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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On July 25, 2013, the Executive Compensation Committee of the OfficeMax Incorporated (the “Company”) Board of Directors approved retention bonuses in the
following amounts to the named executive officers (each an “Officer”) set forth below:
 

Matthew Broad   $500,000  
John Kenning   $500,000  
Michael Lewis   $500,000  

The bonuses were granted pursuant to Retention Bonus Agreements dated as of July 25, 2013 (the “Retention Agreements”) and will vest (i) 50% on the earlier of
March 31, 2014 or the closing of the Company’s proposed merger with Office Depot, Inc. (the “Closing”), and (ii) 50% on the earlier of June 30, 2014 or the date
that is six months after the Closing. One half of the first installment is subject to performance objectives that, depending on the Officer’s performance, may affect
the amount of the first installment that vests.

The Retention Agreements provide that the Officer must be employed by the Company in order for the bonus to vest, subject to exceptions in certain
circumstances including involuntary termination qualifying the Officer for severance under a Company plan, death or disability. In the event of involuntary
termination qualifying the Officer for severance under a Company plan, death or disability, the bonus will vest at that time. Bonus payments are to be made as
soon as practical after the vesting dates.

The Retention Agreements include a non-solicitation and non-compete clause that states that, beginning on the date of the Retention Agreements and ending one
year after terminating employment with the Company, the Officer will not (i) employ or solicit for employment any person who is, or was within six months prior
to the termination date, an employee of the Company or (ii) commence employment or consult (in a substantially similar capacity to any position held with the
Company and with responsibility over the same geographic areas over which the Officer had responsibility during such Officer’s last 12 months of employment)
with any competitor engaged in the sale or distribution of products, or in the provision of services, in competition with the products sold or distributed or services
provided by the Company. The Retention Agreements state that violation of the non-solicitation and non-compete clause will result in forfeiture of the bonus and
the Company may recover any bonus amount already paid.

This summary does not purport to be complete and is subject to and qualified in its entirety by reference to the text of the Retention Agreements, the form of
which was previously filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K filed on July 29, 2013 and incorporated by reference.
 
Item 8.01 Other Events

On July 31, 2013, the Company issued a press release regarding a distribution received from Boise Cascade Holdings, L.L.C. A copy of the press release is
attached as Exhibit 99.1 to this filing and is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 

99.1   Press Release dated July 31, 2013

Forward-Looking Statements

Certain statements made in this document and other written or oral statements made by or on behalf of OfficeMax and Office Depot constitute “forward-looking
statements” within the meaning of the federal securities laws, including statements regarding both companies’ future performance, as well as management’s
expectations, beliefs, intentions, plans, estimates or projections relating to the future. OfficeMax and Office Depot cannot guarantee that the macroeconomy will
perform within the assumptions underlying their respective projected outlook; that their respective initiatives will be successfully executed and produce the results
underlying their respective expectations, due to the uncertainties inherent in new initiatives, including customer acceptance, unexpected expenses or challenges,
or slower-than-expected results from initiatives; or that their respective actual results will be consistent with the forward-looking statements and you should not
place undue reliance on them. In addition, forward-looking statements could be affected by the following additional factors, among others, related to the business
combination: the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement or the failure to satisfy
closing conditions; the ability to obtain regulatory approvals or third-party approvals for the transaction and the timing and conditions for such approvals; the risk
that the synergies from the transaction may not be realized, may take longer to realize than expected, or may cost more to achieve than expected; disruption from
the transaction making it more difficult to maintain relationships with customers, employees or suppliers; the ability to successfully integrate the businesses;
unexpected costs or unexpected liabilities that may arise from the transaction, whether or not consummated; the inability to retain key personnel; future regulatory
or legislative actions that could adversely affect OfficeMax and Office Depot; and business plans of the customers and suppliers of OfficeMax and Office Depot.
The forward-looking statements made herein are based on current expectations and speak only as of the date they are made. OfficeMax and Office Depot
undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of future events, new information or otherwise. Important
factors regarding OfficeMax and Office Depot that may cause results to differ from expectations are included in the companies’ respective Annual Reports on
Form 10-K for the year ended December 29, 2012, under 1A “Risk Factors”, and in the companies’ other filings with the SEC.

Additional Information and Where to Find it

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or
subscribe for any securities in any jurisdiction in connection with the proposed merger of Office Depot with OfficeMax or otherwise, nor shall there be any sale,
issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus
meeting the requirements of Section 10 of the Securities Act of 1933, as amended. Office Depot has filed with the SEC a registration statement on Form S-4 that
includes a definitive Joint Proxy Statement of Office Depot and OfficeMax that also constitutes a definitive prospectus of Office Depot. The registration
statement was declared effective by the SEC on June 7, 2013. Office Depot and OfficeMax mailed the definitive Joint Proxy
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Statement/Prospectus to their respective shareholders in connection with the transaction on or about June 10, 2013. INVESTORS AND SHAREHOLDERS ARE
URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE
SEC CAREFULLY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT OFFICE DEPOT, OFFICEMAX, THE
TRANSACTION AND RELATED MATTERS. Investors and shareholders are able to obtain free copies of the definitive Joint Proxy Statement/Prospectus and
other documents filed with the SEC by Office Depot and OfficeMax through the website maintained by the SEC at www.sec.gov. In addition, investors and
shareholders are able to obtain free copies of the definitive Joint Proxy Statement/Prospectus and other documents filed by Office Depot with the SEC by
contacting Office Depot Investor Relations at 6600 North Military Trail, Boca Raton, FL 33496 or by calling 561-438-7878, and are able to obtain free copies of
the definitive Joint Proxy Statement/Prospectus and other documents filed by OfficeMax by contacting OfficeMax Investor Relations at 263 Shuman Blvd.,
Naperville, Illinois 60563 or by calling 630-864-6800.
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SIGNATURE

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.

