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ITEM 3.03 MATERIAL MODIFICATION TO RIGHTS OF SECURITY HOLDERS.

As previously disclosed, on October 24, 2012, the Board of Directors of Office Depot, Inc. (the “Company”) declared a dividend distribution of one
preferred stock purchase right (a “Right”) for each outstanding share of Company common stock, par value $0.01 per share (the “Common Stock”) to
stockholders of record at the close of business on November 9, 2012 (the “Record Date”). Each Right entitles the registered holder, subject to the terms of the
Rights Agreement (defined below), to purchase from the Company one five-thousandth (1/5,000 ) of a share of Series C Junior Participating Preferred Stock,
$0.01 par value per share (the “Preferred Stock”), at a price of $11.50 per one five-thousandth (1/5,000 ) of a share of Preferred Stock, subject to adjustment. The
description and terms of the Rights and the Rights Agreement, dated as of October 24, 2012, between the Company and Computershare Shareowner Services
LLC, as Rights Agent (the “Rights Agreement”), are set forth in the Current Report on Form 8-K filed by the Company with the Securities and Exchange
Commission on October 30, 2012 (the “Prior Form 8-K”). A copy of the Rights Agreement was included as an exhibit to the Prior Form 8-K.

ITEM 8.01 OTHER EVENTS.

Pursuant to Section 3(a) of the Rights Agreement, as promptly as practicable following the Record Date, the Company is required to send a copy of a
Summary of Rights to Purchase Preferred Stock (the “Summary of Rights”) to each record holder of Common Stock as of the close of business on the Record
Date, at the address of such holder shown on the records of the Company. Accordingly, on or before November 20, 2012, the Company will commence the
mailing to the record holders of its Common Stock as of the close of business on the Record Date of the Summary of Rights, together with an accompanying
letter to stockholders (the “Stockholder Letter”), which highlights certain aspects of the Rights Agreement. The Summary of Rights and the Stockholder Letter
will also be mailed to beneficial holders of Common Stock. Copies of the Summary of Rights and the Stockholder Letter are attached hereto as Exhibits 99.1 and
99.2, respectively, and are incorporated herein by reference in their entirety. Any description contained herein of the Summary of Rights or the Stockholder Letter
is qualified in its entirety by reference to the complete text of each such document attached hereto.
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ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
 
Exhibit 99.1

  

Summary of Rights to Purchase Series C Junior Participating Preferred Stock issued by Office Depot Inc. pursuant to the Rights Agreement,
dated October 24, 2012, by and between Office Depot, Inc. and Computershare Shareowner Services LLC, as Rights Agent.

Exhibit 99.2   Letter to Stockholders, dated as of November 14, 2012.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

 OFFICE DEPOT, INC.

Date: November 14, 2012   

 By: /s/ Elisa D. Garcia C.
  Elisa D. Garcia C.
  Executive Vice President,
  General Counsel and Secretary

 



EXHIBIT INDEX
 
Exhibit 99.1

  

Summary of Rights to Purchase Series C Junior Participating Preferred Stock issued by Office Depot Inc. pursuant to the Rights Agreement,
dated October 24, 2012, by and between Office Depot, Inc. and Computershare Shareowner Services LLC, as Rights Agent.

Exhibit 99.2   Letter to Stockholders, dated as of November 14, 2012.



Exhibit 99.1

SUMMARY OF RIGHTS TO PURCHASE
SERIES C JUNIOR PARTICIPATING PREFERRED STOCK

Effective October 24, 2012, the Board of Directors of Office Depot, Inc. (the “Company”) declared a distribution of one Right (a “Right”) for each
outstanding share of Common Stock, $0.01 par value per share (the “Common Stock”), to stockholders of record at the close of business on November 9, 2012,
(the “Record Date”) and for each share of Common Stock issued (including shares distributed from Treasury) by the Company thereafter and prior to the
Distribution Date (as described below and defined in the Rights Agreement). Each Right entitles the registered holder, subject to the terms of the Rights
Agreement (as defined below), to purchase from the Company one five-thousandth of a share of Series C Junior Participating Preferred Stock, $0.01 par value per
share (the “Preferred Stock”), at a Purchase Price of $11.50 per one five-thousandth of a share of Preferred Stock, subject to adjustment (the “Purchase Price”).
The description and terms of the Rights are set forth in a Rights Agreement between the Company and Computershare Shareowner Services LLC, as Rights
Agent (the “Rights Agreement”). The Company intends to seek stockholder approval of the Rights Agreement.

