
 

 

 

Office Depot, Inc. | 6600 North Military Trail, Boca Raton, FL 33496 | 561.438.4800 

You take care of business. We take care of you. 

April 18, 2019 

Keith K. Glatz                                                                                                                                                   
CPPO Purchasing and Contracts Manager                                                                                                
City of Tamarac 
7525 N.W. 88th Ave.                                                                                                                                    
Tamarac, FL 33321 

RE:  BID/RFP #19-12R: Office Supplies, Products and Related Services 

Dear Sir: 

We appreciate the opportunity to present you with our comprehensive proposal to Solicitation #19‐12R 
for Office Supplies, Products and Related Services. Our team has prepared a complete package that will 
demonstrate  our  capabilities  to  provide  the  City  of  Tamarac  and  participating  public  agencies  with 
unparalleled service, expertise, and unprecedented value and savings. 

Office Depot has been the primary office products supplier  for the City of Tamarac and the Southeast 
Florida Governmental Purchasing Cooperative for over 19 years, and in addition is the current contractor 
for the City of Tamarac/Omnia Partners national cooperative.  Our partnership with the City of Tamarac 
and Omnia Partners has resulted in significant contract growth, with the contract currently being utilized 
by 1,347 state and local government, K‐12, higher education and political subdivision customers.  Better 
than any of our competitors, Office Depot understands the needs of both the City of Tamarac, and the 
many agencies that utilize the contract on a national basis.   

Our  team believes  our  RFP  response  demonstrates  our  passion  for  your  business,  our  enthusiasm  to 
understand and exceed your expectations, and our desire to present a sustainable offer that will allow for 
the success and growth of all parties.  New contract innovations include: 

 Innovative pricing strategies to align with the shift in public procurement trends 

 Customizable Core list capabilities for meaningful added values 

 Enhanced product selection that that provides additional value: 

o Print and copy services – Save on professional full‐service printing, binding and finishing 
through our print and copy services.   

o Furniture – We’ll take care of your large multi‐floor furniture projects, space planning or 

reconfigurations, project management and installation. Choose from a wide selection of 

quality furniture to fit your institution and budget.   

o Technology – From devices to infrastructure, we have what’s needed to support a high‐

tech campus.  

o Workspace Facilities – Office Depot provides a wide array of facilities and breakroom 

products to meet the needs of your organization and its end users.  

o Green choices to meet your agency’s sustainability initiatives   



Office Depot, Inc. | 6600 North Military Trail, Boca Raton, FL 33496 | 561.438.4800 

You take care of business. We take care of you. 

The entire Office Depot team would be honored to earn an award of Solicitation 19‐03.  Should you have 
any questions or concerns, please feel free to reach out directly to either me or Pam Pedler, our Director 
of Public Sector Partnerships. 

Sincerely, 

Susan Cummings 
Vice President 



Proprietary and Confidential 
1

Transmittal Letter 

Customer City of Tamarac 
Address 7525 NW 88th Ave. 
Address  Tamarac, FL 33321 
ATTN: Keith Glatz, Purchasing and Contracts Manager 

Submitting Organization:  Office Depot, Inc.  

Office Depot is a global supplier of office products and services. Our company was incorporated in 1986 with the 
opening of our first retail store in Fort Lauderdale, Florida. Formed by the merger of Office Depot and OfficeMax, 
Office Depot is a leading global provider of products, services, and solutions for every workplace – whether your 
workplace is an office, home, school, or car. 

Office Depot is a resource and a catalyst to help customers work better. We are a single source for everything 
customers need to be more productive, including the latest technology, core office supplies, print and document 
services, business services, facilities products, furniture, and school essentials. 

The company has combined annual sales of approximately $11 billion, employs more than 45,000 associates, and 
serves consumers and businesses in North America with 1,400 retail stores, award-winning e-commerce sites, and 
a dedicated business-to-business sales organization – all delivered through a global network of wholly owned 
operations, joint ventures, franchisees, licensees and alliance partners. The company operates under several 
banner brands, including Office Depot, OfficeMax, and Grand & Toy. The company’s portfolio of exclusive product 
brands includes TUL, Foray, Brenton Studio, Ativa, WorkPRO, Realspace, and HighMark. 

Corporate Address:  
Office Depot  
6600 North Military Trail 
Boca Raton, FL 33496 

Designated contact person regarding this RFP response: 

Contact Name Billy Grimmett 
Contact Title  Program Manager, Public Sector 
Address  Charlotte, NC 
Phone: (704)236‐4409 
Email: billy.grimmett@officedepot.com  

The undersigned individual is Authorized by the Organization to negotiate the contract and contractually 
obligate the organization: 

VP Name 
Title        Vice President 
Address  6600 North Military Trail Boca Raton, Florida 33496-2434 
Phone: 561-438-4800 
Email: 

_________________________       ____________________ 
Signature Date  

4/18/19



19-12R - OFFICE SUPPLIES, PRODUCTS & RELATED SERVICES

Opening Date: March 5, 2019 1:30 PM

Closing Date: May 9, 2019 3:00 PM

Vendor Details

Company Name: Office Depot, Inc

Address:
6600 NORTH MILITARY TRAIL

Boca Raton, FL 33496

Contact: Seth Kaminstein

Email: seth.kaminstein@officedepot.com

Phone: 561-245-0297

HST#: 59-2663954

Submission Details

Created On: Thursday March 07, 2019 16:52:39

Submitted On: Wednesday May 08, 2019 11:03:18

Submitted By: Seth Kaminstein

Email: seth.kaminstein@officedepot.com

Transaction #: 8ee6e19e-0534-4731-b105-b536a2625781

Submitter's IP Address: 205.157.110.8



Bid Questions

TERMS:______% (percent discount, if any, if payment
made within______ DAYS; otherwise, terms are NET 30
days.

Our standard payment terms are Net 30 days from date of invoice.

Specifications

CERTIFICATION

 

We (I), the undersigned, hereby agree to furnish the item(s)/service(s) described in the Invitation to Bid. We (I) certify that we (I) have read the entire document, including the Specifications,
Additional Requirements, Supplemental Attachments, Instructions to Bidders, Terms and Conditions, and any addenda issued. We agree to comply with all of the requirements of the entire
Invitation to Bid.

Indicate which type of
organization *

Company Name * Address * Telephone * City * State * ZIP *
Contractor’s
License
Number *

Federal Tax ID
Number *

Email address
for above
signer *

CORPORATION Office Depot, Inc. 6600 North 
Military Trail

5614384800 Boca Raton Florida 334962434 P14403 59-2663954 susan.cummings
@officedepot.co
m

Scrutinized Companies and Boycott of Israel

I certify that my company will not:

1.  Participate in a boycott of Israel; and
2.  Is not on the Scrutinized Companies that Boycott Israel List; and
3.  Is not on the Scrutinized Companies with Activities in Sudan List; and
4.  Is not on the .Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List; and
5.  Has not engaged in business operations in Syria.

Submitting a false certification shall be deemed a material breach of contract. The City shall provide notice, in writing, to the Contractor of the City's determination concerning the false certification.
The Contractor shall have ninety (90) days following rece!ipt of the notice to respond in writing and demonstrate that the determination of false certification was made in error. If the Contractor does
not demonstrate that the City's determination of false certification was made in error then the City shall have the right to terminate the contract and seek civil remedies pursuant to florida Statute§
287.135. Section 287.135, Florida Statutes, prohibits the City from: 
1) Contracting with companies for goods or services in any amount if at the time of bidding on, submitting a proposal for, or entering into or renewing a contract if the company is on the Scrutinized
Companies that Boycott Israel List, created pursuant to Section 215.4725, F.S. or is engaged in a boycott of Israel; and 
2) Contracting with companies, for goods or services over $1,000,000.00 that are on either the Scrutinized Companies with activities in the Iran Petroleum Energy Sector list, created pursuant to
s. 215.473, or are engaged in business operations in Syria. 
As the person authorized to sign on behalf of the Contractor, I hereby certify that the company identified above in the section entitled "Contractor Name" does not participate in any boycott of Israel,
is not listed on the Scrutinized Companies that Boycott Israel List, is not listed on either the Scrutinized Companies with activities in the Iran Petroleum Energy Sector List, and is not engaged in
business operations in Syria. I understand that pursuant to section 287.135, Florida Statutes, the submission of a false certification may subject the company to civil penalties, attorney's fees,
and/or costs. I further understand that any contract with the City for goods or services may be terminated at the option of the City if the company is found to have submitted a false certification or
has been placed oin the Scrutinized Companies with Activities in Sudan list or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List.

I Hereby Acknowledge the Scrutinized Companies -- 287.135 and 215.473 Information Below and Will Abide by Everything Outlined in this Section *

 Yes 
 No

 *

By execution of this Agreement, Contractor certifies that the Contractor is not participating in a boycott of Israel. The Contractor further certifies that Contractor is not on the Scrutinized
Companies that Boycott Israel list, not on the Scrutinized Companies with Activities in Sudan List, and not on the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List,
or has the Contractor been engaged in business operations in Cuba or Syria. Subject to limited exceptions provided in state law, the City will not contract for the provision of goods or services
with any scrutinized company referred to above. Submitting a false certification shall be deemed a material breach of contract. The City shall provide notice, in writing, to the Contractor of the
City's determination concerning the false certification. The Contractor shall have five (5) days from receipt of notice to refute the false certification allegation. If such false certification is
discovered during the active contract term, the Contractor shall have ninety (90) days following receipt of the notice to respond in writing and demonstrate that the determination of false
certification was made in error. If the Contractor does not demonstrate that the City's determination of false certification was made in error then the City shall have the right to terminate the
contract and seek civil remedies pursuant to Section 287.135, Florida Statutes, as amended from time to time.

VENDOR DRUG-FREE WORKPLACE

Preference may be given to vendors submitting a certification with their bid/proposal certifying they have a drug-free workplace in accordance with Section 287.087, Florida Statutes. This
requirement affects all public entities of the State and becomes effective January 1, 1991. The special condition is as follows:

IDENTICAL TIE BIDS - Preference may be given to businesses with drug-free workplace programs. Whenever two or more bids that are equal with respect to price, quality, and service are
received by the State or by any political subdivision for the procurement of commodities or contractual services, a bid received from a business that certifies that it has implemented a drug-free
workplace program shall be given preference in the award process. Established procedures for processing tie bids will be followed if none of the tied vendors have a drug-free workplace
program. In order to have a drug-free workplace program, a business shall:

Publish a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession, or use of a controlled substance is prohibited in the workplace and specifying the
actions that will be taken against employees for violations of such prohibition.

1.  Inform employees about the dangers of drug abuse in the workplace, the business’s policy of maintaining a drug-free workplace, any available drug counseling, rehabilitation, and employee
assistance programs, and the penalties that may be imposed upon employees for drug abuse violations.

2.  Give each employee engaged in providing the commodities or contractual services that are under bid a copy of the statement specified in subsection (1).
3.  In the statement specified in subsection (1), notify the employees that, as a condition of working on the commodities or contractual services that are under bid, the employee will abide by the
terms of the statement and will notify the employer of any conviction of, or plea of guilty or nolo contendere to, any violation of chapter 893 or of any controlled substance law of the United
States or any state, for a violation occurring in the workplace no later than five (5) days after each conviction.

4.  Impose a section on, or require the satisfactory participation in a drug abuse assistance or rehabilitation program if such is available in the employee's community, by any employee who is
so convicted.

5.  Make a good faith effort to continue to maintain a drug-free workplace through implementation of this section. As the person authorized to sign the statement, I certify that this form complies
fully with the above requirements.

I Hereby Acknowledge the Drug Free Information Above and Will Abide by Everything Outlined in this Section *

 Yes 
 No

 *



Questionnaire Part 1

Line
Item

Describe how services proposed will be
priced. Provide any blanket discounts: *

How many
total items
are included
and available
under your
discounted
pricing?  *

Propose a plan to adjust
pricing as market
conditions change. The
plan must be verifiable
and auditable. Identify
calculations, formulas,
components, index, etc. to
be used. Propose the
frequency of updates to
the Offeror’s pricing
structure. Describe any
proposed indices to guide
price adjustments. If
offering a catalog contract
with discounts by
category, while changes
in individual pricing may
change, the category
discounts should not
change over the term of
the Contract. *

Describe
Offeror’s
ability to
provide
customized
market
baskets to
participating
agencies.
Describe any
limitations to
customized
market
baskets
(number of
items,
excluded
categories,
agency size
limitations,
etc.). How
frequently
does Offeror
propose to
update
customized
market
baskets? *

Provide
details of
and propose
additional
discounts for
volume
orders,
special
manufacture
r’s offers,
special
programs,
minimum
order
quantity, free
goods
programs,
total annual
spend, etc. *

Does your
firm offer any
type of
rebate
program for
government
al agencies
that allows
for cash
back to the
entity for
using your
agreement?
 *

If yes, please
provide the
details of
your rebate
plan:  *

Do you offer
Just-in-Time
“next day”
delivery? *

Are all items
in your
catalog
available for
Just-in-Time
“next day”
delivery? *

Please
specify items
for which
next day
delivery is
available, as
well as items
for which
next day
delivery is
NOT
available:  *

1 CORE LIST PRICING.  Office Depot will 
supply the products and services as 
attached hereto (the “Core List”).  Core 
List pricing will be updated on a quarterly 
basis, with the exception of paper products 
which will updated on a monthly basis.  
Core list items are priced on a Net Price 
per item basis and pricing will update 
based on manufacturers price increases.  
Manufacturer letters will be provided upon 
request.  The City of Tamarac will receive 
notification of all core list price changes 

Office Depot acknowledges that Customer 
may have certain special pricing agreement 
for products with third parties such as HP 
Big Deal (“Special Pricing Agreement”).  If 
such Special Pricing Agreement terminates 
or expires, or there is a price change for 
items within such Special Pricing 
Agreement, then Office Depot shall have 
the right to update the pricing of such 
items, and thereafter, those items shall be 
priced in accordance with the terms of the 
Office Depot Supply Agreement.   

NON-CORE ITEM PRICING. Items not on 
the Core List (“Non-Core Items”), but which 
are identified in the BSD Catalog/School 
Catalog, will be priced at the varying 
discounts, noted below, off of the Office 
Depot system list price (promotions 
excluded) subject to certain exclusions and 
conditions.  Pricing for these items will 
update on a quarterly basis based on 
changes in the list price as shown in Office 
Depot’s system at the time of the update. 
Discounts will remain constant throughout 
the term of the contract.  The City of 
Tamarac will receive notification of any 
price changes to these items. 

  

Category 

Discount % 

Breakroom & Cleaning Supplies 

45% 

Folders, Binders & Writing 

69% 

IT Peripherals 

33% 

Office Consumables 

62% 

Office Equipment 

35% 

Office Depot 
will provide 
over 
100,000 
products as 
part of this 
contract.  
Discounts 
will vary by 
category.  
Please see 
our 
response to 
the previous 
question  for 
additional 
information.

CORE LIST PRICING.  
Office Depot will supply 
the products and services 
as attached hereto 
(the “Core List”).  Core 
List pricing will be updated 
on a quarterly basis, with 
the exception of paper 
products which will 
updated on a monthly 
basis. Core list items are 
priced on a Net Price per 
item basis and pricing will 
update based on 
manufacturers price 
increases.  Manufacturer 
letters will be provided 
upon request.  The City 
of Tamarac will receive 
notification of all core list 
price changes. 

NON-CORE ITEM PRICING. 
Items not on the Core List 
(“Non-Core Items”), but 
which are identified in the 
BSD Catalog/School 
Catalog, will be priced at 
the varying discounts, 
noted below, off of the 
Office Depot system list 
price (promotions 
excluded) subject to 
certain exclusions and 
conditions.  Pricing for 
these items will update on 
a quarterly basis based 
on changes in the list 
price as shown in Office 
Depot’s system at the time 
of the update. Discounts 
will remain constant 
throughout the term of the 
contract.  The City of 
Tamarac will receive 
notification of any price 
changes to these items. 

Non-Core Items that are 
not identified in the BSD 
Catalog/School Catalog 
shall not be subject to the 
discounts or pricing 
methodology otherwise set 
forth in this Agreement.  
Rather, prices for such 
items, as well as Excluded 
Items, will be established 
by Office Depot in its 
discretion and will be 
presented to the Customer 
at the point of sale or 
otherwise at the time of 
order placement.   

In the event of extenuating 
market conditions, Office 

Custom Core 
(Market 
Basket) 
Program:  
Office Depot 
is pleased to 
present a 
program a 
program that 
allows 
qualified 
agencies to 
augment the 
standard 
contract core 
lists that are 
included in 
our offer; 
Custom Core 
Program 
requirements 
as follows.  

The Custom 
Core 
Program is 
available to 
Top Tier 
Participating 
Agencies 
that spend 
$250,000 or 
greater on 
an annual 
basis utilizing 
the Office 
Depot City 
of Tamarac 
contract.  
Participating 
Agencies 
who qualify 
will have the 
option to 
choose 
additional 
items to 
augment 
their current 
Office 
Supply Core 
lists. 

The Custom 
Core 
program will 
allow for 
agencies to 
select items 
that are not 
on the 
Master 
Supply core 
lists.  Office 
Depot 
reserves the 
right to allow 

To provide 
the lowest 
possible 
pricing and 
to enhance 
the end user 
ordering 
experience, 
Office Depot 
has is not 
providing 
rebates or 
incentives as 
part of this 
response. 

Office Depot 
typically 
offers 
temporary 
Promotional 
Discounts 
from time to 
time for 
certain 
products or 
categories of 
products to 
provide 
additional 
savings to 
users of the 
contact.

 Yes 
 No

N/A  Yes 
 No

 Yes 
 No

Office Depot 
is prepared 
to provide 
next 
business day 
delivery to 
over 95% of 
the U.S. We 
offer you 
better 
performance 
through the 
three 
elements to 
providing 
next-business-
day delivery: 
Inventory, 
Order Cut-
off times, 
and Delivery 
Network. 

Inventory: 
Office Depot 
stocks, on 
average, 
more than 
15,000 SKUs 
in our 
Delivery 
Centers. In 
addition, we 
consistently 
achieve over 
a 98% line 
item fill rate 
company 
wide. 

Order Cut-
Off Times: 
Office 
Depot’s 
standard 
delivery lead 
time is next 
business day 
for stocked 
items on 
orders 
received by 
Office Depot 
online or via 
phone by 
5:00 p.m. on 
a business 
day. Orders 
outside of 
the Office 
Depot next-
business-day 
delivery zone 
would be 
shipped by 
UPS and 
delivered 



Paper - Other 

61% 

Paper - White Recycled & Virgin 

75% 

Toner - OEM 

43% 

Toner - Reman 

60% 

Furniture 

40% 

School 

45% 

Labeling, Mailing & Accessories 

55% 

Pallet Paper 

78% 

  

Should the foregoing discount structure 
result in a price lower than Office Depot’s 
cost, Office Depot reserves the right to 
price any such items at Office Depot’s 
weighted average PO cost plus 20%.  

The foregoing pricing shall not apply to 
technology items not on the Technology 
core list, clearance items and promotional 
items, including, but not limited to, Instant 
Savings, Coupon Savings, Mail-In Savings, 
and Bundled Savings (“Excluded Items”).  
Non-Core Items that are not identified in 
the BSD Catalog/School Catalog shall not 
be subject to the discounts or pricing 
methodology otherwise set forth in this 
Agreement.  Rather, prices for such items, 
as well as Excluded Items, will be 
established by Office Depot in its discretion 
and will be presented to the Customer at 
the point of sale or otherwise at the time 
of order placement.   

In the event of extenuating market 
conditions, Office Depot reserves the right 
to adjust Customer’s prices commensurately.

Depot reserves the right 
to adjust Customer’s 
prices commensurately. 
Office Depot will provide 
adequate notice and 
documentation of such 
changes

items that 
are on the 
current 
Master 
Supply core 
lists when 
additional 
vendor 
funding is 
available 
and/or a 
customer 
qualifies for 
an HP Big 
Deal.  Items 
to be 
chosen from 
the balance 
of our 
assortment 
and may be 
in our BSD 
Catalog. The 
items chosen 
by 
Participating 
Agencies will 
be placed 
on an 
additional 
core list for 
that 
individual 
Participating 
Agency at a 
price lower 
than the 
then-current 
City of 
Tamarac 
pricing.   

Qualifying 
Participating 
Agencies:  
Participating 
Agencies will 
be qualified 
for the 
Custom Core 
program 
option based 
on the prior 
calendar 
year spend 
(January – 
December), 
with the 
minimum 
qualifying 
spend of 
$250,000.  
Participating 
Agency 
spend will 
be qualified 
each 
calendar 
year to 
determine 
inclusion in 
the program 
and to 
determine 
which tier 
the 
qualifying 
Participating 
Agency will 
participate 
in. In the 
event that a 
Participating 
Agency’s 
Tier level 
changes 
from one 
calendar 
year to the 
next, based 
on their 
annual 
spend, they 
will either be 
a) removed 
from the 
program for 
failing to 
qualify will 

within 2 
business 
days. 

Delivery 
Network:  Offic
e Depot’s 
B2B Delivery 
Network 
allows us to 
maintain a 
local, 
regional, and 
national 
presence.  
We 
outsource 
our 
deliveries 
with 
contracted 
and 
dedicated 
third-party 
carriers to 
ensure 
complete 
nationwide 
delivery 
coverage. 

Office 
Depot fills 
and delivers 
more than 
100,000 
deliveries a 
day with an 
on-time 
delivery rate 
of 99% 
based on 
reconciled 
manifests. 
That 
accuracy is 
possible 
because we 
have a fully 
integrated 
warehousing 
system and 
operate our 
own coast-to-
coast 
distribution 
and delivery 
network. 

Special 
Order:  
Office Depot 
purchases 
95% of all 
warehouse 
stock items 
direct from 
the 
manufacturer. 
 This figure 
includes 
normal stock 
keeping 
units (SKU’s) 
as well as 
special 
ordered 
items. We 
will 
occasionally 
ask for 
support from 
two 
wholesalers. 
Our primary 
wholesalers 
are S.P. 
Richards 
and 
Essendant, 
which 
represents 
approximately
 5% of 
purchases.   

When a 
customer 
requests an 



the minimum 
$250,000 
spend, b) 
have the 
number of 
items 
reduced 
from their 
core list due 
to a 
reduction in 
qualified 
spend, 
thereby 
lowering the 
eligible Tier 
level, c) 
have their 
number of 
items 
increased on 
their core 
list due to 
higher 
qualifying 
spend that 
moves them 
into a higher 
Tier level, or 
d) the 
Participating 
Agency will 
remain on 
their current 
Tier level 
based upon 
their prior 
annual 
spend. 

Participating 
Agencies 
that qualify 
for the 
Custom Core 
Program will 
need to 
acknowledge 
the full 
details of 
the program 
prior to 
participation. 
  

Participating 
Agencies 
new to 
Office Depot 
will be 
qualified 
based upon 
provided 
usage report 
to determine 
Tier eligibility 
for the first 
year. Office 
Depot has 
the sole 
right to 
determine 
initial year 
eligibility for 
new 
Participating 
Agencies. 
Each 
subsequent 
year, they 
will follow 
the 
qualification 
guidelines of 
current 
Office Depot 
Custom Core 
program for 
Participating 
Agencies. 

Participation 
Tiers:  
Seven 
Custom Core 
Program 
participation 
tiers will be 
offered 

item that we 
do not carry 
in our 
catalogs, 
Office Depot 
relies on our 
Special 
Order 
Departments 
to find and 
obtain that 
product for 
our 
customer.  
We first turn 
to our 
Wholesalers.  
In the event 
that we are 
unable to 
obtain the 
product 
through one 
of our 
Wholesalers, 
our non-
code 
specialists 
begin their 
search 
through 
numerous 
vendors/ 
manufacturers
. The non-
code 
specialist will 
ensure that 
the correct 
product is 
found - the 
one having 
the best 
value, 
quality, the 
lowest cost 
and the 
most ample 
supply of 
that product 
to be 
supplied to 
our 
customers.  
Special 
orders can 
be either 
drop-shipped 
direct to the 
customer or 
the order is 
sent directly 
to our 
warehouse 
and then 
subsequently 
delivered to 
the customer.

 *



based upon 
the 
Participating 
Agency’s 
previous 
calendar 
year spend.  
The 
Participating 
Agency’s tier 
will then 
determine 
the maximum 
number of 
items that 
the 
Participating 
Agency is 
eligible to 
have on 
their custom 
core. 
Agencies 
may select 
up to the 
maximum 
number of 
items as 
allowed per 
the 
qualifying 
tier. Office 
Depot 
reserves the 
right to 
provide less 
than the 
maximum 
number of 
items as 
allowed per 
tier level.   

Customer 
Annual 
Spend 

Customization
 Tier 

Custom Core 
Item Limit  

$250K + 

Level I 

Custom Core 
Item Limit - 
50 

$500K+ 

Level II 

Custom Core 
Item Limit - 
75 

$1.0M+ 

Level III 

Custom Core 
Item Limit - 
100 

 

Core List 
Selection 
Process:  
Participating 
Agencies 
that qualify 
for the 
Custom Core 
Program will 
be allowed 
to select 
items at the 
inception of 
this 
contract.  
Updates/shifts
 in product 
assortment 
may be 
made 



throughout 
the contract 
year, 
keeping in 
accordance 
with the 
Custom Core 
item limit 
allowed per 
the 
customer’s 
qualified 
spending 
tier.  

Custom Core 
Pricing 
Update: 
Items on the 
chosen 
Custom Core 
Program will 
follow the 
same pricing 
update 
schedule as 
other 
product 
categories 
as defined 
by the terms 
of the 
contract so 
that those 
same items 
will update 
concurrently 
on the 
individual 
custom 
cores, where 
applicable.



Questionnaire Part 2

Line
Item

Do you provide free shipping for the
delivery of orders?  *

If no, please
detail your
shipping
program  *

Do you provide “desk-
top” delivery for no
additional charge (i.e.
delivery to the end-user’s
actual office instead of to
a central receiving
location)? *

Do you
provide for
on-line
(Internet)
ordering
using an
electronic
catalog
methodology
, with prices
specifically
coded to
reflect the
customer’s
pricing? *

Is your on-
line ordering
system
structured in
such a
manner to
allow for
multiple
approval
levels which
may be
customized
for individual
agencies? *

If no, please
detail your
system
structure:  *

Is your on-
line ordering
system set-
up to
provide for
billing to
multiple
addresses
within the
entity as
required by
the entity,
and is the
system
capable of
accepting
procurement
cards as a
means of
payment at
the time of
order
entry? *

Is your on-
line ordering
system
capable of
providing
the
appropriately
discounted
price to
government
al clients at
the time of
order entry
based on the
entry of an
entity’s
account
number, or
by the use of
an entity pro-
card? *

Provide a
website link
in order to
review ease
of use,
availability,
capabilities
related to
ordering,
returns and
reporting.  *

Will your firm
offer the
same
discounts
and pricing
when an
employee, in
their official
capacity on
behalf of the
entity, uses
their entity
issued pro-
card in one
of your retail
outlets?  *

1  Yes 
 No

The pricing 
set forth in 
this 
response 
includes 
dock and/or 
mailroom 
delivery for 
orders of 
$25.00 or 
greater. 
Additional 
freight 
charges may 
apply for 
items 
exceeding 
70 lbs. in 
weight 
and/or 110” 
in 
length/width, 
bulk items, 
cases of 
bottled water 
and other 
beverages, 
furniture, 
Hawaii, 
Alaska and 
Puerto Rico 
orders, 
special 
orders 
and/or rush 
deliveries.    
Orders less 
than $25.00 
product 
value will 
incur 
delivery fees 
as follows: 

Order Value 
(pre-
tax)  Delivery 
Fee 

$0.00 – 
$24.99   - 
$5.95 

$25.00 or 
greater  - 
Free . Office 
Depot 
reserves the 
right to 
change the 
minimum 
order value 
after the first 
year of the 
contract.

 Yes 
 No

 Yes 
 No

 Yes 
 No

N/A  Yes 
 No

 Yes 
 No

As a current 
Office Depot 
customer, 
City of 
Tamarac is 
currently 
using our 
website for 
ordering.  
However, for 
your 
convenience, 
we are also 
providing a 
link to Office 
Depot’s 
demonstration
 login.  The 
information 
is as follows: 

 Type in: 
https://busines
s.officedepot.c
om 

      
LoginName:  
bid 
production 

      
Password: 
production  

      Click: 
Login 

Please note:  
The prices 
shown under 
this website 
do not 
reflect the 
prices 
offered in 
the proposal.

 Yes 
 No

 *

Questionnaire Part 3

Describe
your audit
program to



Line
Item

Is your e-commerce system set-up to
provide electronic invoicing if desired?  *

In addition to
the use of
pro-cards for
payment, is
your e-
commerce
system
capable of
receiving
payment via
Electronic
Funds
Transfer
(EFT) from a
government
al entity? *

Describe Offerors ability
and experience with e-
commerce and web-based
procurement providers
such as ESM, Jagger,
Coupa, WorkDay, Lawson,
SAP, PeopleSoft, and all
others your company has
successfully interfaced
with. Describe electronic
online catalog, punch out
programs, purchasing
authorization limits, store
front, etc.  *

Do you have
a minimum
dollar value
for orders?  *

If yes, what
is your
minimum
dollar value
for orders?  *

If you do not
have a
minimum
dollar value
for orders,
do you
charge any
additional
sustainability
fees to
deliver items
under a
certain dollar
value?  *

If yes, what
is your
additional
delivery fee?
 *

measure
pricing
accuracy.
Describe
how Offeror
proposes to
insure
pricing
offered to
the City and
participating
agencies
under the
agreement
and
displayed on
contractor’s
website are
less than or
equal to the
pricing in the
agreement.
Describe if a
third-party
audit firm will
be used and
if there are
additional
fees for this
service.
Does the
contractor
ensure a
price
accuracy of
98% or
greater?
Describe the
frequency in
which any
audits will be
performed.  *

Do you use
your own
transportatio
n or a
common or
contract
carrier or
other sub-
contractor to
make
deliveries,
and NOT a
courier
service that
will only
deliver to
one central
location?  *

If yes, please
provide
name(s) of
carrier(s) or
sub-
contractor(s)
 *

1  Yes 
 No

 Yes 
 No

Office Depot is 
consistently one of the 
largest internet retailers 
worldwide. Our robust and 
award-winning web site 
has been recognized as 
one of the top web sites 
on the Net for its features, 
user friendliness and high 
volume of activity. We are 
a founding member of the 
OBI (Open Buying on the 
Internet) and have the 
most advanced Internet 
ordering web site as well 
as extensive third-party 
ERP integration 
experience, with over 
1,500 third-party 
integrations and punchout 
solutions. 

Below is a short list 
companies/platforms which 
we've integrated: 

ERP and Finance 
Systems: 

       Banner 

       Buy Efficient 

       Financial Edge 

       Great Plains 

       Lawson 

       Munis 

       Oracle 

       Ormed 

       PeopleSoft 

       ReqLogic 

       SAP 

       Customers using 
IBM AS400 systems 

We have also integrated 
with the following 
middleware providers who 

 Yes 
 No

$25  Yes 
 No

Orders less 
than $25.00 
product 
value will 
incur 
delivery fees 
as follows: 

Order Value 
(pre-
tax)  Delivery 
Fee 

$0.00 – 
$24.99   $5.95
 

$25.00 or 
greater  Free. 
Office Depot 
reserves the 
right to 
adjust the 
minimum 
order value 
after the first 
year of the 
contract .

Office Depot 
agrees to 
provide the 
City of 
Tamarac the 
necessary 
information 
to verify 
contract 
compliance 
throughout 
the life of 
the 
agreement.  
We have 
made a 
significant 
investment in 
creating an 
organization 
dedicated to 
ensuring 
accurate 
customer set-
up, timely 
maintenance 
of customer 
pricing, and 
protecting 
the integrity 
of our 
agreements 
with our 
customers.  
To carry out 
those 
important 
responsibilities
, we 
developed 
an online 
document 
management 
system to 
calendarize 
the 
significant 
milestones of 
our legal 
agreements.  
This 
provides us 
with visibility 
to time 
sensitive 
commitments. 
 In addition 

 Yes 
 No

Office Depot, 
without 
obtaining 
written 
consent from 
Customer, 
may 
subcontract 
duties under 
any resulting 
contract to 
those 
subcontractor
s who are 
generally 
involved in 
the day-to-
day business 
operations of 
Office Depot, 
including, 
but not 
limited to, 
third-party 
logistics 
vendors, 
delivery 
carriers, and 
customer 
service 
providers.  

Office Depot 
uses our 
own vehicles 
and 
dedicated 
third-party 
carriers for 
most of our 
outsourced 
deliveries.  
Several of 
these 
carriers have 
worked with 
us for 10 
years or 
more.  Our 
primary 
dedicated 
third-party 
carriers are: 

       Exel 
Logistics / 
DHL 



may also provide 
accounting/financial 
services. 

       Aeroxchange 

       Allison Royce & 
Associates 

       Ariba 

       Coupa 

       DSSI 

       eSchool Mall / 
Mercury Commerce 

       Elcom 

       Epylon 

       ePS 
(eProcurement Services) 

       Hubspan/Liasion 
Technologies 

       Hubwoo 

       IBX 

       Infor (aka 
Datastream) 

       JP Morgan/XIGN 

       OB10 (Tungsten 
Network) 

       Ops 
Technology(RealPage) 

       eProcurement 
Services 

       Periscope/NIGP 
Codes 

       Perfect Commerce 

       P2P Solutions 

       Procurement 
Partners 

       Puridiom 

       UNSPSC.org 

       Quadrem 

       Skyward 

       Unimarket 

       Verian 

       Workday 

       Adelpo Captial 

       Spend 
Management 

       Jaggaer (Sciquest) 

Punchout Experience 

Office Depot has extensive 
experience with both 
punchout and customer-
hosted catalogs. 

We have integrated 
punchout with more than 
500 customers.  We 
support CXML Punchout, 
OCI Roundtrip, and XML 
(Oracle) TapOut, as well 
as Transparent Punchout.  
We have the ability to 
implement: 

       Standard Punchout 
(one login and password 
for all of an organization’s 
users), all users see all 
order history and shopping 

to our 
system 
enhancements
, our 
Contract 
Compliance 
Organization 
monitors all 
customer 
agreements 
and is 
responsible 
for 
establishing 
a consistent 
schedule of 
inspection, 
ensuring that 
the City of 
Tamarac 
end users 
receive the 
service and 
pricing Office 
Depot has 
committed to 
provide. We 
are the only 
major 
supplier that 
has 
developed 
this solution 
for our 
customers. 

We provide 
12-month 
online order 
history with 
complete 
pricing 
information 
so you can 
review it at 
any time.  
This history 
can be 
downloaded 
to an Excel 
file and 
used for 
reporting 
and audit 
purposes.  
We also 
provide a 
live, online 
Bill 
Management 
tool as an 
efficient 
method to 
manage your 
billing.  In 
addition, 
Office Depot 
has 
contracted 
with Price 
Waterhouse 
Coopers 
(PWC) to 
provide 
external third-
party price 
audits for 
this contract 
at no 
additional 
cost to the 
City.   PWC 
will perform 
a quarterly 
audit with a 
minimum of 
500 items to 
confirm the 
accuracy of 
the core list 
pricing and 
the discount 
from list 
price and 
final sell 
price for 
Non Core 
items which 
are identified 

       
Cardinal 
Logistics  

       
Dynamex 
Inc.  

       
Hazen 
Transport 

       
Courier 
Express 

       First 
Choice 

       Elite 

       
Alpha 
Logistics 

       
Eagle One 

       
Capital 

       DPX 

       
Lasership 

All dedicated 
carriers are 
required to: 

       
Wear co-
branded 
uniforms 

       Use 
co-branded 
trucks 

       Use 
Office 
Depot’s GPS 
Tracking on 
all 
deliveries.  
GPS 
Tracking 
Includes:  

       
Wireless 2-
way 
communicatio
n 

       
Package 
scanning (to 
truck and to 
customer) 

       Real-
time “proof-of-
delivery” 
tracking 
(signature 
and time 
stamp)  

       Real-
time GPS 
tracking and 
monitoring 

       Real-
time updated 
forecast of 
probable 
delivery 
window 

       
Maintain a 
99.5 on-time 
delivery 
percentage 

       Run 



lists 

       User-level 
Punchout (separate logins 
for each user, allowing for 
personalized shopping 
lists). Users also would 
view only their own orders 
on Order History 

       Spend (demand) 
management functions 
such as the Top 50 items 
ordered list, default 
product search order, 
preferred (a/k/a Contract 
or best buy) items during 
search drilldown, the ability 
to hide restricted items, 
and custom company 
information on email 
acknowledgements (e.g., 
the Office Depot account 
representative name and 
phone number displayed 
at the bottom of the 
email) 

The advantages of 
punchout with Office Depot 
include dynamic pricing, 
viewable real-time 
inventory, enhanced 
search functionality, 
access to all features and 
functions of the Office 
Depot B2B website, the 
ability to view icons for 
contract and restricted 
items, and the spend 
management capabilities 
described above. 

Office Depot currently 
supports about 200 
customer-hosted and third-
party-hosted catalogs. 
Ariba CIFs, Perfect 
Commerce PUPs and 
CUPS, and formats of 
most other third-parties 
are supported. We also 
support any flat file 
specification directly from 
customers.  Hosted 
catalog formats are 
available as Excel or 
delimited files. 

We can also: 

       Supply a CD 
containing an Excel file of 
all items and/or item 
changes 

       Zip and email the 
catalog directly 

       Supply images 
(preferably via CD) of 
items in .jpg or .bmp 
format 

Online Ordering Overview 

 

Office Depot offers a fully 
integrated, real-time, 
business-to-business 
website. The site is 
owned, managed, and 
maintained by Office 
Depot. As an E-Commerce 
pioneer, Office Depot has 
connected more than 
325,500 mid to large 
corporations with over 
1,388,000 users. Over 
80% of our contract 
business comes via the 
internet. 

Today’s competitive 
business climate requires 
efficient, lean operations 
by doing more with less. 
The ever-evolving 

in the BSD 
Catalog/Schoo
l Catalog.  
Additional 
items 
purchased 
under the 
contract will 
not be 
subject to 
this audit. 
Specifically, 
the third-
party firm 
will verify 
that the 
prices 
displayed on 
the 
Contractor’s 
website are 
less than or 
equal to the 
pricing and 
discounts 
offered in 
the 
Agreement. 
PWC will 
submit a 
quarterly 
report to the 
City 
confirming 
the 
Contractor’s 
Price 
Accuracy 
Rate within 
15 days 
after the 
close of 
each 
quarter. The 
Price 
Accuracy 
Rate shall 
be 
calculated 
using the 
following 
formula: 
Price 
Accuracy 
Rate = the 
number of 
audited 
items each 
quarter 
where the 
net price is 
less than or 
equal to the 
contract 
price divided 
by the 
number of 
audited 
items. 
(Example: 
490 items 
priced at or 
below the 
approved 
contract 
price/500 
items 
audited= 
98.0% 
pricing 
accuracy). 
The 
Contractor 
shall 
maintain a 
Price 
Accuracy 
Rate of 98% 
or greater.  

PWC’s 
quarterly 
report will 
identify items 
not in 
compliance 
with the 
contract 
terms, 

routes as 
scheduled 
by Office 
Depot via 
RoadNet 

       
Provide 
desktop 
deliveries as 
required 

Office Depot 
tracks and 
monitors all 
third-party 
dedicated 
routes on a 
real-time 
basis in a 
centralized 
dispatch 
office.  We 
track and 
monitor 
routes in 
order to 
proactively 
address any 
delivery 
issues.  

Office Depot 
also 
contracts 
with several 
regional 
carriers for 
less dense 
routes where 
it is more 
cost effective 
to load 
share with 
other 
packages.  
These 
carriers are 
not co-
branded on 
their trucks 
or their 
uniforms but 
are still 
responsible 
to provide 
Office 
Depot’s world-
class 
service.  
These 
providers 
include: 

       
Kruse 

       
Priority 

       
Dunham 

       
Valley 
Courier 

Office Depot 
uses UPS 
for small 
orders on 
less dense 
routes.  
Often, 
although not 
always, the 
UPS tracking 
number 
shows on 
the Office 
Depot order 
tracking 
screen and 
you can 
locate your 
shipment if it 
is in the 
UPS system, 
just like you 

 *



architecture of the site is 
designed to provide a one-
stop reference/research 
tool, increase productivity, 
reduce expenses, and 
lower the overall cost of 
managing the office 
products commodities. With 
the constant 
updates/enhancements to 
the site, Office Depot 
continually offers added 
value and convenience 
with our world class E-
Commerce solutions.  

Our contract customer web 
site offers the following 
advantages: 

Excellent Management 
Tools: 

       Dashboard – 
Spend analyses tool at 
your fingertips.  Compare 
month to month spend, 
User buying behavior, 
spend by shipto, or 
accounting fields such as 
cost center or 
department.   Data 
updated monthly to 
provide rapid response 
and easy download. 

       Bulletin Board – to 
communicate program 
information and post your 
logo 

       Billing 
Information – POD 
verification, reprints of 
invoices or packing slips 

       Set Spending 
Limits – create hierarchy 
restrictions, approvals, 
workflow process levels 

       Email Approval 
Release – online email 
approval release (HTML) 

       Price Verification – 
see your contract prices 
on all items 

       Real-time credit 
card authorization 

       Administrator 
User – approved 
management ‘super users’ 
have the ability to create 
and manage user profiles, 
ship-to’s, restrictions, 
approvals, etc.  

