction Levers Details

Create an indu stry-leadin g cu stomer |oyalty program = Eliminate points and redemption process
thatis easy to understand andeasy to use + |mplement stan dard percent off all purchases
Debitcard based » |mplement an Office Depot-branded debit card

Better visibility into customer behavior andsubsequent  + Caplure detailed purchase dataunique to each
tailonng customer
+ |mplement personalized promotions and campaigns
basedon the captured data

Previous loyalty programs from otherleading retailers have led to increased sales of 30-40%

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retsl), by Geo grphy (Gobal), by Organization Size (Revenus =USD 108, g0
and by Functional Area (Techrology, Firence, Markeling, ete.)




DRIVING NEW VALUE WITHIN ODP - SERVICE / CATEGORY stansorAgRIMUE
EXTENSIONS

ODFPwill add key adjacent products/services to increase their share ofthe customers’ spend

* Percent of sales in services and high margin products is low
Evidence of compared to major competitors and industry leaders
Problem

* Enter / accelerate adjacent categories with growing demand
among SMB's

Key Changes » Focus on subscription-based services to create lasting

customer relationships

Forthcoming customertestimonial: "My office is anywherelam
and Office Depotis at my fingertips”




DRIVING NEW VALUE WITHIN ODP - SERVICE / CATEGORY stansosAgRIMELE
EXTENSIONS

ODPwill add key adjacent products/services to increase their share ofthe customers spend

Revenue and Operating Profit Impact

$1,000 - $938

$800

$600

5400 - $317

% in millions

£200
912 : . . :
2013 2014 2015 2016 2017
= |ncremental Revenue

Assumplions: = nicremental Op Income

+ Implementalion begins in 2043
+ Mobilafsmar phone sales growing o 2 unifsidavisiore

« Converf 4% of ODP's SMB cuslomer base fo comprehensive : _ _
subscriplion-hased fech suppor model Previous opportunities $662 million

« Have 50,000 printersicopiers (fonerpaper) under a replenishment + Service/Cat. Extension $317 million
arrangement :

+ Caplure 13.3% of the SMB Office Design spend Cumulative opportunity $979 million

3
ma

Forthcoming customertestimonial: "My office is anywherelam
and Office Depot is at my fingertips” 8




DRIVING NEW VALUE WITHIN ODP - SERVICE / CATEGORY stansosAgRIMELE
EXTENSIONS

Key action levers to achieve benchmark! performance include:

Key Changes Details

Enterf accelerate adjacent categones with growing » Mobile phones and activation in store
demandamong SMB's — Partnerwith mobile service providers to provide
activation service in store in addition to selling
mobile phanes
+ Expandmanaged printsolutionsin U.S.
— Accelerate and expand managed print services in
existing and new SMBlcorporate accounts
+ Offeroffice design services
= Develop office desian services to complement and
expand office fumiture produ ct offering
» Expanded network of parner service offerings that
address key pain points
— Develop anetwork of 3rd party value-add service
partnersto provide adacent solutions, &.g.,
insurance, travel and accounting, to SME's

Focuson subscription-based services to create lasting + Develop recurring revenue stream throu gh
customer relationships subscription-based services to SMB's, e g. technical
sUpport

0 Industry Benchmark Sounce: proprictary dadabase of finandal snd operebionsl pedorm ance
metrics by Indusdey (Retsl), by Geo grphy (Gobal), by Organization Size (Revenus =USD 108,
and by Functional Area (Technology, Finance, Marketing, ste.)

o
[F




DRIVING NEW VALUE WITHIN ODP

',';.T,-.--;E-.:;.\HAU JE

In addition to addressing the enablers, ODP must immediately begin conducting tests to determine
customerand marketacceptance

Engagement
Model

True Omni-
Channel
Presence

Services /
Category
Extensions

Reinvented
Loyalty
Program

14 Tests to Uncover Winning Propositions

. Immediatehy
* Promising

Eventually
Prormising

Applcalile
Orni-ehanned

Solution Preferred In-store
Bundles/ Providerto Workshops
Packages SMB Groups for SMB's
Big Data for
Business Pro Concierge for
Kiahniark Sr!‘lalt SMB Club Model
Business
Outfit My Family Website
Business Friendly Services
Fromote My Meaningful
Business Alliances
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DRIVING NEW VALUE WITHIN ODP

Description of concepts to be tested

. + Provide complete solution
Solution bundlesatpackage
Packages + In-store and online

+ In-store office space

+ Demonstrate solutions

+ Capture productand
service needs

My Office Away

From Home

+ Nationalandlocal

Preferred pal*mers_hips
Provider to SMB | * Networking .
Groups + Co-marketing/prometion

« Educate SMB's
+ Networking
+ Traffic and engagement

In-store
Workshops for
SMB's

Applicabile
Onni-ehanne

Applicable

In-store

| a \
STARBOA UE

Today ODP doesnol easily allowthe customerto visualize and
understand all he pieces and paris that make a complete solution. CDP
cancreate visual displaysin store and online, along with checklisis,
supparted by heipful advice and recommendations, 1o make any
purchase more complete. This supportsthe Respect My Timevalue
proposition, and if the solution bundlefpackage contains apromotional
discount, alsoaddresses Reward Me (could be linked o Loy alty
Programy.

Conver gncessspace into working space forprofessionalswho need a
spaceto work—whetherjustto get out of the howse or while they are
traveling, Qutfitthe spacewith office fumiture that the professionals can
purchase {funded by thevendors), WiFi, high-quality video conference
capabiliies, and secretarial services. The professional can easily access
printingfcopy and shipping services, and pickup any suppliesneeded.
Technical supporis also available Space and secretarial servicescan
be rentad, with discountsfor members of the loyalty program.

ODP has the opporunity to partnerwith professional and networking
organizationsthat serve SMB's 10 become the preferrad provider of
businessoriented solutions, Imagine a national group like Emst &
Young®s Enfrepreneur of the Year program, or the myriad local
organizationsrepresentedin every market ODP senves Through this
effart, ODF can promote the organization in gtore and online, and
likewise, the arganization can promate ODP,

ODPwill promote sessionsforlocal professionalsto help customers
understand eritical topicsTor runining their business, like accounting
basics, records relention, critical legal issues, professional netwarking.
These local professionalscould be suppliersta ODP, and their services
could be paid through ODP's POS system. While in-store, SHB's can
pick up suppliesfor all their needs, and leam aboutadditional services
availabie nrough ODP"s network
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DRIVING NEW VALUE WITHIN ODP

Description of concepts to be tested

Business Pro
MNetwork

Big Data for
Small Business

Concierge for
SMB

Club Model

Applicable
Onnd-chanmnd

Applicabils
n-=tare

+ Appointment-based
accessto professionals

* Legal, insurance,
marketing, tech support

= Customer, industry and
macrotrends

* Knowledge and insightto
makethe SMB as smart
asthe large businesses

+» Personal solution
assistant
« Commission-model

*» Accessto exclusivesand
group rates
+» Day-in-day-outsavings

smz&onn“EUE

Small businessesand entrepransurs often don'thave the resources
and atcessto expertise thal larger companies pravide. The Business
Pronebwork:, an appointment-based sarvice in gore and onling, offers
accessto a screened network of experts in incorporation, insurance,
‘web design, markeling and lechnical supportthatcan helpyou as
needed, or onan ongoing basis Since the sarviceis billed through
QDP, you qualify for rewards poinis and special offers.

Large businesses haveintemal andexterna data available to them
which, when anayzed offectvdy, gives them a competitve
advantagein understarding markets, customers, trends, and
disruptors, Big Cata for Small Busingss offers customer, industry, and
miacro frends that provide the knowledge and insights to micro, small
and medium busiresses through 3 webportal subsaipton, for 3 fee
or a5 a benefit of a loyalty program.

Infroducing “Your Concierge"frorm ODP, your personal solution
assistantthal is there 10 advise and support your ever changing
needs. The Contierge works on a commission basis, and isyour
advocate forfinding the solution thal fits within your budgel.

SMB's are worried about their bollom line, don'thave spare time, and
ey need peace of mind that they are nol overpaying since it's
coming directly oulof their pocket They do some homework here and
there but ulimately gravitate to a pattern that they do not have fo
overhink. For a modest annual fee, the small SMB would getmany
perksthal larger accounts gel (guaranteed discounts, free delivery,
pocled resources, ele) Mostimporiantly, they would gel &
comprehensive assorment of office supples and equipment with day-
In-day-out savings sothey nolonger have to gofromplace to place
looking forthe best option
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DRIVING NEW VALUE WITHIN ODP

Descriptionof concepts to be tested

+ Club-like model

+ Courier delivery for urgent
needs

+ Fulfilled from central store
location

Hub and Spoke

+ Office design

+ Solution upsell

» Brandedalliances(e.g.,
IKEA, Pottery Barn)

Outfit My
Business

+ Scrapbooking/crafts

+ Stay and play, while
parentstake care of
business

Family Friendly

* Develop customized
websites
+ Domain name registration

Website
Services

Applicabile
Gnni-channe

Applicable
In-stare

| a )
STARBOA UE

Busingss customers prefer to do most of their business supplies,
equipment and servicesonling andiorwith a preferred supplier (with or
withoulan account). But every need i=n'l predictabie and some stuff cant
waitfora 1-2 day delivery. [f ODP scales badk stores, the custorer would
still have an imvmadta teful ilment option that would get them the same
pricing discounts/rewards that they get with direct fulfilment. They could
a0 to0 a centralized hub location or have it counered to thelr office -
whatever option was prefarmed. For a small armual fiee and participationin
the loyalty program, e custonmer e cus tomer would be enfiied to 3 set
rimnber of emergency defiveries,

Available in-store and anline, ODP will provide appointment-based access
to a professional designer (DesignPro), whowill visit your office location
{orat an ODP store) to discussyour needs and design the right
erviranmentfaryau. From office fumiture, tothe paect break room, to the
technical infragtructure raguiredto operate your business, the DesignPro
can pull iogether options and pricing. Furniture options couldinclude
productfrom non-tradiional partners, like Ikea or Pottery Bam

Corver excessspace into a family friendty zone, which encourageskids
and thairparenisto be creative. Parinerwith Archivers to provide
strapbooking and craflsiterns. Classesand eventscan be stheduled to
ancourage infaraction with othar families. SMB Parentscan take
advantage of serviceswhich can be scheduled to coincide with the kids®
classes, including meetingswith professionals (legal fax, efc) aswell as
printing, shipping and technical support Bringyourtablets and
smartphonesto downlosad the latest family fiendly apps.

Develop parinershipswith leading online service providersto enable ODP
o assist SMB"s in developing theirwebsile and e-commernce capabiities,
Help S B'sto register domain name, bulld and maintainwebsie, and e-
commerce platform
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DRIVING NEW VALUE WITHIN ODP

Descriptionof concepts to be tested

+ Setup yourweband
socialnetworking
Pl"‘-‘*m_ﬂtﬁ My + Onlinefin-store network to
Business connectsmallbusinesses
+» Category partnerships
Meaningful « Brand enhancement
Alliances
Applicable Applicabile
In-stare Crmni-channsd

smz&onn“EUE

Mozt small busingsses need helpwhen thiey are slating oul with
website design, logo crealion, and business cards. But how do they
gelward out to theirtarget customersthatthey are in business?
ODP can help by creating an in-store and onling neteorkto help
businessesconneciio each other, with localization,
reviewsirecommendations, and if services are selected, rewands can
be offerad to the buyer, paid by the saller, with a referral feeto ODP
o maintain the netwaork. Events can be hosted in store and online.

Q0P can expand oplions available toits customersandincreass its
brand perception by forging productive allianceswith other brands
Imagine lkaa fumiture available in-store and online or Archiversfor
strapbooking and craft related products, QDP should pursue anby
those relalionshipswhich augmenttheir positioning asthe solubion
providerto SMB's, or addressundencilization of space or expanded
online assanmeant reguiremants, This should augment existing
offerings, or be a prefermred owtsource where internal capabiltiesto
manage the calegany are inefficient ornon-existent,

28
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WE BELIEVE... srso i

ODP needsto focus on SME as the target customer
Sustainingthe current operating model will not addressthe SMB'sneeds
There are fourtransformational enablers that ODP must address to set the stage for growth

Thereis room in the industry for a new playerwho will change the game to serve the SMB needs
acrossallchannels

ODP needs transformation, not just optimization




NEW REAL ESTATE
STRATEGY




NEW REAL ESTATE STRATEGY - MEDIUM SIZE STORES R

« Qurinitial analysis suggests thatconvertingcurrent stores to medium size formathas much better
chancesof success, andwill be accretive to ODP's profitability

All Efigures are in thousand except square foolage & Current Store (9 Medium Format Store
Sreqt

Sguare fool 23,000 15,000
Revenue / Sgff 5175 f267
Revenue impact $4,000 $4.000
Gross margin (243 $960 $1,028
Operating expenses 415 727 $604
Operating profit $233 $334
Operating profit margin 58% a4%
| Total operating profit impact per converted store $101

Motes:

1) Sowurce: O0P's 10-K SEC fling for 2012, and transcript of @3, A 200P Eamings Conderence Call on Movember B, 2012

21 IntludesDidributioncods

3 Assuhe same COGS %, and svingsin rent of 558K per store per yedr, due 1o smalder store foolpint and rent inomase 00§18/ to 52t

4) ExcludesDistdbutioncosts 91
%) Laborcost samingsdue to smalker footpint and SKU redudtion s szsumedto sverage 0.75F TE for medivm slors (~334vear) -




NEW REAL ESTATE STRATEGY — REPLACE LARGE STORE WITH  <iouigfliyi <
2 OR MORE SMALLER/MEDIUM STORES IN SELECTED LOCAL
MARKETS