Copies of the Rights Agreement and the Certificate of Designation for the Preferred Stock (the “Certificate of Designation”) have been filed with the
Securities and Exchange Commission as exhibits to a Registration Statement on Form 8-A dated October 31, 2012 and a Current Report on Form 8-K dated
October 30, 2012. Copies of the Rights Agreement and the Certificate of Designation are available free of charge from the Company. This summary description
of the Rights and of the Preferred Stock does not purport to be complete and is qualified in its entirety by reference to all of the provisions of the Rights
Agreement and the Certificate of Designation, including the definitions therein of certain terms, which Rights Agreement and Certificate of Designation are
incorporated herein by reference. Capitalized terms herein and defined in the Rights Agreement and not otherwise defined herein shall have the meaning set forth
in the Rights Agreement.

The Rights Agreement

Initially, no separate Rights Certificates will be distributed and instead the Rights will attach to all certificates representing shares of outstanding Common
Stock, or, with respect to Common Stock in Book Entry form, to the outstanding shares of Common Stock evidenced by the balances indicated in the Book Entry
account system of the transfer agent for the Common Stock. The Rights will separate from the Common Stock and the “Distribution Date” will occur upon the
earlier of (i) ten Business Days following a public announcement that a person or group of affiliated or associated persons has become an “Acquiring Person,” or
(ii) ten Business Days (or such later date as may be determined by the Board of Directors prior to such time as any person becomes an Acquiring Person)
following the commencement of a tender offer or exchange offer that would result in a person or group of affiliated and associated persons beneficially owning
15% or more of the shares of Common Stock then outstanding. Until the Distribution Date, (i) the Rights will be evidenced by the balances indicated in the Book
Entry account system of the transfer agent for the Common Stock registered in the names of the holders thereof or, in the case of certificated shares, by Common
Stock certificates, and will be transferred with and only with such underlying shares of Common Stock, (ii) confirmation and account statements sent to holders
of Common Stock in Book Entry form or, in the case of certificated shares, certificates, representing such shares of Common Stock, issued after the Record Date
(including shares distributed from Treasury) will contain a notation incorporating the Rights Agreement by reference, and (iii) the transfer of any shares of
outstanding Common Stock will also constitute the transfer of the Rights associated with such shares of Common Stock.

As used in the Rights Agreement, an “Acquiring Person” means a person or group of affiliated or associated persons that has acquired, obtained the right to
acquire, or otherwise obtained beneficial ownership of 15% or more of the shares of Common Stock then outstanding. The following, however, are not Acquiring
Persons: the Company, its subsidiaries, any employee benefit plan of the Company or any of its subsidiaries, any entity holding shares of Common Stock pursuant
to the terms of any such plan, or an Exempted Person. Moreover, no person or affiliated persons will be deemed to be an Acquiring Person as a result of the
following: (1) an acquisition of Common Stock by the Company, which, by reducing the number of shares of Common Stock outstanding, increases the
percentage of the shares of Common Stock that such person, or group of affiliated or



associated persons, beneficially owns to 15% or more of the shares of Common Stock then outstanding, (2) if the Board of Directors of the Company determines
that a person, or group of affiliated or associated persons, who would otherwise be an Acquiring Person, has become so inadvertently (either because such person,
or group of persons, was unaware that it beneficially owned the requisite percentage of outstanding Common Stock or because it had no actual knowledge of the
consequences of such beneficial ownership under the Rights Agreement), and such person, or group of affiliated or associated persons, promptly divests a
sufficient number of shares of Common Stock so that it would no longer be an Acquiring Person, then such person or group of affiliated or associated persons
shall not be deemed to be or to have become an Acquiring Person for any purposes of the Rights Agreement, (3) being the beneficial owner of 15% or more of the
shares of Common Stock then outstanding as of the date of the Rights Agreement or prior to the first public announcement of the adoption of the Rights
Agreement, and (4) any unilateral grant of any security by the Company to such person or through the exercise of any options, warrants, rights or similar interests
(including restricted stock) granted by the Company to its directors, officers and employees. Notwithstanding the foregoing, a person, or group of affiliated or
associated persons, who would be considered an Acquiring Person but for the exceptions in (1) through (4) in the foregoing sentence, will nonetheless be
considered an Acquiring Person if such person, or group of affiliated or associated persons, continues to hold 15% or more of the shares of Common Stock
outstanding and becomes the beneficial owner of additional shares of Common Stock, subject to certain exceptions described in the Rights Agreement.