       Group Login 
Identities – optional single 
login for cost centers, 
locations, departments, 
etc. 

       Core / Contract 
item identification -  
https://business.officedepot.c
om/images/us/bsd/icons/final
_bestvalue.gifBest Value or 
Contract items 
iconContract Items icons, 
Items identified with these 
icons may be resorted to 
the top of the search 
results to help direct users 
toward your preferred 
items 

       4 Accounting 
Fields – for customization 
and identification of cost 
centers and billing/orders 
information 

Easy to Use: 

       Shopping Lists – 

provide the 
date of the 
audit, and 
screenshots 
of the items 
on the 
Office 
Depot’s 
website that 
were not in 
compliance 
with the 
contract 
terms.

can locate 
shipments 
that show in 
Office 
Depot’s GPS 
tracking 
system.



create Corporate wide and 
Personal shopping lists 

       Real Time 
Inventory – make informed 
choices based on real 
product shipping location 
inventory 

       Online 
Backorder – backorder 
information, providing 
alternative options  

       Online Returns – 
simplest and fastest 
method available for item 
pickup and credit 

       Subscriptions –  
Receive products on a 
recurring basis, frequency 
cycle options from weekly 
to every 6 months.  —a 
convenient and 
personalized way to buy 
what you want and need.  
Subscriptions may be 
quickly and easily 
cancelled 

       Order 
Reminders – schedule 
reoccurring or one-time 
reminders 

       Future Orders – 
flexible delivery dates, or 
build your shopping cart 
for later orders 

       Advanced 
Search – narrow your 
results by product, 
category, description, use, 
price, size, etc. 

       Toner/Ink Find – 
fast method to search by 
manufacturer, make, and 
model for those supplies 
that fit your machine. 

       Compare Items – 
side-by-side comparisons, 
describing function, and 
capabilities 

       Order 
Notification – detailed user 
information on your 
approved orders 

       Live Online Chat – 
instant message our 
customer service for any 
questions you may have 
on a product 
recommendation, order 
status, or online web 
functionality 

  

Many Categories – Huge 
Selection: 

       Print on 
Demand – download your 
customized jobs directly on 
the same site and have 
them delivered with your 
supplies 

       Technology 
Products – we offer over 
300,000 products from 
more than 500 
manufacturers 

       Furniture – we 
stock over 1,000 furniture 
items in our warehouses 

       Janitorial and 
Breakroom – hundreds of 
the most common items 
you need 



       Promotional 
Items – put your 
logo/brand or special 
event information on just 
about anything  

       Brand Identity – 
download and create your 
own stationary, or pull 
from your private 
warehoused items we have 
already created

Questionnaire Part 4

Line
Item

Do you currently have a return policy
which provides that returns may be made
at no charge to the entity for incorrect
merchandise?  *

Please detail
your return
policy which
provides for
the return of
incorrect
merchandise
:  *

If awarded a contract, will
your firm provide a single
point of contact to
coordinate the efforts of
all local sales
representatives in the
area to provide for
continuity? *

If yes, please
provide the
name of the
individual
who will be
the
coordinating
account
manager:  *

Do you
provide
dedicated
inside
customer
service
support
specifically
dedicated to
serving
government
al clients
using your
agreement?
 *

If yes, please
detail your
customer
service
support
structure:  *

Please
provide
information
regarding
your policy
for providing
credit(s) for
incorrect
orders:  *

Please
provide a
synopsis of
the type of
management
reports that
you are able
to generate
and provide
for
government
al clients,
and what
process is
required to
obtain
reports:  *

Describe the
financial
condition of
the Offeror. *

Please
provide
information
about any
Environment
al
Sustainability
“Green”
initiatives
supported by
your firm,
which would
assist
participating
agencies in
meeting
requirement
s for
sustainable
procurement
s: *

1  Yes 
 No

Your 
complete 
satisfaction 
is our 
primary 
concern.  At 
Office Depot, 
we want to 
be sure that 
every 
purchase is 
the right one 
for you. If 
you are 
dissatisfied 
with your 
purchase for 
any reason, 
you may 
return most 
items in their 
original 
packaging 
within 30 
days of 
purchase for 
a 
replacement 
or full 
refund. To 
place a 
return 
online, click 
on the 
Order 
Number 
under Order 
Tracking. 
Click on the 
Begin Return 
link on the 
Order Detail 
page to start 
the return 
process. For 
further 
assistance in 
processing 
your return 
online, or if 
the order 
does not 
have a 
Begin Return 
link, please 
contact the 
Technical 
Support 
Desk at 
800.269.6888.
 

 Yes 
 No

Billy Grimmett  Yes 
 No

Office Depot 
has 
approximately
 1,200 Sales 
Representativ
es and 
Sales 
Support 
Team 
members 
supporting 
the contract 
customers 
including 
those that 
would be 
covered by 
the 
proposed 
contract.  
The Public 
Sector and 
this contract 
are 
supported 
directly by a 
special team 
of the most 
highly 
qualified and 
experienced 
representative
s on our 
contract 
Sales 
Representativ
es Team. 

You will 
have a 
dedicated 
Account 
Management 
Team that 
will be 
supported by 
field sales 
representative
s, inside 
sales 
representative
s, 
government 
representative
s and our 
Customer 
Carew 
Team.  

Your 
designated 

Your 
complete 
satisfaction 
is our 
primary 
concern.  If 
you are 
dissatisfied 
for any 
reason, you 
will receive 
full credit.

Office Depot 
can easily 
accommodate
 your 
reporting 
needs.  
Reports can 
be sorted up 
to nine 
levels using 
a 
combination 
of any of 
these fields: 

       
Customer 
Number 

       
Customer 
Product 
Code 

       
Customer 
Department 
Number 

       
Office Depot 
Product 
Code 

       
Office Depot 
Catalog vs. 
Non-catalog 
products 

       
Contract vs. 
Non-Contract 
Products 

       End-
User Name 
of Desktop 
Location 

       
Office Depot 
Merchandise 
Department 

       
Parent 
Number if 
usage is 
rolled up by 
groups 

Office Depot 
is one of 
the largest 
office 
products 
distributors 
in the world. 
On 
November 5, 
2013, Office 
Depot and 
OfficeMax 
completed 
their merger 
of equals. 
By 
combining 
both 
companies, 
Office Depot, 
is a 
stronger, 
more 
efficient 
global 
provider of 
products, 
services and 
solutions, 
fully 
committed to 
setting a 
new 
standard for 
serving the 
workplace 
and home 
needs of 
today and 
tomorrow 
through 
innovation 
and 
exceptional 
customer 
experience.  
The 
company 
has 
combined 
annual sales 
of 
approximately
 $10.2 
billion. 

Office Depot 
is a 
financially 
strong 
organization 

Green 
Products  

All green 
products are 
classified 
according to 
their 
environmental
 attributes 
and are 
assigned a 
Light, Mid or 
Dark Green 
shade. We 
have a 
dedicated 
section on 
the website 
for 
information, 
resources, 
and 
solutions 
that will 
guide you 
toward 
making 
environmentall
y-smart 
decisions.   

Products 
classified as 
green 
possess, 
and are 
labeled with, 
at least one 
of the 
following 
environmental
 attributes:  

Save 
Resources/Av
oid Waste  

  Recycled – 
contains post-
consumer 
and/or post-
industrial 
recycled 
materials  

  
Remanufactur
ed – made 
from quality 
components 



*Please 
Note: Only 
one return 
per punch-
out order 
may be 
processed 
online. If an 
additional 
return is 
required, 
please 
contact 
Customer 
Care at 
888.263.3423.
 

Exceptions: 

       
Furniture, 
Computers, 
and 
Business 
Machines 
with 
accessories 
in original 
packaging 
can be 
returned 
within 14 
days after 
purchase for 
a full refund. 

       
Notebooks, 
PCs, and 
open 
software 
(with 
accessories 
in original 
packaging) 
can be 
exchanged 
for the same 
item within 
14 days of 
purchase. 

Special 
Order 
Products 
may not be 
returned or 
exchanged. 
This includes 
items that 
are not 
stocked in 
one of our 
warehouses 
and/or are 
indicated as 
SPECIAL 
ORDER.

Account 
Management 
Team will be 
your primary 
contact for 
all account 
related 
issues or 
concerns.  
In the event, 
you cannot 
reach your 
Account 
Manager, 
please 
contact our 
Customer 
Care 
Department.  
Once your 
contract has 
been 
awarded, a 
customer-
specific plan 
will be 
provided with 
contacts and 
phone 
numbers. 

More than 
90% of the 
queries to 
our 
Customer 
Care Team 
are resolved 
during the 
initial 
contact.  
Unless there 
are 
extenuating 
circumstances
, most 
remaining 
issues are 
resolved 
within a four-
hour 
timeframe. 

There are 
several 
levels of 
problem 
resolution: 

       
Immediate 
resolution on 
the phone 

       
Standard 
research/resol
ution time 
within two 
hours 

       
Extended 
research/resol
ution time 
within four 
hours 

       
Complex 
circumstances
 involving 
one or more 
departments 
and/or 
locations 
with mutual 
Management 
involvement 
and/or 
approval 
may take 
several 
hours or 
days for 
final 
resolution. 

Issue 

       Ship 
to or 
Location 
Number 

       Ship 
to by City, 
State, or Zip 

       
Office Depot 
Product 
Categories 

       
Purchase 
Order 
Number  

       
Product 
Description 

       
Contact 
Name 

       
Order 
Source 

       
Customer 
Size 

The media 
type used 
can be 
paper, online 
or email 
(Excel or 
CVS file). 

Formats and 
reports 
available 
include, but 
are not 
limited, to 
the following 
options: 

       
Usage 
Reporting 

       Item 
and dollar 
usage 

       
Descending 
dollar usage 

       
Descending 
times item 
sold 

       
Descending 
quantity 
usage 

       
Contract vs. 
Non-Contract 

       
Customer 
department 
number 

       
Desktop 
location or 
end-user 
name 

       Ship-
to or 
location 
number 

       Cost 
Savings 
Opportunity 
Reporting 

with the 
balance 
sheet to 
prove it. The 
Company 
stock trades 
publicly on 
the NASDAQ 
(ODP).  We 
maintain the 
highest 
standards in 
our financial 
reporting 
with a very 
strong 
financial 
team that is 
fully 
engaged 
and 
dedicated to 
the highest 
standards of 
financial 
responsibility. 
 In addition, 
Deloitte & 
Touche has 
audited 
Office 
Depot’s 
balance 
sheets, thus 
ensuring our 
financial 
integrity and 
position in 
the 
marketplace. 

You can 
assess 
Office 
Depot’s 
financial 
standing in 
the 
marketplace 
with the 
following 
details: 

       
Office 
Depot’s 
Federal Tax 
Identification 
number: 59-
2663954 

       Dun 
& Bradstreet 
number: 15-
353-1108 

Additional 
financial 
ratings, 
ratios, and 
corporate 
information 
are available 
to the 
public.  
Copies of 
our SEC 
Filings and 
Annual 
Reports can 
be accessed 
through the 
following link: 

http://investor.
officedepot.co
m/phoenix.zht
ml?
c=94746&p=ir
ol-irhome

of previously 
used 
products  

  Recycling 
Solutions – 
designed to 
make 
recycling 
simple and 
convenient  

  Designed 
For 
Recyclability –
 easily 
disassembled 
by you after 
use  

  Helps 
Avoid 
Waste – 
reduces or 
eliminates 
material 
waste and/or 
chemical 
use  

  Leadership 
Forestry – 
made with 
fibre from 
Forest 
Stewardship 
Council 
(FSC) 
certified 
forests or 
sourcing 
programs  

  
Responsible 
Agriculture – 
source from 
farms that 
meet specific 
leadership 
standards  

  Plant-
Based/Biobas
ed 
Materials – 
made using 
tree-free 
agricultural 
products or 
by-products  

  
Compostable 
– made from 
materials 
that can 
quickly break 
down into 
organic 
matter 
(within 
commercial 
composting 
facilities)  

  
Refills/Refillabl
es – 
designed for 
continued 
use, helping 
avoid single-
use 
disposables  

  Reusables 
and Avoid 
Disposables –
 designed to 
be used 
repeatedly, 
helping 
avoid single-
use 
disposables  

  
Rechargeable



resolution 
and problem 
escalation 
will be 
managed 
through our 
formal 
Customer 
Resolution 
Form (CRF) 
process to 
ensure each 
issue is 
documented, 
tracked, and 
monitored 
until 
resolution.  
Office 
Depot’s 
problem 
resolution 
CRF is a 
software 
system that 
tracks every 
issue not 
resolved on 
the first 
contact.  
This system 
ensures no 
problem 
goes 
unresolved.  
Every issue 
that can’t be 
resolved on 
the initial 
phone call is 
identified as 
mission 
critical, 
urgent, or 
important 
and then 
escalated 
through the 
CRF process 
until 
resolved in 
our agreed-
upon SLA 
terms.

       
Customer 
product code 

       
Office Depot 
product code 

       
Office Depot 
merchandise 
department 

       
Office Depot 
product 
category 

       
Product 
description 

       
Order 
Method 
Reporting 

       
Internet 

       Fax 

       
Phone 

       
Store 
Purchasing 
Card 

       
Procurement 
Card 

       
Distribution 
Cost 
Reporting 
(Average 
order size) 

       
Customer 
number 

       Ship-
to or 
location 
number 

       
Product 
Reporting 

       
Minority 
products 

       
Recycled 
products 

       
Manufacturer 
name 

       
Product 
description 

       Unit 
of measure 

       
Quantity sold 
for period 

       
Dollar 
amount sold 
for period 

General 
account and 
order 
information 
is available 
through the 

 and Avoid 
Disposable – 
designed to 
be used 
repeatedly, 
helping 
avoid single-
use 
disposables  

  

Save Energy 
Avoid 
Emissions  

  Energy 
Efficient/Helps
 Conserve 
Energy – 
designed to 
use less 
energy used 
by other 
products  

  Renewably 
Powered – 
designed to 
work without 
relying on 
an electric 
connection 
or 
disposable 
batteries  

  Made With 
Renewable 
Energy – 
manufactured
 using either 
solar, wind, 
geothermal 
or fuel cell 
energy  

  Carbon-
Balanced – 
all or part of 
the carbon 
dioxide 
emissions 
have been 
calculated 
and offset 
with credible 
carbon 
offsets  

Use Safer 
Chemicals/Avo
id Exposure  

  Reduced 
Harsh 
Chemicals – 
made with 
fewer harsh 
chemicals, or 
safer 
chemicals 
than typical 
alternatives  

  Chlorine 
Free – 
unbleached 
or bleached 
with Process 
Chlorine 
Free (PCF) 
or Total 
Chlorine 
Free (TCF) 
methods  

  Plant-
Based/Biobas
ed 
Materials – 
made using 
tree-free 
agricultural 
products or 
by-products  

  
Biodegradable



Internet for 
a period of 
12 months.  
Online 
reporting is 
available on 
our BSD 
Website and 
is simple to 
use. This 
first line of 
reporting 
provides 
immediate 
access to 
current data 
from the last 
year for the 
location(s) 
the user is 
permitted to 
view.  This 
reporting 
permits, 
among other 
things, 
review of 
spend for 
the month or 
year to 
compare with 
your planned 
budget.  Our 
system 
provides the 
ability to: 

       
Manage 
visibility to 
information 
based on 
your user 
roles 

       Use 
our Smart 
Dashboard 
live online 
business 
review tool 
24/7/365 

       
Create, 
analyze, and 
print usage 
Smart 
Dashboard 
screens 

       
Manage and 
control your 
spending on 
office 
supplies and 
services 

During the 
implementatio
n phase, 
your Super 
User will 
designate 
which of 
your end 
users who 
will have 
access to 
view your 
online 
Dashboard.

 in Water – 
safely 
breaks down 
in freshwater 
or marine 
environments 
after use  

Providing 
our 
customers 
with green 
options and 
education is 
important to 
Office Depot. 
Our green 
programs 
are below, 
followed by 
details of a 
few of our 
programs 
that help 
enable 
customers to 
purchase 
greener.  

Summary of 
Green 
Programs  

Greener 
Purchasing 
Solutions:  

Office Depot 
GreenerOffice
 Rating – an 
industry first 
green rating 
system   

Green 
Book – an 
industry first, 
first 
published in 
2003 and an 
all-virtual 
version 
debuted in 
2016  

Greener 
Purchasing 
Program 
Guide – 
designed for 
customers 
interested in 
purchasing 
greener but 
not sure 
where to 
start  

Greener 
Office 
website with 
over 14,000 
eco-
conscious 
products  

Greener 
Alternatives 
Tool – 
Greener 
Alternatives 
report with 
greener 
choices  

Green Select 
Cart – a 
web-
based “Green
 Smart Cart” 
that helps 
end-users 
identify 
greener 
alternatives 
at the point 
of 
purchase   



Green 
Purchasing 
Policy 
Templates – 
prewritten 
best-practice 
greener 
purchasing 
policy 
templates 
that can be 
modified for 
your own 
initiatives  

Greener 
Operations:  

GreenerOffice
 Delivery 
Service – an 
innovative 
and industry 
first, 
reusable tote 
and bag 
delivery 
program   

Recycling 
solutions – 
take back 
and fee-
based 
recycling 
options for 
products   

Reusable 
promotional 
products   

Energy-
saving power 
strips   

Water 
filtering 
solution   

Minimum 
Order Value 
Incentives  

Green 
Reporting & 
Communicatio
n:  

Green 
Business 
Review – 
Our 
quarterly 
Green 
Business 
Review 
(GBR) shows 
purchasing 
baseline so 
we can 
discuss 
options for 
improvement 
 

LEED Credit 
Report – We 
support 
buildings 
pursuing 
LEED for 
Existing 
Buildings 
(EB) with 
pre- and 
post-
performance 
period LEED 
EB Credit 
Reports   

Custom 
Green 
Spend 
Reports – 
Personalized 
reports 
uniquely 

 *



suited for 
each 
customer’s 
need  

Paper 
calculator – 
We can help 
you 
understand 
the 
environmental
 footprint of 
your paper 
choices  

Detail of 
Selected 
Programs   

Green 
Product 
Assortment: 
Office Depot 
was the first 
in our 
industry to 
introduce 
a “green” 
catalog 
called “The 
Green 
Book™” in 
2003, which 
has been 
published 
every year 
since.  Our 
overall green 
assortment 
from 2003 – 
2018 on our 
website, 
catalogs and 
special 
orders has 
grown from 
2,000 
products to 
over 
14,000.  
Additionally, 
we have a 
dedicated 
green 
storefront on 
our website 
to help 
make finding 
greener 
choices 
easier, 
featuring 
products with 
greener 
attributes 
and eco-
labels in 
nearly all 
categories 
from 
supplies to 
furniture and 
cleaning 
products.  

  

Green 
Reporting: 
You can’t 
manage 
what you 
don’t 
measure; 
hence the 
importance 
of green 
spend 
reports and 
tracking for 
our 
customers.  
We help 
customers 
evaluate 
their green 
spend at a 
glance with 



our Green 
Business 
Reviews 
(GBRs).  
This report 
shows your 
purchasing 
history 
according to 
the Office 
Depot 
GreenerOffice
 Rating 
system so 
customers 
can decide 
when and 
where to go 
greener.   

  

TreeUp 
Program: 
Office Depot 
has teamed 
up with the 
Arbor Day 
Foundation 
to offer 
TreeUp — a 
simple 
program 
designed to 
help your 
organization 
reduce its 
impact on 
the 
environment 
and meet 
sustainability 
goals. Here’s 
how it 
works:  

We use a 
custom 
paper 
calculator to 
estimate the 
amount of amount of 
wood used 
and carbon 
emissions 
created by 
your paper 
purchase.  

 You choose 
how you 
want to 
offset your 
environmental
 impact, 
through 
either 
planting 
trees or 
offsetting 
carbon.  

 The Arbor 
Day 
Foundation 
will either 
plant trees 
for $1 per 
tree or 
offset carbon 
at a rate of 
$7 per ton.  

 We provide 
you with an 
invoice from 
the Arbor 
Day 
Foundation 
for the trees 
planted or 
tons of 
carbon 
offset.  

 You will 
also receive 
a certificate 
highlighting 



your impact 
on our 
planet 
through tree 
planting and 
carbon 
offsets.  

  

It’s a 
straightforwar
d approach 
to more 
sustainable 
paper 
purchasing. 
Talk to your 
Office Depot 
representative
 about 
planting 
trees and 
offsetting 
carbon 
through 
TreeUp 
today.  

Sustainability 
Report  

Office Depot 
has 
published a 
report since 
2003 
detailing our 
Environmental
 and Social 
Sustainability 
Programs 
and 
metrics.  
The 2018 
version is 
viewable on 
our website 
at Office 
Depot 2018 
Sustainability 
Report.  

(https://www.of
ficedepot.com/
fm/files/od/tiles
/2018/week_2
6/sustainability
_report_web.p
df?
cm_sp=market
ing-_-
sustainabilityr
eport_viewrep
ort_-_-
help_sustaina
bility-
report_main_4
_0_0 )

Questionnaire Part 5

Line
Item

Please provide information about any program
designed to encourage the participation of
Minority owned businesses, Women’s business
enterprises, Veteran owned businesses, firms in
labor surplus areas and other Disadvantaged
Businesses either as a product supplier or as a
Tier One supplier who serves to contract directly
with using agencies, such as firms engaged in
the direct delivery of products utilizing the terms
and pricing of this Agreement.  *

Does your firm
have revenue
of greater than
$5,000,000 on
average for
the past 3
years? *

Does your firm have more
than 50 employees? *

Is 51% or more
of your firm
owned by a
woman. *

Please specify
the ethnicity of
any owner who
owns 51% or
more of your
firm? *

Is 51% or more
of your firm
owned by a
Veteran of the
U.S. Armed
Forces?  *

Do you provide
ancillary
services in
your stores for
which contract
pricing may be
extended (e.g.,
reproduction
services,
binding, etc.)?

If yes, please
indicate the
types of
services
provided. *

1 Office Depot is committed to supporting agency 
Small and or Minority business goals both in 
South Florida and on a national basis. 
 
Office Depot will work with each agency that 
requires Small/Minority business participation to 
understand their individual needs and 
requirements.  Our experience is that each 
agency may require different certifications and 
have unique Tier 1 and Tier 2 requirements.  For 
example, one agency may require a South Florida 
based Tier 2 solution, while another agency may 
require a California based Veteran owned Tier 1 
solution.  As detailed below, our Supplier Diversity 
Team works with each agency to create a custom 

 Yes 
 No

 Yes 
 No

 Yes 
 No

Corporation - No
owners have
51% or greater

 Yes 
 No

 Yes 
 No

Office Depot is 
an industry 
leader in our 
ability to 
provide our 
valued contract 
customer the 
ability to shop 
at our retail 
locations while 
being able to 
receive their 
contract price 
or the retail 
price, 



solution.   
 
In the event a Participating Agency wishes to 
purchase under the City of Tamarac Contract but 
also elects to utilize an Office Depot Tier 1 
partner in connection with such purchases, City of 
Tamarac shall permit the Participating Agency to 
participate in Office Depot's Tier 1 program, 
provided such participation is in accordance with 
the terms of the City of Tamarac Contract. The 
parties agree that the Participating Agency shall 
pay a fee in addition to the pricing offered under 
the Contract in order to participate in the Tier 1 
Program. The final unit price for the invoice will 
be the City of Tamarac contract sell price plus 
the Tier 1 program fee which shall be negotiated 
among the Participating Agency, the Tier 1 
partner and Office Depot.  
 
South Florida 
Office Depot is headquartered in South Florida 
and is committed to supporting South Florida 
based small and minority businesses.  We are a 
corporate partner, and national and regional 
sponsors of the Women’s Business Enterprise 
National Council (WBENC), the National Minority 
Supplier Diversity Council (NMSDC) and the 
Florida State Minority Supplier Development 
Council. 
Through our Supplier Diversity program Office 
Depot supports many small and diverse 
businesses, including the following: 
CSI 
Janitorial services for our corporate offices 
WBE, WBENC certified 
Broward County Florida based 
  
Innovative Software Solutions 
Tier 2 Remanufactured Toner cartridges 
MBE, NMSDC certified 
Broward County Florida based 
  
Mammoth Office Products 
Tier 2 Office Chairs, Matts 
WBE, NMSDC certified 
Palm Beach County Florida based 
  
Avanti Limousine Service 
Transportation services 
WBE, WBENC certified 
Palm Beach County based 
   
SEP Communications 
Marketing, Promotional Items 
WBE, WBENC certified 
Palm Beach County 
   
In addition to sourcing products and services 
through small and minority South Florida vendors, 
Office Depot provides training, mentoring and 
networking support to South Florida businesses 
through the following: 
Florida State Minority Development Council 
At their Business Expo held April 11 and 12, 
2019 at the Broward County Convention Center, 
Office Depot’s Karen Miller, Head of Direct and 
Indirect Product Sourcing was a speaker and 
panelist discussing Office Depot’s Supplier 
Diversity program. 
Women's Business Enterprise National Council 
On May 31st, Office Depot will host a regional 
PowerNet event at our corporate offices in Boca 
Raton.  This event features panels, workshops 
and networking opportunities for women owned 
businesses.  Representatives from Broward Health, 
JM Family Enterprise, Office Depot, Broward 
County Schools, Florida Department of 
Transportation, and the City of Boca Raton will 
discuss their Supplier Diversity initiatives, 
opportunities, and how to become certified and 
become a supplier. 
In August 2019, Office Depot is holding 
a “Sharktank” event at our corporate offices in 
Boca Raton where small and minority businesses 
can pitch new product ideas to Office Depot’s 
sourcing and merchandizing teams.  Products 
selected will be featured in our 2020 Supplier 
Diversity catalog. 
In Q4 2019, Office Depot will be sponsoring a 
NMSDC Regional PowerNet at our corporate 
offices in Boca Raton, Florida. There will be 
updates from NMSDC, Networking and training 
with Office Depot procurement and sourcing 
specialists along with guest panelists from key 
public and private organizations in South Florida. 
Office Depot is committed to supporting South 
Florida small and minority businesses and the 
diversity initiatives of the City of Tamarac. 
 

whichever is 
lower. Office 
Depot’s Store 
Purchasing 
Card (SPC) 
permits you 
the 
convenience of 
shopping in an 
Office 
Depot/OfficeMax
 retail store 
while still 
allowing billing 
to their 
contract 
account.  

Functionality 
within the 
network has 
been 
developed to 
provide 
multiple 
payment 
options: 

       (AB 
Only) Account 
Billing Only 

       (Both) 
Both Account 
Billing and 
Other Payment 
(cash, check 
or credit card) 

       (Other 
Only) Cash, 
Check, or 
Credit Card  

 The card 
should be 
presented to 
the cashier 
while the order 
is being 
totaled. All 
merchandise is 
then re-priced 
on the receipt 
to reflect your 
contract price.  
In addition, 
your Store 
Purchasing 
Card also 
applies to 
services like 
our Copy and 
Print Centers 
and UPS 
Shipping 
Counters with 
everyday low 
UPS rates.



National Programs 
 
In addition to supporting South Florida small and 
minority businesses and the diversity initiatives of 
the City of Tamarac, Office Depot is committed to 
supporting the diversity initiatives of agencies 
across the country with our national supplier 
diversity programs.  We are proud to announce 
that our 2019 Supplier Diversity Catalog has just 
been released! 
business.officedepot.com/diversitycatalog 
 
 
Office Depot’s Supplier Diversity Program 
 
Office Depot is committed to the economic 
development of the communities in which we work 
and live. This commitment is evident in our 
industry-leading multi-dimensional approach to 
small business development. Our Supplier 
Diversity Program assists diverse suppliers in 
building community, business, and customer 
relationships that inspire organizational growth and 
empowerment within every aspect of our business. 
The goals of Office Depot’s Supplier Diversity 
Program are:  
       To form strong partnerships with diverse 
suppliers.  
       To pursue nationally certified diverse 
suppliers that reflect today's diverse global 
marketplace.  
       To insure that diverse suppliers are well 
represented in our product assortment and have 
an equal opportunity in our supplier selection 
process.  
       To affiliate with national organizations 
such as the National Minority Supplier 
Development Council (NMSDC), the Women's 
Business Enterprise National Council (WBENC), 
the Small Business Administration (SBA) as well 
as other organizations that share our goal of 
making a positive impact on economic 
development through supplier diversity.  
       To effectively highlight the products of 
diverse suppliers in our national full line catalog.  
       To empower diverse suppliers to become 
self-sustaining providers of goods and services to 
our customers and us.  
Office Depot is proud to offer the most 
comprehensive Supplier Diversity model of its 
kind, in order to give diverse suppliers the best 
opportunities to grow and prosper. We actively 
seek out promising diverse suppliers, which 
include: Certified minority, women, disabled, 
veteran, and small [SBA 8(a), SDB, and HUB 
Zone] enterprises to ensure equal opportunity in 
our supplier selection process. 
Our Supplier Diversity team includes:  
       Darryl Thomas, Director, Supplier Diversity 
       Michael Barbee, Diversity Accounts 
Manager responsible for Tier I 
       Christina Raftery, Diversity Accounts 
Manager 
       Alexzandra Most, Principal Consultant 
Supplier Diversity Operation  
       Tira Mann, Consultant, Supplier Diversity 
Strategy Tier I Operations 
       Suzanne Lynch, Consultant, Supplier 
Diversity Strategy Operations 
       Carmen Deale, Program Manager, 
Supplier Diversity Merchandising Tier II 
Our program is made up of three dimensions: 
Tier I, Tier II (vendor diversity), and Supplier 
Diversity (indirect procurement). The three 
dimensions of our Supplier Diversity model have 
set the following standards to help us to measure 
and maintain the success of this process:  
       Enhance capabilities of diverse suppliers 
       Expand the capacity of diverse suppliers 
to compete more effectively 
       Increase turnover of all diverse supplier 
products 
       Leverage efforts with other corporations to 
create large-scale diverse supplier opportunities 
       Increase market reach and density  
       Increase purchases from diverse suppliers 
       Reduce buying costs of doing business 
for all suppliers and vendors  
Vendor Diversity (Tier II) 
The Office Depot Vendor Development team is 
committed to satisfying our customers' needs and 
exceeding expectations by offering the highest 
quality products at the lowest delivered cost, while 
fulfilling their diversity purchasing needs.  
To support our commitment, the Office Depot 
vendor development process is organized into five 
key strategies. They include: 
       Seeking out diverse suppliers through 
vendor fairs and tradeshows  

 *



       Offering diverse suppliers an equal 
opportunity in the vendor selection process 
       Forming partnerships with diverse 
businesses and HUB member organizations 
including the National Minority Supplier 
Development Council (NMSDC), Women's Business 
Enterprise National Council (WBENC), the Small 
Business Administration (SBA), and National Gay’ 
& Lesbian Chamber of Commerce (NGLCC)  
       Marketing diverse suppliers to provide 
them with national exposure through Office 
Depot‘s national catalogs, including our Diverse 
Supplier catalog, www.officedepot.com, 
business.officedepot.com,  and various diversity 
magazines that focus on the business of diversity  
       Empowering diverse suppliers by raising 
their capabilities and making them the best source 
from which to buy  
The Office Depot Vendor Development team has 
officially been in place since December of 1999 
and in that time has generated over $3.5 billion 
in sales. 
 
Supplier Diversity  
The Office Depot Supplier Diversity team works to 
provide opportunities for qualified, competitive 
small businesses, and women- and minority-owned 
businesses. The team was officially created in 
2002 and has achieved so much. For example:  
The Office Depot procurement team has 
participated with the NMSDC and WBENC in 
several capacities in the pursuit of advancing the 
supplier diversity initiative at Office Depot and 
within other corporations, including sitting on the 
Board of Directors of various local councils.  
Since its inception, supplier diversity has 
accumulated spend with diverse suppliers of over 
$235 million.  
2018:  
  Tier One Sales for 2018: $121,682,000 
2017: 
       Tier 1 Sales for 2017 = $170,819,000 
       Total Tier II Sales for 2017 = 
$284,000,000 
2016: 
       Tier I Sales for 2016 = $220,000,000 – 
2% of Total Revenue 
       Total Tier II Sales for 2016 = 
$312,228,158 – 3% of Total Revenue 
 
Tier I Reseller Program 
The goal of the Office Depot Tier I Reseller 
program is committed to providing the following to 
interested customers. Office Depot is committed 
to:  
       Developing an alternative growth vehicle 
that increases market share by providing: 
       Choice – The reseller network has many 
certifications available to customers to help them 
meet their diversity corporate goals. 
       Collaboration – The Office Depot Sales 
team, diversity reseller, and the customer work 
together and develop a program which meets 
everyone’s goals. 
       Innovation – The diversity reseller uses a 
consultative approach to provide best practices, 
technology, and develops new solutions to support 
a customer’s needs. 
       Strengthening our position within minority, 
women, and small business segments  
       Initiating job creation, economic, and 
business development in markets served  
       Facilitating establishment of new minority- 
and women-owned businesses  
A prominent feature that sets the Office Depot 
Tier I program apart from our competitors is the 
mentor-protégé support we provide our partners. 
This benefit allows for training and development 
of our Tier I partners that leads to their long-term 
growth and economic viability.  
We combine world-class ecommerce, distribution, 
and product assortment capabilities to give Tier I 
partners a superior position in the marketplace 
and maximum opportunity for profitable growth. 
Office Depot provides product, order fulfillment, 
and a shared services package (customer service, 
sales and marketing support, etc.) that benefits 
our Tier I partners with:  
       Brand association  
       Purchasing power  
       Efficient supply chain  
       Marketing expertise  
       Training expertise  
       Ecommerce platform  
       Mentor-protégé support  
       Customer Benefits 
Our Tier I Reseller Program provides customers 
with a legitimate and viable solution to their 
supplier diversity needs. Tier I customers benefit 



from:  
       Broader product assortment  
       Easier order entry options  
       Enhanced distribution capabilities  
       Enhanced customer service  
       MWDVE purchasing credit

References

REFERENCES

Please list government agencies and/or private firms with whom you have done business during the last five years:

Line Item Company Name * Legal Address * Contact Name * Phone Number * Email Address *

1 Miami Dade Schools 1450 N.E. 2nd Avenue, Suite 650 

Miami, Florida 33132

Junior Anderson, District Director, 
Procurement Management Services

305-995-3131 jcanderson@dadeschools.net
 *

2 Florida International University 11200 SW 8th Street, CSC 432 

Miami, FL 33199

Jacob Zade, Procurement Services (305) 348-4320 ypinasza@fiu.edu
 *

3 Oregon State University 644 SW 13th Street  

Corvallis, OR 97333-4238

Tamara J. Gash, CPPO, Assistant 
Procurement Director

541.737.8044 Tamara.Gash@oregonstate.edu
 *

4 DeKalb County Schools 1701 Mountain Industrial 
Boulevard  

Stone Mountain, GA 30083

Carla Smith, Purchasing Manager 678-676-0120 carla_a_smith@dekalbschoolsga.org

 *

5 Alachua County Schools 620 East University Ave.   

Gainesville Fl. 32601

Wayne Hackett, Director of 
Finance

352-955-7580 hacketwd@gm.sbac.edu
 *
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Addenda, Terms and Conditions

STANDARD TERMS & CONDITIONS

These standard terms and conditions apply to all offers made to the City of Tamarac by all prospective Proposers including but not limited to Request for Quotes, Request for Bids and Request for
Proposals. As such the words "bid" and "proposal" are used interchangeably in reference to all offers submitted by prospective Proposers. Any and all special conditions in this RFP or any
sample agreement document that may be in variance or conflict with these Standard Terms and Conditions shall have precedence over these Standard Terms and Conditions. If no changes or
deletions to Standard Terms and Conditions are made in any Special Conditions which may be contained herein, or in the Scope of Work, then the Standard Terms and Conditions shall prevail in
their entirety.

1. PERFORMANCE

Failure on the part of the Proposer to comply with the conditions, terms, specifications and requirements of the proposal shall be just cause for cancellation of the proposal award; notwithstanding
any additional requirements enumerated in the Special conditions herein relating to performance based contracting. The City may, by written notice to the Proposer, terminate the contract for
failure to perform. The date of termination shall be stated in the notice. The City shall be the sole judge of nonperformance.

2.  CONDITIONS OF MATERIALS

All materials and products supplied by the Proposer in conjunction with this proposal shall be new, warranted for their merchantability, fit for a particular purpose, free from defects and consistent
with industry standards. The products shall be delivered to the City in excellent condition. In the event that any of the products supplied to the City are found to be defective or do not conform to the
specifications, the City reserves the right to return the product to the Proposer at no cost to the City.

Successful Proposer shall furnish all guarantees and warranties to the Purchasing Division prior to final acceptance and payment. The warranty period shall commence upon final acceptance of
the product.

3. COPYRIGHTS OR PATENT RIGHTS

The Proposer warrants that there has been no violation of copyrights or patent rights in manufacturing, producing or selling the goods shipped or ordered as a result of this proposal. The seller
agrees to hold the City harmless from all liability, loss or expense occasioned by any such violation.

4. SAFETY STANDARDS

 The Proposer warrants that the product(s) supplied to the City conform with all respects to the standards set forth in the Occupational Safety and Health Act of 1970 as amended, and shall be in
compliance with Chapter 442, Florida Statutes as well as any industry standards, if applicable. Any toxic substance listed in Section 38F-41.03 of the Florida Administrative Code delivered as a
result of this order must be accompanied by a completed Material Safety Data Sheet (MSDS).

5.     INSPECTION

The City shall have the right to inspect any materials, components, equipment, supplies, services or completed work specified herein. Any of said items not complying with these specifications are
subject to rejection at the option of the City. Any items rejected shall be removed from the premises of the City and/or replaced at the entire expense of the successful vendor.

 6.     TERMINATION

a. DEFAULT: In addition to all other remedies available to the City, this Agreement shall be subject to cancellation by the City for cause, should the Contractor neglect or fail to perform or observe
any of the terms, provisions, conditions, or requirements herein contained, if such neglect or failure shall continue for a period of thirty (30) days after receipt by Contractor of written notice of such
neglect or failure.

b. TERMINATION FOR CONVENIENCE OF CITY: Notwithstanding any additional requirements for performance based contracting contained in the special conditions herein, the final
Agreement may be terminated by the City for convenience, upon seven (7) days of written notice by the City to the Contractor for such termination in which event the Contractor shall be paid its
compensation for services performed to termination date, including services reasonably related to termination. In the event that the Contractor abandons this Agreement or causes it to be
terminated, Contractor shall indemnify the city against loss pertaining to this termination.

c. FUNDING OUT: This agreement shall remain in full force and effect only as long as the expenditures provided for in the Agreement have been appropriated by the City Commission of the City
of Tamarac in the annual budget for each fiscal year of this Agreement and is subject to termination based on lack of funding.

7. ASSIGNMENT

The Proposer shall not transfer or assign the performance required by this proposal without the prior written consent of the City. Any award issued pursuant to this proposal and monies that may
become due hereunder are not assignable except with prior written approval of the City. For purposes of this Agreement, any change of ownership of the proposer shall constitute an assignment
which requires City approval. However, this Agreement shall run to the benefit of the City and its successors and assigns.

8. EMPLOYEES

Employees of the Proposer shall at all times be under its sole direction and not an employee or agent of the City. The Proposer shall supply competent and physically capable employees. The City
may require the Proposer to remove an employee it deems careless, incompetent, insubordinate or otherwise objectionable. Proposer shall be responsible to the City for the acts and omissions
of all employees working under its directions.

9. NON-DISCRIMINATION & EQUAL OPPORTUNITY EMPLOYMENT

 During the performance of the Contract, the Contractor and its subcontractors shall not discriminate against any employee or applicant for employment because of race, color, sex including
pregnancy, religion, age, national origin, marital status, political affiliation, familial status, sexual orientation, gender identity and expression, or disability if qualified. The Contractor will take
affirmative action to ensure that employees and those of its subcontractors are treated during employment, without regard to their race, color, sex including pregnancy, religion, age, national origin,
marital status, political affiliation, familial status, sexual orientation, gender identity or expression, or disability if qualified. Such actions must include, but not be limited to, the following:
employment, promotion; demotion or transfer; recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. The Contractor and its subcontractors shall agree to post in conspicuous places, available to its employees and applicants for employment, notices to be provided by the
contracting officer setting forth the provisions of this nondiscrimination clause. The Contractor further agrees that he/she will ensure that all subcontractors, if any, will be made aware of and will
comply with this nondiscrimination clause.

10. INSURANCE REQUIREMENTS



Proposer agrees to, in the performance of work and services under this Agreement, comply with all federal, state, and local laws and regulations now in effect, or hereinafter enacted during the
term of this agreement that are applicable to Contractor, its employees, agents, or subcontractors, if any, with respect to the work and services described herein.

Proposer shall obtain at Proposer’s expense all necessary insurance in such form and amount as required by the City’s Risk & Safety Officer before beginning work under this Agreement.
Proposer shall maintain such insurance in full force and effect during the life of this Agreement. Proposer shall provide to the City’s Risk & Safety Officer certificates of all insurance required under
this section prior to beginning any work under this Agreement. Proposer shall indemnify and save the City harmless from any damage resulting to it for failure of either Proposer or any
subcontractor to obtain or maintain such insurance.

The following are required types and minimum limits of insurance coverage, which the Proposer agrees to maintain during the term of this contract:

General Liability Coverage:  $1,000,000 per occurrence, $2,000,000 aggregate

Commercial General Liability including: Premises/Operations; Contractual Liability; Personal Injury; Products/Completed Operation; Broad Form Property Damage; Cross Liability and
Severability of Interest Clause

Automobile Liability Coverage: $1,000,000 per occurrence, $1,000,000 aggregate

Worker's Compensation & Employer's Liability:  Statutory        

The City reserves the right to require higher limits depending upon the scope of work under this Agreement.  