+  Inmarkets with high customer density, it may be advantageous to have two or more smaller storas
instead of one giant store

- Proximity to more customers in the area
- More flexibility in planning store layouts, product assortments, and promotions
— Betfter engagement with customers, better customer experience

+  However, as shown in our earlier analysis, the small store approach may not be financially beneficial
ifapplied to a large number of stores
—  Target stores must be judiciously selected, cost-beneft trade-offs thoroughly analyzed, and the

conversions carefully planned and executed in order to reap the benefit offered by the small
store model




NEW REAL ESTATE STRATEGY - ALLOCATE PART OF THE stansosAgMUE
LARGE STORE FOOTPRINT TO FULFILL ONLINE ORDERS

+  Forlarge stores with long-term leases, part of the store may be converted to warshouses to fulfill
local online orders

-  Exploit "comparative” fulfillment advantage based on proximity to customers

- Better {interms of time and cost) able to fulfill next-day/same-day, delivery orders for local
customers

— This can be leveraged to compete with online retail giants such as Amazon
- Improved customer availability for both in-store and online fulfillment
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100 DAY PLAN




OUR PLAN IS URGENT - WE INTEND TO ACHIEVE RUN-RATE sransosghMUe
VELOCITY WITHIN 12-18 MONTHS

Subsequent planning and implementation work will follow the initial 100 Days that will be required to
achieverun rate savings withina 12 to 18 monthtime frame

ACTIONS

TIME

|. Strategic and
Operational

Assessment & Launch
“Quick Hits"

Asgess validate, and quantify
oppodunities

- Strategy: SBU Assessment
(Performance, Trajectary,
Capabilities, Investments)

- Revenue: Merchandising
Effectiveness, Markeling
Effectveness, Channel
Assessment

- Operations: Distribution,
Sourcing, Retail Ops

- SG&A Selling Cosls, GRA,
Corporate Structure

Aszsess structure and talent across
the organization

Identify and take immediate action
on “guick hit” opportunities

Il. Optimize Current
State, Execute Close-in
Opportunities, Validate
and Plan for Long-term

Work with management and
BOD to select and prantize
opporunities

Develop performance
improvernent plan with
milestones and measurements

Determine where resources are
required to suppon plan
implementation

Assign budgel aversight and
accountability

Refine analysis onlonger-term
opporunities recommended for
further study

lll. Long-term Recovery

Strategy

Implemant changes
across entire
organization

Transition ownership and
execution from "SYWAT™
teams to on-going/daily
aperational management

Cwerzee and track
SUCCESS

Develop long-term, multi-channel merchandising, marketing,
and categorylservice strategy

LIy

fim)




TOTAL MARGIN IMPROVEMENT OPPORTUNITIES srsoufggue

Afterimplementing ourplan, we believe that ODP has the opportunity to achieve 3776 million in

annual EBIT (7.3% margin) after full implementation ofthe Efficiency & Effectiveness Initiativesand
the Growth Strategy

Annual EBIT Run Rate After Full Implementation
in$ Millo

$1.200 : Ir ,
: ! 317 1 SWOT5 4290

$1,000 - ' '
i ” 4776
5600; 1 5 ' i i ; =

] | i
: o | :
4600 ; 33 1"_; "

PR
$95

=1 : 1215 -_ ;

$200 -
%6 |

o Wswag) 0

Y P N A T I
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Hotes: Qe
1) Baged on QODP 10-Kjor 2012




Efficiency & Effectiveness
Initiatives

Topline Growth
Enables

SUMMARY LEVEL PLAN

STAREK :.\Hﬂ[l IE

The work planis aligned againstthe business case objectives and organized by our major efficiency
& effectiveness intiatives and the strategic growth enablers

Inproverst

OUTCing

FPlanning

(densions

EBIT

Potential [iay 1 Day 100

M

$215

$95

&
-
[
3 ]

$33

§38

$89

§43

$27

$317

*




DETAILED LEVEL PLAN s g

[eek | 5
| il | =
|§m|umer|1|: [aas|e]r]s]e]ow|[n|e]un]a]

M

Business Unit Strategic Review

Assess North American Retail
Bussindss Unit Strategy resiew and 50T
Cumrent/ Project Parformanoe

Pl Assets/ Oparational Matrics
Fofecast/ Tisemony review
Capabilities review
Organizationand T alent review
Ky programes snd invastmants

Assess Business Solutions Division
Eussinesss Unit Strategy redew and SW000T
Current/ Project Performance

PhL/ Assets/ Oparational Matnes
Forecast/ Trajedony eview
Capabilities review
Oirgarization and T alent review
Ky programs and investments

Assess International
Brusimeess Unit Strategy resiew and SW0T
Cumrent/ Projact Parformane

PEL/Assets/ Dperational Metrics
Froaecast Trajadtony raview
Capabilities review
Organaz ation nd Talent review
ey programs and investments

Assess Potential Merger implications to Priorities
Based an Merger progress and timing
Over-weight Adevement of Finandial Goals

Validate Strategic Reviews against Hypothesis

Pricritize focus areas based on assetiment

IGIND: = Miagar Facas Area wiars [ - o- pan, SN comgiete. TWNIR»  pevien acoatabie
I = oy Actwity withie s Fors Ared -mmpdhm LI IhE DALESE
B~ Actions within 4 hctiity . o e & 5 deonion pont g8
» At Ihat LW D P am by 0st-L00 Darpy [T |




DETAILED LEVEL PLAN ST"m@”E
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-

GaA

Review current irvestment pontfolic
Capital and Expanca
IT mewe davelopment
Store capital - Gpen, (lose, Reset
Wab
ther
Bulldrevized reslignedimestment Porfolio
Assess internal general and administrative data
Raviaw financials
‘Walidate aganst hypothesis
Pricaitize foous areas based on assessment
Fumitioral within Business Unit
1'ab site and suppting fundtions
ES[-Retal Cross-fundicnal synergies
Assess key nor-merch venders and suppliers
Assess Comp Organizational strcture
Management talent | capability
Frionitize { e areas based on assessmsnt
Cross-functional synergies
Talert | capability gaps
Review MR policies and practices
Tomestregulaton requirements
Understand HR Corp strategy and Organization
Feview kay HE amiployes contracts | agresments
Review Compensation and Benefits
Uniderstand current: benefits plans and comtrad tams
Imvantory heatth and wellness plans- smployess and retirees
Understandfinandal and legal obligations
Do strategy to rationalize and optimize benefits policies, plans
and terms

e ‘

Define org structure, reperting relationships, roles and responsibilities e
Rationalize corp titles, funcrions, and job descriptions e
Rationalize BU titles, functions, and job descriptions | —
IGEND: = Wiagar Facas Area sTarus [ - - pan, 50N comgiete TWNIR»  pevien accoatabie
I - ey Actarty withis aToius Ared = managed bioe Ly 1R BALLEE
B~ Actions within 4 hctiity . o e ® o decuion pont 99
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DETAILED LEVEL PLAN
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Bl

Cradte betion plans Bgainm GRAtergets

By Corporate Functionsl area

Ratall Fiald organization
Haglans
Cisrice

RatallStoras
Time Allocation digs sment-3 cus facing
Large format
Smadl fermat

BSD Field organistion
Diwect
Contract

BSD Call Cartars-internsl and 3rd party
Diract
Camra

Web
Zita Managamant and Contanthlanagemant
Site support and maintanance

Crassfunctionsl synergies
HaFatall and B30
laksl

Prioftice by 5, CUM &x parience, 3nd support of Arategic change

\"qmlnlfkn)l'wrkq contract rensgotiations

Top 10 larpas contractsto lovwar 0ot nes tarm
Implement priadtized changes

Renagetiats non-march procurement contracts

HE 3ad Choengs Klansgeemant 1azk foros
Scorecard and b GhAreducti

Eccalate variancas

Klodity plans 1o recapturevanionce
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[stots [owner |4 2 [3 ][4 ]s[s]
-
Advertising '

Assess current spend and effectiveness
Measure effactivenass and historical trend
By Advartising channel
Frint
Tv/Radia
‘Web
Mobile
Sodial
validate against hypotheses
Bdvertising Agency assessment
Benchamark® agency effactivensss
Confim current agencyor begin process to changs
Develop Agency change out plan
Adjust spend in controlied tests
By cLstom &r Segment
By advertising channel
Print
TV/Radio
el
Mobil=
Secial
IMeasure results
Tocost redudtion targets
against traffic and market share
Escalate variances
Stait, Stop, Continue, Maodify
IMake adusments to atainresults

othe, "~ Wiaror T Bova L T TWNEL +  paroa Secoummabie
B - Gy Aoy wathin 2 Foxia Aowa » Sanagrd asn 55 Ve Gl Cere
[ - utioms wthin g Activty [ B $ ¢ decales ot

» deaivitie U vt Dredomingstl poul 100 Dk | e I

W Industry Banchmark Source: progrietary d stabase o financial and opéerstionsd performance
medries by Industry (Retal), by Geography (Global), by Organization Size (Revenue =USD 108), 101
and by Functiorsl Ares(Technoloogy, Finance, Marketing, ec.)




DETAILED LEVEL PLAN
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Store Model - U.5. Feotprint

Asiess store performance of vasious model/ sizes cunan deployed
Againgt compatitien
Cumamer perception of euh
Risk adjust bazed on lengthoftims inmarkst
Walidats againg hypothasis
Againgt potantisl naw business e egies
Include customar researdh in S3esim ent
Diefing near termplan to maximize stoce eff scthveness
By format in contet of parformancs andlaxs
Eccess spate scenafios
Buifd put optionsfor oo ss space
Cosm Bamafit snshais for space options
Frioritce chanpes
Imiplamaent quick hitchangss
to Bchigve quick hitlmproement £
Drefine mid-term sxcess space options
Seorecard and Messure
Escalate variances

Store Model - U.S. New Store Opening
Agse st NSO (New Stare Openingheapability
Bavigw current NG procass
Againgt wxtarnal banchmank
By stors size
Go-Mo go decisionbased on magnitads of comeakeout
Craate action planste reduce caphtal per NSO
o reductionsorkout enerdie
Fevised NSO capitsl and expansatargets
D ploy naw NS0 pro<ess and cost struciure

Measure NSO cost reductisnste target
Escalate variances
Klady adjusmantsto st an remlts
* Waptd Fora Aea STATUS --mmmm CAVNIN »  perioh sCoJuniable
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Real Estate- U5,

Quick-Hit Real Estste asesment
Faviaw currant Beal Edats plan
Farelo asseisment
By ket panetrsion veriu compalor
By lenzs langrhand strength
By store size
Walidats sgaing® hypothesss
Prioritcs changes
Kiodity nese-term Resl Estate plsn
Storg ralocations
Stord epaningiby size
Ltors closings
Rl Estate Strave gy - Define long term strate gy
Drasign to puppon medifisd customar thannal Armapy
By market penetration versus competitor
By cumtomer demographic sndtrands
Marga quick kit and leagtermarataghs:
Dieploy lang temm Re ol Etate strategy
Stora reledations
Store openings by size
Store closings

Real Estate - International

Agpess role of physical retallin intemational strategy
& Wall Profitability analysisintotal, by geography, by dore
intluds Customarchannel prefareniein e sment
Waight of International reval enGE A and Captalinvatrent
Direct affect on Inte mational business
Afect on global com and Fvetment
Congidar country spadiic mackat sharg
Congder count ry spedfic regulations
Diefing long team Re sl Estste Mimegy
ZtayExit decision
Build planto fit Sotegy

Evecuts new strategy
LEGEND: - Mo Focus Avea LTATUS --nmmwm
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Distribution

Assess Physical Supply Chain
DO and Transportation Network Design
Transportation
Inbound from Supplier
IO and Direct to Stoge
ReverseLogistics
Carrier Managem ant
Distribagion
Recening Putasvay, Picking. Fulfiliment
Cross Doding
Supphier Oparational Compliance
Directto Customer - Wb and Store sales
Store Dperations
Scheduling, Receiving, Merchandising
Retumns Processing
Dedivery
Benchmarks! current Delrvery netw ork
Deesign Revam ped Deliveny madel
Revarsalogistics
Assess Inventory Management
Imiertory Flanning and Execution
Dremand and Lead time F orecasting
Grder Cyde, Replenishment, Special Orders
Assess Merchandise Planning & Analysis
Sales, Margin, and Irventony
Harkdown Planring and Exsntion
Operrtebuy
Create action plans and assess cost benefit of each

Pricntize by 5 and emerging bz rategy

IIIIIIII||IIII|IIIIIIIII““II ‘

fmpl guitk hit chang
Projectteam by major deliveratde =S
Measure Distribution improvementfooit reduction _
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Overview of Starboard Value LP

» Starboard Value LP is a deep value oriented investment firmthat specializes in investing in underperforming companies
and analyzing alternative strategies to unlock value for the benefit of all shareholders.

— Ourapproachto investment research beging with a deep fundamental understanding of a company’s businesses, end
markets, and competitive positioning

— We compile information from a variety of publicly available sources, including our own primary research, aswell as
interviews with industry executives, consultants, customers, partners, comnpetitors, and other investors.

— We evaluate each company with an open mind and welcermne constructive discussions with management regarding
corporate strategy and their vision for the future,

» Starboard has been making active investments in public companies for over ten years,
— We generate returns through an increase in shareholder value at our portfolio companies,
— Curinterests are therefore directly aligned with those of all shareholders.