BC Partners Holdings, Ltd. and its Affiliates, as well as any person who is an Affiliate of the foregoing, and which person acquires from any of the
foregoing shares of Common Stock, is defined as an “Exempted Person” under the Rights Agreement. The Exempted Person will nonetheless be considered an
Acquiring Person if such Exempted Person becomes the beneficial owner of an additional 2% or more of the outstanding Common Stock in excess of the amount
beneficially owned as of the date of the Rights Agreement, subject to certain exceptions set forth in the Rights Agreement.

The Rights are not exercisable until the Distribution Date and will expire at the Close of Business on October 23, 2013 unless earlier redeemed or
exchanged by the Company as described below.

As soon as practicable after the Distribution Date, Rights Certificates will be mailed to holders of record of Common Stock as of the Close of Business on
the Distribution Date and, thereafter, the separate Rights Certificates alone will represent the Rights.

In the event that a person or group of affiliated or associated persons becomes an Acquiring Person, then each holder of a Right will thereafter have the
right to receive, upon exercise, shares of Common Stock (or, in certain circumstances, shares of Preferred Stock, other securities, cash, property, or a combination
thereof) having a value equal to two times the exercise price of the Right. The exercise price is the Purchase Price multiplied by the number of one five-
thousandth of a share of Preferred Stock issuable upon exercise of a Right prior to the events described in this paragraph.

Notwithstanding any of the foregoing, following the time any person or group becomes an Acquiring Person, all Rights that are, or under certain
circumstances specified in the Rights Agreement were, beneficially owned by any Acquiring Person or its Affiliates or Associates will be null and void.

In the event that, at any time after a person or group becomes an “Acquiring Person,” (i) the Company is acquired in a merger or other business
combination with another company and the Company is not the surviving corporation, (ii) another company consolidates or merges with the Company and all or
part of the Common Stock is converted or exchanged for other securities, cash, or property, or (iii) 50% or more of the consolidated assets or earning power of the
Company and its subsidiaries is sold or transferred to another company, then each holder of a Right (except Rights that previously have been voided as described
above) shall thereafter have the right to receive, upon exercise, Common Stock or other equity interest of the ultimate parent of such other company having a
value equal to two times the exercise price of the Right.
 



The Purchase Price payable, and the number of one five-thousandth of a share of Preferred Stock (or other securities, as applicable) issuable, upon exercise
of the Rights are subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or
reclassification of, the Preferred Stock, (ii) if holders of the Preferred Stock are granted certain rights or warrants to subscribe for Preferred Stock or convertible
securities at less than the current market price of the Preferred Stock, or (iii) upon the distribution to the holders of the Preferred Stock of evidences of
indebtedness, cash or assets (excluding regular quarterly cash dividends or dividends payable in the Preferred Stock) or of subscription rights or warrants (other
than those referred to above).

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments amount to at least 1% of the Purchase Price. The
Company is not required to issue fractional shares of Preferred Stock (other than fractional shares that are integral multiples of one five-thousandth of a share). In
lieu thereof, an adjustment in cash may be made based on the market price of the Preferred Stock prior to the date of exercise.

At any time prior to the earlier of the Close of Business on (1) the tenth Business Day following a public announcement that a person or group of affiliated
or associated persons has become an “Acquiring Person,” and (2) the Final Expiration Date, the Company’s Board of Directors may redeem the Rights in whole,
but not in part, at a price of $0.001 per Right (subject to adjustment in certain events) (the “Redemption Price”). Immediately upon the action of the Company’s
Board of Directors ordering the redemption of the Rights, the Rights will terminate and the only right of the holders of such Rights will be to receive the
Redemption Price for each Right held.

At any time after any person or group of affiliated or associated persons becomes an Acquiring Person and before any such Acquiring Person shall become
the beneficial owner of 50% or more of the shares of Common Stock then outstanding, the Board of Directors, at its option, may exchange each Right (other than
Rights that previously have become void as described above) in whole or in part, at an exchange ratio of one share of Common Stock (or under certain
circumstances one five-thousandth of a share of Preferred Stock or equivalent preferred stock) per Right (subject to adjustment in certain events).

In the event the Board elects to exchange Rights for shares as described above, it may also direct the Company to enter into a Trust Agreement, and shares
issuable upon the exchange would be issued to the trust created pursuant to the Trust Agreement. Under the terms of the Trust Agreement, holders of exercisable
Rights would become beneficiaries of the trust created pursuant thereto, and would be entitled to receive from the trust a distribution of the shares issued on
exchange of their Rights upon certifying that they owned the Rights on the record date for the exchange and that they are not an Acquiring Person or any affiliate
or associate of an Acquiring Person or holding shares on behalf of an Acquiring Person.

Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the Company, including, without limitation, the right to vote or
to receive dividends. While the distribution of the Rights will not be taxable to stockholders or to the Company, stockholders may, depending upon the
circumstances, recognize taxable income in the event that the Rights become exercisable for one five-thousandth of a share of Preferred Stock (or other
consideration).

Any of the provisions of the Rights Agreement may be amended without the approval of the holders of Rights in order to cure any ambiguity, defect,
inconsistency or to make any other changes that the Board may deem necessary or desirable. After any person or group of affiliated or associated persons
becomes an Acquiring Person, the provisions of the Rights Agreement may not be amended in any manner that would adversely affect the interests of the holders
of Rights excluding the interests of any Acquiring Person.

Description of Preferred Stock

The Preferred Stock that may be acquired upon exercise of the Rights will not be redeemable and will rank junior to any other shares of preferred stock that
may be issued by the Company with respect to the payment of dividends and as to distribution of assets in liquidation.



Each share of Preferred Stock will have a minimum preferential quarterly dividend of the greater of $1.00 per share or 5,000 times the aggregate per share
amount of any cash dividend declared on the Common Stock since the immediately preceding quarterly dividend, subject to certain adjustments.

In the event of liquidation, the holder of Preferred Stock will be entitled to receive a preferred liquidation payment per share equal to the greater of $1.00
(plus accrued and unpaid dividends thereon) or 5,000 times the amount paid in respect of a share of Common Stock, subject to certain adjustments.

Generally, each share of Preferred Stock will vote together with the Common Stock and any other class or series of capital stock entitled to vote in such a
manner, and will be entitled to 5,000 votes per share, subject to certain adjustments. The holders of the Preferred Stock, voting as a separate class, shall be entitled
to elect two directors if dividends on the Preferred Stock are in arrears in an amount equal to six quarterly dividends thereon.

Because of the nature of the Preferred Stock’s dividend, liquidation and voting rights, the economic value of one five-thousandth of a share of Preferred
Stock is expected to approximate the economic value of one share of Common Stock.

*        *        *         *        *



Exhibit 99.2

November 14, 2012

Dear Stockholder:

Your Board of Directors (the “Board”) is pleased to announce that it adopted a Stockholder Rights Agreement (the “Rights Agreement”) on
October 24, 2012 to further protect your rights and investment in Office Depot, Inc. (the “Company”). The Rights Agreement is designed to protect all
stockholders of the Company against hostile acquirors who may seek to take advantage of the Company and its stockholders through coercive or unfair tactics
aimed at gaining control of the Company without paying all stockholders of the Company a full and fair price. As part of this Rights Agreement, a special type of
dividend was declared to stockholders of record at the close of business on November 9, 2012. The enclosed Summary of Rights describes the principal features
of the Rights Agreement. I urge you to read it carefully and keep it with your stock records as it contains important information.

The Rights Agreement is not intended to prevent a fair and equitable takeover of the Company and will not do so. However, the Rights Agreement
should discourage any effort to acquire the Company in a manner or on terms not approved by the Board. The Board believes that the Rights Agreement will
enable all stockholders to realize the long-term value of their investment by safeguarding the Board’s ability to continue to evaluate and take actions that are
designed to create value for all stockholders.

The distribution of Rights will not in any way alter the financial strength of the Company or interfere with its business plans. The distribution will not
change the way in which you can currently trade the Company’s shares and will not be dilutive or affect reported per share results. While the distribution of the
Rights will not be taxable either to you or to the Company, stockholders may, depending on their individual circumstances, recognize taxable income should the
Rights become exercisable. As explained in further detail in the enclosed Summary of Rights, the Rights will only become exercisable if certain events occur. You
do not need to take any current action with respect to your shares.

More than 600 publicly-traded U.S. companies have adopted stockholder rights agreements, which are generally similar to the Rights Agreement
adopted by the Company. The Board is aware that some argue that such agreements could deter legitimate acquisition proposals. Your Board, assisted by the
Company’s financial and legal advisors, carefully considered these arguments and concluded that such arguments are speculative and do not justify denying
stockholders the protection which the Rights Agreement affords against abusive takeover tactics. Among other things, the Board considered third party studies
which suggested that rights agreements do not prevent takeovers, and that companies protected by rights agreements received premiums higher than companies
without such agreements in takeover contests.
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Our overriding objective is to preserve and enhance the Company’s value for all stockholders. In declaring the rights dividend, your Board has
expressed its confidence in the Company’s future and its determination that you be given every opportunity to participate fully in that future.

Very truly yours,

Neil R. Austrian
Chief Executive Officer and
Chairman, Board of Directors