Neither Proposer nor any subcontractor shall commence work under this contract until they have obtained all insurance required under this section and have supplied the City with evidence of such
coverage in the form of an insurance certificate and endorsement. The Proposer will ensure that all subcontractors will comply with the above guidelines and will maintain the necessary coverage
throughout the term of this Agreement.

All insurance carriers shall be rated at least A-VII per A.M. Best’s Key Rating Guide and be licensed to do business in Florida. Policies shall be ”Occurrence” form. Each carrier will give the City
sixty (60) days notice prior to cancellation.

The Proposer’s liability insurance policies shall be endorsed to add the City of Tamarac as an “additional insured”. The Proposer’s Worker’s Compensation carrier will provide a Waiver of
Subrogation to the City. The Proposer shall be responsible for the payment of all deductibles and self-insured retentions.

The City may require that the Proposer purchase a bond to cover the full amount of the deductible or self-insured retention. If the Proposer is to provide professional services. The City reserves the
right to request the successful Proposer to provide the City with evidence of Professional Liability insurance with, at a minimum, a limit of $1,000,000 per occurrence and in the aggregate.
“Claims-Made” forms are acceptable for Professional Liability insurance in the event that the successful Proposer provides professional services as agreed upon with City.

11. INDEMNIFICATION

The Proposer shall indemnify and hold harmless the City of Tamarac, its elected and appointed officials and employees from any and all claims, suits, actions, damages, liability, and expenses
(including attorneys' fees) in connection with loss of life, bodily or personal injury, or property damage, including loss of use thereof, directly or indirectly caused by, resulting from, arising out of or
occurring in connection with the operations of the Proposer or his Subcontractors, agents, officers, employees or independent contractors, excepting only such loss of life, bodily or personal injury,
or property damage solely attributable to the gross negligence or willful misconduct of the City of Tamarac or its elected or appointed officials and employees. City reserves the right to select its
own legal counsel to conduct any defense in any such proceeding and all costs and fees associated therewith shall be the responsibility of Contractor under the indemnification agreement. Nothing
contained herein is intended nor shall it be construed to waive City's rights and immunities under the common law or Florida Statute 768.28 as amended from time to time.

12.  INDEPENDENT CONTRACTOR

An Agreement resulting from this solicitation does not create an employee/employer relationship between the parties. It is the intent of the Parties that the Contractor is an independent contractor
under this Agreement and not the City’s employee for any purposes, including but not limited to, the application of the Fair Labor Standards Act minimum wage and overtime payments, Federal
Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue Code, the State Worker's Compensation Act, and the State
Unemployment Insurance law. The Contractor shall retain sole and absolute discretion in the judgment of the manner and means of carrying out Contractor’s activities and responsibilities
hereunder provided, further that administrative procedures applicable to services rendered under any potential Agreement shall be those of Contractor, which policies of Contractor shall not
conflict with City, State, or United States policies, rules or regulations relating to the use of Contractor’s funds provided for herein. The Contractor agrees that it is a separate and independent
enterprise from the City, that it had full opportunity to find other business, that it has made its own investment in its business, and that it will utilize a high level of skill necessary to perform the work.
Any potential Agreement shall not be construed as creating any joint employment relationship between the Contractor and the City and the City will not be liable for any obligation incurred by
Contractor, including but not limited to unpaid minimum wages and/or overtime premiums.

13.  SCRUTINIZED COMPANIES F.S. 287.135 and 215.473

Contractor must certify that the company is not participating in a boycott of Israel. Contractor must also certify that Contractor is not on the Scrutinized Companies that Boycott Israel list, not on the
Scrutinized Companies with Activities in Sudan List, and not on the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List or has been engaged in business operations in
Cuba or Syria. Subject to limited exceptions provided in state law, the City will not contract for the provision of goods or services with any scrutinized company referred to above. Contractor must
submit the certification that is attached to this contract. Submitting a false certification shall be deemed a material breach of contract. The City shall provide notice, in writing, to the Contractor of
the City's determination concerning the false certification. The Contractor shall have five (5) days from receipt of notice to refute the false certification allegation. If such false certification is
discovered during the active contract term, the Contractor shall have ninety (90) days following receipt of the notice to respond in writing and demonstrate that the determination of false
certification was made in error. If the Contractor does not demonstrate that the City's determination of false certification was made in error then the City shall have the right to terminate the contract
and seek civil remedies pursuant to Section 287.135, Florida Statutes, as amended from time to time.

14.   RECORDS/AUDITS

 The City of Tamarac is a public agency subject to Chapter 119, Florida Statutes.

14.1 The Contractor shall comply with Florida’s Public Records Law. Specifically, the Contractor shall:

         i.   Keep and maintain public records that ordinarily and necessarily would be required by the City in order to perform the service;

         ii.  Provide the public with access to such public records on the same terms and conditions that the City would provide the records and at a cost that does not exceed that provided in chapter
119, Fla. Stat., or as otherwise provided by law;

         iii. Ensure that public records that are exempt or that are confidential and exempt from public record requirements are not disclosed except as authorized by law; and

         iv.  Meet all requirements for retaining public records and transfer to the City, at no cost, all public records in possession of the contractor upon termination of the contract and destroy any
duplicate public records that are exempt or confidential  and exempt. All records stored electronically must be provided to the City in a format that is compatible with the information technology
systems of the agency. The failure of Contractor to comply with the provisions set forth in this Article shall constitute a Default and Breach of this Agreement and the City shall enforce any available
contract remedies in force including termination of the Agreement.  

14.2   During the term of the contract, the Contractor shall maintain all books, reports and records in accordance with generally accepted accounting practices and standards for records directly
related to this contract. The form of all records and reports shall be subject to the approval of the City’s Auditor. The Contractor agrees to make available to the City’s Auditor, during normal
business hours and in Broward, Dade or Palm Beach Counties, all books of account, reports and records relating to this contract.

15.   UNBALANCED PROPOSALS

 When a unit price proposal has variable or estimated quantities, and the proposal shows evidence of unbalanced proposal pricing, such proposal may be rejected.



16.   UNIT PRICES

Where a discrepancy between unit price and total price is indicated on a Proposer’s submitted Schedule of Proposal Prices or Price Proposal Form, the unit prices shall prevail.

17.   VENUE 

Any Agreement resulting from this solicitation shall be governed by the laws of the State of Florida as now and hereafter in force. The venue for actions arising out of this agreement is fixed in
Broward County, Florida.

18.         PUBLIC RECORDS CUSTODIAN

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE

CUSTODIAN OF PUBLIC RECORDS AT:

 

CITY CLERK

7525 NW 88TH AVENUE

ROOM 101

TAMARAC, FL 33321

(954) 597-3505

CITYCLERK@TAMARAC.ORG

 

19.   SPECIAL PROVISIONS FOR FLORIDA SCHOOLS

It is anticipated that this Agreement will be utilized by School Districts within the State of Florida. Vendors making deliveries to the facilities of any School District in the State of Florida with
children present shall comply with the following requirements:

19.1        Background Screening: In the event the requirements include the need for Contractor to visit any Florida schools with students present, Contractor agrees to comply with all requirements
of Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by the individual school district(s) in advance of Contractor or its personnel providing any services under the conditions described in the previous
sentence. Contractor shall bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law
Enforcement to maintain the fingerprints provided with respect to Contractor and its personnel. The Parties agree that the failure of Contractor to perform any of the duties described in this section
shall constitute a material breach of this Agreement entitling the City of Tamarac to terminate this Agreement immediately with no further responsibilities or duties to perform under this Agreement.
Contractor agrees to indemnify and hold harmless The City or any Florida school district using this Agreement, its officers and employees resulting from liability or claims made by any person who
may suffer physical or mental injury, death or property damage resulting in the Contractor’s failure to comply with the requirements of this Section or with Sections 1012.32 and 1012.465, Florida
Statutes.

19.2       Child Neglect: The Contractor and its employees shall be subject to the requirements of §39.201 Florida Statute that requires the reporting of child abuse or child neglect to the State of
Florida, Department of Children and Families via the Florida Abuse Hotline 1-800-962-2873.

19.3        Confidential Student Information: Notwithstanding any provision to the contrary contained in this agreement between the Contractor and the City; Contractor and its officers, employees,
agents, representatives, contractors, and sub-contractors shall fully comply with the requirements of Section 1002.22 and Section 1002.221, Florida Statutes, or any other law or regulation, either
federal or State of Florida, regarding confidentiality of student information and records. Further, Contractor for itself and its officers, employees, agents, representatives, contractors, or sub-
contractors, shall fully indemnify and hold the City of Tamarac as well as any Florida school district using this Agreement, and its officers and employees harmless for any violation of this covenant,
including but not limited to defending the City and any Florida school district using this Agreement, its officers and employees against any complaint, administrative or judicial proceeding, payment
of any penalty imposed upon the City or Florida school district using this Agreement or payment of any and all costs(s), damages (s), judgment(s), or loss(es) incurred by or imposed upon the City
or Florida school district using this Agreement arising out of the breach of this covenant by the vendor, or an officer, employee, agent, representative, contractor, or sub-contractor of the vendor to
the extent and only to the extent that the vendor or an officer, employee, agent, representative, contractor, or sub-contractors of the vendor shall either intentionally or negligently violate the
provisions of this covenant, or Sections 1002.22 or 1002.221, Florida Statutes. This provision shall survive the termination of or completion of all performance or obligations under this agreement
and shall be fully binding upon Contractor until such time as any proceeding brought on account of this covenant is barred by any applicable statute of limitations.

20.  COMPLIANCE WITH STATUTES

It shall be proposer’s responsibility to be aware of and comply with all statutes, ordinances, rules, orders, regulations and requirements of all local, city, state and federal agencies as applicable,
specifically the Jessica Lunsford Act – Chapter 1012, Florida Statutes, which provides for the screening of individuals who are vendors or contactors with a Florida public school or district.

 

  We (I), the undersigned, hereby agree to furnish the item(s)/service(s) described in the Request of Quotation. We (I) certify that we(I) have read the entire document, including the
Specifications, Additional Requirements, Supplemental Attachments, Instructions to Bidders, Terms and Conditions, and any addenda issued. We agree to comply with all of the requirements of
the entire Request for Quotation   -  Susan Cummings, Vice President 
The bidder shall declare any potential conflict of interest that could arise from bidding
on this bid. Do you have a potential conflict of interest?    Yes        No     

The Bidder acknowledges and agrees that the addendum/addenda below form part of the Bid Document

Please check the box in the column "I have reviewed this addendum" below to acknowledge each of the addenda. 



File Name

I have reviewed the
below addendum and

attachments (if
applicable)

Pages

Addendum #7
Thu April 25 2019 01:57 PM

2

Addendum #6
Tue April 23 2019 04:57 PM

--

Addendum #5
Mon April 15 2019 10:01 AM

1

Addendum #4
Wed April 10 2019 06:30 PM

--

Addendum #3
Tue April 9 2019 05:29 PM

--

Addendum #1
Thu March 21 2019 04:23 PM

--

Addendum #2
Wed March 20 2019 02:39 PM

--
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Office Depot, Inc. Clarifications/Exceptions to  
City of Tamarac 

#19-12R 
 
Office Depot believes that the below present a very minor departure from the RFP and are not cause for 
Office Depot’s bid response to be found non-responsive.  If for any reason you find any of the below to be 
a material departure from the RFP, we are happy to enter into good faith negotiations with you to 
endeavor to find a reasonable solution to satisfy the requirement(s). 
 
Instructions to Offerors 
 Page  Clarification 

15  14. Delivery FOB destination all delivery costs and charges included in the proposal price.  
Office Depot clarifies: The pricing set forth in this Agreement includes dock and/or mailroom delivery.  
Additional freight charges may apply for items exceeding 70 lbs. in weight and/or 110” in length/width, 
furniture, bulk items, cases of bottled water and other beverages, Hawaii, Alaska and Puerto Rico 
orders, special orders and/or rush deliveries.     

16  16. Prices, Payments, Discounts.  Any pricing provided shall be fixed and firm to the extent required 
under Special Conditions. In the absence of a reference in the Special Conditions, pricing submitted 
shall be fixed and firm for a period of ninety (90) calendar days including when the contract must be 
approved by another agency. 
Office Depot strikes: “including when the contract must be approved by another agency.” 

19  2. Condition of Materials.   
Office Depot’s warranties will be limited to Office Depot‐branded products only, and for all other 
products, Office Depot will pass through to Customer all manufacturer‐supplied end‐user warranties. 
Defective products may be returned within the scope of our Return Authorization Policy.   

19  6.  Termination for Default provides a thirty (30) day written notice from the City but Termination for 
Convenience is seven (7) days written notice.  Office Depot requests thirty (30) day written notice for 
Default and Convenience, and mutual termination rights.   

19  7.  Assignment.  Office Depot requests that assignment be mutual.  The prohibition on assignment does 
not apply to subcontractors involved in the Proposer’s day‐to‐day operations.   

20  10. Insurance.  Office Depot strikes waiver of subrogation for Worker’s Compensation.     

20  10. The City may require that the Proposer purchase a bond to cover the full amount of the deductible 
or self‐insured retention. 
Office Depot strikes this section.     

21  14.2 The form of all records and reports shall be subject to the approval of the City’s Auditor.    
Office Depot strikes this statement.   
 
The Contractor agrees to make available to the City’s Auditor, during normal business hours and in 
Broward, Dade or Palm Beach Counties, all books of account, reports and records relating to this 
contract.   
 Office Depot clarifies: Subject to confidentiality agreements between Office Depot and third parties, 
and no more than annually, Customer, at its expense, may audit Office Depot’s books and records to 
determine whether Office Depot extended the correct pricing.  Any third‐party auditor used must be 
approved by Office Depot and must execute a non‐disclosure agreement.  Office Depot may dispute 
the results of any audit and will refund any overcharges to Customer (and Customer will refund any 
undercharges to Office Depot).  Other conditions may apply.  

22  19.1 Background Screening.   
Office Depot does not share its employees’ personal identifiable information. However, upon receipt of 
award, Office Depot will run background checks as required by the City/Schools and will provide to the 
City/School attestations certifying that the background checks have been run on the employees who 
will be performing the work and that such persons have not been convicted of a violent or serious 
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felony.  

 
 
Sample Form Agreement 

Page  Clarification 

38 
6 Payments. Office Depot’s payment terms are Net 30 days from date of invoice.  Pcard payments are 
only accepted at the time of order entry.   

39  7.5 City reserves the right to select its own legal counsel to conduct any defense in any such proceeding 
and all costs and fees associated therewith shall be the responsibility of Contractor under the 
indemnification agreement. 
Office Depot strikes “and all costs and fees associated therewith shall be the responsibility of 
Contractor under the indemnification agreement.”  

40  10.  Assignment (see page 19, #7 above) 

41  12.1 Termination for Convenience (see page 19, #6 above)  

45  23.1 Background Screening (see page 22, #19.1 above)   

 
Exhibit A 

Page  Clarification 

52  Administrative  Fee  of  3%  of  the  greater  of  the  Contract  Sales  under  the  Master  Agreement  and 
Guaranteed Contract Sales under this RFP.   
 
Office  Depot  agrees  to  a  1.8% Administrative  Fee  paid  on  “Spend”.  “Spend”  shall mean  Customer’s 
paid‐for purchases net of taxes, shipping costs, returns, discounts, credits, any incentives amortized for 
the  applicable  period,  rebates  actually  paid,  employee  purchases  under  any  type  of  purchasing 
program,  postage,  shipping  and  mailing  services,  technology  items,  non‐code  and  special  order 
furniture, gift cards and warranties. 
Office Depot is not offering “Guaranteed Contract Sales” under this RFP.  

53  1.4 It is not Office Depot’s intention to customize agreements for participating agencies. 

53  1.5 B. Supplier’s primary go to market strategy to Public Agencies nationwide.   
Office Depot strikes all references to this statement throughout the agreement (page 54 Sections 2.1 
and 2.3. 

54  2.1 Corporate Commitment.  Office Depot strikes: “Supplier commits that … (2) the Master Agreement 
is Supplier's primary “go to market” strategy for Public Agencies,  
(3)  the Master Agreement will  be promoted  to all  Public Agencies,  including any existing  customers, 
and Supplier will transition existing customers, upon their request, to the Master Agreement, and”   
 
(4) that the Supplier has read and agrees to the terms and conditions of the Administration Agreement 
with  OMNIA  Partners  and  will  execute  such  agreement  concurrent  with  and  as  a  condition  of  its 
execution of the Master Agreement with the Principal Procurement Agency.      
Office Depot agrees to the terms and conditions as clarified  in the RFP response and  in this Letter of 
Clarifications/Exceptions.   

54  2.2 Office Depot strikes this section.   
Office  Depot  offers  competitive  pricing  to  each  customer  based  on  several  factors,  including  Office 
Depot’s  total  delivered  cost,  the  customer’s  unique  service  level  requirements,  the  customer’s  total 
volume of spend, and the customer’s product mix.  Because Office Depot customizes its pricing for each 
individual  customer  based  on  numerous  factors,  and  because  each  customer  is  unique  in  its 
requirements,  spend  and  product  mix,  we  are  unable  to  guarantee  that  one  particular  customer’s 
pricing  is  as  favorable  as  any  other  customer’s  pricing  at  the  SKU‐level.    However,  Office  Depot  is 
committed to providing each customer the best valued program that suits such customer’s needs. 

54  2.3 Strike  the  last  sentence of  this  section which  reads “Supplier also  commits  its  sales  force will be 
compensated, including sales incentives, for sales to Public Agencies under the Master Agreement in a 
consistent or better manner compared to sales to Public Agencies if the Supplier were not awarded the 
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Master Agreement.”   

57  3.3 B. xi. Ii. BEST GOVERNMENT PRICING  
Office Depot strikes this section.   
Office  Depot  offers  competitive  pricing  to  each  customer  based  on  several  factors,  including  Office 
Depot’s  total  delivered  cost,  the  customer’s  unique  service  level  requirements,  the  customer’s  total 
volume of spend, and the customer’s product mix.  Because Office Depot customizes its pricing for each 
individual  customer  based  on  numerous  factors,  and  because  each  customer  is  unique  in  its 
requirements,  spend  and  product  mix,  we  are  unable  to  guarantee  that  one  particular  customer’s 
pricing  is  as  favorable  as  any  other  customer’s  pricing  at  the  SKU‐level.    However,  Office  Depot  is 
committed to providing each customer the best valued program that suits such customer’s needs.  

58  J. Guaranteed Contract Sales.   Office Depot is not offering “Guaranteed Contract Sales” under this RFP. 

58  K. Office Depot strikes this Section in its entirety.   
In  the  event  that  Public  Agencies  issue  their  own  solicitation,  Office  Depot  will  respond  with  an 
appropriate proposal to best secure the award of the solicitation.  

 
Exhibit C 

Page  Clarification 

  Office Depot does not require a Participation Agreement for Agencies wishing to take advantage of the 
resulting Master Agreement.   

 



 
City of Tamarac 

SCOPE OF WORK/SPECIFICATIONS 

19-12R 

OFFICE SUPPLIES, PRODUCTS AND RELATED SERVICES 

1. SERVICES AVAILABLE 
The Respondent shall provide a synopsis of the terms and requirements of the program that will be made 
available to users, including information regarding office supplies, school supplies, copy and print 
services, promotional materials and services, office furniture, cleaning and break room, and other 
applicable products and service solutions, propose pricing, ordering, e-commerce, deliveries, returns, 
reporting capabilities, value-add, etc. 
 

Office Depot’s Total Products and Services  
CITY OF TAMARAC expects suppliers to provide products and services reliably, on-time, as ordered.  
Office Depot’s inventory and offerings enable us to meet your expectations, not just once, every time.  We 
maintain an inventory of all popular items in our warehouses and partner with wholesalers to provide the 
next level of support and you benefit by knowing more than 98% of the items you order will be delivered 
on the first delivery schedule for that order.  

You receive quality brand name and private brand products, guaranteed 100% to your satisfaction.  Our 
private brand products are guaranteed to equal or exceed their equivalent national brand product 
specifications and performance 100% to your satisfaction and our private brand products are usually 
about 20% less expensive. 

Office Depot provides all the supplies your modern office uses including: binders and storage, paper, 
forms, envelopes, pens, pencils and markers, printer and fax supplies, AV supplies and equipment, basic 
supplies and labels, school supplies, business cases, calendars and planners, desk accessories, 
executive gifts, filing, and custom imprints. 

Office Depot is your Total Solutions Provider to meet all your office needs. Our products and services are 
vast and varied, allowing for innumerable solution orientated opportunities. Office Depot’s services lend 
themselves to each customer’s individual needs.  Take advantage of our Subscription services and never 
run out of key products again.  

CITY OF TAMARAC’s strongest opportunity to aggregate spend across a broad range of product lines is 
to order these from Office Depot reducing purchasing costs: 

 Computer supplies and toners 
 Paper products 
 Janitorial/Cleaning supplies 
 Kitchen/Breakroom supplies 
 Coffee/Brewer services 
 Ergonomic products/programs 
 Minority manufactured products 
 Recycled/Environmental products 
 Contract Furniture services 
 LED lighting systems & LED bulbs to replace incandescent and fluorescent bulbs 
 Stamps, nameplates, and engraving 
 Web-based Printed Stationery Program (business cards, stationery) 



 
 Custom Print Centers in more than 1,300 retail stores (will-call copy service) 
 Self Service copy/print centers in each store 
 Technology Division with access to 250,000+ tech products 
 On-demand web-based copy service 
 Online Company stores and specialty/Promotional program 
 Managed Print Services/Auto replenishment 
 Easy to use Subscription services 
 Supply Chain as a service 
 Workonomy® management services  
 CompuCom IT services 
 
*Please note: We have also provided authorized reseller letters from two of our largest vendors 
Hewlett Packard and Lexmark. We can provide additional documentation to the City of Tamarac 
upon request if necessary. 
 
Furthermore, we have documented some of these programs and services below: 
 
Office Depot – Workspace Facilities 

Office Depot provides a wide array of products and services, offering a customized solution to fit the 
complete facilities and breakroom needs of your organization and its end users. From breakroom 
products to core facility cleaning and appearance standards for consistency, you’ll find the solutions from 
one dependable source. Consolidating to Office Depot provides you with opportunities for overall control 
of operations and reducing costs that you may not have thought possible. 

By allowing Office Depot to manage your facility products and services solutions, you will be able to 
allocate more resources toward your core business instead of toward maintaining how your business is 
conducted. Office Depot offers a professional level of product knowledge, technical expertise, and service 
capabilities within the industry. We have the capability and strategic sourcing to eliminate costs, maximize 
resources, and delivers overall results. We are your single resource for the latest in facility products to 
maximize your efficiencies. Our facility products experts will find the right solution for you. 

Approach  

 

Our facility experts will help uncover and reduce the hidden costs associated with multiple suppliers. Our 
team of product matter experts will conduct on site assessments to fully understand the current products 
and processes. We then will actively listen to your stakeholders needs, initiatives, and decision-making 



 
criteria to propose a customized solution that satisfies your objectives. Our goal is to translate your 
desires into a cost-effective reality.  

The Right Products at the Ready 

Office Depot is one of the very few providers to offer a ready breakroom and cleaning selection that is 
available for next day delivery. From equipment to food, furniture to upgrade your physical space, the 
liners and receptacles that are breakroom appropriate, and a complete offering of cleaning products for 
jobs as simple as wiping off tables, to as complex as total cleaning solutions per dilution systems − you 
can rely on Office Depot for all your cleaning and breakroom needs.   

Facilities Solutions: 

Office Depot’s Workspace Facilities assortment features quality products for all of your facilities − 
cleaning, breakroom, and facility supply needs; 

 Ensures satisfaction with products from well-known manufacturers in the industry − Kimberly-
Clark, Georgia-Pacific, Cascade®, AEP, Betco®, Clorox®, GOJO®, Keurig®, Solo Cup®, Coca-
Cola®, etc.; 

 Includes Office Depot branded products that provide superior performance and great value 
across multiple product categories. 

 Offers products to help meet your needs, including sustainability with products made from 
recycled material, that are recyclable, reduce overall use and waste, or that are made from 
rapidly renewable fiber; 

 
Breakroom Services 
Office Depot can offer a variety of nationwide facility services for beverage station installation, and 
break/fix your brewer or filtered water system. We have everything you need to streamline the entire 
procurement process. Our facility experience and expertise can assist your business with a full spectrum 
of customized solutions. 

• Equipment / Coffee Brewers. We provide brewer options for both traditional coffee as well as 
single cup systems.  

• Water Filtration. We provide water filtration systems in both countertop and floor models. The 
combination of clean drinking water and a modest environmental footprint in comparison to 
bottled water frequently makes sense in both economic and sustainability goals.   

• Service. We have an in-house service group that makes installs and break/fix service cost-
effective. Our in-house team confirms all installations or service calls prior to scheduling. We 
coordinate the installations and communicate to your end users as required for broken 
equipment. All installation billing is from Office Depot and we are your single point of contact.  

• Breakroom Essentials  
• Snacks and Food. Over 300 items ranging from healthy snacks to traditional pick-me ups like 

candy, cookies, and salty snacks, as well as single-serve breakfast and lunch items. 

 

Green Solutions:  

Office Depot offers a premier selection of eco-conscious products to help you make a difference in your 
facility. By understanding your environmental goals, we can help you choose the right products with green 
attributes. 

 Paper products from 100% recycled materials 
 Hundreds of products with LEED® credits 
 Eco-conscious cleaning products from plant and mineral-based ingredients 
 National eco-conscious brands, including GreenWorks® and Seventh Generation™, Office Depot 

® Brand greener choices and more 



 
Office Depot offers a growing range of GreenSeal Certified cleaning products designed to improve indoor 
air quality (IAQ) by the reduction of toxic chemicals used in manufacturing and the toxins released into 
the air while in use. The certifications mean that an independent organization monitors and verifies that 
the products do improve IAQ. We can also provide reporting on cleaning products purchased through 
Office Depot that are GreenSeal or EcoLogo certified. 

Health Workplace Solutions  

Office Depot understands that high morale and a sustainably clean, productive school environment is 
instrumental to advance student achievement, skill mastery and equal access. Your Office Depot team will 
help ensure a clean and healthy environment for your students and faculty. Our team of product matter 
experts will access and customize a program with goals to include:  

• Healthy & Safe Schools  
• Student Achievement & Teacher Effectiveness  
• Reduced Absenteeism & Productive ‘Presenteeism’  
• Faculty & Student Morale  
• Budget Management & Fiscal Responsibility                                                
• Sustainability & Effective Benchmarking  

 

                                                                                                                   

The Office Depot Difference: 

Office Depot is committed to consistently delivering world-class service in everything we do for you – that 
includes providing everything you need for your facilities, cleaning, and the breakroom. The impact of 
business made personal − that’s the Office Depot® difference. 

CompuCom Division 

The CompuCom Division was formed during the fourth quarter of 2017 after completion of our acquisition 
of CompuCom and includes all of the activities of CompuCom. 

CompuCom procures, installs and manages the lifecycle of hardware and software for businesses, and 
offers IT support services, including remote help desk, data centers, and on-site IT professionals to North 
American enterprise organizations in the United States, Canada, and Costa Rica. The largest service 
offering is end-user computing, which provides on-site services to assist corporate end users with their IT 
support needs. CompuCom provides a single point of contact for the management of the customers’ IT 
infrastructure, including platform selection, provisioning, deployment and maintenance. 

Furniture Program 

At Workspace Interiors, we are committed to meeting all your comprehensive furniture needs at the 
service level you deserve. Whether your project requires a full-service or collaborative approach, we have 
the people, knowledge, and experience to help. Our people are highly trained and highly trusted. 



 
Workspace Interiors brings the best, most experienced people from the industry and provides them with 
the best possible tools. Our dedicated furniture professionals will work with you to create the perfect 
environment. We carefully consider each factor—style, efficiency, ergonomics, budget, and timeline—until 
the results are just right. 

With 38 locations across the United States, Workspace Interiors is a national furniture dealer. We contract 
with top furniture manufacturers and give you individual attention through our nationwide sales and 
service network. Any Workspace Interiors office can tap into the extensive wealth of resources and 
knowledge spread out across our national network. So no matter where you do business, you can count 
on Workspace Interiors to deliver the same high level of service—in Atlanta, Chicago, Dallas, Los 
Angeles, New York, Philadelphia, anywhere around the country. You simply won’t find a more complete 
solution anywhere else. 

The largest users of the contract are K-12 schools and Office Depot’s Commitment to Learning and 
industry leading educational programs and school supply assortment are all available under this contract. 

Please see Attachment A- COT K-12 Program Offering Section for additional information on our K-
12 programs.   

 
2. DISCOUNTED PRICING REQUIREMENTS -- PRICING MATRIX 
2.1 Offerors shall provide pricing based on a discount from a verifiable price list or catalog, or fixed price, 
or a combination of both with indefinite quantities. Multiple percentage discounts by category are 
acceptable if, where different percentage discounts apply, different percentages are specified. Any 
exceptions to the discounts proposed must be clearly identified. Additional pricing and/or discounts may 
be included. The respondent shall provide pricing for a specific list of core or high volume use items, 
attached herein as Attachment A, pricing for Market Basket or representative diverse items, as well as a 
percentage discount off of the verifiable price list or catalog for other items which may be considered as 
Value added items that may be purchased.  Respondent shall list all applicable discounts by group and 
enumerate any areas within the catalog where additional restrictions may apply. All pricing shall be 
provided based on a national scope for any and all government agencies within the United States.   
 
CORE LIST PRICING.  Office Depot will supply the products and services as attached hereto (the “Core 
List”).  Core List pricing will be updated on a quarterly basis, with the exception of paper products which 
will updated on a monthly basis. Core list items are priced on a Net Price per item basis and pricing will 
update based on manufacturers price increases.  Manufacturer letters will be provided upon request.  The 
City of Tamarac will receive notification of all core list price changes. 

Office Depot acknowledges that Customer may have certain special pricing agreement for products with 
third parties such as HP Big Deal (“Special Pricing Agreement”).  If such Special Pricing Agreement 
terminates or expires, or there is a price change for items within such Special Pricing Agreement, then 
Office Depot shall have the right to update the pricing of such items, and thereafter, those items shall be 
priced in accordance with the terms of the Office Depot Supply Agreement.  

 NON-CORE ITEM PRICING. Items not on the Core List (“Non-Core Items”), but which are identified in 
the BSD Catalog/School Catalog, will be priced at the varying discounts, noted below, off of the Office 
Depot system list price (promotions excluded) subject to certain exclusions and conditions.  Pricing for 
these items will update on a quarterly basis based on changes in the list price as shown in Office Depot’s 
system at the time of the update. Discounts will remain constant throughout the term of the contract.  The 
City of Tamarac will receive notification of any price changes to these items. 

 
Category Discount % 
Breakroom & Cleaning Supplies 45% 
Folders, Binders & Writing 69% 



 
IT Peripherals 33% 
Office Consumables 62% 
Office Equipment 35% 
Paper - Other 61% 
Paper - White Recycled & Virgin 75% 
Toner - OEM 43% 
Toner - Reman 60% 
Furniture 40% 
School 45% 
Labeling, Mailing & Accessories 55% 
Pallet Paper 78% 

 
Should the foregoing discount structure result in a price lower than Office Depot’s cost, Office Depot 
reserves the right to price any such items at Office Depot’s weighted average PO cost plus 20%. 
 
The foregoing pricing shall not apply to technology items not on the Technology core list, clearance items 
and promotional items, including, but not limited to, Instant Savings, Coupon Savings, Mail-In Savings, 
and Bundled Savings (“Excluded Items”).  Non-Core Items that are not identified in the BSD 
Catalog/School Catalog shall not be subject to the discounts or pricing methodology otherwise set forth 
in this Agreement.  Rather, prices for such items, as well as Excluded Items, will be established by Office 
Depot in its discretion and will be presented to the Customer at the point of sale or otherwise at the time 
of order placement.   
  
In addition to the pricing above, Office Depot has included as part of this proposal discounts on project 
furniture from manufactures such as HON, National, Haskel, Global and many more.  These discounts 
vary by manufacture and are available upon request. 
Office Depot has also included special pricing our full Workspace Facilities program including our Ready 
to Ship in stock assortment along with special programs that have been developed for  
Healthy Schools and Healthy Campuses, Floor Care, Can Liners and Cleaning Chemicals. 
  
 
2.2 The Pricing Matrix – Core items reflect high use items and are intended to provide information for 
comparison only and will not be the sole determining factor in any award of an agreement resultant from 
this Request for Proposal process.  The pricing matrix for core, or high use items, is based on the highest 
quantity, most commonly used items on the current City of Tamarac contract available through Omnia 
Partners.   The Market Basket items reflect additional items from various diverse categories of items 
which the City and Omnia Partners wish to make available to agencies on the final Agreement. The 
purpose of the Market Basket is allow the City to evaluate the proposer’s non-core pricing.  
Therefore, if an OEM product is specified on the Pricing Matrix proposer MUST provide pricing for that 
manufacturer’s product and/or equivalent OEM product specified.  DO NOT submit a generic equivalent 
or reconditioned or re-loaded item unless the item SKU specifically describes an item that may fall into 
one of those categories.  In the event that the reference SKU reflects a generic equivalent, reconditioned 
or re-loaded item, then the proposer may submit their own generic item for consideration. Generic items 
will also be identified on the Pricing Matrix document. It should be noted that the successful awarded 
proposer will be able to market generic, reconditioned, reloaded of items that proposer considers to be 
equal to the listed SKU’s to agencies after contract award. 
 
Understood.  
 
2.3 The respondent shall provide pricing for diverse groups of products which may include but not be 
limited to such items on the Pricing Matrix, office and school consumables, folders, binders & 
accessories, breakroom & cleaning supplies, office equipment and furniture, copy and print services, 
promotional materials and services,  technology items including IT peripherals, paper (white recycled, 



 
virgin, other), toner (original manufacture and remanufactured) and other applicable products and 
services. Other applicable products and service solutions: This includes private label that are equal to or 
superior to the originally manufacturer product.  While the City has attempted to include diverse product 
categories under the Market Basket section of the Pricing Matrix, this may not reflect all potential product 
categories listed herein.  
 
In addition to office supplies, Office Depot has included a full range of diverse products as part of our 
proposal.   
 
School Supplies 
The largest users of the contract are K-12 schools.  In order to increase the product assortment and 
improve the pricing available to these customers our response includes the full assortment represented in 
our Office and School Supply catalogs and also included a special discount category for School Supplies.  
Please see Attachment A- COT Program Offerings section for additional information on our K-12 
programs. 
 
Copy and Print  
Office Depot has more than 30 years’ experience in the Graphic Communications industry, working with  
key industry leaders in digital and offset print, web-to-print technologies, and customized workflow  
Management.  We combine the convenience of over 1400 walk in print shops with our six regional closed 
door printing facilities that specialize in high volume applications.  Our response includes aggressive 
pricing on the frequently used items in our Copy and Pint core list along with flexible pricing for high 
volume custom applications. 
 
Furniture  
Office Depot is one of the largest furniture distributers in the country and we combine our in-stock catalog 
furniture assortment with our Workspace Interiors team to provide solutions for both simple chair/desk/file 
cabinet needs as well as full-service design and installation services.  
Our proposal includes both discounts off of our catalog assortment as well as specially negotiated pricing 
from key furniture manufacturers for custom applications. 
 
Technology 
Office Depot Technology showcases an extraordinary selection of products including desktop and   
notebook computers, storage and networking devices, digital imaging solutions, servers, printers,   
software, accessories and so much more.  Our proposal includes an aggressively priced Technology core 
list of high use items and over 200,000 additional technology products that are competitively priced. 
  
Cleaning and Breakroom 
Office Depot provides a wide array of products and services, offering a customized solution to fit the 
complete facilities and breakroom needs of your organization and its end users. From breakroom 
products to core facility cleaning and appearance standards for consistency, you’ll find the solutions from 
one dependable source.  Our proposal includes special pricing on our Ready to Ship assortment and 
additional discounts on our full line of Cleaning and Breakroom products. 
 
 
 
2.4 Core items shall be clearly designated as “Core Items” in successful Contractor’s online catalog.    
 

Core items are highlighted in yellow as “BEST VALUE”   items on our online catalog.  
 
  
2.5 Customized Market Baskets. In addition to the National Market Basket, Offerors may provide 
customized market baskets to participating agencies after Contract award.   
 



 
Custom Core (Market Basket) Program:  Office Depot is pleased to present a program a program that allows 
qualified agencies to augment the standard contract core lists that are included in our offer; Custom Core 
Program requirements as follows.  

The Custom Core Program is available to Top Tier Participating Agencies that spend $250,000 or greater on 
an annual basis utilizing the Office Depot City of Tamarac contract.  Participating Agencies who qualify will 
have the option to choose additional items to augment their current Office Supply Core lists. 

The Custom Core program will allow for agencies to select items that are not on the Master Supply core lists.  
Office Depot reserves the right to allow items that are on the current Master Supply core lists when 
additional vendor funding is available and/or a customer qualifies for an HP Big Deal.  Items to be chosen 
from the balance of our assortment and may be in our BSD Catalog. The items chosen by Participating 
Agencies will be placed on an additional core list for that individual Participating Agency at a price lower 
than the then-current City of Tamarac pricing.   

Qualifying Participating Agencies:  Participating Agencies will be qualified for the Custom Core program 
option based on the prior calendar year spend (January – December), with the minimum qualifying spend of 
$250,000.  Participating Agency spend will be qualified each calendar year to determine inclusion in the 
program and to determine which tier the qualifying Participating Agency will participate in. In the event that 
a Participating Agency’s Tier level changes from one calendar year to the next, based on their annual spend, 
they will either be a) removed from the program for failing to qualify will the minimum $250,000 spend, b) 
have the number of items reduced from their core list due to a reduction in qualified spend, thereby 
lowering the eligible Tier level, c) have their number of items increased on their core list due to higher 
qualifying spend that moves them into a higher Tier level, or d) the Participating Agency will remain on their 
current Tier level based upon their prior annual spend. 

Participating Agencies that qualify for the Custom Core Program will need to acknowledge the full details of 
the program prior to participation.   

Participating Agencies new to Office Depot will be qualified based upon provided usage report to determine 
Tier eligibility for the first year. Office Depot has the sole right to determine initial year eligibility for new 
Participating Agencies. Each subsequent year, they will follow the qualification guidelines of current Office 
Depot Custom Core program for Participating Agencies. 

Participation Tiers:  Seven Custom Core Program participation tiers will be offered based upon the 
Participating Agency’s previous calendar year spend.  The Participating Agency’s tier will then determine the 
maximum number of items that the Participating Agency is eligible to have on their custom core. Agencies 
may select up to the maximum number of items as allowed per the qualifying tier. Office Depot reserves the 
right to provide less than the maximum number of items as allowed per tier level.   

Customer Annual 
Spend 

Customization Tier Custom Core Item 
Limit  

$250K + Level I 50 
$500K+ Level II 75 
$1.0M+ Level III 100 

   



 
Core List Selection Process:  Participating Agencies that qualify for the Custom Core Program will be allowed 
to select items at the inception of this contract.  Updates/shifts in product assortment may be made 
throughout the contract year, keeping in accordance with the Custom Core item limit allowed per the 
customer’s qualified spending tier.  

Custom Core Pricing Update: Items on the chosen Custom Core Program will follow the same pricing update 
schedule as other product categories as defined by the terms of the contract so that those same items will 
update concurrently on the individual custom cores, where applicable. 
 
 
 
3. ORDERING REQUIREMENTS & E-COMMERCE 
3.1 The successful respondent shall provide for complete on-line ordering by use of an electronic catalog 
methodology, which will permit customers to order on-line over the internet.  The successful respondent 
shall maintain all servers at their location(s) and provide for appropriate data security to safeguard orders 
entered on-line. 
 
Office Depot offers a fully integrated, real-time, business-to-business website. The site is owned, 
managed, and maintained by Office Depot. As an E-Commerce pioneer, Office Depot has connected 
more than 325,500 mid to large corporations with over 1,388,000 users. Over 80% of our contract 
business comes via the internet. 

Today’s competitive business climate requires efficient, lean operations by doing more with less. The 
ever-evolving architecture of the site is designed to provide a one-stop reference/research tool, increase 
productivity, reduce expenses, and lower the overall cost of managing the office products commodities. 
With the constant updates/enhancements to the site, Office Depot continually offers added value and 
convenience with our world class E-Commerce solutions.  

Our contract customer web site offers the following advantages: 

Excellent Management Tools: 
      Dashboard – Spend analyses tool at your fingertips.  Compare month to month spend, User buying 

behavior, spend by shipto, or accounting fields such as cost center or department.   Data updated 
monthly to provide rapid response and easy download. 

      Bulletin Board – to communicate program information and post your logo 
      Billing Information – POD verification, reprints of invoices or packing slips 
      Set Spending Limits – create hierarchy restrictions, approvals, workflow process levels 
      Email Approval Release – online email approval release (HTML) 
      Price Verification – see your contract prices on all items 
      Real-time credit card authorization 
      Administrator User – approved management ‘super users’ have the ability to create and manage 

user profiles, ship-to’s, restrictions, approvals, etc.  
      Group Login Identities – optional single login for cost centers, locations, departments, etc. 