= Owerthe pastten years, Starboard has added or replaced approximately 106 corporate direciors on approzimately 38
corporate boards (1

— We understand the requirements of public board service and how to be effective in the boardroomwhile remaining
professional and constructive,
= Although it is difficultto quantify the direct impact of change in board composition on stock price performance, in our
experience ithashad a material positive impact. Accordingto 13D Monitor, a leading independent research provider on
shareholder activian:

— “Starboard 5 average return ona 13D filing 15 22.2% (versus anaverage of 5.0% forthe S&P500 during the same
time periods). However, when they have received a board seat, their average 1 3D retrurn has been 27.8% versts
8.4% for the S&P500.” @)
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Why We Are Involved with Office Depot

= We firstinvested in Office Depot (* ODP” or the " Company™) in July 2012 because our research indicated that an opportursty existed to create
aignificant value for Office Depot shareholdersbased on achons within the control of mansgement and the Board of Directors (the “Board”).

= (Office Depot'sperformance has been ternble over the past several years, across almost any measure

= Stockprice performancehasbeen terrible Prior to Starboard's first public letter on September 17, 2012, ODP's stock prce had
matenially underperformed both the broader equity markets, its Peer Group, and its direct office supply superstore (“055") competitors
- Staples and OfficeMaz — over almost any measurement penod.
= Operating performancehas been abyanal
= Office Depot’sretail comp sales and sales per square foot have declined dramatically and more thanits peers.
= Dwespite amassiverevenue dechine of $4.8 billion from 2007 to 2012, totd GdA expense actually increased, casang EBITDA
margins to decline from 54% to 3.1% over the same time peniod.
s Office Depot’srevenue growth, market share trends, and retal comp saleshave all beenpoor relaive to both Staples and
Officebax

=  (iperating marginsare among the worst in the retail sector: Office Depot’s operating margns are the worst amongits 055 peers
and somie of the worst in the entire retail indusry.

= Thepeor yesults arenot getting any better: Inthe frsthadfof fscad 2013 dlone, same store sales conhinued to decline by 496-5%,
resultingin adjusted operaing margins of only 0.4% and an operating loss for the second quater.

= We are the largest shareholder of Office Depot, with an ownership stake of 14, 6% ofthe Company. We are highly incentivized to increase
value for all shareholders and have amuch greater economic motivation to protect and createlong-term shareholder value than the incumbent
independent directors.

= Weonly wantwhatisbest for Office Depot and its shareholders, which incudes improving the Company s ongoing operaing performance,
and transformung the business so that it can compete successfully.
We are conducting this election contest now during the pendency of the OfficeMax Merger because we strongly
believe it is in all shareholders’ best interests to reconstitute the Board with new, highly qualified directors that
have the requisite skill-sets and experience to dramatically inprove the operations of the business and transform
the Company for the future, whether as a stand-alone o1 merged company.

Swns COP T g, Capenl i) Bievibsrg. STAR BGAE“L‘U E
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It Is a Critical Time for the Future of Office Depot

While we have continued to push for, and be supportive of, the Officellax Merger, we believe the transactionputs
Office Depot at a critical juncture.

Mow more than ever, Office Depot NEEDS a well-qualified, committed Board to protect the interests of shareholders.

While we hope and expect the deal with Officeldax will ultimately be consummated, it 15 subject to antitrust approval, and therefore,
Office Depot 15 still a stand-alone company that must be prepared to face either outcome — merged or standalone.

Given the significant detencration in the profitability of the Company and destruction m value under the watch of the current Board,
shareholders cannot afford to simply continue with the status quo and hope for improved results dewn theroad, if and only if, the
Companyis merged.

Instead, shareholdersneed a Board thatis capable of overseeing the Company regardless of whether the deal with Officebas s
ultimately consummated,

By adding highly qualified director candidates that have the requisite slalls to immediately improve the cumrent operating performance
of the business today, Office Depot can be in the best position to succeed on a stand-alone basis 1f the merger 15 not consummated and
also be in the best position to maximize the long-term synergies with Officebfaz if the merger 15 consummated.
In addition, if the merger is ultimately consummated, Office Depot will need a highly qualified Board to immediately:

=  Continue working with Officelax to identify and select a CEO of the combined company; and

=  Designate five Board members to a combined ten person Office Depot / OfficelMax Board (not including the new CEQ)

Therefore, improving the Board at the 2013 Annual Meeting (the “Annual Meeting™) provides shareholders with the best chance of
success in either scenano, IF the Officedax Merger closes, then the Board will have higher quality candidates from which to choose
directors for the pro FormaBoard to overses the ezecution of the Officeldas Merger. I the OfficeMan Merger does not cloge For any
reason, then the Board will be upgraded with new directors who are truly capable of improving the sperating performance of the
Company.

Regardless of the ontcome of the merger. Office Depot needs a newly reconstitmted Board that p ossesses the
appropriate skill- sefs to oversee a turnaround of the Company with the goal of substantially improving

operating performance, _
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It Is a Critical Time for the Future of Office Depot

If the OfficelIax Merger closes, the new Board will be tasked with transforming the Company for the future,

»  Ifthe OfficeMax Merger closes, the pro forma Board will be tasked with developingthe long-termplan of the combined
company, including;
= Owerseeingthe integration oftwo large companies with combined revenue of over $17 billion

=  Helpingto identify and retain a new managementteam made up of some existing executives from each company
aswell as some entirely new paople.

=  Examining which retail locations should be kept versus exited.

*  Developinganew business strategy to make the combined company a viable and ultimately successful company
overthe long term

= The current Board has not proven capable of overseeing a stand-alone Office Depot, as evidenced by the continued poor
operating performance and massive destruction invalue at the Company, let alone executing on any ofthe incredibly
important decisions noted above that will determine the future of the Company.

= Ttistherefore crifically important that the Board be improved with new directorsthat have the necessary operating and
retail experience to oversee a complete transformation of Office Depot.

Shareholders need to be comfortable that the operating performance and value of Office Depot
will be significantly improved either as a stand-alone company if the deal is not
consummated or as a merged company if the deal ultimately closes.
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Change is Necessary at This Critical Time for Office Depot

Wow morethan ever, shareholders require andd deserve well-cqualified and committed reprezentationin the
boardroom for thefollowmgreasons:

»  Tosubstantially improve the disastrous operating performance thathas persisted under the watch of the current Board.

= Toensurethatkey decisions duringthe pendency of the OfficeMax Merger, including the ongoing selection of the
new CEO for the combined company, are properly overseen, unlike the questionable CEQ search process conducted
by the Board in 2010 thatresulted in the appointment of a CEQ with little tono background in retail.

= Toensurethatthe five directors designated to the combined company board are the most qualified candidates with the
mostretail operating experience and relevant expertise,

*  Notably, only two of the ten current Board members have any relevant retail operating experience outside of
Office Depot, and none of the four incumbent directors we are seekingto replace have any relevant retail
operating experience.

*  Togreatly improve the Company’s troubling corporate governance practices and ensure that all future decisions are
made with the best interests of all shareholders asthe primary objective In the past year alone, the current Board has:

»  Adopted an entrenching 15%“Poison Pill* in direct response to our involv ement at the Company,
= Unnecessarily delayed the 2013 Annual Meeting
*  Failed toaddress concerns around the Company’s compensation practices and board structure.

We believe it is Clear that the Current Board Has Failed in its Oversight of the Company and
that Shareholders Deserve and Require Board Representatives YWho Are Not Only
Incredibly Well-Qualified and Experienced. But Who Are Committed to Holding

Management Accountable.
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Our Nominees Are Vastly More Qualified Than the Four Incumbent
Directors We Are Seeking to Replace

Throngh an exhanstive search process, we identified and nominated a slate of fonr candidates with exceptional and velevant
credennials, meludmg:

Cynihia Jamison = Lead director of Tractor Supply Company and form er CFO and GO0 of a num ber of hughly successful tumarounds She also served on
the boards of deectors of Cellu Tisaue Holdengs andH orzon Organue Holding Corp. before bothcom pandeswere sold athugh prémnim ¢ to their market
mts\u}

Rebert Nardelli - Form er CEQ of Chrysler andH om e Depot, and form erCEO of GE Power Sydemsand GE Transportation System ¢ Also formerBoard
memberof Coca-Cola Company, While at Hom e Depot, rewvenues andnet eamings doubled, 1,000 new stores were opened and 135,000 new jobswere
added )

Jeffrey Smith = C o-Founder and CEQ of Starboard ¥ alue, the largest sharsholder of Office Depot. Mr. Smath hasextensve public com pany board
experience andhasoverseen several highly successful tumarounds and transform ations of com pandes s board m ember il

Joe Vassallwzze — Form or Viee Charm an of Staples, the largest Office Supply Companyin the world. Cumently Chawnn an of the board of Federal Realty,
ona of the m ost successful retail REITS. Cumently operatesa retail consulting husiness and serves on a num ber of public company haards of directors.

NEES Ly UAIG UL walified 1o overses and govern Uifice Depo nd hag the slall-set necessary to subalantially improve the

All four of the imcnmbent directors we are looking to replace lack relevant vetail operating experience:

Thomas Colligam—HNo relevant retad operating expenence, Dunng the period from the tom e Mr, Colligan joined the Board untd our mnstial 13D filing,
Office Depot’s dock pnce dechned by 63%. Overall, ance jommng the Board, the Company’s dock pnce has declined by 36%, asof July 19,2013,

Marsha Evans — Ho relevant retail operating szpenence. Dunng the penod from the tim ¢ Ms. Evansjomed the Boarduntid our mitial 13D filng, Office
Dpot’s stock price dachned by 93%. COwerall snce Mz Evansjoined the Board, theCompany setock price hasdeclined by23%, agof July 19, 2013

Eugene Fife — No relevantretall operating expenence. As a senior advisorto BC Partners, we question the Board’s decision to re-nommate Mr. Fife when
Office Depat 15 no longer obhigated 10 provide BC Pariners with three board deagnees. Why didn't the Board seek to replace Mr. Fife with a truly
mndspendent B osrd mem berwith ex cellsnt qualifications and relsvant retail expenence?

Seatt Hedrick — Hagcerved onthe Board for more than 20 years despits not having any relevant retail operating sxperience. Over his tenurs, Office Depot
wentfrom ane of the lsading office supply companiesta the worst performing office sipply com pany. Dunng the penod from the tim ¢ Mr. Hednek jomed
the Boardin Apnl 1991 until our mitial 131 filing Office Depot's stock paes declined by 42%. Owverall, since Mr. Hadrick jomsd the Board, the Company's
Aock price hasmodeatlymereazed by just 3%, asof July 19, 2013, anundemperfom ance comparedio the S&P of 619%

Supporting Our Highly Qualified Nominees Will Change a Minority of the Board That Collectively Lacks

Relevant Experience and Will Provide a Mandate to Improve Operating Performance and Enhance

Shareholder Value. _
| Pastperformance is net indicakive of i tue result STAR BGAH“LU E
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Our Nominees Have a Superior Plan to Successfully Transform Office Depot
and Enhance Value Either as a Stand-Alone or Merged Company

Ower the past nine months, Starboard and our Nominees have been working closely with one of the world’s leading
restructuring firms that we engaged to assistus in developing a comprehensive operational plan to successfully transform
Office Depot.

We separately filed a 100+ page White Paper Presentation, entitled “ Transforming Office Depot: A Plan for Renewal and
Reinvigoration,” with the SEC on August 2, 2013, This White Paper Presentation discloses the details of this plan for
the benefit of all shareholders. Specifically, this plan sets forth the following opp ortunities to dramatically improve the
Company’s languishing operating performance and failed strategies:

= Re-aligning operating expenses (G&A, advertising, etc) to best-in-class levels
= Optimizing distribution
» Rationalizing SKU count and supply base
= Increasingservice extensions and becominga solutions provider
=  Changing customer mix
=  Improving the website experience to increase site traffic and conversion to sales while lowering operating costs
=  Drivingnew engagement models
In total. our detailed presentation outlines how we believe Office Depot. as a stand-alone comp any. can
improveits anrent op erating marginsfrom 0.9% to 7.3%. representing an improvement of over $650
million.
Webelieve that the same opportunities lighlightedin the prezentation are applicable to OfficeMax " sbusiness
and, if successfully executed on, would substantially increase the potential synergies in the hMerger.
We are confident that our four nominees have the experience necessary to oversee a plan to
substantially improve value for the benefit of all Office Depot Shareholders. whether or not

the OfficeMax Merger is consummated. _
STAR BOAR“LU E




Starboard’s Involvement Has Yielded Positive Results for Shareholders

= Curinvolvement in Office Depot overthe past 11 months since we filed our initial Schedule 13D in September 2012 has
been constructive and has yielded positive benefits for all shareholders.

=  Through five public letters and numerous private communications with certain members of managernent and the Board,
we have demonstrated the causes for cur serious concerns and have clearly articulated many of our views on how to
improvevalue for shareholders

= Duringthis time, and we believe largely in response to our involv ement, the Company has:

= Agreed to sell its 50% jont venture interest in Office Depot de Mexico (the “TV Interest”) to Grupo Gigante SA B de CV.
(“Gigante™) For approzamately $6%0 mallion.

®  (Committed to deliver apprommately £300 million 1n adpsted operating profit by 2015 through cost reduction and margin
improvement (although it appears the company may already be backing off thistarget in several meetings with
shareholders).

»  Announced amerger agreement with OFficelda that is expected to create a stronger, more efficient competitor and generate
annual synergies of at least $400 million to $600 million and significantly improved cash flows.

= Since ourfirst public letter on Septernber 17, 2012, Office Depot’s stock price has appreciated by 75%, outperforming
the 8&P 500 by 52% over that timeframe. We believe the increase in Office Depot’s stock price is in large part
attributable to Starboard’s inv olvement, the actions taken in response to our involvement, and our continuing efforts and
plansto significantly increase value at the Company.