Dated: July 31, 2013
 

OFFICEMAX INCORPORATED

By:  /s/ Matthew R. Broad

 

Matthew R. Broad
Executive Vice President and General Counsel
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EXHIBIT INDEX
 
Number   Description

99.1   Press Release dated July 31, 2013
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Exhibit 99.1

OfficeMax Incorporated
263 Shuman Boulevard
Naperville, IL 60563
 

News Release
 
Investor Contact   Media Contact
Mike Steele   Julie Treon
630 864 6826   630 864 6155

For Immediate Release: July 31, 2013

OFFICEMAX RECEIVES $72-MILLION DISTRIBUTION FROM
BOISE CASCADE HOLDINGS, L.L.C.

RETAINS OWNERSHIP OF 20% IN VOTING EQUITY SECURITIES

Naperville, Ill. – OfficeMax  Incorporated (NYSE:OMX), a leading provider of office and facility supplies, technology and services, announced that it received
an approximately $72-million cash distribution yesterday related to its October 2004 investment in Boise Cascade Holdings, L.L.C. (“BCH”). OfficeMax owns
20% of the voting equity securities (“Common Units”) of BCH, which is accounted for under the cost method as a $92-million investment (asset), as well as a
$94-million deferred book gain (liability), on OfficeMax’s March 30, 2013 consolidated balance sheet.

The $72 million received by OfficeMax was part of a $359-million distribution that BCH made to the holders of its Common Units. As a result of the distribution,
OfficeMax expects to record a significant gain in the third quarter.

“We’re pleased to have strengthened our balance sheet by further monetizing this non-core Boise asset,” said Ravi Saligram, President and CEO of OfficeMax.
“Following the receipt of these proceeds, our BCH investment represents an indirect ownership interest of approximately 3.2 million shares of the common equity
of Boise Cascade Company.”

The distribution resulted from BCH’s sale of 13.9 million common shares of Boise Cascade Company (“BCC”) through two separate transactions:
 

 •  A secondary public offering of 10.0 million BCC common shares held by BCH; and
 

 •  Repurchase by BCC, from BCH, of 3.9 million BCC common shares.

Following these transactions, BCH owns 15.8 million common shares of BCC. BCH’s sale of BCC shares is expected to result in OfficeMax being allocated
taxable income as a partner of the BCH entity. This allocation of taxable income, in turn, might result in cash taxes being due for the year when combined with
OfficeMax’s other taxable income and credits.

Background

From October 2004 through February 2013, OfficeMax held two classes of securities in BCH, non-voting equity units (“Series A Units”) and voting equity
security units (“Series B Units”). On February 12, 2013, BCH redeemed all of the Series A Units held by OfficeMax for $112 million, equal to the original
investment amount of $66 million plus $46 million of total accrued dividends. Until this redemption, OfficeMax had been recording dividend income earned on
the Series A Units as a reduction of operating, selling and general and administrative expenses in its Corporate & Other segment. Also on February 12, BCH
distributed $85 million to the holders of its Series B Units, of which OfficeMax’s 20% share of proceeds was $17 million. This distribution on the Series B Units
was recognized as a return of capital by OfficeMax for accounting purposes. On February 26, 2013, BCH completed a recapitalization in which all outstanding
Series B Units were converted into Common Units. Following the recapitalization, no other class of equity security of BCH is outstanding.

®



About OfficeMax

OfficeMax Incorporated (NYSE: OMX) is a leader in integrating products, solutions and services for the workplace, whether for business or at home. The
OfficeMax mission is simple: We provide workplace innovation that enables our customers to work better. The company provides office supplies and paper, print
and document services, technology products and solutions, and furniture to businesses and consumers. OfficeMax consumers and business customers are served
by approximately 29,000 associates through OfficeMax.com; OfficeMaxWorkplace.com and Reliable.com; more than 900 stores in the U.S. and Mexico; and
direct sales and catalogs. OfficeMax has been named one of the 2013 World’s Most Ethical Companies, and is the only company in the office supply industry to
receive Ethics Inside  Certification by the Ethisphere Institute. To find the nearest OfficeMax, call 1-877-OFFICEMAX. For more information, visit
www.OfficeMax.com.

All trademarks, service marks and trade names of OfficeMax Incorporated used herein are trademarks or registered trademarks of OfficeMax Incorporated. Any
other product or company names mentioned herein are the trademarks of their respective owners.

# # #
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