      Core / Contract item identification -  Best Value or Contract Items 
icons, Items identified with these icons may be resorted to the top of the search results to help direct 
users toward your preferred items 

      4 Accounting Fields – for customization and identification of cost centers and billing/orders 
information 



 
Easy to Use:  
      Shopping Lists – create Corporate wide and Personal shopping lists 
      Real Time Inventory – make informed choices based on real product 

shipping location inventory 
      Online Backorder – backorder information, providing alternative 

options  
      Online Returns – simplest and fastest method available for item 

pickup and credit 
      Subscriptions –  Receive products on a recurring basis, frequency cycle 

options from weekly to every 6 months.  —a convenient and personalized 
way to buy what you want and need.  Subscriptions may be quickly and 
easily cancelled 

      Order Reminders – schedule reoccurring or one-time reminders 
      Future Orders – flexible delivery dates, or build your shopping cart 

for later orders 
      Advanced Search – narrow your results by product, category, 

description, use, price, size, etc. 
      Toner/Ink Find – fast method to search by manufacturer, make, and 

model for those supplies that fit your machine. 
      Compare Items – side-by-side comparisons, describing function, and 

capabilities 
      Order Notification – detailed user information on your approved orders 
      Live Online Chat – instant message our customer service for any questions you may have on a 

product recommendation, order status, or online web functionality 
 Many Categories – Huge Selection: 

      Print on Demand – download your customized jobs directly on the same site and have them 
delivered with your supplies 

      Technology Products – we offer over 300,000 products from more than 500 manufacturers 
      Furniture – we stock over 1,000 furniture items in our warehouses 
      Janitorial and Breakroom – hundreds of the most common items you need 
      Promotional Items – put your logo/brand or special event information on just about anything  
      Brand Identity – download and create your own stationary, or pull from your private warehoused 

items we have already created 
 
3.2 The on-line ordering system shall be populated with all appropriate and correct pricing for, based on 
the respondent’s consortium pricing.  In the event an error in pricing is discovered in favor of the user, the 
successful contractor shall provide a refund and/or credit memo to be issued within ten (10) days after the 
discovery of the discrepancy. 
 
Your contract pricing will always be available on our online ordering website. If there is a pricing 
discrepancy we will work with The City of Tamarac to resolve it and issue a refund and/or credit memo in 
an appropriate time period. 
 
3.3 The on-line ordering system shall be structured in such a manner to allow for multiple approval levels 
which may be customized for individual agencies.   

Approval Routing 
The optional automated order approval process is managed by CITY OF TAMARAC’s Super User 
directly, online, live with each buyer capable of having a unique approver hierarchy or as your 



 
organization needs for your account.  The notifications and approvals are handled by email and may be 
multi-level if desired. 

Proxy approvers can be assigned when the scheduled approver is unavailable. 

User Profiles 
Your Super User Account Management Capabilities:  This option permits pre-appointed CITY OF 
TAMARAC Super User(s) to control individual user Account Management details such as: 
 Activating or disabling passwords/users 
 Controlling/monitoring Blanket PO usage 
 Adding Ship-To locations 
 Managing Cost Centers/Departments 
 Updating User profiles 
 Editing or removing users  
 Placing orders for otherwise restricted items (due to product type or dollar limit) 
 Creating multi-tiered approval workflow templates for each user 
 Formatting and running usage reports 
 View online Proof of Deliveries (includes name, date, and time received) 
 
Super User Authorized User Management:  Key permissions are controllable on a user-by-user 
basis:  
 Password 
 Ability to Create Only or Place Orders 
 Order Total Dollar Limit 
 Management Notification/Approval Requirements (i.e., Single or multi-tiered approval process) 
 Eligible and Default Ship-to location(s) 
 Eligible and Default Department Number 
 Eligible and Default Purchase Oder (if necessary) 
 Eligible and Default Release (if necessary) 
 Payment Method (i.e., specific charge card number) 
 History Viewing Capabilities 
 Usage Report Viewing Capabilities 

 
 
3.4 The on-line ordering system shall be set-up to provide for billing to a specific address and shall be 
capable of accepting procurement cards as a means of payment at the time of order entry. 
 
Yes. We can provide billing to specific addresses and we can also accept p-cards as a means of 
payment.  Office Depot accepts credit card payments by Visa, MasterCard, American Express, and 
Discover. 
 
 
 
 
 



 
3.5 It is preferable that the on-line ordering system be capable of providing the appropriately discounted 
price to individuals who may wish to purchase supplies at one of the respondent’s retail stores.  The 
system shall provide pricing based on the entry of an entity’s account number, or by the use of an entity 
pro-card. 
 
Through the use of your Visa, MasterCard, Discover, or American Express Card, or your Office Depot 
Store Purchasing card, we are able to expand our business partnership with you.  All Office Depot 
purchases can be paid with these cards, whether by phone, fax, Internet or in-store shopping.  You will 
receive the benefits of contract pricing and have use of our convenient, in-store Copy & Print centers for 
all your copying, collating and quick-print projects! 

The City of Tamarac is required to register each P-Card in order to be offered this service.  The 
registration of the P-Cards is done in bulk during contract implementation or on an individual basis when 
needed and does require an overnight system roll-up process.  This means there is a one day wait 
required from registration before the initial use in at a retail store. 

Store Purchasing Cards 

Office Depot has numerous retail stores nationwide.  Our national retail program allows our customer to 
shop at any of our retail locations for emergency, after hour, and weekend purchases.  Our Store 
Purchasing Card (SPC) is distributed to authorized users permitting them to make retail purchases at a 
store, while receiving the negotiated contracting pricing.  Functionality within our network has been 
developed to provide multiple payment options including:   

      (AB Only) Account Billing Only 

      (Both) Both Account Billing and Other Payment (cash, check or credit card) 

      (Other Only) Cash, Check, or Credit Card (Visa, Mastercard, American Express, Discover) 

 
 
3.6 Upon delivery of the order, the successful respondent’s e-commerce system shall be capable of 
providing electronic invoicing if desired.  
 
Office Depot supports the following electronic transactions:  
      Purchase orders:   
      Ariba – CXML 
      Perfect Commerce – xCBL 
      Datastream – XML 
      XML Direct (examples: Oracle and SAP) 
      EDI – 850 ANSI X12 
      Electronic Purchase Order Acknowledgments:  
      EDI – 855 
      xCBL  
      Email (if the email contact is sent on a purchase order) 
      Electronic Invoicing:  
      Online Billing (Available via internet) 
      cXML – Invoicing 
      EDI – 810 ASNI X12 
      Electronic invoices in Flat files (format customized) in text, csv or Excel, Lotus & Access format.  

Data can be sent via the following media: email or FTP direct to customer's server, delivered on CD-
Rom, Diskette, Reel, or Cartridge.  

      Electronic Payments: 
      EDI – 820 – EFT Payment/Remittance Advice via Automated Clearing House 
 
 



 
3.7 In addition to the use of pro-cards for payment, the successful respondent’s e-commerce system shall 
be capable of receiving payment via Electronic Funds Transfer (EFT) from the entity. 
 
Yes we have provided EFT for many years through the industry standard CTX-820 format. 
 
 
4. MINIMUM ORDERING QUANTITIES & SUSTAINABILITY FEE 
The Proposer shall submit their minimum order quantity, which shall reflect the minimum value of an order 
to be delivered.  In the event that a using agency desires to submit an order less than the minimum 
ordering quantity, the successful proposer may charge a sustainability fee for orders under the required 
minimum order quantity.  Proposer shall include the proposed sustainability fee at the time of proposal 
submittal.  The City shall consider the value of the minimum order quantity as well as any sustainability 
fee as a part of the evaluation of proposal responses. 
 
The pricing set forth in this response includes dock and/or mailroom delivery for orders of $25.00 or 
greater. Additional freight charges may apply for items exceeding 70 lbs. in weight and/or 110” in 
length/width, bulk items, cases of bottled water and other beverages, furniture, Hawaii, Alaska and Puerto 
Rico orders, special orders and/or rush deliveries    

Orders less than $25.00 product value will incur delivery fees as follows: 

Order Value (pre-tax)   Delivery Fee 

$0.00 – $24.99                 $5.95 

$25.00 or greater              Free 

Office Depot reserves the right to change the minimum order value after the first year of the contract. 

 
5. DELIVERY REQUIREMENTS 
5.1 The successful respondent shall provide for next day delivery of products ordered by a specific time.  
The respondent shall utilize a Just in Time Delivery system/process in order to guarantee next day 
delivery. 
 
Orders for in-stock items received by 5:00 p.m. local time on a business day via phone/online or by 3:00 
p.m. local time by fax will be delivered the next business day between 8:30 a.m. and 5:00 p.m. local time, 
Monday through Friday, within our local delivery areas. Most furniture items excluded. 
 
5.2 It is desirable that the successful respondent deliver supplies using their own transportation, in order 
to provide for delivery to the specific location of the ordering entity (commonly known as “Desktop 
Delivery”).   
 
Office Depot operates a Business-to-Business Delivery Network that allows us to maintain a local, 
regional, and national presence. Our delivery network consists of our own trucks, UPS, and contracted 
and dedicated third-party carriers to ensure complete nationwide delivery coverage. 

Office Depot fills and delivers over 100,000 deliveries a day with an on-time delivery rate of 99% based 
on reconciled manifests. That accuracy is possible because we have a fully integrated warehousing 
system and operate our own coast-to-coast distribution and delivery network. 

Office Depot has the latest order cutoff times in our industry.  Orders placed on a business day for in-
stock items will be delivered on the promised next delivery schedule for the ship-to location (usually next 
business day) and the times vary depending on the ordering channel used: 

      Online website ordering, 5:00 PM local time 



 
      EDI ordering, 6:00 PM local time 

      Toll-free telephone ordering 5:00 PM local time 

      Fax and email orders, 3:00 PM Eastern Time 

      Mail orders, 3:00 PM Eastern Time 

      Your authorized buyers can purchase items in an Office Depot or OfficeMax retail store at contract 
any time the store is open 

 
6. REBATE PROGRAM 
The successful respondent may propose a rebate program as an option. Rebates may be offered for 
large quantity orders, single ship locations, growth, annual spend, guaranteed quantity, etc.  The proposal 
response shall outline any applicable rebate program that may be available. 
 
To provide the lowest possible pricing and to enhance the end user ordering experience, Office Depot is 
not providing rebates or incentives as part of this response.  
 
 
 
7. RETURN POLICY 
The successful respondent shall have a policy which provides for the return of incorrect merchandise at 
no cost to the governmental entity provide a policy which will ease in handling returns. 
 
Your complete satisfaction is our primary concern. If you are dissatisfied with your purchase for any 
reason, you may return most items in their original packaging within 30 days of purchase for a 
replacement or full refund. General supply items should be returned in the original packaging within 30 
days. Technology and stocked furniture items should be returned in the original packaging within 14 days. 
Special Order Products may not be returned or exchanged. This includes items that are not stocked in 
one of our warehouses and/or are indicated as “special order.” 

 
 
8. CUSTOMER SERVICE, BILLING 
Participating agencies place a high value on excellent customer service.  Service provided by the 
respondent, including past customer service history, services available, reduced paperwork, easily 
understood invoicing, and quick turnaround time for orders as well as inquiries will be a factor in the 
determination of the successful respondent to this request. 
 
Our Customer Care Desk will provide you with an experienced team of Customer Care Professionals 
(CCPs) who will strictly enforce your corporate purchasing policies.  This Customer Care Team, 
composed of highly experienced, trained CCPs, is available by toll-free phone and fax Monday through 
Friday from 8:00 a.m. and 8:00 p.m. EST to assist with placing orders, returns, special orders, and 
general maintenance of your account. 

Online “chat” assistance is currently available Monday through Friday from 8:00 a.m. – 11:00 p.m. EST 
for Contract customers and 24 hours a day, 7 days a week for retail customers. 

 
Your designated Account Management Team will be your primary contact for all account related issues or 
concerns.  In the event, you cannot reach your Account Manager, please contact our Customer Care 
Department.  Once your contract has been awarded, a customer-specific plan will be provided with 
contacts and phone numbers. 



 
More than 90% of the queries to our Customer Care Team are resolved during the initial contact.  Unless 
there are extenuating circumstances, most remaining issues are resolved within a four-hour timeframe. 

There are several levels of problem resolution: 

      Immediate resolution on the phone 

      Standard research/resolution time within two hours 

      Extended research/resolution time within four hours 

      Complex circumstances involving one or more departments and/or locations with mutual 
Management involvement and/or approval may take several hours or days for final resolution. 

Issue resolution and problem escalation will be managed through our formal Customer Resolution Form 
(CRF) process to ensure each issue is documented, tracked, and monitored until resolution.  Office 
Depot’s problem resolution CRF is a software system that tracks every issue not resolved on the first 
contact.  This system ensures no problem goes unresolved.  Every issue that can’t be resolved on the 
initial phone call is identified as mission critical, urgent, or important and then escalated through the CRF 
process until resolved in our agreed-upon SLA terms. 

 
 
8.1 It is highly desirable that the successful respondent utilize dedicated inside and outside 
representatives to service this Agreement.  The respondent may utilize multiple representatives to cover 
the nation; but shall appoint a single point of contact to provide for consistency and continuity of service.  
 
Office Depot is one of the largest providers of Office and School supplies to public sector customers. Our 
dedicated nationwide public-sector sales and management team focuses exclusively on public sector 
customers and provides local in person knowledge and expertise to ensure that our customers will 
receive the many benefits provided by this contract.  Our dedicated public sector inside sales team 
provides additional end user sales support from our facility in Austin, Texas.  These two sales teams are 
supported by our award-winning customer service teams that assist customers with product selection and 
order placement.   

Our single point of contact for the Agreement will be Billy Grimmett. He can be reached at the following 
during regular business hours: 

 

Billy Grimmett 

Office Depot Public Sector 

(704)236-4409 

billy.grimmett@officedepot.com 

 
  
8.2 Additionally, the successful respondent shall also provide individual dedicated inside and outside 
representatives to service this Agreement on a national basis for members of who utilize this Agreement. 
 
Office Depot has a top-quality Inside Sales Organization which will work with your members on a national 
basis: 
 
      The Inside Sales Organization (ISO) represents the Business Solutions Division (BSD) of Office 

Depot. 

mailto:billy.grimmett@officedepot.com


 
      The Office Depot ISO began operations in January 2012.  

      Our organization is comprised of approximately 250 associates, led by Chris Edler, Vice President, 
Inside Sales.  

      The primary goal of the ISO is to economically provide our smaller office customers the same 
consulting and advisory services as our face-to-face account representatives tender to the larger 
offices. 

 
 
8.3 Successful respondent shall provide for accurate billing of items ordered, timely credits (within 24 
hours), and invoices that are easy to understand. 
 
Understood. Our goal is to maintain a 100% billing accuracy rate.  Anything below this is unacceptable!  
Our system enhancements prevent the occurrence of billing errors common in the industry. 
Office Depot holds a key advantage over its competitors on the management and billing of National 
Accounts. As we are one of the few companies to operate on a single platform with centralized control we 
do not experience billing issues that were common with national agreement in years past. 
 
9. REPORTING CAPABILITIES 
The successful respondent shall provide for robust reporting capabilities to assist participating agencies 
members as a whole in identifying their ordering patterns, and product usage.  A listing of standard 
reports available should be provided with the proposal response. 
 
Office Depot can easily accommodate your reporting needs.  Reports can be sorted up to nine levels 
using a combination of any of these fields: 
      Customer Number 
      Customer Product Code 
      Customer Department Number 
      Office Depot Product Code 
      Office Depot Catalog vs. Non-catalog products 
      Contract vs. Non-Contract Products 
      End-User Name of Desktop Location 
      Office Depot Merchandise Department 
      Parent Number if usage is rolled up by groups 
      Ship to or Location Number 
      Ship to by City, State, or Zip 
      Office Depot Product Categories 
      Purchase Order Number  
      Product Description 
      Contact Name 
      Order Source 
      Customer Size 
 
The media type used can be paper, online or email (Excel or CVS file). 
Formats and reports available include, but are not limited, to the following options: 
 
Usage Reporting 
      Item and dollar usage 
      Descending dollar usage 
      Descending times item sold 
      Descending quantity usage 
      Contract vs. Non-Contract 
      Customer department number 
      Desktop location or end-user name 



 
      Ship-to or location number 
 
Cost Savings Opportunity Reporting 
      Customer product code 
      Office Depot product code 
      Office Depot merchandise department 
      Office Depot product category 
      Product description 
 
Order Method Reporting 

      Internet 
      Fax 
      Phone 
      Store Purchasing Card 
      Procurement Card 
 
Distribution Cost Reporting (Average order size) 
      Customer number 
      Ship-to or location number 
 
Product Reporting 
      Minority products 
      Recycled products 
      Manufacturer name 
      Product description 
      Unit of measure 
      Quantity sold for period 
      Dollar amount sold for period 
 
 
10. CONTRACT TERM & RENEWALS 
The contract term shall be for a minimum of four (4) years beginning on or around October 18, 2019 with 
the right to extend for up to one (1) additional four (4) year period upon mutual written agreement of the 
City and the contractor. 
 
Understood. 
 
 
11. PRICING - ESCALATION/DESCALATION 
11.1 Contractor shall submit requests for escalation or de-escalation within a reasonable time period prior 
to the desired effective date of the change.  The changes shall be based on changes to the list unit 
pricing for each item, and the percentage discounts for each category/item shall remain unchanged 
throughout the term of the Agreement.   
 
CORE LIST PRICING.  Office Depot will supply the products and services as attached hereto (the “Core 
List”).  Core List pricing will be updated on a quarterly basis, with the exception of paper products which 
will updated on a monthly basis. Core list items are priced on a Net Price per item basis and pricing will 
update based on manufacturers price increases.  Manufacturer letters will be provided upon request.  The 
City of Tamarac will receive notification of all core list price changes. 

NON-CORE ITEM PRICING. Items not on the Core List (“Non-Core Items”), but which are identified in 
the BSD Catalog/School Catalog, will be priced at the varying discounts, noted below, off of the Office 
Depot system list price (promotions excluded) subject to certain exclusions and conditions.  Pricing for 
these items will update on a quarterly basis based on changes in the list price as shown in Office Depot’s 



 
system at the time of the update. Discounts will remain constant throughout the term of the contract.  The 
City of Tamarac will receive notification of any price changes to these items. 

Non-Core Items that are not identified in the BSD Catalog/School Catalog shall not be subject to the 
discounts or pricing methodology otherwise set forth in this Agreement.  Rather, prices for such items, as 
well as Excluded Items, will be established by Office Depot in its discretion and will be presented to the 
Customer at the point of sale or otherwise at the time of order placement.   
 
 
11.2 The City recognizes that at certain times during the term of this Agreement, pricing in some 
industries may become volatile due to various changes not limited to changes in economic conditions 
such as product shortages, raw material shortages, labor stoppages, tariffs, government regulation, 
foreign interference or other changes which create volatile market pricing.  The successful Contractor 
shall be responsible to provide adequate notice to the City of such situations.  It is desired that such 
pricing remain fixed and firm through the remaining three (3) month period in place at the time, with 
adjustments to be made at the beginning of the next three (3) month period; however, in the event of 
extreme changes in market conditions, the Contractor shall advise the City as soon as feasibly possible 
regarding the circumstances surrounding such extreme market condition changes.  The City reserves the 
right to accept or reject such requests based on their merit. Such pricing changes must be approved by 
the City prior to implementation.  
 
In the event of extenuating market conditions, Office Depot reserves the right to adjust Customer’s prices 
commensurately. Office Depot will provide adequate notice and documentation of such changes. 
 
 
11.3 The Contractor may offer promotional discounts for specific items or categories of items.  The 
Contractor may provide the City with temporary promotional discounts to pricing during the term of the 
Agreement.  The promotional discounts may be provided based on the actual effective dates of such 
promotions and shall not penalize the Contractor when pricing is audited. 
 
Office Depot typically offers temporary Promotional Discounts from time to time for certain products or 
categories of products to provide additional savings to users of the contact. 
 
 
12. THIRD PARTY AUDITS 
12.1 The Contractor shall obtain a third-party firm at no additional cost to the City to conduct external 
price audits on this contract.  The Contractor shall contract with a third-party firm (to be approved by the 
City) to conduct a quarterly random sampling (a minimum of 500 items per quarter) of contract items to 
confirm the accuracy of contract price or percentage discount and final sell price.  Specifically, the third-
party firm will confirm the prices displayed on the Contractor’s website are equal to or less than the 
contract terms.  The third-party firm shall provide a quarterly report to the City indicating a Price Accuracy 
Percentage Rate of 98% or higher.  The Price Accuracy Percentage Rate shall be calculated using the 
following formula: the total sum of the contract price for 500 products sampled divided by the total sum of 
the purchase price for 500 products.  Example: $5,050 divided by $4,900 = 103%.  At a minimum, the 
quarterly report will identify items not in compliance with the contract terms, provide the date of the audit, 
and screenshots of the items on the Contractor’s website that were not in compliance with the contract 
terms.  If the City deems it is in the best interest of the City, the City reserves the right to increase the 
frequency of the Third-Party Audit.    
 
Office Depot has contracted with Price Waterhouse Coopers (PWC) to provide external third-party price 
audits for this contract at no additional cost to the City.   PWC will perform a quarterly audit with a minimum 
of 500 items to confirm the accuracy of the Core list pricing and the discount from list price and final sell 
price for Non-Core items which are identified in the BSD Catalog/School Catalog.  Additional items 
purchased under the contract will not be subject to this audit. Specifically, the third-party firm will verify that 
the prices displayed on the Contractor’s website are less than or equal to the pricing and discounts offered 
in the Agreement. PWC will submit a quarterly report to the City confirming the Contractor’s Price Accuracy 



 
Rate within 15 days after the close of each quarter. The Price Accuracy Rate shall be calculated using the 
following formula: Price Accuracy Rate = the number of audited items each quarter where the net price is 
less than or equal to the contract price divided by the number of audited items. (Example: 490 items priced 
at or below the approved contract price/500 items audited= 98.0% pricing accuracy). The Contractor shall 
maintain a Price Accuracy Rate of 98% or greater.  

PWC’s quarterly report will identify items not in compliance with the contract terms, provide the date of the 
audit, and screenshots of the items on the Office Depot’s website that were not in compliance with the 
contract terms.  

 
 
13. SUSTAINABILITY PROGRAMS 
The City requires the Proposer to provide various sustainability programs a part of this Agreement.  The 
Proposer shall at a minimum provide the following sustainability programs: 
 
13.1 An environmental program providing that agencies may purchase environmentally sustainable 
“green” products from the successful Contractor in order to encourage the use of environmentally friendly 
products by using agencies. 
 
Office Depot’s Environmental Program 
Our environmental policy aligns directly with our strategy and is designed to ensure implementation: We 
have a global environmental policy to buy greener, be greener and sell greener. Central environmental 
teams initiate, integrate and communicate environmental efforts, but core functions own the actions as 
described below: 

To buy greener, Office Depot purchasing and merchandising teams work to: 

      Source greener office products for resale 

      Source greener papers as a focus area  

      Verify product environmental claims 

      Buy greener office products for internal use 

To be greener, Office Depot facilities and supply chain teams work to: 

      Reduce our waste footprint  

      Reduce our facilities carbon footprint 

      Reduce our transportation carbon footprint 

      Reduce our water footprint 

To sell greener, Office Depot e-commerce, sales, and marketing teams work to: 

      Increase sales of greener products and solutions 

      Increase sales of greener papers as a focus area 

      Increase customer use of product take-back programs 

      Increase customer use of greener purchasing reports 

      We also “tell green” by engaging stakeholders and reporting progress annually. 



 
Office Depot has developed a sophisticated program to monitor, measure, and report the results of our 
sustainability programs and efforts since we committed to this effort in 2003.  At the close of each 
calendar year, we gather data and metrics to provide transparency around our practices as an 
organization.  Our 2017 Corporate Sustainability Report is available online: 
http://www.officedepot.com/sustainabilityreport.   

Example Environmental Results  

 

In 2016, we created a Corporate Sustainability Matrix that serves as the basis and new direction of our 
data reporting. We strive for transparency in our sharing of the metrics for our customers, suppliers, 
internal stakeholders. This framework incorporates the three pillars of sustainability: economic 
sustainability, environmental sustainability and social sustainability. This has 13 environmental metrics 
and 28 sub-metrics.  

      In 2016, sales of eco-conscious products were 30% of our total North American sales. 

      Sourced 14,000 products with green attributes in the U.S., of those 1,500 products were rated Dark 
Green, 4,900 are 3rd party certified by an eco-label. 

      Sourced over 10,000 products with recycled/remanufactured content. 

      Recycled over 19 million ink and toner cartridges from customers, equaling over 3,800 metric tons 

      Our recycling rate reached 64% of our total waste. We are recycling more of our waste than we are 
sending to landfills. 

http://www.officedepot.com/cm/marketing/sustainability-report


 
      Avoided over 2,000 trees from being cut and reduced our greenhouse gases by over 5 million lbs of 

CO2 by shipping customer orders using our GreenerOffice delivery service. 

 

Greener Office Program 

We created our GreenerOffice™ Program to support our efforts towards minimizing our impact on the 
environment. In addition, our program provides us with an opportunity to support our customers’ 
strategies for environmental footprint minimization through greener purchasing. 2018 marked the 15th 
year of our program, and we continue to see environmental improvements in the products we offer, our 
retail and business operations and our transportation and distribution offerings. 

As an organization that holds transformational strategy as one of our key pillars to growth, we have been 
able to realize cost savings through efficiencies in many areas of our operations such as energy use, 
water consumption and waste minimization.  

We believe that being eco-conscious or “green” as an organization is directly connected to our business 
strategy. It builds our relationships with our customers and helps to create new business opportunities.  
As our greener products currently account for 30 percent of our overall product sales, we will continue to 
grow our greener product assortment while evolving other aspects of our program, including innovative 
green reporting tools and customer delivery options. 

Integrity and transparency are key components to our business operations. As such, we strive to ensure 
that we accurately disclose the environmental aspects of our business practices to customers and 
shareholders through our Corporate Sustainability Report. 

 
13.2 A program to encourage the participation of Minority owned businesses, Women’s business 
enterprises, Veteran owned businesses, firms in labor surplus areas and other Disadvantaged 
Businesses.  Such programs shall encourage the use of such businesses as both product suppliers to the 
successful Contractor as well as Tier One suppliers who serve to contract directly with using agencies, 
such as firms engaged in the direct delivery of products utilizing the terms and pricing of this Agreement.   
 
Office Depot will work with each agency that requires Minority business participation to understand their 
individual needs and requirements.  Our experience is that each agency may require different 
certifications and have unique Tier 1 and Tier 2 requirements.  For example, one agency may require a 
South Florida based Tier 2 solution, while another agency may require a California based Veteran owned 
Tier 1 solution.  As detailed below, our Supplier Diversity Team works with each agency to create a 
custom solution.   
 
In the event a Participating Agency wishes to purchase under the City of Tamarac Contract but also elects 
to utilize an Office Depot Tier 1 partner in connection with such purchases, City of Tamarac shall permit the 
Participating Agency to participate in Office Depot's Tier 1 program, provided such participation is in 
accordance with the terms of the City of Tamarac Contract. The parties agree that the Participating Agency 
shall pay a fee in addition to the pricing offered under the Contract in order to participate in the Tier 1 
Program. The final unit price for the invoice will be the City of Tamarac contract sell price plus the Tier 1 
program fee which shall be negotiated among the Participating Agency, the Tier 1 partner and Office Depot.  
 
 
Office Depot’s Supplier Diversity Program 
 
Office Depot is committed to the economic development of the communities in which we work and live. 
This commitment is evident in our industry-leading multi-dimensional approach to small business 
development. Our Supplier Diversity Program assists diverse suppliers in building community, business, 



 
and customer relationships that inspire organizational growth and empowerment within every aspect of 
our business. 

The goals of Office Depot’s Supplier Diversity Program are:  

      To form strong partnerships with diverse suppliers.  

      To pursue nationally certified diverse suppliers that reflect today's diverse global marketplace.  

      To insure that diverse suppliers are well represented in our product assortment and have an equal 
opportunity in our supplier selection process.  

      To affiliate with national organizations such as the National Minority Supplier Development Council 
(NMSDC), the Women's Business Enterprise National Council (WBENC), the Small Business 
Administration (SBA) as well as other organizations that share our goal of making a positive impact 
on economic development through supplier diversity.  

      To effectively highlight the products of diverse suppliers in our national full line catalog.  

      To empower diverse suppliers to become self-sustaining providers of goods and services to our 
customers and us.  

Office Depot is proud to offer the most comprehensive Supplier Diversity model of its kind, in order to give 
diverse suppliers the best opportunities to grow and prosper. We actively seek out promising diverse 
suppliers, which include: Certified minority, women, disabled, veteran, and small [SBA 8(a), SDB, and 
HUB Zone] enterprises to ensure equal opportunity in our supplier selection process. 

Our Supplier Diversity team includes:  

      Darryl Thomas, Director, Supplier Diversity 

      Michael Barbee, Diversity Accounts Manager responsible for Tier I 

      Christina Raftery, Diversity Accounts Manager 

      Alexzandra Most, Principal Consultant Supplier Diversity Operation  

      Tira Mann, Consultant, Supplier Diversity Strategy Tier I Operations 

      Suzanne Lynch, Consultant, Supplier Diversity Strategy Operations 

      Carmen Deale, Program Manager, Supplier Diversity Merchandising Tier II 

Our program is made up of three dimensions: Tier I, Tier II (vendor diversity), and Supplier Diversity 
(indirect procurement). The three dimensions of our Supplier Diversity model have set the following 
standards to help us to measure and maintain the success of this process:  

      Enhance capabilities of diverse suppliers 

      Expand the capacity of diverse suppliers to compete more effectively 

      Increase turnover of all diverse supplier products 

      Leverage efforts with other corporations to create large-scale diverse supplier opportunities 

      Increase market reach and density  

      Increase purchases from diverse suppliers 

      Reduce buying costs of doing business for all suppliers and vendors  



 
Vendor Diversity (Tier II) 

The Office Depot Vendor Development team is committed to satisfying our customers' needs and 
exceeding expectations by offering the highest quality products at the lowest delivered cost, while fulfilling 
their diversity purchasing needs.  

To support our commitment, the Office Depot vendor development process is organized into five key 
strategies. They include: 

      Seeking out diverse suppliers through vendor fairs and tradeshows  

      Offering diverse suppliers an equal opportunity in the vendor selection process 

      Forming partnerships with diverse businesses and HUB member organizations including the National 
Minority Supplier Development Council (NMSDC), Women's Business Enterprise National Council 
(WBENC), the Small Business Administration (SBA), and National Gay’ & Lesbian Chamber of 
Commerce (NGLCC)  

      Marketing diverse suppliers to provide them with national exposure through Office Depot‘s national 
catalogs, including our Diverse Supplier catalog, www.officedepot.com, business.officedepot.com,  
and various diversity magazines that focus on the business of diversity  

      Empowering diverse suppliers by raising their capabilities and making them the best source from 
which to buy  

The Office Depot Vendor Development team has officially been in place since December of 1999 and in 
that time has generated over $3.5 billion in sales. 

 

Supplier Diversity  

The Office Depot Supplier Diversity team works to provide opportunities for qualified, competitive small 
businesses, and women- and minority-owned businesses. The team was officially created in 2002 and 
has achieved so much. For example:  

The Office Depot procurement team has participated with the NMSDC and WBENC in several capacities 
in the pursuit of advancing the supplier diversity initiative at Office Depot and within other corporations, 
including sitting on the Board of Directors of various local councils.  

Since its inception, supplier diversity has accumulated spend with diverse suppliers of over $235 million.  

2018:  

 Tier One Sales for 2018: $121,682,000 

2017: 

      Tier 1 Sales for 2017 = $170,819,000 

      Total Tier II Sales for 2017 = $284,000,000 

2016: 

      Tier I Sales for 2016 = $220,000,000 – 2% of Total Revenue 

      Total Tier II Sales for 2016 = $312,228,158 – 3% of Total Revenue 

 



 
Tier I Reseller Program 

The goal of the Office Depot Tier I Reseller program is committed to providing the following to interested 
customers. Office Depot is committed to:  

      Developing an alternative growth vehicle that increases market share by providing: 

      Choice – The reseller network has many certifications available to customers to help them meet their 
diversity corporate goals. 

      Collaboration – The Office Depot Sales team, diversity reseller, and the customer work together and 
develop a program which meets everyone’s goals. 

      Innovation – The diversity reseller uses a consultative approach to provide best practices, 
technology, and develops new solutions to support a customer’s needs. 

      Strengthening our position within minority, women, and small business segments  

      Initiating job creation, economic, and business development in markets served  

      Facilitating establishment of new minority- and women-owned businesses  

A prominent feature that sets the Office Depot Tier I program apart from our competitors is the mentor-
protégé support we provide our partners. This benefit allows for training and development of our Tier I 
partners that leads to their long-term growth and economic viability.  

We combine world-class ecommerce, distribution, and product assortment capabilities to give Tier I 
partners a superior position in the marketplace and maximum opportunity for profitable growth. Office 
Depot provides product, order fulfillment, and a shared services package (customer service, sales and 
marketing support, etc.) that benefits our Tier I partners with:  

      Brand association  

      Purchasing power  

      Efficient supply chain  

      Marketing expertise  

      Training expertise  

      Ecommerce platform  

      Mentor-protégé support  

      Customer Benefits 

Our Tier I Reseller Program provides customers with a legitimate and viable solution to their supplier 
diversity needs. Tier I customers benefit from:  

      Broader product assortment  

      Easier order entry options  

      Enhanced distribution capabilities  

      Enhanced customer service  

      MWDVE purchasing credit  



 
 
 

14. COMPLIANCE WITH FEDERAL REGULATIONS 2 CFR Part 200 
Refer to Attachment B, Exhibit G for document governing federal funds under this agreement. 
 
Understood. 
 
 
15. SURVIVAL CLAUSE 
All applicable software license agreements, warranties or service agreements that were entered into 
between Contractor and participating agency under the terms and conditions of the Contract shall survive 
the expiration or termination of the Contract. All Purchase Orders issued and accepted by Contractor 
shall survive expiration or termination of the Contract. 
 
Understood. 
 
 
 



 
 

3 SUPPLIER RESPONSE Supplier must supply the following information in order for the Principal 
Procurement Agency to determine Supplier’s qualifications to extend the resulting Master Agreement to 
Participating Public Agencies through OMNIA Partners.  

3.1 Company  

A. Brief history and description of Supplier.  

Founded in 1986 with the opening of its first retail store in Fort Lauderdale, Florida, Office Depot has 
gradually become a leading global provider of products, services, and solutions for every workplace, 
whether that be the office, home, school or car. From the late 1980s and throughout the 1990s, Office 
Depot developed its structure and customer base by acquiring various office supply companies and 
expanding its reach to global markets. Having established its prominent e-commerce presence 
continuing into the new millennium, Office Depot sustained its growth by merging with OfficeMax 
Incorporated in late 2013 and remains a leader in offering excellence in quality workplace products, 
services, and solutions. With the acquisition of CompuCom in 2017, Office Depot is expanding its 
capabilities as a leading omnichannel provider of business services and supplies, products and 
technology solutions.  
 
Office Depot, Inc. is a resource and a catalyst to help customers work better. We are a single source 
for everything customers need to be more productive, including the latest technology, core office 
supplies, print and document services, business services, workspace facilities, furniture & interiors, and 
school essentials.   
 
The company has combined annual sales of approximately $11 Billion, employs 46,000 associates, 
and serves consumers and businesses in North America and abroad with nearly 1,400 retail stores, 
award-winning e-commerce sites, and dedicated business-to-business sales professionals and 
technicians – all delivered through a global network of wholly owned operations, joint ventures, 
franchisees, licensees and alliance partners. Through its banner brands, including Office Depot, 
OfficeMax, CompuCom, and Grand & Toy, the company offers its customers the tools and resources 
they need to focus on their passion for starting, growing, and running their business. The company’s 
portfolio of exclusive product brands includes TUL, Foray, Brenton Studio, Ativa, WorkPRO, Realspace, 
and HighMark.  

 

B. Total number and location of sales persons employed by Supplier.  

Office Depot has approximately 1,200 Sales Representatives and Sales Support Team members 
supporting the contract customers including those that would be covered by the proposed contract.  The 
Public Sector and this contract are supported directly by a special team of the most highly qualified and 
experienced representatives on our contract Sales Representatives Team.  

 

C. Number and location of support centers (if applicable) and location of corporate office.  

Office Depot has approximately 65 sales offices located in the USA at the following locations.  There 
are a few more Sales Representatives who operate from their homes in more remote locations and we 
do not publish those addresses.  

 
 

  



 
State  City  Address  Zip Code  

AL  Birmingham  124 Green Springs Highway  35209  
AZ  Phoenix  602 South 63rd Avenue  85043  
CA  Burbank  3500 W. Olive Ave., Ste 322,322a,322b&324  91505  
CA  Menlo Park  1315 O'Brien Drive  94025  
CA  San Francisco  303 Second Street, South Towner, Suite 450  94017  
CA  San Diego  6170 Cornerstone Court East, Suite 180  92121  
CA  Fremont  6700 Automall Parkway  94538  
CA  Signal Hill  3366 East Willow Street  90755  
CA  Sacramento  4720 Northgate Boulevard  95834  
CA  Santa Rosa  1960 Santa Rosa Avenue  95407  
CA  Irvine  2855 Michelle Drive  92606   
CA  San Ramon  3000 Executive Parkway, Suite 175  94583  
CO  Denver  4600 Havana Street  80239  
CO  Denver  4690 Geneva St  80238  
CT  Naugatuck  50 Rado Drive  06770  
FL  Boca Raton – 

Corporate HQ  
6600 North Military Trail  33496  

FL  Tampa  1907 US Highway 301 N. Suite 190  33619  
FL  Weston  2925 West Corporate Lakes Boulevard  33331  
FL  Tallahassee  4300-2 West Tennessee Street  32395  
FL  Orlando  1801 Cypress Lake Drive  32837  
FL  Miramar  10004 Premier Parkway  33025  
GA  Norcross  190 Technology Parkway  30092  
HI  Hilo   280 Makaala Street  96720  
HI  Lihue   3145 Oihana St   96766  
Hi  Kahului  80 S. Hana Highway  96732  
IL  Chicago  300 West Hubbard Street, Suite 202  60654  
IL  Carol Stream  515 Kehoe Blvd  60188  
IL  Lombard  455 Eisenhower Lane South  60173  
IL  Itasca  800 West Bryn Mawr  60143  
IN  Clarksville  706 E LEWIS AND CLARK  47129  
IN  Indianapolis  3233 N. Post Road  46226  
KS  Edwardsville  2401 Midpoint Drive  66111  
KY  Louisville  2700 Stanley Gault Parkway  40245  
LA  Metairie  6851 Veterans Memorial Blvd.  70003  
MA  Billerica  16 Progress Rd.  01821  



 
MD  Columbia  6304 Woodside Court, Suite 6304-A  21046  
ME  Caribou  84 Access Highway  04736  
MI  Northville  17335 Haggerty Road  48168  
MN  Plymouth  1105 Xenium Lane  55441  
MN  Maple Grove  7500 Meridian Circle North  55369  
MO  Manchester  79 National Way Shopping Center  63011  
NC  Charlotte  8658 J. W. Clay Boulevard  28262  
NE  Omaha  2809 South 125th Avenue, Suites 390 & 395  68144  
NJ  Clifton  4 Brighton Road  07012  
NM  Albuquerque  1409 Renaissance Boulevard, NE  87107  
OH  Hamilton  4700 Mulhauser Road  45069  
OH  Cleveland  3200 Euclid Avenue  44115  
OR  Portland  3621 NW Yeon Avenue  97210  
PA  Moon Township  200 Cherrington Corporate Center  15108  
PA  Bristol  3001 Frost Rd.  19007  
PA  Cranberry  250 W Kensinger  16066  
TX  Fort Worth  14600 Trinity Boulevard, Suite 300  76155  
TX  Houston  6225 West by Northwest Boulevard  77040  
TX  Frisco  3880 Parkwood Blvd, Suite 406  75034  
TX  Austin  9501 Amberglen Boulevard-Ste 100 & 200 & 150  78729  
TX  El Paso  1313 George Dieter Drive, Unit B  79936  
TX  Brownsville  585 East Morrison Road  78526  
TX  Houston  1990 Post Oak Blvd.  77056  
TX  Houston  1246 Silber Road  77055  
UT  South Salt Lake City  300 West 2100 South  84115  
VA  Bristol  380 Bonham Road  24201  
VA  Chesapeake  520A Woodlake Circle  23320  
VA  Richmond  7870 Villa Park Drive  23228  
WA  Kent  6805 S. 217th Street  98032  
WA  Seattle  1016 1st Ave South, Suite 300  98134  
WI  Brookfield  16085 West Bluemound Road  53005  

  
Corporate Headquarters:   
6600 North Military Trail  
Boca Raton, FL 33496  

 

D. Annual sales for the three previous fiscal years.     



 
Office Depot Gross Revenue Year  Amount in US Dollars  

2018 $11,015,000,000 

2017  $10,240,000,000  
2016  $11,021,000,000  

E. Submit FEIN and Dunn & Bradstreet report.  

Office Depot’s FEIN is 59-2663954.  
We have attached a recent Dun & Bradstreet report.   

  
 

F. Describe any green or environmental initiatives or policies.  

Green Products  
All green products are classified according to their environmental attributes and are assigned a Light, 
Mid or Dark Green shade. We have a dedicated section on the website for information, resources, and 
solutions that will guide you toward making environmentally-smart decisions.   
 