There is much more work to be done that can produce even more value for shareholders,

Unfortunately. the current Board has refused to work constructively with Starboard to
reconstitute the Board in a manner consistent with the best interests of the Company’s
shareholders.
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Starboard’s Involvement Has Yielded Positive Results for Shareholders

?Ef

s Wedonotbelievethat Office Depot’s recent actionsto enhance value for shareholdersis a coincidence.

= Foryears, Office Depot failed to create value for shareholders and only since our involvement has the Board begunto
take reactionary actionsto improve value for shareholders,

since our 130 filing.
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Dramatic Stock Price Underperformance

Frior to Starboard filing a Schedule 13D on September 17, 2012, Office Depot’s stock price had materially
underperformed both the broader equity markets, its Peer Group, and its direct office supply superstore (“088")
competitors —Staples and OfficeMax — over abmost any measurement period
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Weak Historical Financial Performance

Despite a massive revenue decline of $4.8 billion from 2007 to 2012, total G&A expense has actually
increased, causing G&A expense as a percentage of revenue to increase from 4.2% to 6.3% and
Adjusted EBITDA margins to decline from 5.3% to 3.1% over the same time period.

Total Company Revenue {3 in miltions) l Total Company G&A Expenses ' (8 in millious)
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Weak Historical Financial Performance

Since 2007, Office Depot’s vetail comp sales and sales per square foot have declined dram atically.

North American Retail Comp Sales % Change North American Retail Sales § per Sq. Ft. (U (3 ix millions)
0% ~ - - 5280 -
: x {79} Decline
1% - 5250 1 -
S
2% 50 4 S
-550 y | £190 4
48 4 5160 -
585 S130 1
=% -i%
% 5100

W07 2012 2007 012

STARBOARﬁLU E

14




Substantial Market Share Losses

Office Depot continues to lose significantmarket share to Staples.

Historical North American Retail Market Share 'Y
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Short-and intermediate-term headwinds remain strong and will require transformational
leadership and innovative solutions.
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Office Depot’s Margins Have Significantly Underperformed
Compared to Peers

Despite substantial revenne and an attractive asset hase, Office Depot has struggled to run its business
effectively, resultingin the lowest margins of all of its peers,

2012 Peer Group Financials (Sin miflions) f2012 Adj. Operating Margins (1)

- . 1% 6.3%
Office Max

Revenus 824,381 510,696 55,920 e
A4 Operating Profit™ 51,548 593 5139 44
Operating Margin 63% ol j
20%
EOH:F 4
1% - 0.9%
0% ;
SPLS oDP OMX
Rewvenue $24381 $10,696 $6.920
Revewse! sg 1 1240 1175 $157

Despite generating higher sales per square foot than OfficeMax, Office Depot’s operating manrgins are

less than half of OfficeMax.
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Unfortunately, Office Depot’s Recent Results Continue to be
Alarming

Eecent revenue, same store sales, and operating margins continue to be the worst among OS5 peers.

Avg. 4012/1Q13 Revenue % Change Avg. 4012/1Q13 SGLA as % Revenue
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Management and Board Lack Essential Retail Experience and Have
Not Been Held Accountable for Office Depot’s Poor Performance

» CEO s operating experience outside of Office Depot
consists ofthe National Football League (NFL) and
investment banking (norelevant retail operating
experience outside of Office Depot).

« Despitethizlack ofrealretail operating experience,
the CEO hag also been serving as the head of the
North American Fetail Divisionfor thelast 7 months
gince the former head of the divizion departed.

« Only 2 out of the Company s 10 current directorshave

meanimnghul. relevant operating experience at a retailer
outside of Office Depot.

+ The average fenure on the Boardis almost 8 vears,

with the non-BC Partners’ designees having an
average tenure of almost 10 vears.
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Only Two of Office Depot’s Ten Current Board Members Have Any
Substantial Retail Operating Experience

Apart from Nigel Travis and Kathleen Magon, therest of the Boardlacks substantial retail operating experence'?

Relevani Prior Operating Ex
Experience®

: Thomas Colligan x Fommegly Vice Diean of the Wharton School's Aresty Insitute of Executive Education from 2007 102010; Managing :
H Durector at Duke Corporation Education, affiliated with Duke Ursversity s Fugua School of Buaness from 2004102007, s
H Vice Chaim an of PncewateshoussCoopersLLP from 2001 to2004; currenily a dizector of CHH Global and TargusGroup, =
E previoushy a director of SchenngFlough, Aneava, and Education Mansgem ent C orporation E
E Iarsha Evans x Actmg C omm issioner of the LPGA Golf association from 2008 to2010; President andCEQ of Am enican Red Cross from ;
3 2002 to 2005, currently & drector of Weight Watehers Intemational and the Edate of Lehm anBrothersH oldmgs, form er 3
director of Huntem an Corporation :
Eugene Fife x Currently a semdor advisorto EC Partners; aleo founder and ManagngPanecipal of ¥ awter Capital aninovestm entam since §
. 1999 form erly mtenm CEQ andPreadent of Eclpsys m 2005, form erly a Partner atGoldm an Sachs, formerdy s duosctor of %
E Caterpillar, Ine. E
E Scott Hednck x Founder and general partner of [nterWest Partners, & venture capilal fund since 1979, cumrently serves ag o director of Hot E
: Topicand a cluster of mutual fundsm anaged by Capital Research and Managem ent C om pany, form erly onthe board of The 3
[ Office Chab whach was acquised by Office Depot in 1991 3
T R R N NSRS NE NSRS EENEE AR RSERS SR E s s a s nm
Meil Austrnan x Cumenlly CEQ of Office Depot; Form erly Preadent andCOC of the HFL From 1991 101990, ManagngDrector at Dillon
(CED Reed& Co from 1987 101991, CFO of Doyle Berbach Adveriang from 19740 1978, cumently serves on the Board of
DirecTV Group and form ery on the Board of ¥ iking Office Produsts
Justin Bateman x Senior Pariner with BC Pastoers where he joined in 2000, currently & dirsctor of [nteleat3.A.; previously s director of
(BC Pastnerd) Gensral H ealthears Group, BaxiH oldings, andRegency Entertamm ent
Erenda Gaines x Formier Pregdent and CEQ of the Diness Club from 2002 to 2004, cumrently serves 254 durector for AGL Respurces, Fannie
Mae and Tenet Healthcars Camporation; praviousty a director of CHA Financial Corp., and NICOR, Inc.
Raymond Svider x Co hu:1::n anof BC Partners ance 2008 and MansgngPartner ance 2003 ; cumently onthe board of [ntelsat 3.4, ATI
(BC Partners) Enterprises, and Mult:Plan
Eathleen Mason J CEQ of Tueeday Moming Corporation since 2000; President of Filenie's Basem ent dunng 1999 and Fresident of
HoemeGoodsfrom 1997 to 1999, cumently & duector of Genssco, previousy a darector of The Men's Warehouse and Hot
Topic
Higel Travis « Currentlythe CEO of Dunkin” Brands Group ance JTanuary 2009; form erly Preadent and CED of Papa Tohnslntemational
from 2005102008 and COO from 2001 10 2005
STAR aom“u E
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Office Depot’s Replacement of One Director Was Reactionary and
Falls Far Short of the Meaningful Improvement the Board Needs

s OnTuly 35,2013, Office Depot announced that Michael Massey will be nominated for election to the Board to replace
Brenda Gaines.

s While adding a new independent director withretail experienceis a step in theright direction, we believe Mr.
Masgsey s nomination was reactionary to our involvement andwe question whether the Boardwould have taken such
action wereit not for our pending proxy contest.

s Further, itisimportant to note that:
n  Themajority of Mr. Massey s recentretail exp enience was as General Counsel.

»  Mr Massey'sexperience servingfor 1 '2 vears as the CEO of Payless was not in the context of day-to-day
operations, but dunng the process of selling the company. As disclosedin Payless'proxy materials,in April
2011, Paylessretained mmvestment bank Perella Weinberg to assist with the sale of the company. Mr. Massey
gerved aginterim CEO besnningin June 2011, two months after Perella Weinberg wasretained, until a
transachion cloged in October 2012, at which time he departed the company.

s Whilewe welcome the appointment of Mr. Massey, webelieve the Board of Office Depot isin serious need of
sienificant and well-thought out change thatincludes the addition of directors with substantial retail. operating, and
turnaround experience, whichis critical to put Office Dep ot on theright path for future success.
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Office Depot Is at a Critical Juncture and Change Is Necessary Now
to Improve Performance at the Company

s In summary, under the watch of the current Board, Office Depot's financial performance has continued to deteriorate and
substantial value has been destroyed:
s Priorto our involvement, the Company's share price had declined by 87% overthe last 5 years and $4 4 billion of
enterprise value had been destroyed
»  From 2007 to 2012, revenue declined by almost $5 billion, or 30%, while G&A expenses actually rose, causing
operating margins to plummet
» Eetail comp sales are decliningby 4%-5% peryear and salesper square foot have eroded, causing massive market
share losses
s With only 0.9% operatingmargins in 2012, Office Depot continuesto bethe worst performing OSS company and one
of the worst performing retailers
n The current Board lacks the necessary retail and operating experience to turn around Office Depot and address the serious

1ssues it faces, Instead, we believethe Board has demonstrated that it 1s not interested or capable of oversesing Office Depot
forthe benefit of its shareholders.

New Board members with substantial retail. operating. and turnaround experience are
desperately needed to transform Office Depot and set it on the right path for future success
regardless of whether the OfficeMax Merger is consummated.
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The Current Board Has Sought to Entrench Itself and Has
Overseen Troubling Corporate Governance Practices
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The Current Board has Sought to Entrench Itself by Instituting a
Poison Pill with a 15% Ownership Threshold

= OnOctober 24, 2012, only days after Starboard had amended its 13D filing disclosing a 14 8% ownership position in
Office Depot, the Company unilaterally instituted a Poison Pill with a 15% ownership threshold without shareholder
approval,

= Atthetime, the Board effectively controlled 229 of the Company’s voting power in an election contest through the
preferred stake of BC Partners

=  ThePBoard claimed that it was instituting the Poison Pill to protect the Company against “hostile acquirors”

= However, we believethis action was an exceadingly transparent attempt to cap Starboard’s ownership at its current
position and limit the voting ability of shareholders, especially given that the previous Poison Pill which had expired in
2006 had an ownership limit of 20%, not the new 15% threshold.

=  Furthermore, the way the Poison Pill 1s structured to operate in combination with the voting arrangement with BC
Partners is evenmore froubling In addition to capping shareholders’ economic interest to15%, the Board also:

=  Continuedto allow the Company to pay BC Partners dividends in-kind, thereby increasing the ownership and
votingpowerof BC Partners, which the Board effectively controls.

=  Allowed for an exemption for BC Partnersto acquire an additional 2% of the cutstanding common stock on top of
the in-kind dividend payments,

= The curmulative effect of the Poison Pall would have allowed BC Partners to increase its ownership to over 25% by the
time of the Annual Meeting, if it were held prior to the redemption of half of BC Partners’ preferred stake, which would
have diluted a 15% common stock ownerto only 11.5% votingpower in an election contest,

We are concerned that the Board's actions were not only self-serving but also divectly adverse
to the best interests of shareholders and their ability to elect directors.
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The Current Board has Sought to Entrench Itself by Instituting a
Poison Pill with a 15% Ownership Threshold

»  Asshown in thetablebelow, at the time Office Depot instituted the Poison Fill, the Board was in position to increase its

effective voting authority to above 3086 within three years, while all other common sharsholders would be dilutedtoa
maximum voting autharity of only 10.8%.

As Converted Common Stock Voring Rights

Vobng Asthonityof
ODP Board Based on
BC Partnan
Vogng Anthentyaf As Lomvarted Oenanlsp
ODP Beard Based on Throaph i 105
BC Partnany Parpamal Poafeered Sinck
As-Comerted Penenlep Ireludne 2a Additional 2% Viating Authodtrofa 13%
Throsghip 10% Commen § ock Ownenhap Commeon Stockholder onan
__ Paepetual Drefecoed S tock ™ afvo Dicectsd by ODP Board *% As-Convered Basis * Howm
1003 0.3

3o 222% 24.2% 117 ] Coven voting asthoriey
M1l 118 4.5 11L&

L1013 23.1% 25.1% 11.5% | Frejectsd voting zutheriny
FTEN FEE-T B FIET By 2013 anreal meading
3013 2380 2590 11.8%
=13 2440 2640 11
1Q1+s 2450 2690 11.3%

Qlde 153 203 110
H0l4a 25.5% T
14 pLE 2B
1Q1% ™ bl A,
Q15 1.5 28.2% 10.5%
3015 P 280 1.5
2834 303 10.5% ]  Bobential votior méerity

21 the ead of 2015
(2} Projections amsme 0 5ce Depot conteni e to pay inckind dividends o BC Pactners onth 10% perpetoal prefecred stock
b} Projections mimme BC Pasners acquires an addisonal P of conmon siock, in compliance mith the sxsrmption incleded m the Raphas Plan
fe) Redwcts difokion to commen iockhdden baied on BC Pastnen’ prefecnd steck vosnx axbb onaa w-coovaried basn

The effect of the Poison Pill was to severely limit shareholder influence over Board
composition and entrench the Board by increasing its effective voting control.
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The Current Board Sought to Disenfranchise Shareholders by
Manipulating the Timing of the Annual Meeting

= Theaurent Board playedzames in delaying the date of the 2013 Annual Meeting.

®  For atleast thelast six vears, Office Depot has consistently held its Annual Meeting in the latter half of
Apnl, including the 2012 Annual Meeting which wag held on April 26,2012,

= Yetrather thanhold the 2013 Annual Meeting in April, as hag been the historical practice, the Board
decidedto delay the 2013 Annual Meeting after we nominateddirectors for election to the Board. It was
nof until after we hadlannched a consent solicitation to remove andreplace directors and commenced a
proceedingin the Delaware Chancery Court that Office Depot finally announcedits 2013 Annual Meeting
date.

= Notably, the Company'smerger partuer, OfficebIax. heldits 2013 annual meeting in the normal course on
April 20,2013

= Webelieve it is entively disingenuounsfor the Company to malke any claims in this election contest that
now s not theright time to elect new Board members when it wag the Board that manipulated the timing
ofthe 2013 Annual Meeting in the first place.

The Board has effectively disenfranchised shareholders while entrenching itself for an
additional four-month period and should be held accountable.
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The Current Board Has a Long History of Self-Interested
Behavior and Disregard for Shareholders’ Interests

= In 2009, Office Depotnegotiated an arrangement with BC Partners which contemplated that BC Partners would invest $350
million in Office Depot, in return for a 10% perpetual preferred dividend. It appears Office Depot took the unusual step of
acceptingthe investment only on the condition that it would be able to vote BC Fartners' shares in any election contest

= This allowed Office Depot’s Board to increase its voting power in any election contest o approximately 20% atthe time

= Further, Office Depot would be allowed to pay BC Partners dividends in kind, rather than in cash, thereby continuously
inereasing BC Partners’ ownership while simultanecusly increasingthe voting power of the Board in an election contest,

= Webelieve this arrangement was in reaction to the proxy contest between Office Diepot and a small shareholder in 2008 and
was designed to entrench the Board against the will of shareholders.

Di | of Shareholder Withhold Vote:
s Atthe 2002 Annual Meeting, five of Office Depol’s directorsreceived awithhold vote of at least 34%

= In its 2008 report, Glass Lewis stated that it “believes these high against /withhold votes are likely related tothe directors
service on the Company & compensation committee .. during which time the Company received an “F” grade in our pay-for-
performance analysis.”

. GIassLewls notes thaL "We believe direclomsir ona boarcfro reprm.'ume iuwres#ofsﬂamﬁoﬂem w

Mmm'evldemedby mmpnny’.vmnd consecutive F in our pay for performance analysis.”

» However, despitethis significant withhold vote, the Board of Office Depot chose notto make any substantial changesto
either its Board composition or its compensation practices.
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We Have Serious Questions About the 2010 CEO Search Process

= OnOctober 25, 2010, Office Depot announced that its then-CEQ, Steve Cdland, would be stepping down and that Meil
Austrian would assumne the role of interim CEQO and Chairman.

= A CEO search committee was formed consisting of four directors and including;

=  Marsha Evans (chair of search committee), a director for 4 years, who was appointed to the Board while Mr
Austrian was Chair of the Nominating and Governance Committee.

»  Meil Austrian —Interim CEQ, even though he was clearly conflicted given hisrole as interim CEO and the fact
thathe was being considered asthe potential permanent CEO.

»  MyraHart — A director since 2004,
= James Rubin—a member of BC Partners who had served as a director since June 2009,

= Abthetime of Mr Odland’s departure, overthe last five years, Office Depot’s stock price had declined by 83%, revenue
had declined by 18% and operatingprofithad declined by over 85%. Given theseresults, Office Depot was clearly in
need of an experienced retailer to transformthe business.

How did the Board allow My, Austrian to be one of four members on the CEO search committee
to oversee the search process when Ire, Iimself, was being considered as pmt of the process?
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We Have Serious Questions About the 2010 CEO Search Process

= NeilAustrian claimed that the Company was looking for the following in a new CEO:

= “We want ¢ Hall of Fame guy. Ithink the specs are pretty abvious . youwani someons who's an absolute
proven leader, somebody who & run amajor business, somebody who in the past has not only dertonstrated their
ability to cantrol thoughts and imnavate, but someone that can build revenue. Tou'd like to find somebody that
has both retail, and what 'l call, BSD experience. And owurexpectations are...we're going to find a superior
CEQ fo come in and take the company fo the next level.”

s Despitethe clear desire and need for a*Hall of Fame guy” with “retail” and “BSD" experience that will“takethe
company tothe next level”, Office Depot instead hired Mr. Austrian as permanent CEO after just six months

= Unlike what Office Depot claimed it was looking for in a CEOQ, Mr. Austrian’s primary experience consisted of hisrole
as the COO of the National Football League and investment banking

= *Wefindthe hireto be very surprising and we believ e the market will as well. In recent meetings with Mr. Austrian, we
came away believing he was not interested and not a candidate for the full time position.* - Deutsche Bank report, May
23,2011

M Austrian knew the Company needed a superior executive with strong retail and BSD
experience, yet the search committee on which lre saf chose him to be CEO qafter only 6 months.
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We Have Serious Questions About the 2010 CEO Search Process

= Further, through our public involvement in Office Depot over the last year, a number of highly qualified former CEQ's and

high level executives with substantial retail experience havereached out tous statingthat at the time of the search process,
they had reached out to the search firm conducting the process.

= Yet each of these individuals either did not receive a call back from the search firm, or never got past conversations with the
search firmto speak with the CEO search committee.

»  Wealsonotethat Scott Hedrick became lead independent director in February 2011 toreplace Mr. Austrian as lead
independent director. Mr. Austrian was subsequently appointed permanent CEO in May 2011,

»  Office Depot noted that Mr. Hedrick became lead independent director inresponseto the factthatthe Company did not have
atruly independent lead director (given that Mr. Austrian was serving as lead independent director and had assumed the
interim CEQ position).

= We agree that an independent lead director wasneeded, yet, wenote that Mr. Austrian assumed the interim CEO role in
October 2010 Therefore, a full four monthshad passed duringthe CEQ search process before Mr. Hedrick assumed the
role of lead independent director.

= Wecan only conclude two things from this fact pattern. Either:

1) By February 2011, enly four months into the CEOQ search process, the CEO search commities, which included Mr
Austrian as one of the members, and Ms. Evans as chair (who had been added to the Board while Mr. Austrian was
head of the nominating committee), had already determined that Mr. Austrian would become the permanent CEO
such that Mr. Hedrick could therefore assume the role of lead independent director (which would also provide reason
why a number of highly qualified potential CEO's were seemingly not included in the process).

2) TheBoard's governance is seriously lacking in that it was willing to wait a full four months withouthaving an
independent lead director.

=  Either way, we believe that shareholders should have serious questions about how the CEO search process was conducted
and whether the Board 15 providing truly independent oversight Y ¥
STARBOA UE -
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Leading Proxy Advisory Firms Have Raised Serious Concerns
Regarding ODP’s Compensation Practices and Board Structure

=  (Glass Lewisrecommended that shareholders vote AGAINST four of ODP s nominees last vear. incuding two
ofthe ODPnominees we oppose -- Marsha Evanswho hasgerved as Chair of ODP s compensation committee
simce 2009 and Scott Hedrick who has served ag a comp ensation committee member since 1994 and served as
its Chair from 1996 through 2004.
= Compensationpractices:
= IS8 states, “whilethe Company’s Total Sharehiolder Eetum performance continues to significantly trail its
GICS group. CEO pav is abovethe ISS selected peer median.”
*  GlassLewisnotes withy espe-:t to Uﬂice[llepol 5 -:om]:uﬂahml ofits top -afﬁ-:eq & “Overall, the

= (lassLewis alzo concluded that ODPwas “deficient in linking pay with perjormance ™ and that
“shareholders should be deeply concerned with the compensation committee 5 sustained failure in this
areg.”
®  (GlassLewishas assigned ODP an “F* scorefor pay-for-performancein each of 2011 and 2010 and a
scoreof *D™ in 2009,
= BoardStructure:
= (flass Lewis has noted serions concerns regarding Evans, stating = . we question her continued service
ol ANY public Board” camphasisadded)
= ISShasstateda “HIGH CONCERN "regarding ODP s Board struchure and has scored the Company a 0.1
on a scale of 0-100. (umphus adisd)
= Despitesignificant concerns by ISS, Glass Lewis and some of ODP s largest shareholders. the Boardhas
continuonsly failed to address the deficiencies in compensation and corporate governance practices and. in fact,
created an addifional concern by implementing a poison pill.

Sane G Lo a2 Py Py STARBOﬁRAI.UE
30




Leading Proxy Governance Firms Have Raised Serious Concerns
with Regard to ODP’s Compensation Practices

= MarshaEvanshas served as Chair of ODP s compensation committee since 2009 and Hedrick has servedasa
member zince at least 1994, zerving ag Chair from 1996 through 2004,

= (Overthelast threeyears, Glass Lewis has aiven the compensation commnuttee a score of “F” i 2011 and
2010 and a scoreof “D™ in 2009

»  GlassLewisstates, “The Company paid: MORE compensation to its top officers than the median
compensation jor 28 similarly sized companies with a median enterprise vahie of 1 billion; MORE than
a sector group of 23 large consumer discretionary companies with a median enterprise value of §1.2
billion; and MORE than a sub-industry group of @ specialty stores companies. The CECQwaspaid above
the median CEC1n these peer groups. Overall, the Company PAID MORE than sty peers, BUT

PERFORMED IWORSE than iy peers.” (emphasis sdded)

®  (lazsLewis also statesthat ODPwas “deficientin linking pay with perfarmance” and that “shareliolders
shounld be deepk concerned with the compensation commitiee ssustained failire in this areq.” (emphass sdded)

Glass Lewis Historical Compensation Grades

Glass Lewis FY 2011 Compensation Grade

Hestoncal Compensalion Scone
A B c D F Fiscal Year 2009 210 2011
I | | [ | | Gae [ D | F | F |
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Leading Proxy Governance Firms Have Raised Serious Concerns
with Regard to ODP’s Compensation Practices

In last year s proxy paper, Glass Lewis noted the following concerns regarding ODP s compenzation practices, many
of which they havebeen highlighting for years:
®  No Performance Based Long-Term Incentive Awards:

= “We believe shareholders benefit when equity oflong-term incentive awardsvest on the basis of metrics with
pre-establizhed goals and are thus demonstrably linked to the performance ofthe company. . In this case,
sharelholders should be concerned with the Comp any'sfailure to implement a performance-b ased long-
termn incentive plan with objective metrics and 20al8."” (omphasis stded)

n  [Theentive Limits:

= “Executives are eligble to receive unlimited compensation through the STIplan. We believe this runs
contrary to best practices and sharveholder interests. as management may receive excessive compensation
thatisnot strictly tied to Company perfonmance.” (emphuis sdded)

®  Guaranieed Bonuses:

= “Exceptfor nominal fixed payments such asbase salaries. we believe the comp ensation of executives should
bestrictly based on the performance of a company. In this case. we believe the Company has done a
disservice to shareholdersby agreeing to grant substantial performance-insensitive bonuses.” (nphus sdeq)

®  Peer Group Concerns:

= A company schoice of a peer group canhave a significant impact on the size and structure of comp ensation.
Shareholdersneed to be satisfied that the peer group is appropriate and not cherry-picked for the
purpose of justifving or inflating pay. In this case. GlassLewis has identified 16 peers with more than
twice the Company s market capitalization. which represents approximately $4.21%6 of the peer group.
and 6 peers with more than twice the Company srevenue, which reprezents approximately 31.38% of the peer

STOUP. ™ (ensphusis sdded)
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Office Depot’s Compensation Committee Continues to Ignore the
Concerns Highlighted by Glass Lewis

Glass Lewis Concern 21 — No Performance-Based Long-Term Incentive Awards

Glass Lewis Concern:

=  TheLong Term Incentive compensation program consisted entirely of time based vesting with only a minimal
amount subject to a performance target. GlassLewis stated, “fo the best of our inowledge, the Company does
not grant performance-vesting incentive awards” which “. falign]the long-term interests of management with
those of shareholders.” (umphasis sdded)

Office Depot Reaction:

= Compensation committee makes mostly cosmetic changestoits 2012 compensation plan towardsmore
performance-based awards, but continesto have the Long Term Incentive comp ensation vesting time-based

Concusion

= GlassLewis statesthatthe new compensation shroctureis “fir from ddeal” and that it doesn’t “properly
incentivize executives to focus on the long-term fiscal heaith ofthe Company.” Glags Lewisis “uncenviniced
thatthe proposed changes to the 2012 L TTpdan will adeqaeatel ik pay and rance” and that it “leads
18 fo quiesiion how conuniited the compensafion commiitee fraly & fo Knking equity pay fo corpoerale

Pefarnance” (umphisi sdded)
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Office Depot’s Compensation Committee Continues to Ignore the
Concerns Highlighted by Glass Lewis

Glass Lewis Concern =2 — Incentive Limits

Glass Lewis Concern:

=  The Compensation committee allows executives toreceive nnlimited comp ensation throngh the STIplan which
Glass Lewis statesinits proxy paper thatit “urges the Company to set and disclose individual capson its short-

term incentive plan so as to assure shareholders that executive pay will always be constrained by stated limits.”
(emphasis shded)

Office Depot Reaction:

=  Compensation committee [GNORES Glass Lewis request and continuous objections to its STI plan.

Conclusion

»  GlassLewis states thatit believes Office Depot’s STIplan " runs contrary to best practices and
shareholder interests, as management may receive excessive cempensation that is not strictly
tied to Company Performance.” cemphasi sidedy
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Office Depot’s Compensation Committee Continues to Ignore the
Concerns Highlighted by Glass Lewis

Glass Lewis Concern =3 — Guaranteed Bonuses

Glass Lewis Concern:

=  The Compensation committee has granted Mr. Newman andMs. Garcia large annnal guaranteed bonuses.
regardless of the performance of the Company. that vest aslong az either stay at the Company. GlassLewis
believes that “except for nominal fixed paymenissuch as base salaries, we believe the compensation of
executives should be strictly based on the performance of the company.” (smphus siisd)

Office Depot Reaction:

= Compensation committee [IGNORES Glass Lewis and continues to allow Mr. Newman and Ms. Garciato
receive large annual guaranteed bomizes, regardless of the p erformance of the Company.