Products classified as green possess, and are labeled with, at least one of the following environmental 
attributes:  
 

Save Resources/Avoid Waste  
 

  Recycled – contains post-consumer and/or post-industrial recycled materials  

  Remanufactured – made from quality components of previously used products  

  Recycling Solutions – designed to make recycling simple and convenient  

  Designed For Recyclability – easily disassembled by you after use  

  Helps Avoid Waste – reduces or eliminates material waste and/or chemical use  

  Leadership Forestry – made with fibre from Forest Stewardship Council (FSC) certified 

forests or sourcing programs  

  Responsible Agriculture – source from farms that meet specific leadership standards  

  Plant-Based/Biobased Materials – made using tree-free agricultural products or by-

products  

  Compostable – made from materials that can quickly break down into organic matter 

(within commercial composting facilities)  



 

  Refills/Refillables – designed for continued use, helping avoid single-use disposables  

  Reusables and Avoid Disposables – designed to be used repeatedly, helping avoid 

single-use disposables  

  Rechargeable and Avoid Disposable – designed to be used repeatedly, helping avoid 

single-use disposables  

  
Save Energy Avoid Emissions  
 

  Energy Efficient/Helps Conserve Energy – designed to use less energy used by other 

products  

  Renewably Powered – designed to work without relying on an electric connection or 

disposable batteries  

  Made With Renewable Energy – manufactured using either solar, wind, geothermal or 

fuel cell energy  

  Carbon-Balanced – all or part of the carbon dioxide emissions have been calculated and 

offset with credible carbon offsets  

 
Use Safer Chemicals/Avoid Exposure  
 

  Reduced Harsh Chemicals – made with fewer harsh chemicals, or safer chemicals than 

typical alternatives  

  Chlorine Free – unbleached or bleached with Process Chlorine Free (PCF) or Total 

Chlorine Free (TCF) methods  

  Plant-Based/Biobased Materials – made using tree-free agricultural products or by-

products  

  Biodegradable in Water – safely breaks down in freshwater or marine environments after 

use  

 
Providing our customers with green options and education is important to Office Depot. Our green 
programs are below, followed by details of a few of our programs that help enable customers to 
purchase greener.  



 
 
Summary of Green Programs  
 
Greener Purchasing Solutions:  

• Office Depot GreenerOffice Rating – an industry first green rating system   
• Green Book – an industry first, first published in 2003 and an all-virtual version debuted in 2016  
• Greener Purchasing Program Guide – designed for customers interested in purchasing greener 

but not sure where to start  
• Greener Office website with over 14,000 eco-conscious products  
• Greener Alternatives Tool – Greener Alternatives report with greener choices  

o Green Select Cart – a web-based “Green Smart Cart” that helps end-users identify 
greener alternatives at the point of purchase   

o Green Purchasing Policy Templates – prewritten best-practice greener purchasing 
policy templates that can be modified for your own initiatives  

Greener Operations:  
• GreenerOffice Delivery Service – an innovative and industry first, reusable tote and bag 

delivery program   
• Recycling solutions – take back and fee-based recycling options for products   
• Reusable promotional products   
• Energy-saving power strips   
• Water filtering solution   
• Minimum Order Value Incentives  

Green Reporting & Communication:  
• Green Business Review – Our quarterly Green Business Review (GBR) shows purchasing 

baseline so we can discuss options for improvement  
• LEED Credit Report – We support buildings pursuing LEED for Existing Buildings (EB) with 

pre- and post-performance period LEED EB Credit Reports   
• Custom Green Spend Reports – Personalized reports uniquely suited for each customer’s 

need  
• Paper calculator – We can help you understand the environmental footprint of your paper 

choices  
 

Detail of Selected Programs   
• Green Product Assortment: Office Depot was the first in our industry to introduce a “green” 

catalog called “The Green Book™” in 2003, which has been published every year since.  Our 
overall green assortment from 2003 – 2018 on our website, catalogs and special orders has 
grown from 2,000 products to over 14,000.  Additionally, we have a dedicated green storefront 
on our website to help make finding greener choices easier, featuring products with greener 
attributes and eco-labels in nearly all categories from supplies to furniture and cleaning 
products.  

 
• Green Reporting: You can’t manage what you don’t measure; hence the importance of green 

spend reports and tracking for our customers.  We help customers evaluate their green spend 
at a glance with our Green Business Reviews (GBRs).  This report shows your purchasing 
history according to the Office Depot GreenerOffice Rating system so customers can decide 
when and where to go greener.   

 
• TreeUp Program: Office Depot has teamed up with the Arbor Day Foundation to offer TreeUp 

— a simple program designed to help your organization reduce its impact on the environment 
and meet sustainability goals. Here’s how it works:  



 
1. We use a custom paper calculator to estimate the amount of wood used and carbon 

emissions created by your paper purchase.  
 

2. You choose how you want to offset your environmental impact, through either planting 
trees or offsetting carbon.  

 
3. The Arbor Day Foundation will either plant trees for $1 per tree or offset carbon at a 

rate of $7 per ton.  
4. We provide you with an invoice from the Arbor Day Foundation for the trees planted or 

tons of carbon offset.  

 
 

5. You will also receive a certificate highlighting your impact on our planet through tree 
planting and carbon offsets.  
 

It’s a straightforward approach to more sustainable paper purchasing. Talk to your Office Depot 
representative about planting trees and offsetting carbon through TreeUp today.  
 
Sustainability Report  
 
Office Depot has published a report since 2003 detailing our Environmental and Social Sustainability 
Programs and metrics.  The 2018 version is viewable on our website at Office Depot 2018 Sustainability 
Report.  
(https://www.officedepot.com/fm/files/od/tiles/2018/week_26/sustainability_report_web.pdf?cm_sp=m
arketing-_-sustainabilityreport_viewreport_-_-help_sustainability-report_main_4_0_0 )  
 

 

G. Describe any diversity programs or partners supplier does business with and how Participating 
Agencies may use diverse partners through the Master Agreement. Indicate how, if at all, pricing changes 
when using the diversity program.  

Office Depot provides a wide range of diversity programs for consideration by the Participating 
Agencies as described in H. immediately following.  When selecting products from Tier 2 Diversity 
Suppliers there is no effect on the quoted pricing.  When electing to involve a Tier 1 Diversity Partner 
there is usually a cost increase based on the discussions with the Partner.  These increases can vary 
by region and by Diversity Partner and will be discussed during the negotiations with the selected 
Partner.  Office Depot does not dictate those increases.  
 

Tier One Alternative:  Office Depot has developed a diversity purchasing initiative ("Tier 1 Program") 
that can be utilized by end customers to purchase products and services from small businesses, 
minority-or women-owned suppliers and service-disabled veteran suppliers. We appreciate the 
opportunity to help our Tier 1 diversity partners while assisting City of Tamarac Participating Agencies 
to achieve their diversity spending goals.  Our proposed program maintains the structure of known 

https://www.officedepot.com/fm/files/od/tiles/2018/week_26/sustainability_report_web.pdf?cm_sp=marketing-_-sustainabilityreport_viewreport_-_-help_sustainability-report_main_4_0_0
https://www.officedepot.com/fm/files/od/tiles/2018/week_26/sustainability_report_web.pdf?cm_sp=marketing-_-sustainabilityreport_viewreport_-_-help_sustainability-report_main_4_0_0
https://www.officedepot.com/fm/files/od/tiles/2018/week_26/sustainability_report_web.pdf?cm_sp=marketing-_-sustainabilityreport_viewreport_-_-help_sustainability-report_main_4_0_0
https://www.officedepot.com/fm/files/od/tiles/2018/week_26/sustainability_report_web.pdf?cm_sp=marketing-_-sustainabilityreport_viewreport_-_-help_sustainability-report_main_4_0_0


 
auditable pricing that City of Tamarac contracts provide Participating Agencies while meeting the 
diversity needs of the Tier 1 Partners.   

In the event a Participating Agency wishes to purchase under the City of Tamarac Contract but also 
elects to utilize an Office Depot Tier 1 partner in connection with such purchases, City of Tamarac shall 
permit the Participating Agency to participate in Office Depot's Tier 1 program, provided such 
participation is in accordance with the terms of the City of Tamarac Contract. The parties agree that the 
Participating Agency shall pay a fee in addition to the pricing offered under the Contract in order to 
participate in the Tier 1 Program. The final unit price for the invoice will be the City of Tamarac contract 
sell price plus the Tier 1 program fee which shall be negotiated among the Participating Agency, the 
Tier 1 partner and Office Depot. 

 

H. Describe any historically underutilized business certifications supplier holds and the certifying agency. 
This may include business enterprises such as minority and women owned, small or disadvantaged, 
disable veterans, etc.  

Office Depot does not hold any historically underutilized business certifications; however, we offer the 
availability of our partnerships with numerous regionally located historically underutilized businesses 
certified by recognized agencies as applicable to each in all categories.  These partnerships are Tier 1 
diversity relationships and the participating public agency may choose which, if any, they wish to include 
in their relationship with Office Depot to meet their specific Diversity Goals.  
 
Office Depot is committed to the economic development of the communities in which we work and 
live.  This commitment is evident in our industry-leading multi-dimensional approach to small business 
development. Our Supplier Diversity Program assists diverse suppliers in building community, 
business, and customer relationships that inspire organizational growth and empowerment within every 
aspect of our business.  
 
The goals of Office Depot’s Supplier Diversity Program are to:   

• Form strong partnerships with diverse suppliers.   
• Pursue nationally certified diverse suppliers that reflect today's diverse global marketplace.   
• Ensure that diverse suppliers are well represented in our product assortment and have an 

equal opportunity in our supplier selection process.   



 

 
 

• Affiliate with national organizations such as the National Minority Supplier Development 
Council (NMSDC), the Women's Business Enterprise National Council (WBENC), the Small 
Business Administration (SBA) as well as other organizations that share our goal of making a 
positive impact on economic development through supplier diversity.   

• Effectively highlight the products of diverse suppliers in our national full-line catalog.   
• Empower diverse suppliers to become self-sustaining providers of goods and services to our 

customers and us.   
 
Office Depot is proud to offer the most comprehensive Supplier Diversity model of its kind. To give 
diverse suppliers the best opportunities to grow and prosper, we actively seek out promising diverse 
suppliers, which include: Certified minority, women, disabled, veteran, and small [SBA 8(a), SDB, and 
HUB Zone] enterprises to ensure equal opportunity in our supplier selection process.  
 
Our Supplier Diversity team includes:   

• Darryl Thomas, Director, Supplier Diversity  
• Michael Barbee, Diversity Accounts Manager responsible for Tier I  
• Alexandra Most, Principal Consultant Supplier Diversity Operation   
• Tira Mann, Consultant, Supplier Diversity Strategy Operations  
• Suzanne Lynch, Consultant, Supplier Diversity Strategy Operations  
• Carmen Deale, Program Manager, Supplier Diversity Merchandising Tier II  

 
Our program is made up of three dimensions: Tier I, Tier II (vendor diversity), and Supplier Diversity 
(indirect procurement). The three dimensions of our Supplier Diversity model have set the following 
standards to help us to measure and maintain the success of this process:   

• Enhance capabilities of diverse suppliers  
• Expand the capacity of diverse suppliers to compete more effectively  
• Increase turnover of all diverse supplier products  



 
• Leverage efforts with other corporations to create large-scale diverse supplier opportunities  
• Increase market reach and density   
• Increase purchases from diverse suppliers  
• Reduce buying costs of doing business for all suppliers and vendors   

 
Vendor Diversity (Tier II)  
The Office Depot Vendor Development team is committed to satisfying our customers' needs and 
exceeding expectations by offering the highest quality products at the lowest delivered cost, while 
fulfilling their diversity purchasing needs.   
 
To support our commitment, the Office Depot vendor development process is organized into five key 
strategies. They include:  

• Seeking out diverse suppliers through vendor fairs and tradeshows   
• Offering diverse suppliers an equal opportunity in the vendor selection process  
• Forming partnerships with diverse businesses and HUB member organizations including the 

National Minority Supplier Development Council (NMSDC), Women's Business Enterprise 
National Council (WBENC), the Small Business Administration (SBA), and National Gay’ & 
Lesbian Chamber of Commerce (NGLCC)   

• Marketing diverse suppliers to provide them with national exposure through Office Depot‘s 
national catalogs, including our Diverse Supplier catalog, www.officedepot.com, 
business.officedepot.com,  and various diversity magazines that focus on the business of 
diversity   

• Empowering diverse suppliers by raising their capabilities and making them the best source 
from which to buy   

 
The Office Depot Vendor Development team has officially been in place since December of 1999 and 
in that time has generated over $3.5 billion in sales.  
 
Supplier Diversity   
The Office Depot Supplier Diversity team works to provide opportunities for qualified, competitive small 
businesses, and women- and minority-owned businesses.  Examples of the team’s achievements:   
 
The Office Depot procurement team has participated with the NMSDC and WBENC in several 
capacities in the pursuit of advancing the supplier diversity initiative at Office Depot and within other 
corporations, including sitting on the Board of Directors of various local councils.   
Diverse supplier sales in recent years have been:  
 
2017: 
• Tier 1 Sales for 2017 = $170,819,000 
• Total Tier II Sales for 2017 = $284,000,000 

2016: 
• Tier I Sales for 2016 = $220,000,000 
• Total Tier II Sales for 2016 = $312,228,158 

2015: 
• Tier I Sales for 2015 = $266 million 
• Total Tier II Sales for 2015 = $ 217 million 

 
Tier I Reseller Program  
 
The goal of the Office Depot Tier I Reseller program is committed to providing the following to interested 
customers. Office Depot is committed to:   



 
• Developing an alternative growth vehicle that increases market share by providing:  
• Choice – The reseller network has many certifications available to customers to help them meet 

their diversity corporate goals.  
• Collaboration – The Office Depot Sales team, diversity reseller, and the customer work together 

and develop a program which meets everyone’s goals.  
• Innovation – The diversity reseller uses a consultative approach to provide best practices, 

technology, and develops new solutions to support a customer’s needs.  
• Strengthening our position within minority, women, and small business segments   
• Initiating job creation, economic, and business development in markets served   
• Facilitating the establishment of new minority- and women-owned businesses   

 
A prominent feature that sets the Office Depot Tier I program apart from our competitors is the mentor-
protégé support we provide our partners. This benefit allows for training and development of our Tier I 
partners leading to their long-term growth and economic viability.   
 
We combine world-class e-commerce, distribution, and product assortment capabilities to give Tier I 
partners a superior position in the marketplace and maximum opportunity for profitable growth. Office 
Depot provides product, order fulfillment, and a shared services package (customer service, sales, and 
marketing support, etc.) that benefits our Tier I partners with:   

• Brand association   
• Purchasing power   
• Efficient supply chain   
• Marketing expertise   
• Training expertise   
• E-commerce platform   
• Mentor-protégé support   
• Customer Benefits  

 
Our Tier I Reseller Program provides customers with a legitimate and viable solution to their supplier 
diversity needs. Tier I customers benefit from:   

• Broader product assortment   
• Easier order entry options   
• Enhanced distribution capabilities   
• Enhanced customer service   
• MWDVE purchasing credit   

 

In the event a Participating Agency wishes to purchase under the City of Tamarac Contract but also 
elects to utilize an Office Depot Tier 1 partner in connection with such purchases, City of Tamarac shall 
permit the Participating Agency to participate in Office Depot's Tier 1 program, provided such 
participation is in accordance with the terms of the City of Tamarac Contract. The parties agree that the 
Participating Agency shall pay a fee in addition to the pricing offered under the Contract in order to 
participate in the Tier 1 Program. The final unit price for the invoice will be the City of Tamarac contract 
sell price plus the Tier 1 program fee which shall be negotiated among the Participating Agency, the 
Tier 1 partner and Office Depot.   

 

I. Describe how supplier differentiates itself from its competitors.  

Office Depot’s unique offerings bring unusual value to Participating Agencies in areas which may be 
highly important to those Members, providing them opportunities not available from other 
suppliers.  These include:  



 
• Certificates for trees planted or carbon offsets purchased in the Members name which 

they can post or publish under the TreeUp program based on purchasing thresholds of paper 
by the Member.  Office Depot will purchase the trees or carbon offsets and provide the Member 
the Certificates.  The Arbor Day Foundation TreeUp program is described in our sustainability 
program under 3.2.F.   

 
• In-Store self-printing capability using Members Credit Cards enabling quick printing of 

small jobs in the Office Depot / OfficeMax Retail Store near you.  Pay directly at the printer 
using your pre-registered card to receive your contract pricing and no waiting in line for a sales 
associate to help you.  You can send the print job to a drop box and just enter the code at the 
printer, or you can bring the job with you on a flash drive.  Most Stores have printers waiting 
for you.  Large print jobs are best handled by the print specialist in each Store.  

 
• A new group in Office Depot specializes in customer satisfaction.  The emphasis is on 

Participating Agencies and their satisfaction is monitored by new tools and techniques that are 
highly sensitive to customer inputs and takes quick action in response to anything less than 
complete satisfaction.  

 
• All Office Depot / OfficeMax Retail Stores offer all customers the opportunity to donate 

a portion of their total purchase value to a pre-registered local qualified school of their choice 
at the time of purchase (usually 5% with some restrictions).  The donated funds are provided 
to the school on a periodic schedule in the form of credits for supplies purchases from Office 
Depot.  

  
Office Depot’s other main areas of distinction include:  

• World-Class Reporting Capabilities  
• Leading Diversity program with three-dimensional approach  
• Benchmark Environmental program  
• Other key differentiators include:  
• Largest portfolio of products and services in the industry with value-adds:  

o Janitorial & Breakroom Supplies  
o Single-Cup Coffee Program (K-Cups and Commercial Keurig Brewers)  
o Print-on-Demand  
o Virtual File Cabinet  
o Brand Identity  
o Managed Print Services  
o Promotional Products  
o National copy and print program for in-store use   
o Furniture  
o Over 200,000 technology products competitively priced  

• Employee Discount Programs   
• Office Depot stocks and buys more items directly than any supplier in the industry. This 

approach allows us to minimize the use of wholesalers and other middlemen that add cost to 
the sale price.  

• Distinctive, experienced Account Management and Implementation Teams that provide more 
on-site support and services.    

• Customer Centric Business Reviews presented with cost savings and continuous improvement 
opportunities  

• Well-Seasoned Customer Service team with a One-Call-Resolution process  
• 26 U.S. Distribution Centers and a network of delivery points to provide local reliable next-day 

service  



 
• Supply Chain Excellence with industry-leading inventory turns   
• Single-order platform for all products and services  
• World-Class Business Contract Website offering multiple features and cost savings benefits  
• Unique customized solutions for your business that will stay flexible throughout the life of our 

agreement.   
• Contract Compliance organization, which monitors all customer agreements. This shows 

Participating Agencies our commitment to total transparency in our pricing. We are the only 
major supplier that has developed this solution for our customers.   

• Retail Synergy Program affords contract pricing to customers when shopping our 1,300+ stores 
throughout the U.S.    

 
These combined resources will provide all Participating Agencies locations, from the Main Offices to 
the smallest location, a level of service that exceeds Member expectations.  

 

J. Describe any present or past litigation, bankruptcy or reorganization involving supplier.  

Office Depot is a large, publicly traded company with many retail operations, which subjects it to legal 
proceedings and business litigation of many types. However, there are no pending legal proceedings 
or any pending business litigation that would affect Office Depot’s ability to support our customers or 
affect our ability to meet the stated requirements in this RFP.  

 

K. Felony Conviction Notice: Indicate if the supplier  

a. is a publicly held corporation and this reporting requirement is not applicable;  
b. is not owned or operated by anyone who has been convicted of a felony; or  
c. is owned or operated by and individual(s) who has been convicted of a felony and provide the 

names and convictions.  
 

Office Depot is a publicly held corporation and this reporting requirement is not applicable. 

L. Describe any debarment or suspension actions taken against supplier  

Office Depot is not subject to debarment or suspension actions to the best of our knowledge.  
 

3.2 Distribution, Logistics  

A. Describe the full line of products and services offered by supplier.  

With 30 years of experience partnering with local government and school districts, Office Depot 
continues to evolve our portfolio. We continue as your trusted supply partner, but we recognize that 
modern supplies are beyond tradition. Therefore, Office Depot invests in partners and resources to best 
identify and offer a new spectrum of supply curations and solutions. From tools to tech to interiors to 
healthy school solutions; our goal is to offer “modern supplies” and services that best drive our belief in 
high-quality teaching, learning, and business frameworks.  With this, we look forward to our work with 
City of Tamarac and a future of empowering modern districts and learners across the country.    
 
True to our mission of helping our customers work better, Office Depot has invested in understanding 
the challenges of working in the modern Education landscape. Our organization continues to expand 
and refine our services to Education through our Commitment to Learning™ initiatives!  To do this 
better, we have established an internal professional learning community including prior educators who 



 
work as “voice of educator” with our business teams. In this, Office Depot is better equipped to listen 
and understand key educational insights to best support the work of learners and educators across the 
country.    
 
As a full-service supply company, a national furniture dealer (Workspace Interiors by Office Depot™), 
and with recent investment in our innovative technology company CompuCom™ we are proud to share 
a full spectrum of modern, relevant, and holistic services.  Below you will find the full spectrum and 
explanation of our K-12 offerings: Healthy Schools, Modern Learning Resources, Services, and of 
course supplies!  
 
Paper  
Office Depot has aligned ourselves with the largest copy paper suppliers in North America to best 
support our customers and distribution centers.  Our primary partners, being Boise & Domtar, who have 
been Office Depot’s vendors of choice for years.  By funneling as much business as possible through 
these resources, we have lowered the cost-to-serve for Office Depot and have become the single 
largest paper buyer for this supplier.  In fact, Office Depot is one of the largest buyers of paper in the 
world today.  This guarantees us aggressive pricing in the market, which in turn we pass on to our City 
of Tamarac members.   
 
Our strategic relationships have also improved the efficiency of our supply chain and have allowed for 
more accurate forecasting of our purchases.  As a result, the flow of goods is much smoother for our 
vendors, without the peaks, valleys and spot buys of the past leading to consistent access for School 
operations.  Our vendor relationships allow us to provide bulk buy paper solutions to include pallet and 
truckload pricing on select cut-sheet papers.  
 
Due to the volatility of the paper market, we have no formal written agreement with any of our paper 
suppliers.  We will continue to react as the market changes and work to offer City of Tamarac members 
the most advantageous cost in the bid process.  Our strategic relationships and large volume will work 
in our favor when the paper market changes.  With our partnerships securely in place, we will be 
assured steady shipments of goods when other suppliers may be struggling.   
 
Office Depot offers many recycled paper solutions and has several enhancements to its branded lineup 
of copy, inkjet and laser papers that may be of interest to City of Tamarac members.  Office Depot also 
offers 100% recycled Office Depot paper and Domtar FSC Earth choice paper.   
 
Office Depot’s enhanced branded offerings consist of the following papers: Premium White Copy 
Paper, Premium Enviro Copy Recycled Copy Paper, Platinum Super White Copy Paper, Premium 
Inkjet Paper, Premium Laser Paper, Platinum Color Inkjet Paper, Platinum Color Laser Paper, and 
Platinum Color Copy Paper.   
 
Approximately 90% of the cut-sheet papers sold by Office Depot is certified by one of the four main 
responsible forestry certification standards, CSA, FSC, PEFC or SFI.   
 
Non-Cut Sheet Paper Solutions: Office Depot offers over 1,000 non-cut sheet paper products in the  
 
Green Book.   
Office Depot introduced Office Depot Green, a line of products including paper, that is designed to be 
very Green with environmentally friendly packaging and high recycled content in the product and 
packaging.   
 



 
Increased Recycled Content:  Perhaps the most noteworthy change in the Office Depot lineup concern 
environmental performance is that all red top copy paper is 0% PCW and the Green top copy paper is 
currently at 30%.   
  
Additionally, all Office Depot brand paper is now elemental chlorine free, employing an advanced 
brightening process to reduce pollution while enabling the production of bright, white paper.   
 
Toner  
Office Depot sells more ink and toner worldwide than any other reseller. We use this buying power as 
leverage to acquire the best volume discounts, as well as promotional support to drive down costs and 
increase sales in the category. We typically order in pallet and/or truckload quantity, allowing us to have 
the lowest unit price. Office Depot has a low-cost structure for receiving, picking, packing and delivering 
product to the end user.    
 
Office Depot offers both OEM, remanufactured, and third-party OEM toner products.  We offer a 
comprehensive toner reference in both our hard copy and online catalogs.  Our print catalog clearly 
identifies whether an item is OEM, remanufactured, or third-party OEM and provides both the 
manufacturer and the manufacturer’s part number.   
 
Our website identifies product descriptions, toner yields, and the status of the toner cartridge as either 
OEM, remanufactured, or third-party OEM.   
 
Office Depot branded cartridges are an important way for customers to save procurement dollars while 
maintaining the same quality as OEM products:   
 
Quality: Independent industry experts regularly test Office Depot brand cartridges.  Our cartridges 
provide print quality and page yield equal to the National brands.   
 
Remanufactured – Not Refilled: The plastic core of the ink and toner cartridges is refurbished while ALL 
critical components are replaced or refurbished and 100% post-production tested.  
 
IT peripherals    
Office Depot, Inc. is a highly qualified vendor for Technology Products, Services, and Solutions.  We 
can accommodate a nationwide demand for product/services and fulfill the obligations for our 
customers nationwide. Office Depot, Inc. will provide the products and associated services offered in 
this RFP response. Therefore, Office Depot, Inc. hereby offers our complete catalog of products and 
services, including but not limited to the following categories:  
 
Computer Hardware  
Servers, Desktops, Notebooks, Laptops, Tablets  
Computers have become an absolutely essential aspect of our everyday life. Whether it’s a desktop 
computer, a lightweight laptop/notebook, or a touch-tablet, there is a device to fit all needs. Not only 
has the personal style of computers changed, but the processing power of these machines has 
consistently advanced under a ‘doubling effect’ (known as Moore’s Law).  
 
The K-12 space has experienced some of the most significant impacts.  Environments consisting of a 
single teacher operating a single desktop quickly morphed into an entire computer lab environment, 
augmenting the actual curriculum to include ‘computer training’ like any other field of study.  Fast 
forward to the modern age and computers ‘as a field of study’ have shifted to computers ‘as a learning 
tool.’  1-to-1 and BYOD environments are now a standard for the modern classroom, and the advent of 
the Chromebook Android devices is propelling us toward an Internet-based learning space.    
 



 
Technology and its components are a universal language; all entities and organizations within all 
vertical segments depend on being communication, research, and collaboration.  Behind the scenes of 
every user-device (or ‘client’) is the device that manages them; the server.  Servers are the backbone 
of the client device and are available in a wide variety of forms factors and functionalities.  Tower, rack 
or blade designs can be infused with remote, power or safety management features, all of which make 
it possible to manage a network, share files across the user-spectrum, manage resource access rights, 
send/receive email, host a website, manage a cloud environment, or simply maintain smooth print 
management.    
Office Depot, Inc. has strategic relationships with the top market leaders in the computer systems 
industry.  Our Technology Solutions professionals are trained and expertly positioned to meet the 
needs and demands of the modern-age Public Sector organization.    
 
School equipment  
Learning is now student driven and active. To best accommodate modern learning, environments today 
transcend the confines of the traditional "classroom". Office Depot has curated a variety of modern 
environment concepts. These concepts, designed by Office Depot with insights from our education 
team and feedback from our educator partners across the country, reflect common modern learning 
trends.  
 
Office Depot provides complete classroom furniture solutions. Whether the need is centered on 
matching and expanding existing facilities or providing new progressive classroom solutions, Office 
Depot has products to the meet your style and budgetary requirements to furnish the needs of your 
Participating Schools. We offer an in-stock program for those times that you just can’t wait, along with 
quick-ship options and custom capabilities. We also offer Modern Learning Concepts that are aligned 
with instructional practices for modern learners.  Our goal is to free up your time for the 
learning/teaching environment while we take care of your planning, design, and furnishing requirements 
at contract value pricing.   

 
 

Office Depot – Workspace Facilities (Cleaning and Breakroom) 

As part of the awarded contract, Office Depot is pleased to offer a Workspace Facilities solution to 
City of Tamarac/OMNIA Partners.   

Office Depot provides a wide array of products and services, offering a customized solution to fit the 
complete facilities and breakroom needs of your organization and its end users. From breakroom 
products to core facility cleaning and appearance standards for consistency, you’ll find the solutions 
from one dependable source. Consolidating to Office Depot provides you with opportunities for overall 
control of operations and reducing costs that you may not have thought possible. 

By allowing Office Depot to manage your facility products and services solutions, you will be able to 
allocate more resources toward your core business instead of toward maintaining how your business 
is conducted. Office Depot offers a professional level of product knowledge, technical expertise, and 
service capabilities within the industry. We have the capability and strategic sourcing to eliminate 
costs, maximize resources, and delivers overall results. We are your single resource for the latest in 
facility products to maximize your efficiencies. Our facility products experts will find the right solution 
for you. 

Approach  



 

 

Our facility experts will help uncover and reduce the hidden costs associated with multiple suppliers. 
Our team of product matter experts will conduct on site assessments to fully understand the current 
products and processes. We then will actively listen to your stakeholders needs, initiatives, and 
decision-making criteria to propose a customized solution that satisfies your objectives. Our goal is to 
translate your desires into a cost-effective reality.  

The Right Products at the Ready 

Office Depot is one of the very few providers to offer a ready breakroom and cleaning selection that is 
available for next day delivery. From equipment to food, furniture to upgrade your physical space, the 
liners and receptacles that are breakroom appropriate, and a complete offering of cleaning products 
for jobs as simple as wiping off tables, to as complex as total cleaning solutions per dilution systems − 
you can rely on Office Depot for all your cleaning and breakroom needs.   

Facilities Solutions: 

Office Depot’s Workspace Facilities assortment features quality products for all of your facilities − 
cleaning, breakroom, and facility supply needs; 

• Ensures satisfaction with products from well-known manufacturers in the industry − Kimberly-
Clark, Georgia-Pacific, Cascade®, AEP, Betco®, Clorox®, GOJO®, Keurig®, Solo Cup®, 
Coca-Cola®, etc.; 

• Includes Office Depot branded products that provide superior performance and great value 
across multiple product categories. 

• Offers products to help meet your needs, including sustainability with products made from 
recycled material, that are recyclable, reduce overall use and waste, or that are made from 
rapidly renewable fiber; 

 
Breakroom Services 
Office Depot can offer a variety of nationwide facility services for beverage station installation, and 
break/fix your brewer or filtered water system. We have everything you need to streamline the entire 
procurement process. Our facility experience and expertise can assist your business with a full 
spectrum of customized solutions. 

• Equipment / Coffee Brewers. We provide brewer options for both traditional coffee as well as 
single cup systems.  



 
• Water Filtration. We provide water filtration systems in both countertop and floor models. The 

combination of clean drinking water and a modest environmental footprint in comparison to 
bottled water frequently makes sense in both economic and sustainability goals.   

• Service. We have an in-house service group that makes installs and break/fix service cost-
effective. Our in-house team confirms all installations or service calls prior to scheduling. We 
coordinate the installations and communicate to your end users as required for broken 
equipment. All installation billing is from Office Depot and we are your single point of contact.  

• Breakroom Essentials  
• Snacks and Food. Over 300 items ranging from healthy snacks to traditional pick-me ups like 

candy, cookies, and salty snacks, as well as single-serve breakfast and lunch items. 

 

Green Solutions:  

Office Depot offers a premier selection of eco-conscious products to help you make a difference in 
your facility. By understanding your environmental goals, we can help you choose the right products 
with green attributes. 

 
• Paper products from 100% recycled materials 
• Hundreds of products with LEED® credits 
• Eco-conscious cleaning products from plant and mineral-based ingredients 
• National eco-conscious brands, including GreenWorks® and Seventh Generation™, 

Office Depot ® Brand greener choices and more 
Office Depot offers a growing range of GreenSeal Certified cleaning products designed to improve 
indoor air quality (IAQ) by the reduction of toxic chemicals used in manufacturing and the toxins 
released into the air while in use. The certifications mean that an independent organization monitors 
and verifies that the products do improve IAQ. We can also provide reporting on cleaning products 
purchased through Office Depot that are GreenSeal or EcoLogo certified. 

Health Workplace Solutions  

Office Depot understands that high morale and a sustainably clean, productive school environment is 
instrumental to advance student achievement, skill mastery and equal access. Your Office Depot team 
will help ensure a clean and healthy environment for your students and faculty. Our team of product 
matter experts will access and customize a program with goals to include:  

• Healthy & Safe Schools  
• Student Achievement & Teacher Effectiveness  



 
• Reduced Absenteeism & Productive ‘Presenteeism’  
• Faculty & Student Morale  
• Budget Management & Fiscal Responsibility  
• Sustainability & Effective Benchmarking  

 
The Office Depot Difference: 

Office Depot is committed to consistently delivering world-class service in everything we do for you – 
that includes providing everything you need for your facilities, cleaning, and the breakroom. The 
impact of business made personal − that’s the Office Depot® difference.  

As part of the awarded contract, Office Depot is pleased to offer a Copy and Print Services solution to 
City of Tamarac/OMNIA Partners.   
 
Office Depot – Copy and Print Services 

Copy and Print Services:  
  
The following is an overview of the Copy and Print services we will provide to our City of Tamarac 
participating and eligible agencies:  
Solution Overview  

• High-quality, low-cost document services  
• Everyday low prices on digital copying and printing  
• Additional high-volume discount pricing  
• Leverage print spend to increase the City of Tamarac rebate  
• Forms management  
• Digital document archiving  
• Sales collateral, including flyers, brochures, handouts, and other items  
• Specialty printing  
• State-of-the-art marketing services  
• Stationery programs: business cards, letterhead, and envelopes  
• Promotional products like apparel, branded give-aways, and mugs  
• Business identity programs, including name plates, badges, and memo pads  
• Stamps and daters  
• Signs, posters, and banners  
• Direct mail and marketing services  
• Free consultative services for City of Tamarac participants   
• Dedicated print support  
• Total cost of ownership print spend analysis  
• Print shop partnership services: revenue stream generation and outsourcing services  
• Copier fleet analysis, with an emphasis on reduction opportunities  

 
Document Services  
Our web-based Online Print Center is an innovative print ordering service that helps public agencies 
and non-profits meet everyday printing needs, as well as time-sensitive or confidential print 
orders.  With our integrated, multi-channel Online Print Center program, print orders can be picked up 
at any of the 1,400 Office Depot or OfficeMax retail locations or customers can opt to save time and 
mailing cost by having their orders shipped to their preferred destination.  Public agencies can place 
orders online 24/7 from any computer with an internet connection, and upload files to 



 
http://business.officedepot.com.  The Online Print Center requires no initial setup to access an array of 
digital options that includes:  

• Black & white or full-color printing  
• A variety of paper types and colors, including carbonless paper, linen, cardstock, certificate 

paper and others   
• A selection of document sizes from letter size to large format banners and posters  
• Multiple binding options: Spiral, Perfect, Comb, Tape, Saddle Stitch   
• Laminating, folding, stapling, Padding, Binder insertion, CD burning, and more  

 
• “My Files” Digital Document Archiving  
• Public sector agencies can conveniently reorder documents by storing preconfigured files in 

their own secure File Cabinet, an online digital document archiving service that is provided at 
no cost to City of Tamarac customers. Benefits of this Digital Archiving service include:  

• Black & white or full color printing  
• A variety of paper types and colors, including carbonless paper, linen, cardstock, certificate 

paper and others   
• Secure online storage  
• Store/Add/Delete/Update and manage files easily online  
• Pre-determined users can Access remotely and collaborate from multiple 

locations                                         
• Easily retrieve documents for reprint  
• Preview and access your files securely 24/7  
• Files are backed-up automatically  
• No need to worry about file size limitations  
• Decentralize your print procurement process  

 
Retail Locations  
Office Depot has a national network of 1,300 digitally connected retail Copy & Print Centers that can 
assist our public sector customers on an as-needed basis. They provide:  

• Walk-in convenience for copying and project consultation   
• Ad hoc and emergency support for even the most unexpected situations  
• Locked-in ultra-competitive rates: The City of Tamarac price list is one of the lowest in the 

marketplace and valid at all retail locations  
• Participating Agencies can do smaller, quick print projects at the new self-serve pay by card 

printers in our more than 1,300 retail stores in the USA without involving a store associate or 
waiting in line at the print counter  

  
Regional Print Facilities  
Office Depot has six regional print facilities strategically located across the U.S. These closed-door 
facilities include some the most advanced technology Xerox offers today. Through these six fully 
networked facilities, job sharing efficiencies can be maximized for high-volume, fast turn and distribution 
projects.  
  
Consultative Services  
Dedicated Print Support  
Office Depot has a team of over 3,000 in-house Xerox-certified print specialists to support public 
agencies’ specific print initiatives.  With dedicated national public sector program managers, agencies 
can be assured that Office Depot understands their specific needs.  

   
Print Spend Analysis  

http://business.officedepot.com/


 
The Office Depot Copy & Print team provides a free Total Cost of Ownership analysis to give agencies 
a comprehensive view of the true cost of their printed materials. Participating public agencies can use 
this analysis to get a better understanding of how to utilize the Copy & Print Depot print services and 
leverage copier fleet expenditures, create internal revenue streams, and more.   

• Financial impact study: Office Depot will show the effects of a Copy & Print program on your 
rebate dollars and bottom line.  

• Comprehensive implementation: our detailed list will identify all tasks required to enable a 
successful launch and smooth transition.  

• Flexible configuration: Office Depot will accommodate specific agency needs, whether we 
come on-site, align near-site or a blend of both.  

 
Print Shop Supplementation  
The Office Depot Copy & Print team specializes in introducing products and services that enhance the 
capabilities of public agencies. We pay for the high-cost technology, software, and labor, and our 
customers gain access to state of the art solutions from simple black-and-white copies to oversized 
signs and banners.    

• Enhanced product line up: agencies can take advantage of new and exciting products and 
services without the capital investment.  

• Free shipping: For digital printing and finishing services orders over $50.00  
• A ready partner for agencies’ peak seasons: Office Depot has the capacity when agencies 

need us the most.  
 
Additional Solutions  
MWBE Spends: Office Depot has multiple minority vendor partners across the United States to help 
you meet your diversity spend requirements.  
Specialized printing: Customers can use Office Depot’s nationwide print vendor network to handle 
their large specialized projects to save budget dollars and ease product distribution.  
Green Solutions for Copy and Print  
As a company, we’re proud to be an industry leader in helping participating and eligible agencies meet 
their green initiatives. Like our office supply offering, Office Depot’s Copy and Print Solution offers the 
following green benefits:   

• Office Depot currently defaults to 30% post-consumer waste paper for 
printing                                 

• Business cards, forms, letterhead, stationery, and folders are made from varying degrees of 
postconsumer or recycled content  

• Using the Online Print Center and File Cabinet reduces waste when printing only the quantity 
that is needed   

• Fuel and greenhouse gases are reduced when uploading and approving jobs online  
• Green promotional products range from organic T-shirts to pens made from recycled-material 

to reusable tote bags, coffee tumblers and water bottles  
• Packaging is 100% recycled, uncolored cardboard  
• Green line stamps contain a minimum of 80% recycled plastic  
• Green line daters contain a minimum of 75% recycled plastic  

Disclaimers  
• Additional signatures: Office Depot reserves the right to require additional customer signatures 

when providing copy and print solutions that require inventory liability, onsite services, or forms 
management.  

• Specialty printing and promotional products may require specific vendor sourcing depending 
on customer needs. Shipping charges may apply and will be expressed at the time of order.  

• Pricing represents the maximum charge and Office Depot reserves the right at its discretion to 
offer lower pricing based on job size and specifications  



 
  

  
Promotional Materials and Services: Items shall include but not limited to various novelty, 
accessories, wearable, screen printing, engraving  
 
Custom Imprints Online  
Office Depot provides public sector agencies with the ability to simplify their custom imprint procurement 
by using our online custom imprints solution. Our specialized assortment includes printed products that 
are often of nominal or low dollar unit cost, but which can be costly to acquire through traditional manual 
processes. The Office Depot online solution eliminates those costs.    
Products include:  

• Custom stamps   
• Personalized stationery   
• Business envelopes   
• Business cards   
• Labels and standard forms   
• Name plates and badges   
• Calendars and greeting cards   
• Sticky notes and legal pads   
• Imprinted binders and folders   

 
Promotional Products  
Office Depot offers a simple way for City of Tamarac customers, schools and non-profits to create and 
order promotional products. With over 1,200 promotional products to choose from, customers can find 
a good solution that suits any budget and style. Our ordering process is simple, with promotional 
product experts who can help agencies identify the most appropriate products to promote and reinforce 
their message. For example, agencies can print or engrave information on items such as:  

• Writing instruments  
• Drinkware  
• Calendars  
• Desk accessories  
• Gifts and awards  
• Shirts, hats and other apparel  
• Uniforms; school & work  
• Sprit & motivational items  

 
Promotional products are available to our City of Tamarac Participating Agencies both online and as 
custom special orders. 

• Online ordering solution  
• Shop by category  
• Product assortment updates frequently  
• Easy on-line customization  
• Start / Customize / Finalize  
• Bulk Buy Savings – the more you buy, the more you save  
• Minimum purchases (piece counts) may apply on certain items  
• Custom special order  
• Expanded assortment  
• Customize your agencies marketing / branding message  

 
Brand Identity  



 
Brand Identity offers City of Tamarac customers an integrated online solution for acquiring 
organizational identity items like business cards, letterhead, and envelopes.   
 