Conclusion

®  The Compensation comuittee paidMr. Newman a retenfionpayment of $1.937.500 over two vears just by
remaining actively emploved by the Company andis paying Mz, Garciaup to $1.500.000 over three years as
long as she remains actively employed with the Company over thattime  Glass Lewis statesthat the
Compensation committee has donea " disservice fo shareliolders.” (omha i
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Office Depot’s Compensation Committee Continues to Ignore the
Concerns Highlighted by Glass Lewis

Glass Lewis Concern 4 — Peer Group Concerns

Glass Lewis Concern:

= A choice of a peer ronp can have a significant imp act on the size and structure of compensation. Many times,
themanazement at larzer companies. are paidmore thanmanagement af smaller companies. Therefore. as
Glass Lewns states, “Shareholders need to be satisfied that the peer eroup is appropriate and not cheriyv-
picked for the purpose of justifiing or inflating pay.” Glass Lewis notes that it believes a peer group should
rangefiom “0.5¢0 2fimes the market capitalization ofthe Company”. GlassLewis notes thatin Office
Depot’s case, approximately 4.2 1% of the peer group had more than twice the market capitalization of

OfficeDepot.

Office Depot Reaction:

= Compensation committee [GNORES Glass Lewis and continues to compareitself against simnificantly larger
companies for the purpoze of comp ensation.

Conclusion

= Office Depot’slatest compensation peer group consists of 18 companies. Ofthoze 18 companies, 15 of them, or
83.3%, aremorethan 2 times the market cap of Office Depot. In fact. the average market
capitalization of Office Depot’s peers used for the purpose of determining compensation is
11.5times larger than Office Depot’s market capitalization.
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Glass Lewis Recommended Shareholders Vote AGAINST
Compensation Committee Leadership Each of the Last 4 Years

Glass Lewis’ concerns regarding Office Depot’s compensation practices is not a new problem

= GlassLewishas mven Office Depot a grade of “F” for fowr out ofthe lagt five years with the only other erade
beinga “D”

= Further. GlassLewis has recommended that shareholdersvote AGATNST at least the chair ofthe comp ensation
committee for thelast 4 years

Glass Lewis Recommendations:

2009

AGAINST Compensation Committee: Ault (chair), Evans. Bernauer, Hedrick
2010

AGAINST Compensation Committee: Evans (chair)

2011

AGAINST Compensation Committee: Evans (chair)

2012

AGAINST Compensation Committee: Evans (chair), Hedrick and Svider

Glass Lewis - “members of [the compensation] committee should be held accountable for this liack

of oversicht”
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Shareholders Have Also Demonstrated Their Concern with
Compensation Practices and Board Structure at Office Depot

= Atthel011 Annual Meeting, the Company hadon the ballot, for the first fime, a non-bindingresolution for
shareholdersto approve management compensation.

= Approximately 33%0 of votes cast didnot support the measure.

= Agzdizclosedin the proxy. the Company engaged several ofits largest shareholders and the resp onsesfocnzed on
mattersrelatedto:

1) Thedesirethatlong-term compensation belinked to long-term performance of the Company.

2) Thecombinedrole of the Chairman and CEQ.

3)  Themembership on the compengation conumittee of Ravmond Svider, a reprezgentative of B C Partners
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Office Depot’s Board Continues to Also Ignore the Concerns of Its
Shareholders Regarding Compensation and Board Structure

Shareholder Concern =1:

The desire that long-term compensation be
linked to long-tern performance of the » M
Company

= While Office Depot made some cosmetic changes to its 2012 compensation plan, frommostly solely time-vesting
awards tothe addition of performance based awards, the reality isthatthe Company did not address shareholder
concerns.

= In fact, as Glass Lewis states, “Based on the information disclosed in the proxy statement, the performance-based RSU
and performance-based cash will be subject to a simple performance hurdle (2012 corporate EBIT). Ifthe hurdles is
achieved, these awards will be subject two further years aftime-vesting. We believe long-tern incentives are best
structired using performance metrics measiured over at least three years. Aperiod of one year does not measure
performance ina sufficiently “long term manner, nor dogs it property incentive executives to focus onthe long-term
fiscal health ofthe Company.”

Glass Lewis Condusion:

“[the structure is.. . far from ideal andleads us to question how committed the
Compensation Committee truly is to linking equity pay te corperate performance.”
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Office Depot’s Board Continues to Also Ignore the Concerns of Its
Shareholders Regarding Compensation and Board Structure

Shareholder Concern =3:

The membership on the compensation

comunittee of Rayimond Svider, a representative » F.ULED
of BC Partners

®  Given BC Partners’ preferred ownership interest inthe Company, Mr. Svider is considered an*affiliate” of the Company

=  Further, BC Partners’ preferred interest has substantially different economic interests than Office Depot commean
shareholders, and therefore, Mr. 8vider’s economic interests may be different fromthe interests of common shareholders.

=  Forthisreason, aswell as many other, ISS' general policy 1s that any “affiliate” of the Company should notbe on its most
important cornmittees —namely, the Compensation, Nominating and Governance, and Audit Comrnittees.

= Yet, despitethe concern fromboth shareholders and 133 that Mr. 8vider should notbe on the compensation committee, as
well as Office Depot’s consistent grades of “F from Glass Lewis on pay-for-performance while Mr Svider hasbeena
member of the committes, the Board has allowed him to continue to serve on the compensation commuttee for the lasttwo
years.

= Dffice Depﬂt has SEBInin ga htugged ut‘fmls -:onteml;n stating um The cmnp-rm chose not to :m}.e clnuget

“goodpractice”
ISS and Glass Lewis Recommendation on M. Svider — AGAINST
ISS Conclusion:

*The presence of non-independent divectors on key committees may _diminish a conunittee’s
ability to oversee management objectively. Audit, Compensation, and Nominating committees
should all be fully independent to ensivre effective monitoring of these critical functions.”
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We Have Serious Questions About the Lack of Ownership and Long Tenure

of the Current Board

» The current Board has an average tenr e of 7 yeors,

s Despite having collechvely received millionsin Board fees, wenote that the current Boand members app ear to have only personally purchased in
aggregate 213,000 shares in the open market over the last ten vears, ar just 0.07% ofthe tota outdtanding shares &2

x O Nominees have collectively pur cha sed 87,695 shaves of Cffice Depot coinmon stock since Novembear 2012, In stark contrast, the fomr
incmbent divector s we ar e seding to replace, who have collectively served on the Board for a combined 34 years and who have
collectivey reaped millions in Board fees, have only pur chased 78 000 shar es of Office Depot conunon stock in the open market in the st

tem years. @

remss OOF W15
111 B babes Boumala Gapes wiile williw il s

Yearson Board

Shares Purchased Crutright

During Terure

i Vi Baied s Smabeand Vel v wd bl g Basad okl o i b Al damg bacl w K ey 000

Higel Travis 1 35,000 001%
Eathleen Mason 7 0 0.00%
Meil Austrian 15 100,000 0.03%
(CED)

Justin B ateman 4 ] 0.00%
(BC Partners)

Thomas Colligan 4 23,000 001%
Marzha Evans 7 5,000 0.00%
Eugene Fife 1 0 0.00%
Scott Hednck i2 50,000 0.02%
Raymond Svider 4 0 0.00%
(BC Pariners)

Total 7 year Average 212000 0.07 %%
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We Have Serious Questions Regarding the Track Records of Office Depot’s
Incumbent Board Members

Marsha Evans:

= AgChair of the Compensation committee for each of the last 3 years, Glass Lewis has recommended that shareholders
vote AGAINST Ms Evans' continued service on the Board of Office Depot and has questioned whether she should
even serve on any other public company board.

=  Ms Evanshas served onthe Board for 7 years. Over that time:
= Office Depot’s stock price has declined by 88%
® Revenuehas declined by 30%4
= Marginshave declined by approximately 400bps
= Theoverwhelming majority of Ms. Evans’ operating experience consists of roles at non-profit companies.
= From2009to 2010, Ms. Evans served as acting commissioner of the LPGA Golf Association
= From 2002 to 2005, Ms Evans served as the CEO of the American Red Cross
= M= Evans priorboard roles encompass instances of serious lapses mboard oversight:

=  Lehman Brothers—Served on Lehman’s board and as a member of its risk commuttee during 2007 and 2008,
shortly before the company DECLARED BANKRUPTCY

*  Huntsman—underperformed S&P by 16% over the approximately 6 years in which Ms. Evans served on the board
= Weight Watchers—underperformed S&P by 26% over the 10+ years in which Ms. Evans served on the board

Glass Lewis — “WE QUESTION HER CONTINUED SERVICE ONIANYIPUBLIC
COMPANY BOARD"
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We Have Serious Questions Regarding the Track Records of Office Depot’s
Incumbent Board Members

W. Scoft Hedvick:
=  Mr Hedrick has served on the Board for 22 vears, since 1991,

= Overhislengthy tenure on the Board, Office Depot deteriorated from one of the leading Office Supply Companiesto the
worst performing Office Supply Company ()

= In fact, sincethe late 90°s, Office Depot has barely grown revenue and its EBITDA hasbeen cutin half, compared to
Staples which has tripled revenue and quadrupled EEITDA.

= Overthelast 10years alone, under Mr, Hedrick's watch, Office Depot’s stock price has declined by 74%, revenue has
declined by 13% and margins have declined by nearly 400bps

=  Mr Hedrick lacks operational retail experience

= Mr Hedrick’s primary responsibility since 1979 has been as the founder and general partner of InterWest Partners,
a venture capital fund.

= InterWest provides venture capital to early-stage Healthcare and Information Technology companies.

= M. Hedrick's name no longer appears on InterWest's website and 15 not listed as a Partner, inv estment professional
or as an advisory committee member,

= WM Hedrick’s only otherpublic board service inthe last 2 years was on the board of a cormpany in which an activist
investorbecame involved:

=  Mr Hedrick served onthe board of Hot Topic, since 2002 priorto its acquisition by Sycamore Partners.
= Hot Topic's stock price had declined by 53% over 8 vears, priorto the activist investor's involv ement

Glass Lewis recommended that shareholders vote AGAINST Mr. Hedrick at the 2012
annual meeting.
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We Have Serious Questions Regarding the Track Records of Office
Depot’s Incumbent Board Members

Tom C'o

al:

M. Colligan serves as the chair of the audit comrmittee of the Board Glass Lewis recommended a vote AGAINST his
continued service ontheBoard in 2011 when he was a member of the audit corrmittes, citing “restatements [which] may

signal weak internal accounting expertise, poor internal controls and aggressive financial reporting practices at the

Company,

Since Mr. Colligan joined the Board in January 2010, the Company’s stock price has declined by 36%.

Up until Starboard’s involvement becamne public in September 2012, Office Depot’s stock price had declined 63%.

Mr. Colligan has no relevant retail operating experience —hisbackground mainly consists of acaderics and accounting:

From July 2007 to June 2010, Mr. Colligan served as Vice Diean of The Wharton School’s Aresty Institute of
Executive Education, where he was responsible for the non-degree executive education programs.

From 2004 to 2007, Mr. Colligan served asa Managing Director at Dulte Corporate Education, an education services
company, affiliated with Duke University’s Fuqua School of Business.

From 1969 to 2004, Mr. Colligan worked at PricewaterhouseCoopers, where he was most recently Vice Chairman.

Mr Colligan lacks relevant retail board experience and most of his public board experience consists of service onthe boards
ofunderperforming companies :

From June 2006 to December 2008, Mr. Colligan served on theboard of Anesiva, Inc., a biotech company, which
eventually filed for Chapter 7 Bankruptcy in January 2010,
Since January 2011, Mr. Colligan served on the board of CNH Global NV, a farm machinery manufacturer.

=  Duringhis tenure the company's stock price declined by 10% and underperformed the S&P500 by 42%.

Since September 2012, Mr. Colligan served onthe board of ADT Corporation, ahome security and alarm systems
provider

=  Duringhis tenure the company’s stock price outperformed the S&P500 by 3%, which canpartially be
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attributed to another activist’s involvement only 1 month after Mr. Colligan joined theboard.
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We Have Serious Questions Regarding the Track Records of Office
Depot’s Incumbent Board Members

EugeneFife:

=  EugeneFife joined the Board on July 24, 2012, pursuant to the terms of the Investor Rights Agreement between Office
Depot and BC Partners which provides BC Partners with a contractual right to designate up to three directors on the
Eoard.

=  @iven BC Partners preferred equity stake and contractual right to three Board seats, Mr. Fife in the pasthasbeen
considered an *affiliate” of Office Depot and thereby hasnot qualified as an independent director

= Mr Fife continues to serve asa senioradvisorto BC Partners accordingto BC Partners’ website (1)

= OnJuly 11, 2013, Office Depot redeemed approximately half of BC Partners’ preferred stock of the Company. Pursuant
totheterms of the merger agreement between Office Depot and OfficeMax, Office Depot had agreed to redeembhalf of
E.C Partners stake upon obtaining shareholder approval in connection with the OfficeMax Merger  Office Depot
shareholders approved the transactions contemplated by the OfficeMax Merger at a special meetingheld on July 10,
2013 and accordingly 175,000 shares of preferred stock held by BC Partners were redeerned.

= Following the redemption, BC Partners’ reduced stake entitled it contractually to 2 rather than 3 director designees.

= However, instead of identifying a truly independent director to replace Mr. Fife, the current Board decided tore-
nominate Mr. Fife underthe guise of him being “ independent”

*  Inreality, Mr Fife is nota truly independent director, and as a senior advisorto BC Partners, we believe he will stillbe
heavily inclined to protect BC Partners’ interests above the interests of the common shareholders.

= Wealsonote that the majority of Mr. Fife's operational experience focuses on medical technology companies and
financial institutions, and to our knowledge, Mr. Fife has no operational retail experience and has never served on the
board of any otherpublic retail company.
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The Directors We Are Seeking to Replace Lack Operational Retail
Experience

All four directors we are seeking to replace lack the necessary operational experience to transform Office Depot

Reley amt

Fﬂl"-‘l_ tIJ'I_m Prior Operating Experience m
E xperience

» Formerly Vice Dean ofthe Wharton School's Aresty Institute of Executive Education from 2007 to 2010
Thomas Colligan x = ?:::132%“0% E):r;; tun; at Duke Corporation Education, affiliated vath Duke Unoversity’s School of Business
s Vice Chairman of PncewaterhouseCoopers LLP from 2001 to 2004

Marsha Evans x » Acting Commissioner ofthe LPGA Golf association from 2009 to 2010

= Presdentand CEQ of Amencan Red Cross from 2002 to 2005

= Currently listed a5 a semor adwisor to BC Partners and formedy one of BC Partners’ thres representatives
onthe Board

Eugene Fife x = Founder and Managing Pnncipal of Vawter Capital, an investment arm since 1 999
= Formerly intenm CEO and President of Eclipsys in 2005, a healthcare informahon technology company
= Formerly a Partrier at Goldman Sachs an investment bank
= Notatmulyindependent director due to his affilishon with BC Partners as a senuor adwisor

. : = Founder and generd pariner of Inter'West Partners, a venture capital fund since 1979
Scott Hedrick x = Mr. Hednck"snamenolonger appears on InterWest’s website and is not listed as a Partner, investment
professional or as an adwvisory committes member

= HNotatuly independent director sincehe hias been on Board for 22 years

1) Cumret el prior expesienics v i OfFkce Tvpot 2013 Frovcy, “Bele et Operating Erperienceconsists of ial rebmant operiticeal okt webaider ontside of OfFice STﬂﬁaﬁﬁﬂﬂLUE
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Our Independent Nominees are More Qualified and Have a

Better Plan to Oversee Office Depot for the Benefit of All
Shareholders
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Office DepotIs at a Critical Juncture and an Improved Board Is Desperately
Needed Now to Improve Performance at the Company

s Under thewatch ofthe current Board, Office Dep ot 'sfinancial performance has deteriorated and significant value
has been destroved

s Prior to our involvement, the Company s share price had declined by 87 %0 over thelast 5 vears and §4 4
billion of enterprise valuehad been destroyed

»  From 2007 to 2012 revenue declined by almost £5 billion, or 30%, while G&A expensesactuallyroze,
caugsing op eratingmar gng to plunmet,

s Retail comyp sales are declining by 5% per year and sales per squarefoot have eroded. cansingmassive market
sharelosses.

n  With only 0.9% operatingmargins, Office Dep ot continues to be the wor st performing O3S company andone
ofthe worst performing refailers,

s TheBoardlacks theneceszaryretail and operating exp enence to improvethe Company andhas demonstrated that it
1 not capable of overseeing Office Dep ot for the benefit of shareholders.

s Regardless of whether the OfficeMax Merger is consummated, Office Dep ot needs a truly conunitted and capable
Boardwith substantial operating andretail experience who can help best p osition Otfice Dep ot to succeed ona

stand-alone basizifthe Officehax Merger is not consnmmated andbe in a position to maximize the long-term
synergies with Officelax ifthe OfficeMax Mer ger is consunmated

New Board members with substantial retail, operating, and turnaround experience are
desperately needed to transform Office Depot and put it on the right path for future success
regardless of whether the OfficeMax Merger is consummated.
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Starboard’s Nominees Have Strong Relevant Experience”

Cynthia T. Jamison:

» Ms Jamisonis a seasoned, hagh energy Bosrdmem berand CFO with over 25 yearsof expenence, providing her with & vanety of miemal and external sirategic
perspectivesin the retail consum erproducts food, and other mdustnies. She possesses agnificant engs CFO expenence, uang her operational and technical
expertise to effect tumanound and growth success m high profile, cntical stuations. She also hasserved asa director on$ boards, meheding sudit commattes chair
expenience al 3 pubbic companies

CFO Experience:

ol

» Ledtumaround andrebuilding efforts meludmg HO relocation and com plete rebudld of finance team, after faded [PO led by previous m anagement

" Ra-embb.indmﬁmy with :emrﬂ to business viabdity with mvestor group andBoard, leadmg to & successful, 42 oversabeenbed re.[PO

»  JonedISC0 in Auguat 1909 when 2 cash posiion mdicatedless than one quanter of operating wiabdity and com pleted animm ediate cost conbaingt ent plan,
inchading 40% RIF
s Factored recervables, untbhngnpmmgcudlﬂw through ancmga.n.d com pleted prvate equity funding with symdicate

SO0 s

s Ms Jamisonhasserved on the board of Tractor Supply Com pany snce July 2002, sennng as an Audit C ommittes m em ber for year one adoption of 3arbanesOxley
and subsequent re. statem ent forlease acoounting

»  Led Audit Committes intemal mve sigation into LIFO unezpected charge i Tanuary 2009 necesatating quarterdy restalem entsand C onteoller term ination
" l-'ls. Jamisonwas elected asLeadDirertor anﬂ(’rmmeﬂm mittee Chamin Fuhumrzultl overseeing a CEQ auceesson i 2012

n Mz Jamison hasserved onthe board of B&G Foods ance Septem ber 2004, dunng which tum ¢ B&G was one of two com pandesto go public wath an"EIS” secunty
offering(“eamsd mcom e secunty” — pari debi, part squity)

u  AsAudit Commattes Chais, Ms. Jamisonha s successfully lad the com pany through the consequences of meLthmuanﬂtmhmkmpuy,whmhwas the lsnd bank in

E-&G'u cradit fm‘ﬁtsr tmiﬂunudl mplognn emberzlement and arred, mvulnnscrmm parties nnﬂ-fnlnﬁeﬂ- invoires

| Past performance is not indicative offa tom renlty




Starboard’s Nominees Have Strong Relevant Experience”

RobertL. Nardelli:

= Mr Mardelliis widely recognized as one ofthe hest operating executives in the United States, hawning grown sales and profits of severd businesses

fornearly 30 years at Generdl Electnc Co., doubling the size of The Home Depot as CEQ, then saving Chrysler and its iconic brands when the
Amencan auto industry began to collapsein 2008,

General Flectric

= [n 1995 Mr. Hardelli became President and CEQ of GE Power Systemsand Senior Vice President and a member o fthe Corporate Executive
Council of GE, afterhaving been President and CEQ of GE Transportahon Systemssince 1993

= Over the next fiveyenr s, GE Power Systemns’ revennes donbled, while operating profit qua drnpled.

The Home Depot

In 2000 Mr. Nardell: was named Charman, President and CEQ of The Home Depot, which at the time weas a2 $4 5 billion decentralized company with
little ability to leverageits size.

Mr. Hardelli mowved quickly to create an information and supply-chan infrasructure that, along with other operaional and growth enhancements,
generated over 20%5 average annual eamings growth over the next six years. Restructured finance depatment to reduce costs and hired new generd
counsel.

Under Mr. Mardelli's leadership, Home Depot’ s revenues grew fvom $45 billion to £91 billion, while net earnings mor e than doubled from $2 5

billion to $5.7 billion. The company also added more than 1,000 new stores and rore than 135,000 0bs, soon becoming the wordd"s second-larges
retailer.

Clrysler LLC

In 2007, Cerberus Capitdl Management, a global private equity and distressed-investment firr, named Mr. Nardelli Chairman and CEQ of Chrysler,
having acquired the Big Three auto company from German owner DaimlerChrysler.

By late 2007, Mr. Mardelli recognized the early signs of thelooming global financial crisis and was the first Big Three CEO to predict signaficantly
lower new car sales for 2008 and beyond.

Mr. Nardell and histeam quickly reduced Chrysler's footprint in advance ofthe downturn, while simultaneousy accelersing new-product
~development. Atthe same time, Mr. Wardelli and his team laid the groundwork for a p attnership with Fiat

Industry analysts and Fiatitselfwould later say these bold moves saved Chrysler from extinction and allowed it to emerge from t’s restructinng in
record time with a new product line intact and a distnbution network that would make it a truly global player in the automotive industry. Thenew

1 Past parformance is ol indicative offikos resalts

productsintroduced by Mr. Mardelli and his team are the best selling brands at Chrysler today. ;
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Starboard’s Nominees Have Strong Relevant Experience®

J v C. Smith

. Managing Member, Chief Executve Officer and Chuef Investment Officer of Starboard Value, the largest shacholder of Office Depot. As
Chief Investment Officer o f Starboard Value, hr. Smith has significant expenence evausing companies from a financial, operational, and
strategic perspective to ident fy meffiaencies and the resulting opportumties for vaue cresion.

. Mr. Smith's extenave expenencein a vanety ofindustnes together wath hismanagement expenence in a vanety of roles enahle himto provide
Dffice Depot wath valuable Anancid and executive inaghts and make him well qualifed to sit on Office Depot’s Boand,

. Currently, Mr. Smath serves on the Board of Directors of Regs Corporahion, an operator and franchiser ofhar and retal product salons.
Highlights nclude:
= Azadirector of Regs, since October 2011, Mr. Smuth hias overseen the sale ofnon-core assets, areductionin expenses and an
improvementin corporate governance.

. Mr. Sruth has extensive publicboard expenence having also previously served as the Chainman ofthe Board of Phoenis Technolomes Ltd
and hawing also served as a director of Actel Comporzion, Kensey Nach Corp, 51 Corporation, Surmodics Inc and Zoran Corp.

= Azadirector of Actel, Mr. Smuth oversaw a significant reduction in R&D and SG4:4 expenses and helped to institute stnngent nanca
discipline around new investmentsbased on return on invested capital guidelines. This resulted in dramatic improvements in
profitability from operating margns of-1.1% when Mr. Smath joined the board to analyst projections of approcamately 20%4 priorto the
sale of the company. On Octoberd, 2010, Actel snnounced the sale to Microsemi Corporation for $20.83 per share an increaseof
146% in a year and a half from when Mr. Smith joined the board

= Azthe Charman of Phoemx Technologies, Mr. Smuth oversaw the exit and sale ofnon-core money losing buanesses and re-focused the
Company onits core BIOS product. This resulted in anincrease in operating margns from -36% to analyst expectations of
_approximately 20% when the company was sold to Marlin Equity Partners in November 2010, a 50%: increaze for stockholders in only
One year
= Aszadirector of Surmodics, Mr. Smuth oversawthe saleofthe Company’s non-coreand money loang pharmacenticalsbuaness and
helped to oversee a drastic reduchon in operating expenses while successfully growing the corebusiness This resultedin operating

margins improving from -4 6% when Mr. Smith joined the Board to over 30% and the stock nsing b rocamately 65%% n the year
_and ahalf that Mr. Smith wason the Board.

*  Mr. Smith served as a member ofthe Management Committee for Register. com, which provides intemet doman name registration services.
s Wehbelieve that the Board wall benefit greatly by hawing a representative of a significant shareholder serve on the Board.

1 Past parformance is ned indicative offitos resalts STA'RBDARALUE o




Starboard’s Nominees Have Strong Relevant Experience®

Joseph S. Vassalluzzo:

»  Mr Vassalhuzzo has aibdantisl operatingex penence m high-profile retail and real egtats execulove postions, providing him with the skl 224, acum enand
professionalm anagem erd to facilitate and enable an organm ation to pesfiorm in the present and profitably grow in the future. This unigque com bination of skills and
expenence makes him an extremaby vahiable and viabls assst and addition to any com pany'shoard.