Office Depot representatives will work with participating public agencies to coordinate a set of agency 
identity products tailored to their brand and specifications. Once live on the website, identity products 
can easily be personalized and ordered at the same time as other office supply products. This makes 
it simple to create professional correspondence at reasonable costs with online instant pricing, ordering, 
proofing, and browser-based file uploading. There’s an added-bonus: when participating in the Brand 
Identity Flex or On-Demand programs, no additional signatures are required because there’s no 
inventory liability.  
 
Products include, but are not limited to:  

• Business Stationary  
• Business cards  
• Letterhead   
• No. 10 envelopes  
• Monarch letterhead  
• Monarch envelopes  
• Personalized Office Essentials  
• Stamps  
• Name plates  
• Mailing labels  
• Badges  
• Memo pads  

  
Direct Mail  
We understand that many of our public-sector agencies have direct mailing needs.  Whether it’s 
communications to the parents of a school district, mailings to students, city communications to 
residents, we have you covered.  Regardless of mailing size, we have the printing, sorting, and mailing 
capabilities to handle any direct mail application.  
 
Copy and Print Depot also offers its “Personalized Postcards” solution.  This solution solves custom 
marketing needs by leveraging a turnkey process  

• A turn‐key solution that offers Office Depot customers the ability to reach out to their students 
or residence via postcard direct marketing.  

• A personalized marketing solution that delivers efficiently and effectively for businesses 
providing them the ability to use personalization in the marketing communications.  

• A customized solution that is designed to match the clients list/target selections, product design 
preference, and production facilitation.   

  
Content Delivery & Marketing Services  

• Integrated marketing services    
• Content and learning management technology  
• Campaign strategy services & support  
• Brand and document design   
• Consulting for effective integrated communication programs   
• Digital publishing creation-strategy and deployment services   
• Customizable promotional products  

  
 

Technology Products and Services  



 
 
As part of the awarded contract, Office Depot is pleased to offer a Technology Products and Services 
solution to City of Tamarac/OMNIA Partners.   
 
Our unique technology solution, Office Depot Technology, provides our customers with hardware 
and software. Using the industry’s first virtual warehousing model of over $10 billion ensures we will 
always have the latest technology available for immediate shipment at the best price point. As with 
our other  product offerings, this capability is consolidated with our broad range of product groups to 
provide City of Tamarac/OMNIA Partners the efficiency of an integrated network.  
 
Office Depot Technology showcases an extraordinary selection of products including desktop and  
notebook computers, storage and networking devices, digital imaging solutions, servers, printers,  
software, accessories and so much more. We are dedicated to meeting the unique technology  
requirements of your business. Office Depot Technology strives to make your buying experience 
simple and straightforward by offering intelligent product choices, top brands and competitive prices, 
with the support you demand.  
 
Office Depot Technology is recognized as a leading direct marketer of computer hardware and 
software products, serving thousands of businesses, government agencies, and educational 
institutions nationwide. Backed by the unequaled, multi-billion dollar buying power of Office Depot, 
Office Depot Technology can offer products, services, and solutions, tailored to fit your specific 
needs.  
  
Some of the advantages set us apart:  

• Over 300,000 products from over 500 manufacturers  
• Expert Account Management teams specializing in technology solutions  
• Dedicated Product Specialists  
• Key authorizations from top technology manufacturers  
• FREE 24/7 online technical support  
• Customized extranet that reflect your buying habits  
• Shipping from 42 technology warehouses nationwide  
• Bid Department for large opportunities and unique requests  

 
Office Depot, Inc. is a highly qualified vendor for Technology Products, Services and Solutions. We 
can accommodate a nationwide demand for product/services and fulfill obligations for our customers  
nationwide. Office Depot, Inc. will provide the products and associated services offered in this RFP  
response. Therefore, Office Depot, Inc. hereby offers our complete catalog of products and services,  
including but not limited to the following categories:  
  
Computer Hardware  
  
Servers, Desktops, Notebooks, Laptops, Tablets  
  
Computers have become an absolutely essential aspect of our everyday life. Whether it’s a desktop 
computer, a lightweight laptop/notebook, or a touch-tablet, there is a device to fit all needs. Not only 
has the personal style of computers changed, but the processing power of these machines has 
consistently advanced under a ‘doubling effect’ (known as Moore’s Law).  
 
The K-12 space has experienced some of the most significant impacts. Environments consisting of a 
single teacher operating a single desktop quickly morphed into an entire computer lab environment, 
augmenting the actual curriculum to include ‘computer training’ like any other field of study. Fast 
forward to the modern age and computers ‘as a field of study’ have shifted to computers ‘as a 



 
learning tool.’ 1-to-1 and BYOD environments are now a standard for the modern classroom, and the 
advent of the Chromebook Android devices is propelling us toward an Internet-based learning space.  
  
Technology and its components are a universal language; all entities and organizations within all 
vertical segments depend on being communication, research, and collaboration. Behind the scenes 
of every user-device (or ‘client’) is the device that manages them; the server. Servers are the 
backbone of the client device and are available in a wide variety of forms factors and functionalities. 
Tower, rack or blade designs can be infused with remote, power or safety management features, all 
of which make it possible to manage a network, share files across the user-spectrum, manage 
resource access rights, send/receive email, host a website, manage a cloud environment, or simply 
maintain smooth print management.    
  
Office Depot, Inc. has strategic relationships with the top market leaders in the computer systems 
industry. Our Technology Solutions professionals are trained and expertly positioned to meet the 
needs and demands of the modern-age Public Sector organization. Below is a listing of common 
computer system categories that Office Depot, Inc. offers, as well as a short-list of major OEM 
partners. A comprehensive listing of partners can be found at the end of this Tab section.  
  
  
Business Solutions Division: Technology Solutions  
  
Technology Solutions is a dedicated adjacency within Office Depot’s Business Solutions Division. Its  
function is to own, maintain and grow the technology business through expansion of the current  
customer’s portfolio as well as through acquisition of new customers and new customer business.  
BSD Technology Solutions can be visualized as consisting of (5) dedicated specialty arms.  
Responsibility for driving business through sales-focused initiatives are the Global Business 
Development Team, the Solutions Development Team, and the Inside Sales Organization. 
Supporting these teams strategically falls to the Strategic Solutions Team; while more administrative-
based support comes from the Technology Sales Support Team.  
  
Tech Warranties & Protection  
  
While most technology comes with a standard manufacturer’s warranty, products often have 
predicted life spans well beyond original warranties and service periods. From simple devices to 
commercial grade items, we offer protection that works as hard as agencies do. Office Depot 
provides world-class service and support to help protect most technology products.  
  

• Up to 3-year coverage (select products & services)  
• Next-day on-site service available  
• Mechanical and electrical failure protection  
• Normal wear and tear breakdown coverage  
• Power surge protection  
• Cracked printer screen protection  
• Accidental drops and spills coverage  
• Laptop battery replacement  
• 24/7/365 customer service  

  
Document and Security Management  
 
Office Depot, Inc. delivers quality document imaging, microfilming, secure storage and shredding. 
We scan paper of any size, shape and condition as well as photos, microfilm, oversized maps and 



 
more. In addition, we help to protect data with powerful document and security records management 
tools to meet the needs of our customers.  
  

• Scan on demand  
• Workflow consulting  
• Data conversion  
• Optical character recognition  
• Import images and metadata  
• Secure document storage and shredding  
• Installation, training and support for document/content management systems  

 
CompuCom Division  
  
The CompuCom Division was formed during the fourth quarter of 2017 after completion of our 
acquisition of CompuCom and includes all of the activities of CompuCom.  
  
CompuCom procures, installs, and manages the lifecycle of hardware and software for businesses, 
and offers IT support services, including remote help desk, data centers, and on-site IT professionals 
to North American enterprise organizations in the United States, Canada, and Costa Rica. The 
largest service offering is end-user computing, which provides on-site services to assist corporate end 
users with their IT support needs. CompuCom provides a single point of contact for the management 
of the customers’ IT infrastructure, including platform selection, provisioning, deployment and 
maintenance.  
  
 
Office Furniture Solution 
As part of the awarded contract, Office Depot is pleased to offer a complete Furniture solution to City 
of Tamarac/OMNIA Partners.   

 
Furniture shall include but not be limited to: desk, chairs, conference, tables, filing cabinets and 
bookshelves, include installation, special orders.   Office Depot offers a wide range of products from in 
catalog quick ship items to full Custom-Interior solutions via our various special-order furniture 
partners.  
 
Office Depot has selected key vendors partners to help deliver a total solution package to the 
participating agencies inclusive of: Pre-K, K-12, Higher Education, State and Local Government 
Agencies as well as non-profit organizations. These vendors deliver a combination of value-based 
solutions as well high design and custom options. In conjunction with Office Depot each of these 
vendors will deliver commercial grade products nationally to help City of Tamarac participating agencies 
secure products to meet todays every changing need.  We have carefully selected and partnered with 
these vendors knowing that they will work together with Office Depot and City of Tamarac to create a 
comprehensive solution with compelling values at the highest level of integrity and contract compliance 
for the City of Tamarac participating agencies.  
 
The manufacturers we have submitted offer full line capabilities based on the products they 
manufacturer. The offering is a total solution from each of them as well as being able to provide new 
product introductions as they happen at approved discounts.  We would also like to include our total 
line offering as a supplemental offering to round out a total project solution as needed. As required, and 
requested by a purchasing agency, we may be able to provide ancillary items in outside the primary 
manufacturer partners we have selected; pricing for these items is set at fair market value and 
presented and confirmed with a Participating Agency prior to processing any purchase orders.  Office 



 
Depot will continue to update and refine our manufacturer partner list as new solutions become 
available to the market place.  
 
Furniture Solutions are available in the following categories:  

• Audio/Visual Furniture  
• Cafeteria  
• Casegoods  
• Classroom & Library   
• Dormitory  
• Ergonomic Solutions   
• Filing & Storage  
• Lounge/Reception  
• Related Products and Support Services  
• Science Lab  
• Seating / Chairs  
• Tables/Meeting Conference Room  
• Technology Support Furniture  
• Workstation  

 
Office Depot has a number of measures in place that will provide for a best in class value for City of 
Tamarac Participating Agencies. This value does not stop with product or product cost, as it also 
includes our design services, sales and project management services.   

  
Please see Attachment A- COT K-12 Program Offering Section for additional information on 
our K-12 programs.   

 
B. Describe how supplier proposes to distribute the products/service nationwide. Include any states 
where products and services will not be offered under the Master Agreement, including U.S. Territories 
and Outlying Areas.  

Office Depot proposes to provide products and services offered to all 50 USA States and to the territory 
of Puerto Rico.   
 
Office Depot operates a Business-to-Business Delivery Network that allows us to maintain a local, 
regional, and national presence. Our delivery network consists of our own trucks, UPS, and contracted 
and dedicated third-party carriers to ensure complete nationwide delivery coverage.  
 
Office Depot fills and delivers over 100,000 deliveries a day with an on-time delivery rate of 99% based 
on reconciled manifests. That accuracy is possible because we have a fully integrated warehousing 
system and operate our own coast-to-coast distribution and delivery network.  
 
Office Depot has the latest order cutoff times in our industry.  Orders placed on a business day for in-
stock items will be delivered on the promised next delivery schedule for the ship-to location (usually 
next business day) and the times vary depending on the ordering channel used:  

• Online website ordering, 5:00 PM local time  
• EDI ordering, 6:00 PM local time  
• Toll-free telephone ordering 5:00 PM local time  
• Fax and email orders, 3:00 PM Eastern Time  
• Mail orders, 3:00 PM Eastern Time  



 
• Your authorized buyers can purchase items in an Office Depot or OfficeMax retail store at 

contract prices any time the store is open  
 

C. Identify all other companies that will be involved in processing, handling or shipping the 
products/service to the end user.  

Office Depot, without obtaining written consent from Customer, may subcontract duties under any 
resulting contract to those subcontractors who are generally involved in the day-to-day business 
operations of Office Depot, including, but not limited to, third-party logistics vendors, delivery carriers, 
and customer service providers.  
 
Office Depot uses our own vehicles and dedicated third-party carriers for most of our outsourced 
deliveries.  Several of these carriers have worked with us for 10 years or more.  Our primary dedicated 
third-party carriers are:  

• Exel Logistics / DHL  
• Cardinal Logistics   
• Dynamex Inc.   
• Hazen Transport  
• Courier Express  
• First Choice  
• Elite  
• Alpha Logistics  
• Eagle One  
• Capital  
• DPX  
• Lasership  

 
All dedicated carriers are required to:  

• Wear co-branded uniforms  
• Use co-branded trucks  
• Use Office Depot’s GPS Tracking on all deliveries.  GPS Tracking Includes:   
• Wireless 2-way communication  
• Package scanning (to truck and to customer)  
• Real-time “proof-of-delivery” tracking (signature and time stamp)   
• Real-time GPS tracking and monitoring  
• Real-time updated forecast of probable delivery window  
• Maintain a 99.5 on-time delivery percentage  
• Run routes as scheduled by Office Depot via RoadNet  

 
Office Depot tracks and monitors all third-party dedicated routes on a real-time basis in a centralized 
dispatch office.  We track and monitor routes in order to proactively address any delivery issues.   
Office Depot also contracts with several regional carriers for less dense routes where it is more cost 
effective to load share with other packages.  These carriers are not co-branded on their trucks or their 
uniforms but are still responsible to provide Office Depot’s world-class service.  These providers 
include:  

• Kruse  
• Priority  
• Dunham  
• Valley Courier  

 



 
Office Depot uses UPS for small orders on less dense routes.  Often, although not always, the UPS 
tracking number shows on the Office Depot order tracking screen and you can locate your shipment if 
it is in the UPS system, just like you can locate shipments that show in Office Depot’s GPS tracking 
system.  

 

D. Provide the number, size and location of Supplier’s distribution facilities, warehouses and retail 
network as applicable.  

Office Depot owns and operates a nationwide network of 26 Distribution Centers (warehouses) for 
customer delivery. Our distribution centers have a state-of-the-art Warehousing System. We offer next 
business day delivery in most delivery areas and a goal of high fill rates. Our distribution centers are in 
the following cities across the United States.  
  
  

Office Depot Distribution Center Locations  
Anchorage DS #557  
201 E 6TH Avenue,   
Anchorage, AK 99501  

Fairbanks DS #6466  
24 College Road  
Fairbanks, AK 99701  

Seattle (Kent) DC #1078  
6805 South 217th Street  
Kent, WA 98032  

Juneau DS #6858  
8745 Glacier Highway #103  
Juneau, AK 99801  

Dallas (Grand Prairie) DC #1079  
2220 North Highway 360  
Grand Prairie, TX 75050  

Chicago (Itasca) DC #6869  
800 W Bryn Mawr Avenue  
Itasca, IL 60143  

Denver DC #1080  
4600 Havana Street  
Denver, CO 80239  

Bristol DC #6871  
3001 Frost Road  
Bristol, PA 19007  

Houston DC #1127  
6225 West by Northwest Boulevard  
Houston, TX 77040  

Orlando DC #6876  
1801 Cypress Lake Drive  
Orlando, FL 32837  

Fremont DC #1135  
6700 Automall Parkway   
Fremont, CA 94538  

Columbus DC #6877  
1331 Boltonfield Street  
Columbus, OH 43228  

Ft. Lauderdale (Weston) DC #1165     
2925 West Corporate Lake Boulevard  
Weston, FL 33331  

Portland DC #6881  
125 Industrial Way  
Portland, ME 04103  

Cincinnati DC #1170  
4700 Mulhauser Road  
Hamilton, OH 45011  

Waipahu DC #96797  
94-1489 Moaniani Street  
Waipahu, HI 96797  

Atlanta (Buford) DC #1214  
2500 Mill Center Parkway  
Buford, GA 30518  

Hilo DC #6888  
280 Maka’ala Street  
Hilo, HI 96720  

Phoenix DC #5101  
602 South 63rd Avenue  
Phoenix, AZ 85043  

Lihue DC #6889  
3145 Oiahana Street  
Lihue, HI 96766  

Los Angeles (Signal Hill) DC #5125  
3366 East Willow Street  
Signal Hill, CA 90755  

Kahului DC #6890  
80 South Hana Highway  
Kahului, HI 96732  

Newville DC #5910  Carolina DC #6891  



 
950 Centerville Road  
Newville, PA 17241  

887 Km 3.0 Barrio San Anton  
Carolina, PR 00984  

  
DC = Distribution Center  
DS = Delivery Store  
 
Corporate Headquarters:   
6600 North Military Trail  
Boca Raton, FL 33496 
  
Office Depot operates more than 1,300 Office Depot and OfficeMax Retail Stores in the USA which will 
provide Participating Agencies products and services at the contracted prices upon presentation of a 
pre-registered Credit Card at the time of purchase.  

 

3.3 Marketing and Sales  

A. Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the 
strategy to immediately implement the Master Agreement as supplier’s primary go to market strategy for 
Public Agencies to supplier’s teams nationwide, to include, but not limited to:  

Implementing the new City of Tamarac/Omnia Partners contract with Office Depot will be fast, easy, 
and painless.   

Office Depot has been the primary office products supplier for the City of Tamarac and the Southeast 
Florida Governmental Purchasing Cooperative for over 19 years, and in addition is the current 
contractor for the City of Tamarac/Omnia Partners national cooperative.  Our partnership with the City 
of Tamarac and Omnia Partners has resulted in significant contract growth, with the contract currently 
being utilized by 1.347 state and local government, K-12, higher education and political subdivision 
customers.  These accounts placed 823,459 orders that we delivered to 19,360 locations in 35 states.  
Awarding the new contract to Office Depot continues this partnership and will result in a seamless 
transition as the time consuming & expensive work to implement a new contract will not be required.  
These customers are already setup in our system with established ordering, delivery and invoicing 
based on their individual requirements and are fully trained and utilizing our ecommerce platforms.  

Office Depot will assign a Project Manger for the new contract implementation. Project plans will 
outline each stage of implementation including the assessment of the IT integration steps (if 
necessary), procurement plan, logistical/inventory requirements for each location, & confirmation of 
service levels for the new contract. Our implementation timetable will be adjusted to accommodate 
each customers needs during the new contract implementation, however, the timeline required to 
implement this contract should be very short. Within 2 weeks after award Office Depot will:  

• Schedule meetings with key customer decision makers to review current account settings & 
develop enhancement plans Customization of our standard Implementation work plan (almost 
all steps have been completed)  

• Develop an outreach program to the active buyers for 1,347 accounts to introduce the new 
contract through the use of e-mails, Webinars, & onsite training sessions. Communications 
will be approved by & coordinated with the City of Tamarac and Omnia Partners. 

• Provide downloadable information to reinforce training sessions  



 
• Leverage our national network of dedicated public sector sales specialists to provide direct 

local implementation support to contract users  

Customers will not need to learn new ordering systems & processes and the implementation will be 
operationally seamless & largely transparent to all current City of Tamarac/Omnia Partners contract 
users.  

Our expectation is that the new contract can be fully implemented within 30-45 days from notice 

Upon award of the contract Office Depot has a detailed ninety-day plan with our go-to-market strategy 
to implement the Master Agreement as a supplier and make Public Agencies aware of the contract 
award.   
 
Office Depot has implemented new tools for Sales reps to access collateral and sales related 
materials.   The new system, called Seismic, will allow sales reps to easily locate and send, via e-mail, 
contract related collateral as well as offers and sales materials.   
 
Sales reps will be made aware of the contact award through corporate announcements, conference 
calls, e-mail announcements, and Regional sales meetings.  

 

      i Executive leadership endorsement and sponsorship of the award as the public sector go-to-market 
strategy within first 10 days  

Office Depot will involve executive leadership to endorse the award of the contract and 
communicate to the entire sales team the go-to-market strategy within the first 10 days of the 
contract.  

 
ii Training and education of Supplier’s national sales force with participation from the Supplier’s 
executive leadership, along with the OMNIA Partners team within first 90 days  

Office Depot will begin training and education of the sales force within the first 90 days by utilizing 
SKYPE meetings, conference calls, regional meetings, and Corporate communications and 
announcements and our new collateral management system, called Seismic.  Seismic will allow 
training materials to be accessible to all field reps at any time needed, thus furthering the reach of 
the training materials.  

 

B. Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the 
strategy to market the Master Agreement to current Participating Public Agencies, existing Public Agency 
customers of Supplier, as well as to prospective Public Agencies nationwide immediately upon award, to 
include, but not limited to:  

Upon award of the contract Office Depot has a detailed ninety-day plan to market the contract to all 
participating Public Agencies, both existing agencies as well as customers who are not yet cooperative 
members.  Office Depot has implemented new tools for Public Sector reps to access collateral and 
sales related materials. 
   
The new system, called Seismic, will allow sales reps to easily locate and send out contract related 
collateral as well as offers and sales materials to both new and perspective customers.  Please see our 
proposed 90 day plan under 3.3.B.viii. 

 



 
i Creation and distribution of a co-branded press release to trade publications  

Office Depot will create a press release with quotes from City of Tamarac/OMNIA Partners and 
Office Depot executives announcing the contract and highlighting benefits of the partnership. 
Office Depot will create and distribute a co-branded press release both internally and to trade 
publications – including, but not limited to, American City & County, Government Procurement, 
etc.  

 
ii Announcement, contract details and contact information published on the Supplier’s website 
within first 90 days  

Within 90 days of contract award the contract information and details will be available to you at 
tin the business.officedepot.com website.    

 
iii Design, publication and distribution of co-branded marketing materials within first 90 days  

Office Depot is committed to providing our sales teams with the tools they need to successfully 
communicate the values of this contract upon award.  Our marketing team has developed a 
robust plan to ensure we deliver these elements.   
 
To better serve reps ability to search, locate and send collateral to new and perspective 
customers a new system for collateral management has been adopted by Office 
Depot.   Seismic, the new collateral management system, has expanded search capabilities and 
will allow materials to be sent via e-mail directly from Salesforce – out CRM system.  
 

iv Commitment to attendance and participation with OMNIA Partners at national (i.e. NIGP 
Annual Forum, NPI Conference, etc.), regional (i.e. Regional NIGP Chapter Meetings, Regional 
Cooperative Summits, etc.) and supplier-specific trade shows, conferences and meetings 
throughout the term of the Master Agreement 

Office Depot is committed to supporting City of Tamarac/OMNIA Partners at all national events, 
including the NIGP Annual Forum, NPI Conference, etc., as well as Regional Events including 
Chapter Meetings, Regional Summits, etc. 
 
Furthermore, Office Depot has already committed to our NIGP Sponsorship and our place at 
the NIGP Annual Forum in August.    

  
v Commitment to attend, exhibit and participate at the NIGP Annual Forum in an area reserved by 
OMNIA Partners for partner suppliers. Booth space will be purchased and staffed by Supplier. In 
addition, Supplier commits to provide reasonable assistance to the overall promotion and 
marketing efforts for the NIGP Annual Forum, as directed by OMNIA Partners. 

Office Depot has already committed to participate in the NIGP Annual Forum and has selected 
our booth space, which will be staffed by Office Depot representatives including support from 
Marketing and local area sales representatives.    
 
As in the past Office Depot will assist with promotion and marketing efforts for the Forum 
including advertising in trade publications as well as direct support for the sponsor lounge and 
other projects as directed by City of Tamarac/OMNIA Partners.  In the past we have provided 
technical assistance with the sponsor lounge, involving our vendors to supply monitors, etc.   
 



 
Office Depot historically has procured a 20x20 booth at the NIGP Forum, served refreshments 
in the booth, and provided games and give away items for the show attendees.   Our booth 
continues to be one of the most popular at the show.   
 
Office Depot also attends Business Council events at the NIGP Forum including panel 
discussions and planning meetings.  

  
vi Design and publication of national and regional advertising in trade publications throughout the 
term of the Master Agreement  

Arrangements are already in place for advertising in trade publications to support the contract 
throughout various terms of the agreement.  Additional advertising will be purchased to support 
various marketing efforts in conjunction with City of Tamarac/OMNIA Partners.  These 
publications include, for example, American City & County and Government Procurement.     

 
vii Ongoing marketing and promotion of the Master Agreement throughout its term (case studies, 
collateral pieces, presentations, promotions, etc.)  

Office Depot is committed to providing our sales teams with ongoing marketing and promotional 
materials to support the contract throughout its term.    Throughout the term of the agreement 
collateral pieces will be newly designed to support initiatives and updated to continue the support 
of existing programs.  All collateral will be presented to City of Tamarac/OMNIA Partners for 
approval before distribution.  Our new collateral management system, Seismic, will be key in 
allowing sales reps unhindered access to presentations and promotional materials, as well as 
an efficient way to send to customers directly from Salesforce, our standard CRM tool.   
 
In 2018 a newly designed collateral piece was designed specifically for rural school districts and 
co-branded with National IPA.   This is but one example of the collateral that will be produced 
and co-branded with City of Tamarac/OMNIA Partners to further the contract adoption.  Please 
see the marketing calendar for the first 12 contract months under 3.3.B.viii. 

 
 

 
viii Dedicated OMNIA Partners internet web-based homepage on Supplier’s website with:  

• OMNIA Partners standard logo;  
• Copy of original Request for Proposal;  
• Copy of contract and amendments between Principal Procurement Agency and Supplier;  
• Summary of Products and pricing;  
• Marketing Materials  
• Electronic link to OMNIA Partners’ website including the online registration page;  
• A dedicated toll-free number and email address for OMNIA Partners  

Office Depot agrees to provide a dedicated City of Tamarac/OMNIA Partners web-based home 
page on our website similar to the current page we provide on http://www.officedepot.com for 
the City of Tamarac homepage.  See a draft mock-up following.  We will use a logo that you 
have pre-approved and it will include all of the items listed under viii. above, as requested.  
Mockup of the proposed City of Tamarac/OMNIA page on Office Depot’s website with all the 
elements required in paragraph viii above.  

http://www.officedepot.com/


 

 
Mockup of the proposed City of Tamarac/OMNIA Partners page on Office Depot’s website with all the 
elements required in paragraph viii above. 



 

 
During contract implementation Office Depot will use this 90-day calendar to ensure the described 
events occur as required.  We will be pleased to consider adjustments based on discussions with City 
of Tamarac/OMNIA Partners.    

  



 

   
This is the proposed Office Depot Marketing Calendar for the first 12 months of an awarded contract 
from City of Tamarac/OMNIA Partners.  

 

ix Describe how Supplier will transition any existing Public Agency customers’ accounts to the 
Master Agreement available nationally through OMNIA Partners. Include a list of current 
cooperative contracts (regional and national) Supplier holds and describe how the Master 
Agreement will be positioned among the other cooperative agreements.   

Office Depot has developed a comprehensive cooperative portfolio to allow public agencies to 
utilize cooperative contracting that most aligns with their current methodologies, geographical 
regions, segment alignment, and procurement initiatives.  In developing this portfolio, Office 
Depot has utilized a limited number of cooperative partners.  Today, Office Depot’s primary 
cooperative partner is OMNIA Partners, having been awarded nine (9) contracts with which both 
organizations actively promote to provide value to the agencies they serve.  Office Depot 
continues and will continue to serve public sector agencies using the “best fit” methodology, 
which may include National & Regional cooperative contracts as well as providing stand-alone 
contracting solutions for those agencies that need/require this contracting method.  Office Depot 
has fully embraced and will continue to embrace cooperative contracting as a meaningful 
procurement solution for public agencies.  
 
Below is Office Depot’s current National Cooperative portfolio.  

   
  

CONTAINS CONFIDENTIAL AND PROPRIETARY FINANCIAL INFORMATION AND TRADE 
SECRETS - EXEMPT FROM DISCLOSURE UNDER THE PUBLIC RECORDS ACT 



 
 
Cooperative / State Agency  Discount Offered  Expires  Annual Sale 

Volume  
Region 4 ESC - OMNIA Partners 
-  Janitorial Supplies - R162102  

Fixed Pricing  2/28/2023  ~ $35 Million  

Region 4 ESC - OMNIA Partners - 
Technology Supplies - R160204  

Discount by Category  8/1/2021  ~ $40 Million  

Region 4 ESC- OMNIA Partners - 
School Supplies - R141605  

Fixed Pricing   2/28/2020  ~ $4 Million   

Region 4 ESC - OMNIA Partners - 
Office Supplies - R141703  

Fixed Pricing   2/28/2020  ~ $375 
Million   

Region 4 ESC - OMNIA Partners - 
Furniture & Installation - R142212   

Fixed Pricing (Catalog) Discount by 
Category (Special Order)  

5/1/2020  ~ $50 Million   

Region 4 ESC - OMNIA Partners - 
Managed Print Solutions - R171404  

Fixed Pricing   2/28/2023  ~ $1 Million   

City of Tamarac - OMNIA Partners - 
Office & School Supplies  

Discount by Category  10/18/2019  ~ $85 Million  

State of Florida - OMNIA Partners - 
Office Supplies  

Discount by Category  4/17/2027  ~ $26 Million  

Oregon State University - OMNIA 
Partners - Office Supplies & 
Furniture  

Fixed Pricing (&) Discount by 
Category  

12/31/2023  ~ $25 Million  

State of Oregon - NASPO-ValuePoint 
- Office Supplies  

Discount by Category  1/4/2023  ~ $65 Million  

Oakland County, MI - America Saves 
- Office & School Supplies  

Fixed Pricing (&) Web Less by 
Catalog  

9/24/2025  ~ $30 Million  

 
x Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to provide 
permission for reproduction of such logo in marketing communications and promotions. 
Acknowledge that use of OMNIA Partners logo will require permission for reproduction, as well.  

Office Depot agrees to provide its logo(s) to City of Tamarac/OMNIA Partners and agrees to 
provide permission for reproduction of such logo(s) in marketing communication and promotions 
within the logo guidelines we will specify.  We agree that our use of the City of Tamarac/OMNIA 
Partners logo will only be done with your permission.  

 
xi Confirm Supplier will be proactive in direct sales of Supplier’s goods and services to Public 
Agencies nationwide and the timely follow up to leads established by OMNIA Partners. All sales 
materials are to use the OMNIA Partners logo. At a minimum, the Supplier’s sales initiatives 
should communicate: 
i. Master Agreement was competitively solicited and publicly awarded by a Principal 

Procurement Agency  
ii. Best government pricing  
iii. No cost to participate  
iv. Non-exclusive contract  

      Office Depot acknowledges and agrees to xi within the terms of our final agreement.  
 



 
C. Confirm Supplier will train its national sales force on the Master Agreement. At a minimum, sales 
training should include: 

i. Key features of Master Agreement  
ii. Working knowledge of the solicitation process  
iii. Awareness of the range of Public Agencies that can utilize the Master Agreement through 

OMNIA Partners  
iv. Knowledge of benefits of the use of cooperative contracts  

Immediate mobilization of Office Depot cross-functional departments responsible for the successful 
launch and support of the new program will include:  
 
Sales Training  
Office Depot’s dedicated team of Cooperative Contract National Program Managers will be responsible 
for the implementation of the City of Tamarac/OMNIA Partners Contract. This dedicated team of seven 
(7) people will work closely with our local sales representatives as well as our inside sales 
representatives, ensuring that all teams are properly trained to service customers participating in the 
City of Tamarac/OMNIA Partners office supplies program. Training will include webinars highlighting 
the details of the program and positioning of the City of Tamarac/OMNIA Partners office supplies 
offer.  Sales team training is a continuous process commencing with the contract implementation and 
continuing through the term of the contract including any renewals and extensions. All appropriate Sales 
Representatives are trained in special sessions or during the weekly regional sales meetings by the 
dedicated Cooperative National Sales Account Managers. All mutually agreed special promotions and 
programs will be introduced during these meetings and all local Account Managers will be provided the 
necessary Sales Sheets and other promotional material appropriate for their customer base.   
 

D. Provide the name, title, email and phone number for the person(s), who will be responsible for:  

i. Executive Support  
ii. Marketing  
iii. Sales  
iv. Sales Support  
v. Financial Reporting  
vi. Accounts Payable  
vii. Contracts  

 
 

Executive Support 

 

Tom Riccio 

• Sr. Vice President; Strategic Partnerships 
• (407) 284-0131   I   thomas.riccio@officedepot.com 

 

Susan Cummings 

mailto:thomas.riccio@officedepot.com


 
• Vice President; Public Sector 
• (248) 961-2440   I   susan.cummings@officedepot.com 

ii.Marketing  

 

Marketing 

 

Sharon Bobowski 

• Senior Manager -  Marketing 
• (561) 438-4421   I   sharon.bobowski@officedepot.com 

 

Charles Kasprzak 

• Senior Marketing Analyst  
• (561) 438-2906   I   charles.kasprzak@officedepot.com 

 

Carla Fulmore 

• Senior Marketing Analyst  
• (561) 438-4904   I   Carla.fulmore@officedepot.com 

 

 

 

 

iii.Sales  

Sales Team – National Sales Support 

Pam Pedler 

• Director – Public Sector Partnerships 
• (860) 883-9281   I   pam.pedler@officedepot.com 

 

Billy Grimmett 

• Program Manager, Public Sector Education, and Government 
• (704) 236-4409   I   billy.grimmett@officedepot.com 

 

mailto:susan.cummings@officedepot.com
mailto:sharon.bobowski@officedepot.com
mailto:charles.kasprzak@officedepot.com
mailto:Carla.fulmore@officedepot.com
mailto:pam.pedler@officedepot.com
mailto:billy.grimmett@officedepot.com


 
Nancy Davis 

• National Program Manager, Public Sector – Region 4 ESC contract portfolio 
• (602) 317-5257   I   nancy.davis@officedepot.com 

 

Paul Martorella 

• Program Manager, Public Sector Education, and Government 
• (562) 810-8270   I   paul.martorella@officedepot.com 

 

Jennifer Jimenez 

• National Program Manager, Public Sector  
• (408) 603-9011   I   Jennifer.jimenez@officedepot.com 

 

John T. Saunders 

• National Program Manager, Public Sector  
• (248) 497-6855   I   john.saunders@officedepot 

 

Frank Zarrillo 

• K-12 Program Manager 
• (908) 894-0556   I   frank.zarrillo@officedepot.com 

 

Sales Team – Local Sales Support 

Terry Sterck 

• Senior Director – Public Sector Partnerships, East Region 
• (904) 699-6377   I   terry.sterck@officedepot.com 

 
 

Kim Vilella 

• Director – Public Sector Partnerships, Southeast 
• (305) 505-9343   I   terry.sterck@officedepot.com 

 

Seth Kaminstein 

• Vertical Market Manager, Public Sector 
• (561) 245-0297   I   seth.kaminstein@officedepot.com 

 

mailto:nancy.davis@officedepot.com
mailto:paul.martorella@officedepot.com
mailto:Jennifer.jimenez@officedepot.com
mailto:frank.zarrillo@officedepot.com
mailto:terry.sterck@officedepot.com
mailto:terry.sterck@officedepot.com
mailto:seth.kaminstein@officedepot.com


 
iv. Sales Support  

 

Sales Support  

Andrea (Turner) Konopacki 

• Lead Consultant, Growth Strategy  
• (561) 755-2621   I   andrea.turner@officedepot.com 

 

Francine Staton 

• Lead Regional Performance Consultant – Public Sector 
• (253) 693-8582   I   francine.staton@officedepot.com 
 

v.Financial Reporting 

 

Financial Reporting  

Alfredo Rodriquez 

• Senior Rebate / Financial Analyst 
• (561) 438-4414   I   alfredo.rodriguez@officedepot.com 

vi.Accounts Payable  

 

Accounts Payable  

 

Accounts Payable Team 

• Hours of Operation:  8 am – 5 pm Eastern 
• Location:  Office Depot Corporate Headquarters 
• (844) 259-9131   
 

vii.Contracts  

 

Contracts & Contract Compliance  

Billy Grimmett 

mailto:andrea.turner@officedepot.com
mailto:francine.staton@officedepot.com
mailto:alfredo.rodriguez@officedepot.com


 
• Program Manager, Public Sector Education, and Government 
• (704) 236-4409   I   billy.grimmett@officedepot.com 

 

Jean P. Davis 

• Sr. Consultant Sales Contract BSD, Pricing Compliance 
• (443) 889-7670   I   jean.davis@officedepot.com 

 

 

E. Describe in detail how Supplier’s national sales force is structured, including contact information for the 
highest-level executive in charge of the sales team.  

Office Depot recognizes that an important aspect of a successful relationship is ensuring consistent 
fanatical customer service. That is why we have divided our Business Services Division (BSD) team 
into two regions across the U.S., with our Boca Raton, Florida based corporate headquarters as the 
operations site for BSD Program Support Services and the national Help Desk. Our team consists of 
over 50 field-based Strategic Business Development Managers (BDM’s) and Strategic Account 
Managers (SAM’s) available to give your business the personal attention it needs.  
 
Furthermore, as an Office Depot BSD customer, we will assign a Strategic Business Development 
Manager to help you develop strategic business solutions. He or she will work to understand your 
business needs and craft effective solutions to help reach your goals. The extra benefits that come 
from doing business with us are why many companies choose Office Depot. Just consider what we 
have to offer you.  
 
Field Account Management Team  
We have approximately 1,200 Sales Representatives to help design an office supply-buying program 
to meet your business requirements. This is better than any other supplier who can help provide local 
support for your corporate initiatives and mold the design of an office supply-buying program to meet 
your business requirements. In addition, we have over 1,300 Customer Service Representatives, 50+ 
sales offices and 26 distribution warehouses/delivery stores nationwide to support our national account 
program.   
 
Onsite Field Support and Education  
We will provide each office with ongoing, cost-effective analysis of the products purchased and 
recommendations of the best assortment based on your buying trends. In addition, your end-users will 
receive our BSD Internet User’s Guide, a professional training guide with step-by-step instructions that 
supports both our direct ordering customers and punchout systems.   
 
Your account team will help Member locations improve efficiencies and lower costs through customer 
education shows, product knowledge events, and other educational seminars for BSD customers. Also, 
we offer Business Reviews to ensure the right products are being ordered for the Member’s 
organization, that costs are minimized, recycled or MWDVE spend rates are on target, and value-added 
services are being provided.  
  
State-of-the-Art Technology  
We offer demand management to help Participating Agencies purchase best value products by 
electronically routing purchases of items that are a better value. We also offer a solution-oriented 
eProcurement platform, using third-party software systems such as Ariba, Commerce One, and Oracle 

mailto:billy.grimmett@officedepot.com
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that profile and maintain ordering channels of your account. Other customer offerings include 
customized billing, EDI mapping, and other electronic solutions.  
  
The Office Depot Executive in charge of this program is:  
Susan Cummings  
Vice President, Strategy Solutions, K-12, Federal  
6600 North Military Trail  
Boca Raton, FL 33496-2434  
Telephone: 561-438-4800  
Email: Susan.Cummings@officedepot.com  
FAX: 800-593-8830  

 

F. Explain in detail how the sales teams will work with the OMNIA Partners team to implement, grow and 
service the national program.  

Office Depot has a loyal, long-standing cooperative public agency base of more than 13,500 public and 
non-profit agencies. The cooperative customer platform has historically been one of our best performing 
customer segments from an overall growth perspective. Office Depot will launch the City of 
Tamarac/OMNIA Partners and position itself as a leader in this space by leveraging the following 
strengths:  

• A powerful brand name and loyal Office Depot customers  
• Extensive K-12 knowledge and large customer base  
• Efficient marketing and sales capabilities and execution  
• Long term customer relationships  
• Breadth of vendors/brands and vast selection of supplies and equipment  
• Collaborative Marketing with industry leaders  
• Showcase quality private brand program and environmentally preferable options  

  
We will use the following marketing vehicles to communicate the benefits of the CITY OF TAMARAC 
contract, the value Office Depot provides and our commitment to public sector:  

• E-mail  
• Web  
• Social Media  
• Direct Mail  
• Co-branded on-line catalogs  
• DemoFlick video - An infographic style video  

  
G. Explain in detail how Supplier will manage the overall national program throughout the term of the 
Master Agreement, including ongoing coordination of marketing and sales efforts, timely new Participating 
Public Agency account set-up, timely contract administration, etc.  

Leveraging our relationships with more than 20,000 public sector entities, Office Depot will utilize our 
existing customer case studies and best practices, as well as demonstrate credibility through our 
associations with industry leaders and publications. We will also employ public relations efforts via 
interviews, news conferences and engagement with key media contacts and editorial reporters.  
Office Depot takes a team approach to implementing and supporting a contract of this size and 
significance. Several groups within the Office Depot organization will be aligned to insure the seamless 
execution and ongoing management of our City of Tamarac/OMNIA Partners/Office Depot contract. 
This multi- disciplinary approach will include the following:  

• Merchandising Team - goes to market focused specifically on the public sector  
• Pricing Group – insures that items reflect contract pricing at all times  

mailto:Susan.Cummings@officedepot.com
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• Contract Compliance Team - ensures that all bidding and pricing practices are in compliance 

and uphold the City of Tamarac/OMNIA Partners/Office Depot partnership agreement  
• Legal Team - provides guidance on contract execution and supports ongoing regulatory needs  
• Marketing Team – is dedicated to providing timely communication, awareness and lead 

generation campaigns and supporting sales tools applicable to our public sector customers  
• Green Staff – is committed to supporting public agencies with the tools and knowledge 

necessary to meet their green objectives  
• eCommerce Team – continually offers innovative solutions to answer the ever-changing 

demands of today’s procurement professionals  
• Training Organization - provides new and existing sales professionals with ongoing training 

solutions focused on public agency solutions  
• Finance and Billing Departments - provide efficient reporting and billing solutions to meet the 

evolving needs of our City of Tamarac/OMNIA Partners Participating Agencies  
• Customer Service Organization - understands the nuances of large contracts and works to 

provide participating agencies with top notch customer service  
• Delivery Network - provides dependable next-day delivery supported by industry-leading order 

tracking solutions  
• Sales Organization - is committed to delivering solutions that are relevant and timely for public 

agencies and always putting the customer’s needs first  
 

H. State the amount of Supplier’s Public Agency sales for the previous fiscal year. Provide a list of 
Supplier’s top 10 Public Agency customers, the total purchases for each for the previous fiscal year along 
with a key contact for each. City of Tamarac Purchasing and Contracts Division  

As Office Depot does not publicly report account-specific data, it is our approach to maintain continuity 
is this reporting practice and elect to not provide that information in this response.  As Office Depot and 
City of Tamarac/OMNIA partners have developed a significant partnership, we will continue to provide 
agency reporting as required.    