Staples:

»  Mr ¥ assalhuzzo hesheld num erousvery senior level executive postions, finally ascendingto Vice Chamm anwith Staples, Inc

n Duning his tenure from 1989 to 2005, Staples exhibited phenom enal growth from alm o ewery perspective, mcluding annwal sales increasing exponentially from
B2 milliom in 4 I 1hl with fofal ShareRolder rerms du 5 iyl bl

R0 7 er refir h i i
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n  Total store growth, which wias one of his pam ary responsibibties, mereased from approzim ately 30 in 1989 to over 1,500 soresin 2005, creating over 20,000 jobsas
aresilt

Eederal Realty Tnvestment Trust:

s Chatman of the board andmem ber of the Compensation and Hom matingand Govemance comm sttees of Federal Realty Investm et Trust, consdered one of the
most successful retail and shopping center REITs

u  Simce IV i lluzzo hecame Chairm in 2006, ope

s LeadDisector and Chairm an of the C om pensation C ommittes of Lifeton & Fitness, Ine., the largest publicly trade health club companyinthe U3, andone of the
largest m the wodld.

n Since Mr. Vassallimzo joined the boardin 2006, the num ber of Facilities operatedhiave incressed from approcin atelyd m 2006 to over 105 in 2012 whale mereasing

cash flow from operationsfrom $126 million in 2006 to $256 miflion in 2012

¢ Ras imcreased 7 50 S (asalluzzo became

s Fommerdy a memberof the boasd of Commerce Bancorp and Chaim an of its Special andRealEdateCommitiess.
s Mr Vassalluzeo joined Comm erce in 2005 and continnied in his roles until the bank was sold to Toronto-Dominion Bank in 2002,

¢ oA, ntal SHarenaidel” FeluErmns Wers 5o o
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Our Nominees Are More Qualified than the Incumbent Board to Maximize
Value for Shareholders

MName Experience MName Experience

JeeVasealluzzo  » Fommer Vice Chammanof Siaples the largest Office Marsha Evans * Majonty of operatingexperisnce consids of roles atnone

Supply C om pany mn the wordd profil com panies
= (Hobal responatiity for all real sstats acinnties *  Fommer Commismonsr of the LPGA Golf Association
inchiding but not imited o) the developm ent and * Fommer CEQ of the Am erican Red Cross
mansgem entof all retail sores, digtnbution; office s ServedonBoard of LehmanBrothersas member of sk
andwarehouse centers commiliee which declared bankmuptey durmg her temuse
* Hegotistedthe majonty of Staples” ME&A
transactions
BoberiMapdeli = Fommer CEOQ of Chaysler, HomeDepot, and GE ScattHedrick = Prmaryresponsibility since 1979 hasbeen founderand
Powes System s and TransportationSystem s general pariner of InterWest Partners, & venlure capital
* Dunng his tenure 1sCEQ, Hom e Depot's revenues fund
and net eamnings doubled(l) * ServedonBoard of ODP for 22 wears, and over the lagt 10
® Fomnér Boardm emberof Coca-Cola Company years, the Com pany’s dock prce hasdeclined by T4%
Cynthia = Leaddirector of TractorSupply Company and Tom Colligan  * Backgoundism academicsand accounting
Jamison form e Chair of Audit * Fommerly Vice Deanof the Whartor Sehool's Arssty
* Fomer CFO andCOO of & number of highly Institute of Ex ecutive Education and Mana gngDirector at
suecesshul tumarounds meludimg AquaSpy, ebdac, & DukeC orporats Education
jombyenture betwiten MeDonald's Comporation and * Fonner Partner at PncewaterhouseC oopers
KKR, andCoa * Ho otherrelevant retail board ex perience
Jeffrey Swith = Co-Founderand CEC of Starboard ¥ alue, the Eugene Fife » Cumently s senior advisorto BC Partners andis therefore
largest shareholder of Office Depot owning 14 6% not 8 tnuly mdependent director
af the C om pany * ManagngPartneratVawter Capital a venture capital
* Boardmember of a tum ber of highly successful firm
operational tumaroundsthat have created substangal *  Fommer Partner at Goldm anSachs
wvalue for shareholders * HNo otherretall Board expenience

VWe believe the choice of nomineesis clear. Starboard’snominees are more qualified and better swited
to oversee Office Depot for the benefit of all shareholders,
STAREDAR“UE
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Our Nominees Have a Better Plan to Create Value

=  Asstated earlierin the presentation, we have been working with one of the world's leading and most successful
restructuring firms forthe pastnine months to develop a comprehensive plan to successfully transform Office Depot.

®  Weseparately filed a 100+ page White Paper Presentation, entitled “ Transforming Office Depot: & Plan for Renewal and
Renvigoration,” with the SEC on August 2, 2013, This White Paper Presentation details our plan on how to
dramatically improve the operating margins in Office Depot and transformthe business

= OurWhite Paper Presentation focuses onthe following areas:

.« G&A - SKU's

»  Advertising «  SMB Mix

«  Yield »  Real Estate

»  Sevices = Website

«  Distribution = Engagement Model
»  Sourcing = Category Extensions

STARBDARaLUE__
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Our Nominees Have a Better Plan to Create Value

In total, we believe our plan for Office Dep ot will improve operating margins from 0.9% to 7.3%, while
providing Office Dep ot with a plan to successfully transform the future of the Company.,

Annual EBIT Run Rate After Full Implementation

Efficiency & Effectiveness Initiatives Growth Strategy
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Our Nominees Can Help Drive an Even Greater Upside in a Merger with

OfficeMax

+  Office Depot and Officelax havepublicly stated they project synergies of $400 million to $600 million over
threeyears. excluding any synergies related to store closures.

»  However, webelieve that the svnergies from the combination of Office Depot and OfficelMax could be
substantially higher given the opportmities in Cost of Goods Sold, Advertising, and Corporate G&A,

Webelieve that synerges. excluding store closures, with a properly executed thoughtful plan could amount to
between $500 million and $700 million within the first two vears alone,

»  Indudingsynergiesrelated to store closures as well asimproved long-term execution, webelieve the potential
for maran improvementis sicnificantly higher.

Revenue

COGS

Gross Profit

Gross Margin
Advartising

Adverfising as % revenue

Total G&A ex Advertising

North America Corporate Overhead {est)

(5 in milgngl
Qe (8]} QDP/OMX  Swergies As % revenye
310 696 36,920 $17.616
§178 5,136 13313 $150-5200 0.8%-1.1%
2513 1.785 4303
X35% 25.8% 24.4%  25.3%-256%
402 212 614 150-200 0.8%-1.1%
318% 31% 3.5% 2 4%:-2 6%
2019 1434 3453 200-300 1.1%-1.7%
284 MNA

]Estimmd Synergies excluding Store Closures

$500-700 |

v Over thelonger term. after takinginto account store closures and improved
execution, we believe total synergies could amount to well over 700 million,
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Cynthia T. Jamison

* Wz Jamizon cumently serves on the board of directors of Tracter Supply Company, where she 15 currently lead director and has
served as the chair of several commuittees since joinng the board in 2002, Mz Jamison has also served as a director of B&G Foods,
Ine., since 2004. Previously, Mz Jamison served on the boards of directors of Cellu Tissue Heldings, Inc. and Heonzon Organie
Holding Corp. before both companies were sold at high premiums to their market prices!) As part of her role as a partner with
Tatum LLC, an execotive services firm, M3 Jamison has been the Chief Financial Officer or Chief Operating CfFicer of several
publicly and privately held companies, including AquaSpy, Inc., eMac, Inc, a joint venture between McDonald's Comporation and
EER & Co. LP, and Cos, Inc. Prior to joining Tatum, Ms. Jamison served as Chief Financial Officer of Chart House Enterprizes
and held vanous positions at Allied Domecq Retaling TTSA, Eraft General Foods, and Arthur Andersen LLP Ms. Jamison's
expenence in handbng financial and techmical turnaround challenges together with her high level, strategic insight at the governance
lewel, make her an excellent candidate forthe Board.
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Robert L. Nardelli

*  Wr Nardelli is the founder and Chief Executive Officer of XLR- 8, LLC, Investment & Adwisory Co, an mvestment and consulting
company, he established in 2012 Commencing in 2007, Mr Nardelli has served in several capacities at Cerberus Capatal
Management, L B, a private investment firm, including as an Intenm CED of several of its ponfolio companies and as the CEO of
Cerberus Operations & Adwisory Company, LLC, and 15 currently the Senior Adwisor to Steve Feinberg, Cerberus' founder In 2007,
Cerberus named Mr Nardelli to the role of Chairman and CEQ of Chrysler LLC, the automaker, which ke held until 2009, at which
timne he reburned to Cerberns, While at Chrysler, Mr Nardelli implemented several strategic moves that analy sts say helped the firm
emerge from restmuctunng. Mr Nardelli was also the CEQ and Charman of The Home Depot, Inc, the home improvement retaler,
from 2000 through 2006, where he also served as a director. Dunng Mr Nardelli's tenure, Home Depot's revenues and net earnings
doubled, 1,000 new stores were opened and 135,000 new jobs were added ™ From 2002 until 2005, Mr Nardelli served on the
Board of Directors of The Coca- Cola Company. He also held several senior executive posts at General Electnc Company dunng the
period from 1971 to 2000, except from 1988 — 1392, when he took leave of GE to become Semior Vice President and General
Manager of the Case Construction Equipment global company. While at GE, Mr. Nardelli was the Chief Executive Officer of two of
its major companies, GE Power Systems and GE Transportation Systems. He eamed an MBA From the University of Louiswmlle in
1975 and a Bachelor of Science degree in business from Western Illinois University in 1971, His 40- plus years of global operating
EEpENENCE, financial expertise, consistent performance and an impressive track record serving on the boards of directors of public
companies, will make him a valuable addition tothe Board.

1 Pas { perforrnasce is not indicative of fiatoe msulls
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Jeffrey C. Smith

=  Mr Smith 15 co- Founder, Chief Executive Officer and Chief Investment Officer of Starboard Value LP, a New York- based
investment firm that 15 the largest stockholder of Office Depot. Mr Smith has extensive public company board expenence
Currently, he serves on the board of directors of Eegis Corporation and Quantum Corperation. Previously, he was the Charman of
the Board of Phoenix Technologies Ltd until its sale to Marlin Equity Partriers, and served on the boards of directors of Zoran
Corporation until its sale to C3R plc, Actel Corporation until sts sale to Microsemi Corporation, 51 Corporation, Eensey Nash Corp
and SurModics Inc. Mr. Smith also served as a member of the Management Committee for Eegistercom. In addition to extensive
public board expenience, Mr Smuth has significant experience evaluating companies from a financial, operational, and strategie
perspective to identify mefficiencies and the resulting opportunities for value creation. Mr Smith's extensive public board
expenence and experience in avanety of industnes together with his management experience in a vanety of reles will enable him to
provide invaluable oversight tothe Company's Board,
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Joseph S. Vassalluzzo

®  Wr Vassalluzzo currently serves as a director on a number of public company boards, including Federal Realty Investment Trust,
where he 15 Nen- Executive Chairman of the Board, and Life Time Fitness, where he 15 Lead Director and Chairman of the
Compensation Committee, Mr. Vassalluzze also operates a retall consulting busmess and served as a director and Chairman of the
Hominating Committee of 1Party Corp until its sale to Party City Holdings Inc, in May 2013 Previously, among other roles, Mr
Vassalluzzo was employed by Staples, Inc., from 1989 until 2005, most recently as Vice Charman, where he had world- wide
respongibility for all of Staples' real estate activities, including, but not limated to: the development and management of all retal
stores; distribution; office and warehouse centers; all engineening, construction and design activities; and Facilities management. In
addition, Mr, Vassalluzzo was responsible for the legal department's activities and negotiated the majority of Staples M&A

transactions, Mr, Vassalluzzo's managenial and industry knowledge, as well as his extensive service on public company boards, make
him an excellent candidate for the Board.
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THIS PRESENTATION IS FOR DISCUSSION AND GENERAL INFORMATIONAL PURPOSES ONLY IT DOES NOT HAVE REGARD TO THE
SPECIFIC INVESTMENT CBIECTIVE, FINANCIAL SITUATION, SUITABILITY, OR THE PARTICULAR NEED OF ANY SPECIFIC PERSON WHO
MAY RECEIVE THIS PRESENTATION, AND SHOULD NOT BE TAKEN AS ADVICE ON THE MERITS OF ANY INVESTMENT DECISION. THE
VIEWS EXPRESSED HEREIN REPRESENT THE OPINIONS OF STARBOARD ¥ ALUE LP (“STARBOARD VALUE™), AND ARE BASED ON PUBLICLY
AV AILABLE INFORMATION WITH RESPECT TO OFFICE DEFOT, INC. (THE “ISSUER"). CERTAIN FINANCIAL INFORMATION AND DATA USED
HEREIN HAVE BEEN DERIVED OR OBTAINED FROM PUBLIC FILINGS, INCLUDING FILINGS MADE BY THE ISSUER WITH THE SECURITIES
AND EXCHANGE COMMISSION (“SEC™), AND OTHER SOURCES.

STARBOARD VALUE HAS HOT SOUGHT OR OBTAINED CONSENT FROM ANY THIRD PARTY TO USE ANY STATEMENTS OR INFORMATION
INDICATED HEREIN AS HAVING BEEN OBTAINED OR DERIVED FROM STATEMENTS MADE OR PUBLISHED BY THIRD PARTIES, ANY SUCH
STATEMENTS OR INFORMATION SHOULD HOT BE VIEWED A3 INDICATING THE SUFPORT OF SUCH THIRD PARTY FOR THE VIEWS
EXPRESSED HEREIN.

EXCEPT FOR THE HISTORICAL INFORMATION CONTAINED HEREIN, THE MATTERS ADDRESSED IN THIS FRESENTATION ARE FORWARD.
LOOKING STATEMENTS THAT IHVOLVE CERTAIN RISKS AND UNCERTAINTIES. YOU SHOULD BE AWARE THAT ACTUAL RESULTS MAY
DIFFER MATERIALLY FROM THOSE CONTAINED 1N THE FORWARD-LOOKING STATEMERTS.

THERE I8 NO ASSURARCE OR GUARANTEE WITH RESPECT TO THE PRICES AT WHICH ANY SECURITIES COF THE ISSUER WILL TRADE, AND
SUCH SECURITIES MAY NCOT TRADE AT PRICES THAT MAY BE IMFLIED HEREIN. THE ESTIMATES, PROJECTIONS AND PRO FORMA
INFORMATICON SET FORTH HEREIN ARE BASED ON ASSUMFTIONS WHICH STARBOARD VALUE BELIEVES TO BE REASONAELE, BUT THERE
CAN BE NO ASSURANCE OR GUARANTEE THAT ACTUAL RESULTS OR PERFORMANCE OF THE ISSUER WILL NOT DIFFER, AND SUCH
DIFFERENCES MAY BE MATERIAL THISPRESENTATION DOES NOT RECOMMEND THE PURCHASE OR SALE OF ANY SECURITY.

STARBOARD VALUE RESERVES THE RIGHT TO CHANGE ANY OF ITS OPINIONS EXPRESSED HEREIN AT ANY TIME AS IT DEEMS
APPROPRIATE. STARBOARD VALUE DISCLAIMS ANY CBLIGATION TO UPDATE THE INFORMATION CONTAINED HEREIN

UNDER NO CIRCUMSTANCES IS THIS PRESENTATION TO BE USED OR CONSIDERED AS AN OFFER TO SELL OR A SOLICITATION OF AN
OFFER TO BUY ANY SECURITY.
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