 

I. Describe Supplier’s information systems capabilities and limitations regarding order management 
through receipt of payment, including description of multiple platforms that may be used for any of these 
functions.  

Office Depot employs a seamless, nationwide operating system and superior operational technologies, 
resulting in total quality and consistency for Participating Agencies at every step in the process… order 
entry, on-time delivery, order accuracy, uniform prices/billing, payment processing, and reporting 
integrity.  
Having one single operational platform/blueprint throughout the country, affords Participating Agencies 
the following benefits:  

• Consistent Operations/Service:  Because every location in the Office Depot system uses the 
same WMS program, all of the warehouse and delivery operations are performed the same 
way across the country.  

• Consistent Pricing:  Because every Office Depot facility uses the same WMS program and 
AOPS order entry system, City of Tamarac/OMNIA Partners pricing remains consistent 
nationwide.  Participating Agencies will share a single Custom Price List and pricing structure 
for all domestic locations.  

• Consistent Reporting/Integrity:  Because every Office Depot facility uses the same AOPS order 
entry system, report consolidation is simple and accurate.  Super Users can view all 
order/pricing activity online throughout the country.  



 
• Consistent products:  Each of Office Depot's 26 distribution centers stock similar mixes of 

15,000+ products contained in our full-line, in-stock catalog.  The end-user product view on the 
contract website will be consistent throughout the country.  

  
Office Depot offers a fully integrated, real-time, business-to-business website. The B2B site is an 
award-winning, OBI-compliant (Open Buying on the Internet), robust web site for use by our contract 
customers in a highly controlled, secure E-Commerce environment. The site is owned, managed, and 
maintained by Office Depot. Independent sources have repeatedly rated Office Depot’s site highest 
among all Internet retailers in the country.    
 
The ever-evolving architecture of the site is designed to provide a one-stop reference/research tool, 
increase productivity, reduce expenses, and lower the overall cost of managing the office products 
commodities. The popularity of the site is evidence of its consumer acceptance. Today’s competitive 
business climate requires efficient, lean operations by doing more with less. With the constant 
updates/enhancements to the site, Office Depot continually offers added value and convenience with 
our World Class Electronic Commerce Solutions.  
 
As an E-Commerce pioneer, Office Depot has connected more than 325,500 mid to large corporations 
with over 1,388,000 users.  Seventy-five percent (75%) of our contract business comes via the internet. 
By utilizing our knowledge and experience, you can integrate systems that make online ordering not 
only easy for Participating Agencies but for their users, too.  
 
Our robust and award-winning website has been recognized as one of the Top 5 web sites on the Net 
for its features, user friendliness, and high volume of activity. We are a founding member of the OBI, 
and have the most advanced Internet ordering web site, as well as extensive third-party ERP integration 
experience, with over 1,500 third-party integrations and punch-out solutions. Our contract customer 
web site offers the following advantages:  

  
Excellent Management Tools Available:  

• Bulletin Board – to communicate program information and post your logo  
• Dashboard – Spend analyses tool at your fingertips.  Compare month to month spend, User 

buying behavior, spend by ship-to, or accounting fields such as cost center or 
department.   Data updated monthly to provide rapid response and easy download.  

• Billing Information – POD verification, reprints of invoices or packing slips  
• Set Spending Limits – create hierarchy restrictions, approvals, workflow process levels  
• Restrict Items – from being purchased at the user level by department, class, item and/or 

dollar amounts   
• Email Approval Release – online email approval release (HTML)  
• Price Verification – see your contract prices on all items  
• Real-time credit card authorization  
• Administrator User – approved management ‘super users’ have the ability to change 

personal profiles, ship-to’s, restrictions, approvals, etc.   
• Create Profiles – define parameters/capabilities for each user as well as all their information  
• Group Login Identities – optional single login for cost centers, locations, departments, etc.  
• GPS Order Status – know exactly where your packages are from the time you ‘click’ your 

order to when the packages arrive at your desk, including electronic signature capture  
• Best Value Items – all core items are identified and float to the top of all searches  
• 4 Accounting Fields – for customization and identification of cost centers and billing/orders 

information  
  

Easy to Use:  



 
• Shopping Lists – create Corporate wide ‘best value’ lists and Personal items lists  
• Real Time Inventory – make informed choices based on real product shipping location 

inventory  
• Online Backorder – intelligent backorder information, providing alternative options   
• Online Returns – simplest and fastest method available for item pickup and credit  
• Order Reminders – schedule reoccurring or one-time reminders  
• Future Orders – flexible delivery dates, or build your shopping cart for later orders  
• Advanced Search – narrow your results by product, category, description, use, price, size, 

etc.  
• Toner/Ink Find – fast method to search by manufacturer, make, and model for those supplies 

that fit your machine.  
• Compare Items – side-by-side comparisons, describing function, and capabilities  
• Order Notification – detailed user information on your approved orders  
• Live Online Chat – instant message our customer service for any questions you may have on 

a product recommendation, order status, or online web functionality  
• Many Categories – Huge Selection:  
• Print on Demand – download your customized jobs directly on the same site and have them 

delivered with your supplies  
• Technology Products – we offer over 300,000 products from more than 500 manufacturers  
• Furniture – we stock over 1,000 furniture items in our warehouses  
• Janitorial and Breakroom – hundreds of the most common items you need  
• Promotional Items – put your logo/brand or special event information on just about anything   
• Brand Identity – download and create your own stationary, or pull from your private 

warehoused items we have already created  
 
Approval Routing  
By selecting the available “email confirmation” option during your internet account set-up, Participating 
Agencies can choose to have orders that exceed the users’ personal spending permissions forwarded 
to their predetermined manager, supervisor, or purchasing agent via email. Each decision maker will 
then have the ability to review, amend, delete, suspend, or release the order.    
 
The B2B site allows for multi-tiered approval of orders, which includes the ability to route an order to 
up to 11 total levels. This feature allows Super Users to create workflows for each user for the tiered 
approval of orders according to pre-assigned dollar limits.  
Approvers have the option to “Express Approve” (release) orders directly from the email notification 
page. Approvers may also assign “Proxy” users to release orders in their absence.  
 
Restrictions  
The Office Depot electronic ordering platform may be programmed to set dollar limits and product 
limitations by:  

• Account (child and parent)  
• Ship to location   
• Purchase order numbers   
• Cost center/Dept.    
• Individual User (dollar limits only)  
• Block Broad-based Department (i.e., business machines)  
• Block Narrow Classes (i.e., laser printers, inkjet printers, printing calculators)  
• Block Specific Items ( i.e., HP LaserJet 8100 #747-474)  
• Set Item limitation (i.e., item not to exceed $150)  
• Set Line Item Limitation (i.e., line item not to exceed $500)  
• Set Order Value Limitation (i.e., order not to exceed $1,000)  



 
 
If users attempt to place an order for restricted products, they will receive a “restricted item” message 
instructing them to contact Purchasing to order that item. If users attempt to exceed the pre-set dollar 
limit (by line item or order value), they will receive a message informing them that the order exceeds 
the pre-authorized account limits.  Note: Restricted items are clearly indicated with a special icon next 
to the description.  
 
Alternatively, Participating Agencies can elect to allow users to create orders that contain restricted 
items or exceed their personal spending limits. Such orders will be forwarded to a designated Super-
User/Manager with the authority to override all restrictions.  
 
User Profiles  
We will establish a unique User Profile for every user you authorize to utilize the B2B site. Their user 
profile will contain their contact, delivery and billing information as well as their ordering permissions.  
 
Super User Account Management Capabilities:  This option allows pre-appointed Participating 
Agencies Super Users to control Account Management details such as:  

• Activating or disabling passwords for internal users  
• Controlling/monitoring Blanket POs usage  
• Adding and deleting Ship-Tos  
• Managing Cost Centers/Departments  
• Updating User profiles  
• Editing or removing users   
• Placing orders for otherwise restricted items (due to product type or dollar limit)  
• Creating multi-tiered approval workflow templates for each user  
• Formatting and running usage reports  
• View online Proof of Deliveries (includes name, date, and time received)  

Super User Authorized User Management:  Key permissions are controllable on a user-by-user 
basis:   

• Password  
• Ability to Create Only or Place Orders  
• Unit Price Dollar Limit  
• Line Item Dollar Limit   
• Order Total Dollar Limit  
• Ability to Override Restrictions  
• Management Notification/Approval Requirements (i.e., Single or multi-tiered approval 

process)  
• Eligible and Default Ship-tos  
• Eligible and Default Department Number  
• Eligible and Default Purchase Oder (if necessary)  
• Eligible and Default Release (if necessary)  
• Payment Method (i.e., specific charge card number)  
• History Viewing Capabilities  
• Usage Report Viewing Capabilities  

 
In addition to the above listed features and benefits of our online system, the following available features 
may benefit Participating Agencies.  
 
Smart Cart Feature:  Online shopping tool to help end-users compare items, save money, and go 
green. Three different Smart Cart tools can be activated at any time as a cost-saving feature:  



 
• Smart Value Cart will remind end users of available core list items during the shopping 

process.  Example:  An end-user places a package of self-stick notes in their cart that is not 
part of the core list. If there is a comparable package of self-stick notes (e.g., standard yellow 
vs. the bright colored notes initially selected) on the core list, the cart will provide a pop-up 
alternative showing the item and the potential savings by changing the selected item to the 
core item.  

• Private Brand Cart, like the Best Value Smart Cart, will make lower cost alternative 
suggestions during the shopping process; however, the key element recommends private 
brand, lower cost alternatives.  Example: An end user places the national brand Post-It sticky 
notes in their cart. If there is a comparable item in a private brand with a lower cost, then the 
alternative will be suggested.  

• Green Cart works in a similar fashion as the other Smart Carts but may suggest items that 
have a higher initial cost.  Example: An end user selects a 12 pack of AA batteries. The smart 
cart may suggest a package of rechargeable AA batteries.  The rechargeable batteries may 
have a higher initial cost; however, due to the ability to recharge and reuse the batteries, overall 
cost per use goes down over the life of the battery.  

 
Participating Agencies may select to have only one or any combination of all three Smart Carts loaded 
to their account based upon business needs.  The Smart Cart tools allow end users to make better 
purchasing decisions to meet their business needs.  
 
Online Smart-Dashboard:  This highly innovative self-service tool:  

• Allows real-time access to important account information  
• Displays year-to-date and monthly spend analysis by ship-to, cost center, and user  
• Identifies opportunities to utilize additional Office Depot services that can result in cost savings  
• Features real-time video overview of account activity and data export capability  
• The dashboard shows your spending patterns with at-a-glance charts and graphs, helps 

identify your savings and office supply benchmarks, and provides insights to online user activity 
and behavior.  

 
Transactions may be paid via EFT, P-Card Point-of-Sale Purchasing, or by credit card or check via 
electronic and/or mailed invoice (Summary or Standard).  
 
Our goal is to maintain a 100% billing accuracy rate.  Anything below this is unacceptable!  Our system 
enhancements prevent the occurrence of billing errors common in the industry.  
 
Office Depot holds a key advantage over its competitors on the management and billing of National 
Accounts. As we are one of the few companies to operate on a single platform with centralized control 
we do not experience billing issues that were common with national agreement in years past.  
At the start of the agreement the contract is loaded into our AOPS system and audited for accuracy. 
Participating Agencies locations are loaded into the systems and tied to the contract. Once this is done 
the system is locked down. Any changes to the system must go through the national accounts 
department and be approved by City of Tamarac/OMNIA Partners.  

 

J. Provide the Contract Sales (as defined in Section 10 of the National Intergovernmental Purchasing 
Alliance Company Administration Agreement) that Supplier will guarantee each year under the Master 
Agreement for the initial three years of the Master Agreement (“Guaranteed Contract Sales”). 
$_______.00 in year one $_______.00 in year two $_______.00 in year three To the extent Supplier 
guarantees minimum Contract Sales, the administration fee shall be calculated based on the greater of 
the actual Contract Sales and the Guaranteed Contract Sales.  



 
Office Depot has demonstrated over the years we have been partnering with City of Tamarac/Omnia 
Partners that we will produce strong results within the framework of the economic structures under 
which our Public Sector customers operate.  We do not believe it is within our ability to in any way 
control the funding of our customers’ budgets and have determined to actually guarantee any level of 
sales is not a step we can take as faithful representatives of our shareholders.  We would consider 
discussing this with you if you believe it is necessary. 

K. Even though it is anticipated many Public Agencies will be able to utilize the Master Agreement without 
further formal solicitation, there may be circumstances where Public Agencies will issue their own 
solicitations. The following options are available when responding to a solicitation for Products covered 
under the Master Agreement.  

i. Respond with Master Agreement pricing (Contract Sales reported to OMNIA Partners).  
ii. If competitive conditions require pricing lower than the standard Master Agreement not-to-

exceed pricing, Supplier may respond with lower pricing through the Master Agreement. If 
Supplier is awarded the contract, the sales are reported as Contract Sales to OMNIA 
Partners under the Master Agreement.  

iii. Respond with pricing higher than Master Agreement only in the unlikely event that the Public 
Agency refuses to utilize Master Agreement (Contract Sales are not reported to OMNIA 
Partners).  

iv. If alternative or multiple proposals are permitted, respond with pricing higher than Master 
Agreement, and include Master Agreement as the alternate or additional proposal. Detail 
Supplier’s strategies under these options when responding to a solicitation. 

Office Depot is unable to comply with the above Paragraph K.  Office Depot will respond to all Public 
Agency solicitations and requests respecting the commitments made in this offer and any subsequent 
contract based on this offer.  Agencies requesting a specific program will receive an offer for that 
program and, if they request a second offer, we may propose this program should we receive an 
award.  Most agencies do not accept multiple offers from a single vendor.  

 



 
 
 

 
 
 
 
 
May 7, 2019 
 
Partner Name: Office Depot, Inc. 
Address: 6600 North Military Trail Boca Raton, Florida 33496 United States 

 
 
 
 

Lexmark International, Inc. 
Authorized Reseller  

 
 
Lexmark International, Inc. is a global technology leader headquartered in Lexington, KY.  
We provide printing and imaging products, content management software, solutions, and 
services that help organizations fuel greater operational efficiency. 

 
This letter confirms that the company named above is an authorized, non- exclusive 
reseller of Lexmark printers, multifunction devices, workflow solutions, and supplies. 

 
 
Sincerely, 

Jeff Roberts 

Manager, North America Partner Enablement 
Lexmark International, Inc. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Lexmark International, Inc 
740 West New Circle Road 
Lexington, KY 
40550 USA 
 
 

 
 



HP Inc. 

501 Page Mill Road  

Palo Alto, CA 94304 

USA 

 

hp.com 

 

 
 

April 8, 2019 

 

Office Depot Inc 

6600 NMilitary Trail 

Boca Raton, Florida 33496  

 

To whom it may concern: 

 

Office Depot Inc is an HP Authorized Partner in the US, which includes access to all commercial products 

and the services associated with them – not requiring additional authorization and includes all Open products 

from an authorized HP US Commercial Distributor, for resale to end user customers in the USA.  

 

Office Depot Inc holds the following additional authorizations: 

 

PM US Qualified Print Partner Program 

US Qualified Supplies Partner Program 

US Storage Select Authorization 

US HP Agent Addendum 

US Reseller Affiliate Addendum 

Non-Standard Note for Agreement and/or Addenda 

US Internal Purchase Program Addendum 

US Public Sector Fulfillment Entity Addendum 

 

 

Office Depot Inc has been an HP ServiceOne Printing & Personal Systems (PPS) Delivery 

Partner since 05-11-2018 

 

HP ServiceOne Printing & Personal Systems (PPS) Delivery Partners are authorized to 

deliver warranty and HP Care Pack Services on HP Personal Systems (such as HP 

Business PCs or HP Commercial Notebooks) and HP Imaging & Printing products (such as 

HP LaserJet shared printers or HP DesignJet large format printing) provided that the 

technicians performing the Services hold the appropriate service qualification. 

 

HP Point of Contact for Partner Authorization verification is listed below: 

hp.amspartnersupport@hp.com/ 1-844-305-6881 Opt. 2, 3 or 4 

 

 

 

 

 

 

 

 

 

 

http://www.hp.com/
mailto:hp.amspartnersupport@hp.com


HP Inc. 

501 Page Mill Road  

Palo Alto, CA 94304 

USA 

 

hp.com 

 

 
 

 

Customers can also locate or confirm partners through the HP Partner Locator at 

http://www8.hp.com/us/en/store-finder/index.do  

 

Sincerely,  

 

 
Alejandra Campos 

HP Inc. 

US Contracts Lead 

http://www.hp.com/
http://www8.hp.com/us/en/store-finder/index.do
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K-12 Education 

The largest user of the City of Tamarac/Omnia Partners contract is K-12 Education and it is important 
that the awarded vendor provide a complete and comprehensive line of Educational products and 
services to support these important customers.   

With 30 years of experience partnering with school districts, Office Depot continues to evolve our 
portfolio. Office Depot holds the current contract with City of Tamarac for office supplies and looks 
forward to continuing as your trusted supply partner.  We recognize that the needs of modern 
classrooms are beyond tradition. Therefore, Office Depot invests in partners and resources to best 
identify and offer a new spectrum of supply curations and solutions. From tools to tech to interiors to 
healthy school solutions; our goal is to offer “modern supplies” and services that best drive our belief 
in high-quality teaching, learning, and business frameworks.  With this, we look forward to our work 
with The City’s and a future of empowering modern districts and learners across the country.  

True to our mission of helping our customers work better, Office Depot has invested in understanding 
the challenges of working in the modern Education landscape. Our organization continues to expand 
and refine our services to Education through our Commitment to Learning™ initiatives!  To do this 
better, we have established an internal professional learning community including prior educators who 
work as “voice of educator” with our business teams. In this, Office Depot is better equipped to listen 
and understand key educational insights to best support the work of learners and educators across 
the country.  

As a full-service supply company, a national furniture dealer (Workspace Interiors by Office Depot™), 
and with recent investment in our innovative technology company CompuCom™ we are proud to 
share a full spectrum of modern, relevant, and holistic services. Following, you will find the full 
spectrum and explanation of our K-12 offerings: Healthy Schools, Modern Learning Resources, 
Services, and of course supplies! 
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Our key vendor partnerships allow our customers to have access, through Office Depot’s online 
ordering system, to over 6,000 instructional materials and classroom products, including: 

• Arts and crafts supplies 

• Teacher resources 

• Classroom decorations 

• Puzzles, games, and flash cards 

• Boards and school equipment 

• Professional development products 

• Classroom supplies 

• Instructional materials 

Office Depot also offers comfortable, quality furniture and products that help simplify difficult tasks, 
improve organization, and contribute directly to an improved learning environment. Additionally, we 
carry a wide range of fundraising and school-branded merchandise to help build school spirit and 
generate revenue. 

 
 



  

h  

o Office supplies  
At Office Depot, we are dedicated to our School’s operations and supporting the business of learning. 
With more than 15,000 in-stock office supply products, our extensive variety enables the Business 
Solutions Division to serve the needs of all our schools nationwide. Our commitment as a company is 
to supply your office product needs with quality brand name and private label products and solutions 
allowing our Schools to efficiently consolidate their purchasing. 

Our Everyday Office Supplies assortment includes binders and storage, paper, forms, envelopes, pens, 
pencils and markers, printer and fax supply, AV supplies and equipment, basic supplies and labels, 
school supplies, business cases, calendars and planners, desk accessories, executive gifts, filing, and 
custom imprints. 

Office Depot is a School’s Total Solutions Provider to meet all office needs. Our products and services 
are vast and varied, allowing for innumerable solution orientated opportunities.   

 
o Writing instruments  

According to Indiana University researcher Karin H. James, handwriting is linked to literacy as it 
activates the literacy sections of the brain (https://www.scholastic.com/teachers/articles/teaching-
content/case-handwriting/). At Office Depot, we have apps, manuals, and products to meet all 
handwritten instruction as well as every day writing needs.   

Office Depot offers a vast array of writing instruments for the educational environment – sharpeners, 
pencils, erasers, corrective tape, pens, markers, sharpies, dry erase supplies, and highlighters. In 
addition, we offer our exclusive brand, TUL high-performance writing instruments, and a custom note-
taking system. Every TUL writing instrument is hand-assembled and tested, and our custom note-
taking products provide unlimited options. Both have been thoughtfully engineered to deliver the 
exceptional performance that you expect.  

Sophisticated design, outstanding performance. TUL’s high-quality materials and impeccable 
construction deliver ultimate durability, while thoughtful design conveys personalization in both 
function and style. 

 
o Art supplies  

According to a 2015 survey by Americans for the Arts, 72% of 
business leaders say creativity is the number one trait they look 
for in hiring, no matter the field. With budget cuts often putting 
stand-alone art classes on the chopping block, general classroom 
teachers are increasingly looking for ways to integrate the arts 
into their lesson plans. This rich, cross-disciplinary approach to 
teaching helps students see that art is everywhere—from math 
and science to social studies and language arts.  Office Depot 
provides access to approximately 60,000 items in the arts and 
crafts category, giving schools one place to go for their needs. 

https://www.scholastic.com/teachers/articles/teaching-content/case-handwriting/
https://www.scholastic.com/teachers/articles/teaching-content/case-handwriting/
https://www.scholastic.com/teachers/articles/teaching-content/case-handwriting/
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High quality, name-brand arts, and crafts products range from painting supplies, ceramics, studio 
furniture, and glass and tile art to illustration materials, scrapbooking, jewelry-making, makerspace 
manipulatives, STEAM kits, and educational materials.  

In addition to these supplies, we are also a full-service provider of art room products that includes 
tables with multiple surface options, seating with integrated easels, storage, and drying stations. Our 
offering is available to help provide a complete turnkey art room solution or art related classroom 
configuration for K-12 as well as Higher Education.  

 
 

o School furniture and equipment  

Learning is now student driven and active. To best accommodate modern learning, environments 
today transcend the confines of the traditional "classroom". Office Depot has curated a variety of 
modern environment concepts. These concepts, designed by Office Depot with insights from our 
education team and feedback from our educator partners across the country, reflect common modern 
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learning trends.

 

 

 

Office Depot provides complete classroom furniture solutions and offers a wide range of products 
from in catalog quick ship items to full Custom-Interior solutions via our various special-order furniture 
partners. Whether the need is centered on matching and expanding existing facilities or providing new 
progressive classroom solutions, Office Depot has products to the meet your style and budgetary 
requirements to furnish the needs of your Participating Schools. We offer an in-stock program for 
those times that you just can’t wait, along with quick-ship options and custom capabilities. We also 
offer Modern Learning Concepts that are aligned with instructional practices for modern learners.  Our 
goal is to free up your time for the learning/teaching environment while we take care of your planning, 
design, and furnishing requirements at contract value pricing.  
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o Physical education supplies  

Active Assortment 
Research shows that active learning leads to student engagement.  The physical environment is a 
conduit to movement, flexibility, and student choice. At Office Depot, we design spaces that are 
instructionally aligned and drive active learning. 

Main points impacting today’s Education Environment: 
• Sedentary lifestyles and the physical effects on students has driven changes in the design of 

modern educational buildings.  

• Scientific evidence shows the impact of sitting vs. standing or leaning/perching (plus 
movement) and the application in the classroom 

• Key lessons associated with stand-biased classrooms designed with regular periods of active 
movement.  

• Texas A&M research on Activity Permissive Learning Environments (APLE) provides proof – 

https://theconversation.com/let-children-move-around-stand-or-walk-in-the-classroom-youll-
see-the-difference-44495 

https://theconversation.com/let-children-move-around-stand-or-walk-in-the-
https://theconversation.com/let-children-move-around-stand-or-walk-in-the-
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• School systems need to adapt  

Options to Promote Movement:  
• Flexible Seating  

• Mobile Classroom Layout  

• Wobble boards 

• Active Seats 

• Standing Desks 

• MakerSpace 

• FabLab 

• Active Learning Commons 

The Power of Student Choice 
• Stand Biased Desks 

• Alternative Seating 

• Wobble Stools 
• Ball Chairs 
• Flexible Seating 

• Fidget Bars 

• Moveable Walls 

Worldwide research has shown that standing desks are positive for the teachers in five areas: 

• classroom management  

• student engagement  

• positive health  

• cognitive functioning 

• academic achievement 

 

o Educational technology  
The Technology Solutions division of Office Depot helps define and deliver educational solutions that 
help our education customers meet their goals, are innovative and relevant, and are backed by 
industry-leading support and customer service. 

Our educational technology solutions focus on enabling learning, modernizing infrastructure, 
reducing costs, and sustainable integration. 
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• Instructional Tools – Office Depot features a wide 
range of instructional tools to address critical 
classroom needs, including assessment, collaboration 
(physical and virtual), production, organization, and 
research to drive deeper student engagement while 
improving communication and productivity. 

• Digital Signage- modern districts strive to use 
technology to connect with students and reduce the 
use of paper- Office Depot offers digital signage and 
signage networks. 

• Makerspace – 3D printing and fully integrated desktop with 3D scanning, capture, and editing 
capabilities to take design think experiences to the next level.  

• Infrastructure - Modernize your networks with solutions that open the doors to newer and 
better technologies.  Digital building technology delivers upfront construction savings, 
significantly lower operations costs, efficiency, and productivity.   

• Devices – Office Depot offers a wide range of devices 
that support an enriched learning environment and that 
help connect instruction, the physical environment, 
digital curriculum, and the product used to deliver it. 

• Device as a Service - Device as a Service (DaaS) provides 
schools the latest flexible and scalable asset 
management in a simple and affordable monthly cost 
allowing for more equitable access. 

• Professional Development – We provide training for 
teachers and administrators in bridging the gap between instruction and technology in the 
classroom through digital tools, content, and device training. 

 
 
Classroom resources/supplies 

Office Depot has thousands of items to engage students, facilitate learning, and inspire creativity.  As 
the teacher’s role shifts to facilitator of student-driven learning, the art, and science of instruction 
become increasingly important to ensure alignment of cross-curricular subject matter and mastery of 
future-ready skills: Creativity, Communication, Creativity, and Collaboration.  Even something as simple 
as Color can make a big impact on the culture and climate of the learning environment encouraging 
social-emotional wellbeing. Waldorf Modern Learning Theory, suggests colors based on stages of 
development- warm colors encourage feelings safety, while cooler colors promote independence.  

Office Depot is committed to supporting the needs of today’s teacher in their everyday mission, by 
providing them with one convenient place to go to achieve their classroom vision. 
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Extensive School Product Selection 
Office Depot has partnered with leading educational suppliers such as: 

• Pacon 

• Binney & Smith (Crayola) 

• Dixon Ticonderoga 

• Scholastic Teaching Resources (Scholastic) 

• Carson Dellosa 

• Houghton Mifflin Harcourt (Houghton Mifflin) 

• Creative Teaching 

• Evan-Moor 

• Melissa & Doug 

• Scholar Craft 

• Art Supply Network 

These partnerships allow our customers to have access, through Office Depot’s online ordering 
system, to over 6,000 instructional materials and classroom products, including: 

• Work Books and Activity Books:  
Reading, Writing, Language Arts, Math, Science, Early Learning, ESL, and Bilingual  

• Boxed Readers and Teaching Kits 

• Arts and Crafts Supplies  

• Classroom Décor  

• Teacher Resources 

• Games and Manipulatives 

• Early Education 

• Boards and School Equipment 

• Professional Resources 

• Classroom Supplies 

• Instructional Materials  

Early Education: 

Little learners have big needs! With the rise of universal PreK initiatives across the country, more 
children than ever are in early childhood classrooms. At the same time, many Early Ed teachers are 
brand new to the classroom and need additional support to succeed in their important work. The 
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expectations of Early Ed have also increased well beyond ABCs and 123s. Guided reading, sight words, 
early math, fine motor, and social-emotional skills are key as is hands-on learning using manipulatives. 

Office Depot offers a variety of early education products from furniture and art materials to puzzles 
and hands-on learning kits to foster creativity and promote developmental skills. Our offering features 
more than 1,700 products aligned to teaching standards in the classroom including: 

• Sight Word Instruction 

• Early Literacy Book Collections 

• Science Vocabulary Readers 

• Early Learning Flip Charts 

• Lesson Planners 

• Activity Books 

• STEAM / Project Based Lesson Plans 

• Modern Manipulatives 

• Professional Resources  

• Teaching Kits 

Company partners include but are not limited to: 

• Scholastic Teaching Resources (Scholastic) 

• Evan-Moor 

• Carson Dellosa  

• Saddleback 

• Creative Teaching Press 

• Crayola 

• Houghton Mifflin Harcourt 

Office Depot provides stocked solutions for early childhood learning needs. We also carry active play, 
literacy, arts & blocks along with nap cots, soft zone products, and your basic tables and seating. Our 
offering is available to help provide a complete turnkey early childhood learning solution from infant 
through kindergarten. 
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o Lesson plans and curriculums  

As educational shifts occur in the classroom, Office Depot has 
brought prior Educators into its Education division to guide our 
instructional offering to Schools.  Changes take time and by 
bringing together relevant resources under one roof we are 
delivering on a commitment to give time back to Schools, so 
they can focus on facilitating the learning needed to prepare 
today’s students with the modern skills needed for post-
secondary success. 

Office Depot offers pre-publish curriculum materials from 
some of the premier curriculum material providers in the 

industry. These partnerships allow our customers to have access to over 6,000 instructional materials 
from Scholastic, Houghton Mifflin, Evan-Moor, Carson Dellosa, and others.   

We also offer classroom products to support hands-on lessons, 
such as art and craft, STEAM kits, modern manipulatives, 
collaboration tools, visual presentation, digital production, and 
much more. 

Office Depot has also curated, best in class, Open Education 
Resources (OER) Curation Services through Icurio and modern Curriculum that align 
to the Career Technical Education focus. 

OER Curation: 

iCurio by Knovation 

WHAT IS ICURIO? 

iCurio by Knovation makes it easy to find, organize and share or 
embed free digital content for learning. Knovation’s curriculum 
experts professionally evaluate, tag, standards-align and 
continuously maintain a collection over 360,000 thousand 
resources covering all subject areas (Science, Social Studies, 
English Language Arts, and Mathematics), as well as many other 
key subject areas (World Languages, English Language Learners, 
Fine Arts, Health and Physical Education, Philosophy & Religion, 
Career and Technical Education, Current Events, Technology, and 
21st Century Skills), all grades and all learning resource types.  
Since 1999, Knovation has delivered on the promise to do 

something good for kids, every day by helping districts meet the needs of diverse K-12 learners in 
digital learning environments. 



  

h  

Curated and Contextualized 

Knovation employs teachers to harvest and 
curate only the best K-12 OER using a 
consistent process and time-tested rubric that 
ensures quality and usability for teaching and 
learning. 

 

 

 

          
 

There are thousands of publishers represented in the Content Collection. Knovation actively manages 
the publishers represented in the Content Collection focusing on high-quality K-12 educational 
content and a variety of learning resource types. 

 

 

Knovation has developed a rich set of metadata, applied by its teacher curators, to each resource 
included in its OER Metadata Collection. This metadata well describes OER and enables highly 
customized integrations. Learning resources go through a 127-point certification process analyzing 
and tagging them to state learning standards, 21st Century Skills, grade level(s), subject areas (with X 
number of content areas represented), type of learning resource, and more. Additionally, content is 

https://541du5ap3lzgj4qx-zippykid.netdna-ssl.com/wp-content/uploads/piktochart-features-curation.png
https://www.knovationlearning.com/rubric
https://541du5ap3lzgj4qx-zippykid.netdna-ssl.com/wp-content/uploads/piktochart-features-contextualization.png
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tagged with the Lexile reading measures and Knovation analyzes and tags each learning resource with 
its proprietary "readability score," an average of the scores generated by four long-standing readability 
formulas and the Lexile® Framework for Reading.   

Knovation's Content Curators focus on providing a wide variety of learning resource types in the 
Content Collection. Resource types include: activities, articles, assessments, audio, eBooks, interactive 
media, learning games, learning modules, lesson plans, primary source documents, reference 
materials, student-centered materials, test preparation materials, videos, visual materials, websites, 
whiteboard resources, apps, professional learning resources, and 3-D printing plans. 
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Integrate iCurio’s Content into Existing Systems  

Increase the use and relevancy of your learning 
management system, assessment platform, 
library automation system or learning object 
repository by providing seamless access to 
professionally-evaluated, standards-aligned, 
engaging, free online resources from the 
Knovation Content Collection*. 

 

Learning Management Systems:  

Agilix BrainHoney, Blackboard, Canvas, Core 
Learning Exchange, Engrade, Haiku, itslearning, 
Moodle, Schoology. 

We can integrate with any system via LTI 1.0. 

 

 

 

https://na8.salesforce.com/sfc/p/80000000KiC4/a/C00000000DVC/NN._maFK8tEuZOgcg6V1_UupywwJSYwywegaq0Y3L8Y


  

h  

 

 

Assessment Platforms: Interactive Achievement, NWEA Skills Navigator, Scantron Achievement Series, 
Scantron Performance Series 

Automation Systems & Learning Object Repositories: Alexandria, 
Destiny One Search, Mackin VIA, SAFARI Montage, Tech4Learning 
Wixie 

Professional Development and Product Training 

Web-based, online, and on-site professional development and 
product training assists educators in utilizing this resource tool to 
its fullest potential.  Educators learn to create curriculum aligned 
assignments, organize, and share the content with students and 
parents.  A 3-hr webinar is included in the initial implementation. 
Additional options are available and tailored to meet the needs of 
the school/district. 

Modern Curriculum: 
Edu-Drone™ Drone Curriculum 

What is the Edu-Drone Curriculum, Introduction to 
the World of Drones”? 

Prepare your students to enter the world of UAS and 
receive their FAA Part 107 Remote Airman’s 
Certificate. This High School 1- or 2-semester core 
curriculum is an introduction to the world of UAS.  In this class, we will discuss both large- and small-
type UAS systems and the industries they are revolutionizing. Students will learn which UAS systems 
are best suited for different applications and the performance characteristics that influence the 
utilization of these systems. Students will also learn about different sensor payloads, methods for 
determining the best application of the sensor options, and how to analyze and differentiate the data 

https://na8.salesforce.com/sfc/p/
https://na8.salesforce.com/sfc/p/80000000KiC4/a/C0000000MXjd/Sbc6eotFaSqo6iG0x.vOValy9KjA8bnQsrsRkrHL1Tk
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collected.  Students will participate in simulated UAS flights at the end of each class—working on their 
flight skills from the very beginning—and obtain beginner experience as sensor operators. 

Students will be able to describe and think critically about topics integral to UAS operations including: 

• Different types of UAS systems and how each type can be used; 

• Components of both fixed-wing and multirotor sUAS systems; 

• Differences between firmware, software, and hardware in a UAS system; 

• Basics of flight with multi-rotors and fixed-wings; 

• Federal Aviation Administration (FAA) requirements for UAS operations; and 

• The multiple industries for which UAS’ can be used to improve operational efficiency and 
which type of UAS system is best used for the specific industry. 

The course includes 104 1-hour and 15-minute lessons aligned to the Texas State Academic Standards, 
the Texas CTE Standards, and the 21st Century Learning Standards. The scope and sequence of the 
lesson plans can be taught in one semester or two semesters.  Students will accumulate up to 20-25 
hours of live flight time on multi-rotors. Students will accumulate up to 20-30 simulated flight hours 
on both fixed-wings and multirotor systems.  At the end of the course, students are prepared to take 
the FAA Part-107 Remote Airman’s Pilot’s license.   

Topics included in the course are:   

• Aerial Photography Introduction Techniques 

• Utility Inspections Using sUAS 

• sUAS for Use in Law Enforcement and Emergency Response 

• Applications of sUAS Uses Within Land Survey and Asset Management 

• Basic-Level Flight Training with Simulators and Live Flight Aircraft 

• FAA Rules and Regulations 

• History of the UAS Industry 

• Aerodynamics, Electronics, Software, and Hardware Basics 
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Scope and Sequence 
The course is designed to be taught in 2 semesters and can qualify for 3 credits. It can also be taught 
in one semester, with a streamlined scope and sequence. An overview of both is below.  
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Lesson Plans 
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Hardware and Software 

Each class will need a set of small drones for students to use for live flight practice and one large drone 
for project work and more professional flight practice (Middle Schools that utilize lessons from 
semester one will need drone kits instead of the large drone for project work). Each student will need 
a license to use the flight simulator software.   

Office Depot can provide a bundle of hardware and software.  We can provide the DJI and Parrot 
drones and accessories each class will need. 

EduDrone Professional Development and Support 

Training, Consulting and Operational Support Services are available to EduDrone customers upon 
request. The services are delivered by Synergistic Solutions International founded by disabled veterans 
with over 127 years of experience who have unique skill sets developed during their careers in the 
military and public safety.  Synergistic Solutions International enables their customers to achieve their 
goals and objectives by leveraging Unmanned Platforms for Land, Air, and Sea.  

They can train and prepare educators for the Part 107 Test; train on equipment, aerial mapping and 
modeling, aerial search and rescue, and disaster response.  Their consulting services cover a broad 
range of topics including UAV program development, equipment selection and configuration, 
software, FAA Waivers, and more.  The operational support services give you on-call experienced 
certified operations and on-site incident and emergency response support.   

The standard EduDrone PD solution package for schools/district includes training, implementation, 
and Sustainment.  The sequence of delivery is FAA Part 107 Prep Training, Basic Operator & UAS 
Specific Hands-On Training, Curriculum Review, and Sustainment.  The package can be tailored to 
meet instructional goals and budgets. 

3D Learning (Design Thinking Curriculum) 
What is the 3D Learning Curriculum? 

The 3D Learning Curriculum is designed to create a personalized, constructivist-learning opportunity 
for all students. Students are encouraged to DREAM big, DESIGN creatively, and DO (DREAM, DESIGN, 
DO) what innovators, creators, and engineers embark on every day. The goal of this K—12 curriculum 
is to expose students to real-world problem-based learning with connections beyond the classroom. 
Research shows that children should learn to investigate questions about the real world. This 
curriculum provides authentic, hands-on learning experiences that challenge students to identify 
problems beyond the classroom walls based on their interests. 
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In an interdisciplinary and applied approach, this curriculum integrates a STEM (Science, Technology, 
Engineering, and Mathematics) curriculum in a real-world application. “In the 21st century, scientific 
and technological innovations have become increasingly important as we face the benefits and 
challenges of both globalization and a knowledge-based economy. To succeed in this new 
information-based and highly technological society, students need to develop their capabilities in 
STEM to levels much beyond what was considered acceptable in the past.” (National Science 
Foundation) 

The design thinking skills emphasized support innovative thinking, creativity, critical thinking, problem-
solving, communication, and collaboration skills. The curriculum fosters awareness of the design 
process: defining a problem, doing research, identifying possible solutions, designing and developing 
models or prototypes, testing the design, making modifications, retesting, and communicating. It 
promotes learning by doing in an open, social, peer-led environment by putting the learner at the 
center of the learning. 

The 3D Learning Program is a Pre-K—12 initiative to increase student engagement through the 
development of student-driven, research-based design thinking. This program, developed to teach 
and promote the process of design thinking, follows a simple progression of engaging students in the 
process of thinking about solutions to problems as they progress through the phases of development 
of self and social-cognition.  
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3D Learning Framework 

There are four levels in the curriculum: Early Elementary (Grades K-2), Upper Elementary (Grades 3-5), 
Middle School (Grades 6-8), and High School (Grades 9-12). 

 

Each level contains three different themes: Early and Upper Elementary themes are Myself, My Family, 
and My Community, while the Middle School level encompasses School, Community, and World. The 
High School level is Independent Choice. The themes at each level are designed to help direct students 
to developmentally appropriate projects. These themes are not restrictive but are meant to guide and 
focus student thinking. For the Capstone project, high school students can select their own theme. 
Suggested themes are alternative energy, architecture, clean water, spying/surveillance, etc. 

Each theme within the curriculum consists of three modules, DREAM, DESIGN, DO. These modules are 
designed to guide students through a series of prescribed steps in the design process as they 
conceptualize, design, and create a solution to a problem. Each module is an important step in the 
design thinking problem-solving process using cross-curricular skills: critical thinking, creativity, 
collaboration, and communication. The lessons within each module provide a suggested roadmap for 
teachers to follow. 
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Elementary (Grades K-2 and Grades 3-5) 

In the Early Elementary grades, students will progress through the three learning modules of 
DREAM, DESIGN, DO in a guided setting as they begin to learn how to develop problems, solutions, 
and models to solve the problems, and then make visible their critical thinking skills as they 
communicate their thinking and reasoning for their solutions. 

In the Upper Elementary grades, teachers choose to facilitate either independent projects or inventions 
using the same themes and modules used in the Early Elementary level. 

Middle School and High School (Grades 6-8 and Grades 9-12) 

The DREAM, DESIGN, DO modules are the backbone of the middle school Mini-Capstone project. 
Students’ skills develop in sophistication while they are prepared to independently create and 
complete a Capstone project in high school. 

The Capstone project is the culmination of the curriculum, where students independently apply all the 
skills they learned and demonstrate their thinking process. Students will use their communication skills 
to make visible their critical thinking. They will identify their problem, share their solution (stating their 
claims with evidence), and defend that evidence (the warrant). 

The modules consist of lessons specifically tied to the goal(s) of the module and the theme. 

In addition to our instructional resources, we are able to print and publish curriculum, lesson plans, 
and testing materials in an on-demand environment through our national network of closed-door 
secure Copy & Print facilities. 

 

o Special needs supplies  

Special education students have individual needs, which are outlined in each child’s Individual 
Education Plan (IEP). It is increasingly common for students with IEPs to spend part or all of the day in 
the general education setting alongside their typically developing peers. Teachers, especially those 
not formally trained in Special Education, need additional support and resources to help them meet 
the needs of all the learners in their classrooms. 

With that, Office Depot provides teachers with professional resources to help support all learners. 
Resource categories include: 

• Sensory tools 

• Specialized Environment Resources  

• Adaptive Technology  

• Life Skills Resources  

• Fidget to Supplies and Furniture 
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• ESL Resources  

• Behavior Modification Resources 

• Modified Content Resources  

• Math Supplies and Science Supplies  

With the rise of a global technical economy, success in the post-secondary world is highly dependent 
a learners’ ability to master math and science skills. As well as use and apply these skills to solve real-
world problems. Office Depot offers a plethora of math and science resources that help teachers and 
learners deepen understanding of both unique, integrated, and applied math and science concepts:  

• Manipulatives 

• Project Resources 

• Math and Science Games  

• Math Technology  

• STEAM Kits and Modern Manipulatives 

• Workbooks 

• Activity Books 

• Lesson Plans for Technology Applications 

• Flip Charts 

• Pocket Charts 

• Learning puzzles, floor mats, flashcards 

Explore, don’t explain. That’s the mantra now working its way through science classrooms. Whereas 
science class used to focus on prescribed experiments with expected outcomes, today’s experiments 
are open-ended with a focus on solving a problem in multiple ways. This is more akin to the way real 
scientists approach their work and is in line with the demands of the Next Generation Science 
Standards 

Employment in STEM fields (science, technology, engineering, mathematics) has grown 79% since 1990 
and people working in these fields enjoy higher pay than those in non-STEM fields, according to a 
recent analysis by the Pew Research Center. States are adapting their curriculums to align with the 
Next Generation Science Standards, which emphasize the kinds of exploration and real-world 
problem-solving demanded by STEM. 
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Office Depot recognizes the need for Science 
/STEM/STEAM Supplies for teaching Astronomy, 
Chemistry, Biology, Environmental Science, 
Geology, Physics, Technology, Engineering, 
Mathematics, and Art. We are committed to 
empowering our teachers to fill today’s skill gap and 
do our part to help prepare today’s student to be 
tomorrow’s leaders. 

Office Depot carries a number of products to 
enhance student success by providing teachers 
with the tools needed for optimizing scientific 
learning. Examples of these resources are 
workbooks, games, and flashcards by vendor 
partners such as Scholastic, Evan-Moor, Carson 
Dellosa and many more. 

In addition to these supplies, Office Depot also provides stocked furniture for labs, including, but is 
not limited to – tables with multiple surface options, seating, storage, and wash bays.  Our offering is 
available to help provide a complete turnkey lab solution or classroom configuration for K-12 as well 
as Higher Education classrooms. 

STEAM Kits 
Office Depot also supports hands-on learning, problem-solving, and design think practices to increase 
skill mastery for Science, Technology, Engineering, Art, and Math, making lessons easy and efficient 
for teachers empowering today’s modern student. 

Office Depot has had a licensed partnership with 
Scholastic for 10+ years.  

We have ongoing initiatives with the broader Scholastic organization, including hosted web content 
for teachers, in-store events, and more. We continue to grow our partnership each year, and our focus 
on STEAM is the next phase. 

Scholastic kits are different from many in the market because they are not simply "toys." The kits 
encourage kids to learn as they play; each comes with a hands-on activity as well as an educational 
book. For example, the Geodes kit allows you to crack open real Geodes and paint them, but also to 
learn about different rocks in nature and real-life applications. 
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Products are: 

• Geodes – Learn about the science behind geodes, set up an 
experiment, and use multiple methods to crack your geodes 
open to see what’s inside. Then, use art to paint your geodes 
the colors of your favorite gems 

• Cool Builds – Learn about famous world landmarks (The Eiffel 
Tower, The Great Pyramids, The Empire State Building, and 
more). Build a pyramid, a castle, a Great Wall, and a skyscraper. 
Then, construct a catapult and see which of your buildings can 
withstand the strike. 

• Space Out – Learn about astronomers and the solar system. Then, build a telescope and use 
the provided Star Chart to track the constellations and phases of the moon 

• Crystalize – Learn about the science behind crystals and get crystal growing tips. Then, explore 
16 different experiments, including Crystal Painting, Ice Spikes, Sprouting Penny, and more. 

• Solar Racer – Learn about solar energy and how scientists are working to make it more readily 
available. Then, build and customize a race car that is powered by the sun’s energy. 

• Maker Electronics – Learn about the fundamentals of electric circuits. Then, build a car, a 
plane, a wrist rocket, a robot, a pipe-cleaner creature, a boat, and anything else you think up. 

Office Depot has also curated Modern Manipulatives for STEAM: 

 

• Makey Makey - Makey Makey is an invention kit for the 21st century. Turn everyday objects 
in to touchpads and combine them with the internet. It’s a simple invention kit for beginners 
and experts doing art, engineering and everything in between. 

• Ozobot Bits - Ozobot Bit is a powerful tiny robot that gamifies STEM and computer science 
learning through a collection of game-based activities and digital apps. Its easy-to-

understand color code language makes Ozobot the perfect choice for 
introducing young minds to concepts that are vital to their success in 
the 21st century. 

• Goldie Blox Education – The Goldie Blox kits are designed to 
introduce science, technology, engineering, and math concepts 
through hands-on design-based projects. 
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• Strawbees - Strawbees is an award-winning prototyping toy 
for makers of all ages. With Strawbees you can always 
modify things as you go, add straws, cut straws, or add new 
connections to get a sturdier, more flexible or bigger 
structure. Play, Learn & Invent! 

• K’Nex - K’NEX Education® sets are designed to maximize 
student engagement in today’s busy classroom. Sets 
feature hands-on, inquiry-based lesson plans that help 
teach STEM topics and are aligned with national education standards. 

• Virtual Reality - Extend learning beyond the classroom with access to your virtual content 
learner can now virtually explore and learn from the previously inaccessible. 

• Digital Story Telling - From stop motion animation to marketing materials use digital 
storytelling resources to engage in a range of digital synthesis products. 

• Little Bits - Perfect for first time programmer or experts who want to prototype with 
Breadboarding and Robots. 

• Bioxels - A hands-on platform for kids to build, collaborate, and tell stories through video 
game creation. 

• Keva Planks - KEVA planks instantly transform a classroom into engaging, interactive learning 
spaces. Quiet unguided construction or activities that bring stories, STEM, and Art to life. 

 

o Educational consumables.  

Our Classroom Supplies include but not be limited to writing utensils, paper, backpacks and bag, 
awards and incentives, binders and binder accessories, calculators, class and date planners, posters 
and charts, filing supplies, first aid supplies, labeling supplies, mailing supplies, measuring tools, 
reference books, scissors, adhesives, chalkboards, whiteboards, carts, testing and assessment 
materials, and teaching aids and resources. During Back-to-School season, we stock The City’s top-
usage items schools need the most during this season. 

Our Educational Consumables are described in further detail on page 2 of this section, “School Supply 
Consumables.” 
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o Private Brand Products Education Products- Our Exclusive Brands create unique value 
for our customers by offering innovative products, solutions, and experiences that 
anticipate their needs and enrich their journey to success. 

Approximately 25% of our SKUs are private brand items company-wide. Within the Business Solutions 
Division (BSD) this percentage is greater than 30%. Within BSD, we are committed to growing, this 
figure in the next three to five years. 

We offer more than 4,000 products across most office supply categories, including: 

• Ink & Toner 

• Paper 

• Cleaning & Breakroom Products 

• Labels & Mailing 

• Desk Accessories 

• Office Essentials  

• Writing Instruments 

• Binders & Filing 

• Planners & Calendars 

• Furniture & Seating 

• Technology 

• Business Machines & Shredders 

• And much more! 

Our private branded items represent national brand quality offered at a discount in price to the 
consumer. The products are tested and compared to the national brand whenever possible. Product 
quality is required to be equal or better than the national brand or equivalent. In fact, quite often the 
Original Manufacturer is the source for many of our private branded products.   

The manufacturing factories will be reviewed and monitored by an independent company and will be 
socially responsible to Office Depot's standards as well as local laws and regulations. We have the 
confidence to place our name and reputation on every private branded product. Other advantages 
include direct involvement in product design and pricing. We are also able to include items in our 
assortment that are exclusive to Office Depot. 
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All Office Depot private label products are backed with a 100% satisfaction guaranteed policy. Our 
private brands include:  

• Stellar Notebooks: Better quality than Mead 
5-Star Notebooks at a lower price. Available 
to purchase by cover color  

• Stellar Student Planner: Transforming our 
Stellar Notebooks into a student planner at 
an extremely competitive price. 

• TUL: TUL® writing instruments and the TUL® 
Custom Note-Taking System are 
thoughtfully engineered for exceptional 
performance, quality, and durability, helping 
you get it all done with style and poise.  

• TUL Teacher and Student Planners and 
Refills: Our premium line of TUL writing and 
note-taking products now has a line 
dedicated to the needs of students and 
teachers. Add, remove, and rearrange pages 
to build your perfect planner – all designed 
with teacher and student feedback. 

• Ativa: For customers who desire reliable 
technology without a high learning curve, 
the Ativa® Brand delivers affordable, 
intuitive solutions designed for today’s 
office. As a go-to leader in approachable 
tech functionality, Ativa® Brand shredders, 
technology products, cables, mobility 
solutions, and accessories deliver all the 
quality and value you need to stay 
connected and productive in the office and 
on the go. They’re reliable, affordable, easy 
to understand and simple to use…and 
they’re available exclusively for Office 
Depot® OfficeMax®. 

• Brenton Studio: Brenton Studio offers functional and straightforward everyday furniture with 
a touch of style at an equally convenient price. Serving as a dependable source for consistently 
good value, Brenton Studio furniture, seating, bookcases, desk accessories and mobile 
furniture solutions provide customers with a selection of simple products that help them get 
the job done. 

• Divoga: Divoga® Brand offers customers office products that exemplify their personal taste 
and creative personality. Based on the understanding that these products live in an office and 
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not on the runway, Divoga imagines subtly expressive patterns and designs that stand out 
without shouting out. Both professionally reliable and creatively inspiring, it’s a selection that 
believes success is in the details. 

• FORAY: FORAY® provides a combination of affordability and confidence in an essential 
selection of office products that meet national brand product quality and even exceed them 
in features and value. As a good choice for everyday office supplies, FORAY helps customers 
stay within their budget without sacrificing quality and dependability. 

• Highmark: High Quality.  Exceptional Value.  Comprehensive Selection.  Our full line of quality-
tested Highmark® cleaning and breakroom products are designed to meet other national 
brands in price and overall features… or beat them.  Choose Highmark® to help your business 
control costs without sacrificing quality. 

• Just Basics: For customers who seek the biggest savings above all else, Just Basics® is the 
choice. Providing simple, low-cost office products, often in value packs and bulk sizes, Just 
Basics enables customers to stock up on supplies while staying within a tight budget. 

• Office Depot Brand: Office Depot, a leader and innovator in the office products industry, has 
created the Office Depot Brand product line. Designed specifically to compete with leading 
name brand office supplies, Office Depot Brand delivers equal or better quality, reliability, and 
performance. With a full line of office essentials and tools, Office Depot Brand is a complete 
solution for your office supply needs. 

• Realspace: Offering a versatile range of furniture, seating, lighting, and related office and 
school accessory products that perform equal to and often better than national brands, 
Realspace delivers affordable professionalism to elevate the way your office looks, feels and 
functions. All Realspace® furniture and accessories were created based on the belief that 
stylish, productive workspaces shouldn't cost an arm and a leg. From seating and desks to 
filing and shelving, Realspace® offers flexible, affordable furniture solutions, including many 
of our best-sellers. 

• WorkPro: Superior work deserves superior furniture, and WorkPro® redefines what success 
looks and feels like in the office. This sophisticated line of commercial-grade office furniture, 
seating, and file cabinets is meticulously crafted to last the long hours you put in each day. 
WorkPro products feature high-end, premium materials, carefully selected to offer a superior 
experience over long hours and in multiple positions. When professional quality and long-
lasting durability are of the utmost importance, WorkPro® office furniture delivers. 

 

o School and classroom Safety and Security training, supplies, and services  

At Office Depot, we are investing in building out a comprehensive safety and security solution on 
behalf of the students, staff, and faculty we serve, no matter where they are within the school.  

As part of the Office Depot Safety offering through CompuCom, we offer: 

1. Network-centric video surveillance 
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2. Video intercom & surveillance systems  

3. Access Control to help with door locking scenarios 

4. Door locks and intrusion alarm system 

5. Key chain alarms, tactical pens, vests, and backpack inserts 

6. Clear backpacks 

7. A robust guest management system for visitors that enter your school 

8. Digital signage 

9. Flexible and scalable system for future expansion  

10. Redundant archives in local and remote locations 

11. Role-based video access to mobile or remote users and even other things such as 
biometrics 

In order to: 

• Take advantage of current IT infrastructure benefits 

• Quickly resolve confrontations  

• Help ensure student safety 

• Reduce theft after school hours 

 

o Bus and Crosswalk Safety and Security training, supplies, and services  

When it comes to protecting our crossing guards and students as they make their way onto campus 
each day, we offer a variety of important supplies: 

• Certified standard safety vests 

• Safety signage 

• Crosswalk signs 

• Tactical backpacks 

• Tactical inserts 

• Pepper spray 

• Tactical flashlights 

• Surveillance cameras 
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o On-site and online Professional Development Services, including webinars  

At Office Depot we understand that the real magic behind a District & School’s Strategic Plan is the 
ability to align the Schools, Teachers, Parents, and Students, to involve and execute priorities, and 
sustain programming - that really reaps meaningful results for the District community. 

We believe that every conversation, tool, service, and solution must be centered on the student and 
applied to learning. 

Together with our Education Collaborators partner, we can bring a team to your project comprised of 
people who have proven experience with your challenge, school culture, tools, and community 
landscape.  Bringing together different perspectives to our customer’s needs and a variety of delivery 
platforms allows for the most comprehensive programming at the best price.   

• Multiple Formats - One size doesn’t fit all. We offer keynotes, on-site workshops, webinars, 
online courses and much more. We will work with you to meet your learning needs. 

• Multi-Platform - We are platform agnostic! Whether you prefer Apple, Google, Microsoft, or 
a combination of those, we have the skills and partnerships to help you succeed! 

• Multi-School Events - Sometimes environments that bring together people from different 
schools and districts can be powerful. Our boot-camps and summits empower this. 

Our teams work in schools every day.  We teach how to integrate new tools, technologies, learning 
environments, and learning strategies, into your instructional goals and objectives. 

 

o Supplemental Curriculum programs, resources, products, services, and supplies  

Copy and Print – Curriculum Printing Solutions  
Office Depot’ response includes a comprehensive end to end solution for all printing services, to 
include Copy & Print, Promotional Materials and more.  For over 20 years, Office Depot has provided 
Copy & Print Services to school districts nationwide for the ordering, production and distribution of 
custom curriculum workbooks/classroom materials, provided an online ordering system for critical 
printed materials/forms used districtwide, and provided Brand Identity products to school districts to 
maintain quality and consistency with our printed products for both schools and district offices.    

For 10+ years Office Depot has partnered with Curriculum Departments in school districts to help set 
up, produce and distribute printed materials such as classroom consumables, workbooks, and 
textbooks to help manage costs associated with utilizing OER Materials (Open Educational Resources), 
organizing supplemental content, alongside with the implementation of newly adopted content.  

Office Depot has a nationwide K-12 sales staff, as well as dedicated K-12 support staff, that specifically 
works with our K-12 customers.  Each school district is assigned a K-12 Project Lead to assist with large, 
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complex print jobs and curriculum orders.  This team helps curriculum directors to streamline the 
printing and distribution of their materials into the classroom. With today's’ instructional shifts, Office 
Depot understands that budgets need to go further and the teacher’s time in the classroom is more 
important than ever. 

For smaller print orders, use Office Depot’s online ordering system. Orders can be placed 24/7 online 
via our BSD site and we have nationwide support staff in place to assist with individual orders placed.  

Office Depot’s approach is to work with The City’s customers to provide solutions for the printing and 
distribution of the Participating Schools’ instructional materials. These materials include Benchmark 
Testing, Classroom Consumables, Workbooks, and Professional Development. We understand that 
printing is only part of the process and that getting the materials distributed down to the classroom 
level takes time, effort and energy.   

• Cost-effective solutions – We’ll help your Participating Schools stay on budget while meeting 
your specific curriculum adoption printing requirements.  Save teacher time and print budgets 
by letting Office Depot print your materials instead of using your school’s copier 

• When appropriate, our paced-production solution can help schools limit or manage their 
stored inventory by producing materials at quarter or semester breaks. This reduces the need 
to store a year’s worth of curriculum – freeing valuable space for other needs and eliminating 
the risk of damage. 

• Time-saving distribution services – We’ll collate all classroom materials so your department 
or schools don’t have to. Office Depot will distribute these materials directly to your school 
free of charge on orders over $25. 

• Dedicated education print representatives – We have a dedicated team that works specifically 
with curriculum departments across the nation to help make their process more efficient.  
We’ll help you identify the products and services that meet the needs of your teachers, 
students, and staff.   

Office Depot has a proven process to provide Curriculum, Testing, and Instructional Materials to your 
standards, at your request: 

Advantage to your schools:  

• Consistent quality printing standards  

• Labor production and assembly solutions to save 
teachers time 

• Timely delivery and distribution  

• Budget relief. The City’s pricing through Office 
Depot can below internal copier costs 

• Tremendous capacity and flexibility 

 

School districts have taken 
advantage of our printing/production 
capabilities to save as much as 40% 

from the current process. 
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Testing Solutions 

Ease of use 

• Leverage Office Depot’s Print-on-Demand system to easily upload a file, ticket the job, receive 
a proof and a quote and place your order 

• Utilize Office Depot’s online document repository (File Cabinet) to store and re-print regularly 
used documents 

• Work with your local Office Depot Copy and Print representative to submit 
intricate/complicated jobs, like Benchmark testing 

Distribution 

Through Office Depot’s world-class distribution system, jobs can be delivered at the campus level, 
bundled and labeled by teacher within three days of placing the order (large orders may require 
additional time). There is no charge for this distribution on orders over $25. 

Class Room Consumables and Instructional Materials Solution 

Ease of use 

• Utilize Office Depot’s online document repository (File Cabinet) to store and re-print regularly 
used documents 

• Move to just in time procurement model for consumables 

• Allow teachers to order materials with the click of a button instead of spend time at the copier 

• Control print budget with tiered approval processes 

Distribution 

Materials will be shipped directly to the school with the teacher’s name on it for easy distribution 

Workbook Solutions 

• Office Depot works with the school district to verify permission to print (blackline masters) 

• Only order/print quantity needed (Print on Demand) 

• No need to try to project additional need in the coming school year 

• True On-Demand solution 

• Most teachers don’t teach or need every chapter of a workbook 

• Utilize Office Depot’s online document repository (File Cabinet) to store only the chapters 
that are used.  Print only the quantity needed of the relevant portion of the workbook 

• Price to print workbooks varies based on size, finishing selected, etc. 

• Typical cost savings range from 25–40 % 
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• Materials shipped directly to school sites with Free Shipping on orders over $25, some 
restrictions may apply for oversize orders and/or shipping to Alaska, Hawaii & Puerto Rico. 

Professional Development Solutions 

• Leverage Office Depot’s Print on Demand system to easily upload a file, ticket the job, receive 
a proof and quote and place your order 

• Utilize Office Depot’s online document repository (File Cabinet) to store and re-print regularly 
used professional development materials 

• Let Office Depot print and assemble time intensive binders and tabs 

University Extensions & Community Engagement Programs 
Office Depot has a strong relationship with University Extensions – predominantly within the Land 
Grant system - where we provide print services beginning with assessments of the current state all the 
way to distribution – including digital presentment helping those customers with content 
development, content enhancement, workflow management, obsolescence, and waste reduction. 

Self-Serve Printing in every Office Depot and OfficeMax store 

For increased time savings and convenience, schools that need to use off-site printing are able to 
securely send files to their local store, securely retrieve it at the printer, and print! 

Customers can print or scan their own color documents and pay for them right at the printer. We are 
proud to offer our schools and their community, a self-serve, pay at the printer, color copying and 
scanning in every Office Depot and OfficeMax store. 

The printers feature a full-color touch screen tablet. Simply press the buttons to indicate if you want 
to print or scan, along with other specifications including color, quantity, and size. 

These new copiers can print from and scan color documents to: 

• Email 

• USB Drives 

• Google Drive 

• Dropbox 

The printers recognize many file formats, including most Microsoft files and PDFs. It’s easy to print 
from an e-mail by sending your files to officedepot@printme.com. Documents are saved there for 24-
hours, and then you can print them from any self-serve copier at any store. When you arrive, all you 
need to do is type in a code at the copier, and your secure print comes out right then and there. We 
also offer an option to upload files to a free MyFiles cloud storage system, and those files can be 
accessed directly from any printer. 
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Customers can pay by credit card or gift card right at the printer, and Contract customers can pay for 
services with their Store Purchase Cards (SPCs). They can also add rewards, coupons and tax-exempt 
status right on the printer’s touch screen. 

 

o Other education-related services  

Back to School  

This past summer, Office Depot launched Start Proud!™, its new 
signature back-to-school philanthropic initiative. Start Proud!™ 
was created to help foster brighter beginnings for schools in 
low-income communities nationwide and to give students, 
parents and teachers the supplies they need to start the year 
confident, prepared and proud.  

This new program officially kicked-off in July 2018 when 
associates in South Florida, Atlanta, Austin, Charlotte, Chicago, Philadelphia, and San Francisco hosted 
backpack bundling bashes in their markets. At these bashes, associates, friends and family members 
came together to assemble 20,000 fully stocked backpacks for deserving students in their 
communities.   

On Friday, August 3, Atlanta-area associates held the first of 10 Start Proud! celebratory assemblies 
across the nation. These inspiring campus celebrations included remarks from Office Depot's senior 
executives, the school's principals, the district's superintendents, National PTA representatives. At each 
Start Proud! event hundreds of excited students gathered and cheered when it was announced they 
would all be receiving brand new backpacks with supplies. Office Depot also donated another 1,000 
backpacks to each school district to assist with ongoing needs at other Title I schools in their area 
throughout the 2018-2019 school year. One "All-Star Teacher" from each school was also celebrated 
for their extraordinary efforts in the classroom and given approximately $1,000 worth of premium 
supplies. Finally, teachers at each school were surprised with an additional donation of six palettes of 
classroom supplies to share and help them start the year off right.  

The Start Proud! program will expand to additional districts and Title 1 elementary schools in 2019, to 
engage more of our associates in this critical work to support deserving teachers, students and 
families. 

The Start Proud! program will expand to additional districts and Title 1 elementary schools in 2019, to 
engage more of our associates in this critical work to support deserving teachers, students and 
families. 

Higher Education 
Office Depot has been servicing and supporting the needs of the Higher Education community for 
over 28 years. Our offering includes our full line catalog of basic and specialty office supplies, our 
adjacency categories of Copy & Print, Janitorial Products, Managed Print Solutions, Technology and 



  

h  

Furniture.  This full breadth offering also includes a considerable focus on sustainable purchasing which 
is often lead by the Higher Education community. 

With today’s ever-evolving learning environments, Office Depot is positioned to deliver more products 
and services and lower costs for colleges and schools. That is why we have created a broader selection 
of classroom, lab, lounge and library/gathering space furniture solutions for Higher Education. The 
product assortment provides solutions you can customize but still receive in a quick timeframe. 
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OMNIA PARTNERS EXHIBITS 
EXHIBIT B- ADMINISTRATION AGREEMENT, EXAMPLE 

ADMINISTRATION AGREEMENT 

THIS ADMINISTRATION AGREEMENT (this “Agreement”) is made this ___ day of ______ 
20___, between National Intergovernmental Purchasing Alliance Company, a Delaware 
corporation d/b/a OMNIA Partners Public Sector (“OMNIA Partners”), and ________________ 
(“Supplier”). 

RECITALS 

WHEREAS, the ___________________ (the “Principal Procurement Agency”) has 
entered into a Master Agreement dated _________________, Agreement No_______, by and 
between the Principal Procurement Agency and Supplier, (as may be amended from time to time 
in accordance with the terms thereof, the “Master Agreement”), as attached hereto as Exhibit A 
and incorporated herein by reference as though fully set forth herein, for the purchase of 
___________________________ (the “Product”); 

WHEREAS, said Master Agreement provides that any or all public agencies, including 
state and local governmental entities, public and private primary, secondary and higher education 
entities, non-profit entities, and agencies for the public benefit (collectively, “Public Agencies”), 
that register (either via registration on the OMNIA Partners website or execution of a Master 
Intergovernmental Cooperative Purchasing Agreement, attached hereto as Exhibit B) (each, 
hereinafter referred to as a “Participating Public Agency”) may purchase Product at prices stated 
in the Master Agreement; 

WHEREAS, Participating Public Agencies may access the Master Agreement which is 
offered through OMNIA Partners to Public Agencies; 

WHEREAS, OMNIA Partners serves as the contract administrator of the Master 
Agreement on behalf of Principal Procurement Agency; 

WHEREAS, Principal Procurement Agency desires OMNIA Partners to proceed with 
administration of the Master Agreement; and 

WHEREAS, OMNIA Partners and Supplier desire to enter into this Agreement to make 
available the Master Agreement to Participating Public Agencies and to set forth certain terms 
and conditions governing the relationship between OMNIA Partners and Supplier. 

NOW, THEREFORE, in consideration of the payments to be made hereunder and the 
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mutual covenants contained in this Agreement, OMNIA Partners and Supplier hereby agree as 
follows: 

DEFINITIONS 
 
 1. Capitalized terms used in this Agreement and not otherwise defined herein shall 
have the meanings given to them in the Master Agreement. 
 

TERMS AND CONDITIONS 
 
 2. The Master Agreement and the terms and conditions contained therein shall apply 
to this Agreement except as expressly changed or modified by this Agreement.  Supplier 
acknowledges and agrees that the covenants and agreements of Supplier set forth in the 
solicitation and Supplier’s response thereto resulting in the Master Agreement are incorporated 
herein and are an integral part hereof. 
 
 3. OMNIA Partners shall be afforded all of the rights, privileges and indemnifications 
afforded to Principal Procurement Agency by or from Supplier under the Master Agreement, and 
such rights, privileges and indemnifications shall accrue and apply with equal effect to OMNIA 
Partners, its agents, employees, directors, and representatives under this Agreement including, 
but not limited to, Supplier’s obligation to obtain appropriate insurance. 
 
 4. OMNIA Partners shall perform all of its duties, responsibilities and obligations as 
contract administrator of the Master Agreement on behalf of Principal Procurement Agency as set 
forth herein, and Supplier hereby acknowledges and agrees that all duties, responsibilities and 
obligations will be undertaken by OMNIA Partners solely in its capacity as the contract 
administrator under the Master Agreement. 
 
 5. With respect to any purchases by Principal Procurement Agency or any Participating 
Public Agency pursuant to the Master Agreement, OMNIA Partners shall not be: (i) construed as 
a dealer, re-marketer, representative, partner or agent of any type of the Supplier, Principal 
Procurement Agency or any Participating Public Agency; (ii) obligated, liable or responsible for 
any order for Product made by Principal Procurement Agency or any Participating Public Agency 
or any employee thereof under the Master Agreement or for any payment required to be made 
with respect to such order for Product; and (iii) obligated, liable or responsible for any failure by 
Principal Procurement Agency or any Participating Public Agency to comply with procedures or 
requirements of applicable law or the Master Agreement or to obtain the due authorization and 
approval necessary to purchase under the Master Agreement. OMNIA Partners makes no 
representation or guaranty with respect to any minimum purchases by Principal Procurement 
Agency or any Participating Public Agency or any employee thereof under this Agreement or the 
Master Agreement. 
 
 6. OMNIA Partners shall not be responsible for Supplier’s performance under the 
Master Agreement, and Supplier shall hold OMNIA Partners harmless from any liability that may 
arise from the acts or omissions of Supplier in connection with the Master Agreement.  
 
 7. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, OMNIA 
PARTNERS EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED REPRESENTATIONS AND 
WARRANTIES REGARDING OMNIA PARTNERS’ PERFORMANCE AS A CONTRACT 
ADMINISTRATOR OF THE MASTER AGREEMENT. OMNIA PARTNERS SHALL NOT BE 
LIABLE IN ANY WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, 



 
 
City of Tamarac  Purchasing and Contracts Division 
 

19-12R - OFFICE SUPPLIES, PRODUCTS AND RELATED SERVICES 61 

EXEMPLARY, PUNITIVE, OR RELIANCE DAMAGES, EVEN IF OMNIA PARTNERS IS 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
 

TERM OF AGREEMENT; TERMINATION 
 
 8. This Agreement shall be in effect so long as the Master Agreement remains in effect, 
provided, however, that the provisions of Sections 3 – 8 and 12 – 23, hereof and the 
indemnifications afforded by the Supplier to OMNIA Partners in the Master Agreement, to the 
extent such provisions survive any expiration or termination of the Master Agreement, shall 
survive the expiration or termination of this Agreement. 
 
 9. Supplier’s failure to maintain its covenants and commitments contained in this 
Agreement or any action of the Supplier which gives rise to a right by Principal Procurement 
Agency to terminate the Master Agreement shall constitute a material breach of this Agreement.  
If such breach is not cured within thirty (30) days of written notice to Supplier, in addition to any 
and all remedies available at law or equity, OMNIA Partners shall have the right to terminate this 
Agreement, at OMNIA Partners’ sole discretion.  Notwithstanding anything contained herein to 
the contrary, this Agreement shall terminate on the date of the termination or expiration of the 
Master Agreement. 
 

NATIONAL PROMOTION 
 
 10. OMNIA Partners and Supplier shall publicize and promote the availability of the 
Master Agreement’s products and services to Public Agencies and such agencies’ employees. 
Supplier shall require each Public Agency to register its participation in the OMNIA Partners 
program by either registering on the OMNIA Partners website 
(www.omniapartners.com/publicsector), or executing a Master Intergovernmental Cooperative 
Purchasing Agreement prior to processing the Participating Public Agency’s first sales order.  
Upon request, Supplier shall make available to interested Public Agencies a copy of the Master 
Agreement and such price lists or quotes as may be necessary for such Public Agencies to 
evaluate potential purchases. 
 
 11. Supplier shall provide such marketing and administrative support as set forth in the 
solicitation resulting in the Master Agreement, including assisting in development of marketing 
materials as reasonably requested by Principal Procurement Agency and OMNIA Partners. 
Supplier shall be responsible for obtaining permission or license of use and payment of any 
license fees for all content and images Supplier provides to OMNIA Partners or posts on the 
OMNIA Partners website. Supplier shall indemnify, defend and hold harmless OMNIA Partners 
for use of all such content and images including copyright infringement claims. Supplier and 
OMNIA Partners each hereby grant to the other party a limited, revocable, non-transferable, non-
sublicensable right to use such party’s logo (each, the “Logo”) solely for use in marketing the 
Master Agreement. Each party shall provide the other party with the standard terms of use of such 
party’s Logo, and such party shall comply with such terms in all material respects.  Both parties 
shall obtain approval from the other party prior to use of such party’s Logo.   Notwithstanding the 
foregoing, the parties understand and agree that except as provided herein neither party shall 
have any right, title or interest in the other party’s Logo.  Upon termination of this Agreement, each 
party shall immediately cease use of the other party’s Logo. 
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ADMINISTRATIVE FEE, REPORTING & PAYMENT

12. An  “Administrative Fee” shall be defined and due to OMNIA Partners from Supplier
in the amount of __ percent (__%) (“Administrative Fee Percentage”) multiplied by the total 
purchase amount paid to Supplier, less refunds, credits on returns, rebates and discounts, for the 
sale of products and/or services to Principal Procurement Agency and Participating Public 
Agencies pursuant to the Master Agreement (as amended from time to time and including any 
renewal thereof) (“Contract Sales”).  From time to time the parties may mutually agree in writing 
to a lower Administrative Fee Percentage for a specifically identified Participating Public Agency’s 
Contract Sales.   

13. Supplier shall provide OMNIA Partners with an electronic accounting report monthly,
in the format prescribed by OMNIA Partners, summarizing all Contract Sales for each calendar 
month.  The Contract Sales reporting format is provided as Exhibit C (“Contract Sales Report”), 
attached hereto and incorporated herein by reference. Contract Sales Reports for each calendar 
month shall be provided by Supplier to OMNIA Partners by the 10th day of the following month. 
Failure to provide a Contract Sales Report within the time and manner specified herein shall 
constitute a material breach of this Agreement and if not cured within thirty (30) days of written 
notice to Supplier shall be deemed a cause for termination of the Master Agreement, at Principal 
Procurement Agency’s sole discretion, and/or this Agreement, at OMNIA Partners’ sole discretion. 

14. Administrative Fee payments are to be paid by Supplier to OMNIA Partners at the
frequency and on the due date stated in Section 13, above, for Supplier’s submission of 
corresponding Contract Sales Reports. Administrative Fee payments are to be made via 
Automated Clearing House (ACH) to the OMNIA Partners designated financial institution identified 
in Exhibit D.   Failure to provide a payment of the Administrative Fee within the time and manner 
specified herein shall constitute a material breach of this Agreement and if not cured within thirty 
(30) days of written notice to Supplier shall be deemed a cause for termination of the Master
Agreement, at Principal Procurement Agency’s sole discretion, and/or this Agreement, at OMNIA
Partners’ sole discretion. All Administrative Fees not paid when due shall bear interest at a rate
equal to the lesser of one and one-half percent (1 1/2%) per month or the maximum rate permitted
by law until paid in full.

15. Supplier shall maintain an accounting of all purchases made by Participating Public
Agencies under the Master Agreement.  OMNIA Partners, or its designee, in OMNIA Partners’ 
sole discretion, reserves the right to compare Participating Public Agency records with Contract 
Sales Reports submitted by Supplier for a period of four (4) years from the date OMNIA Partners 
receives such report.  In addition, OMNIA Partners may engage a third party to conduct an 
independent audit of Supplier’s monthly reports.  In the event of such an audit, Supplier shall 
provide all materials reasonably requested relating to such audit by OMNIA Partners at the 
location designated by OMNIA Partners. In the event an underreporting of Contract Sales and a 
resulting underpayment of Administrative Fees is revealed, OMNIA Partners will notify the 
Supplier in writing.  Supplier will have thirty (30) days from the date of such notice to resolve the 
discrepancy to OMNIA Partners’ reasonable satisfaction, including payment of any Administrative 
Fees due and owing, together with interest thereon in accordance with Section 13, and 
reimbursement of OMNIA Partners’ costs and expenses related to such audit. 

GENERAL PROVISIONS 
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 16. This Agreement, the Master Agreement and the exhibits referenced herein 
supersede any and all other agreements, either oral or in writing, between the parties hereto with 
respect to the subject matter hereto and no other agreement, statement, or promise relating to 
the subject matter of this Agreement which is not contained or incorporated herein shall be valid 
or binding.  In the event of any conflict between the provisions of this Agreement and the Master 
Agreement, as between OMNIA Partners and Supplier, the provisions of this Agreement shall 
prevail.   
 
 17. If any action at law or in equity is brought to enforce or interpret the provisions of 
this Agreement or to recover any Administrative Fee and accrued interest, the prevailing party 
shall be entitled to reasonable attorney’s fees and costs in addition to any other relief to which it 
may be entitled. 
 
 18. This Agreement and OMNIA Partners’ rights and obligations hereunder may be 
assigned at OMNIA Partners’ sole discretion to an affiliate of OMNIA Partners, any purchaser of 
any or all or substantially all of the assets of OMNIA Partners, or the successor entity as a result 
of a merger, reorganization, consolidation, conversion or change of control, whether by operation 
of law or otherwise.  Supplier may not assign its obligations hereunder without the prior written 
consent of OMNIA Partners. 
 
 19. All written communications given hereunder shall be delivered by first-class mail, 
postage prepaid, or overnight delivery on receipt to the addresses as set forth below.  

 
A. OMNIA Partners: 

 
 OMNIA Partners 

Attn: President 
840 Crescent Centre Drive 
Suite 600 
Franklin, TN 37067 

 
B. Supplier: 

 
[____________________] 

  [____________________] 
[____________________] 
[____________________] 

 
 20. If any provision of this Agreement shall be deemed to be, or shall in fact be, illegal, 
inoperative or unenforceable, the same shall not affect any other provision or provisions herein 
contained or render the same invalid, inoperative or unenforceable to any extent whatever, and 
this Agreement will be construed by limiting or invalidating such provision to the minimum extent 
necessary to make such provision valid, legal and enforceable. 
  21. This Agreement may not be amended, changed, modified, or altered without the 
prior written consent of the parties hereto, and no provision of this Agreement may be discharged 
or waived, except by a writing signed by the parties.  A waiver of any particular provision will not 
be deemed a waiver of any other provision, nor will a waiver given on one occasion be deemed 
to apply to any other occasion.  
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22. This Agreement shall inure to the benefit of and shall be binding upon OMNIA
Partners, the Supplier and any respective successor and assign thereto; subject, however, to the 
limitations contained herein. 

23. This Agreement will be construed under and governed by the laws of the State of
Delaware, excluding its conflicts of law provisions and any action arising out of or related to this 
Agreement shall be commenced solely and exclusively in the state or federal courts in Williamson 
County Tennessee. 

24. This Agreement may be executed in counterparts, each of which is an original but
all of which, together, shall constitute but one and the same instrument. The exchange of copies 
of this Agreement and of signature pages by facsimile, or by .pdf or similar electronic transmission, 
will constitute effective execution and delivery of this Agreement as to the parties and may be used in 
lieu of the original Agreement for all purposes. Signatures of the parties transmitted by facsimile, or 
by .pdf or similar electronic transmission, will be deemed to be their original signatures for any purpose 
whatsoever. 

[INSERT SUPPLIER ENTITY NAME] NATIONAL INTERGOVERNMENTAL 
PURCHASING ALLIANCE 
COMPANY 
d/b/a OMNIA Partners Public Sector 

Signature Signature 
Sarah Vavra 

Name Name 
Sr. Vice President, Public Sector 

Contracting 
Title Title 

Date Date 
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EXHIBIT G‐ NEW JERSEY BUSINESS COMPLIANCE 

 

NEW JERSEY BUSINESS COMPLIANCE  
Suppliers intending to do business in the State of New Jersey must comply with policies and procedures required under New Jersey 
statues. All offerors submitting proposals must complete the following forms specific to the State of New Jersey. Completed forms 
should be submitted with the offeror’s response to the RFP. Failure to complete the New Jersey packet will impact OMNIA Partners’ 
ability to promote the Master Agreement in the State of New Jersey.  
 
DOC #1 Ownership Disclosure Form  
 
DOC #2 Non-Collusion Affidavit  
 
DOC #3 Affirmative Action Affidavit  
 
DOC #4 Political Contribution Disclosure Form  
 
DOC #5 Stockholder Disclosure Certification  
 
DOC #6 Certification of Non-Involvement in Prohibited Activities in Iran (See separate attachment titled City of Tamarac-Exhibit G- 
New Jersey Forms Doc#6 Certification 
 
DOC #7 New Jersey Business Registration Certificate  
 
New Jersey suppliers are required to comply with the following New Jersey statutes when applicable:  
 
• all anti-discrimination laws, including those contained in N.J.S.A. 10:2-1 through N.J.S.A. 10:2-14, N.J.S.A. 10:5-1, and N.J.S.A. 10:5-

31 through 10:5-38;  
 
• Prevailing Wage Act, N.J.S.A. 34:11-56.26, for all contracts within the contemplation of the Act;  
 
• Public Works Contractor Registration Act, N.J.S.A. 34:11-56.26; and  
 
• Bid and Performance Security, as required by the applicable municipal or state statutes. 
 

 

 

 

 

 

 

 

 

 



DOC #1  
OWNERSHIP DISCLOSURE FORM 

(N.J.S. 52:25-24.2) 

Pursuant to the requirements of P.L. 1999, Chapter 440 effective April 17, 2000 (Local Public Contracts Law), the offeror shall complete 
the form attached to these specifications listing the persons owning 10 percent (10%) or more of the firm presenting the proposal.  

Company Name: Office Depot, Inc 
Street: 6600 Old Military Trail  
City, State, Zip Code: Boca Raton FL 33496 

Complete as appropriate: 

I _______________________________________, certify that I am the sole owner of ____________________________________, that there are no 
partners and the business is not incorporated, and the provisions of N.J.S. 52:25-24.2 do not apply.  

OR: 

I _______________________________________, a partner in___________________________, do hereby certify that the following is a list of all 
individual partners who own a 10% or greater interest therein. I further certify that if one (1) or more of the partners is itself a corporation 
or partnership, there is also set forth the names and addresses of the stockholders holding 10% or more of that corporation’s stock or 
the individual partners owning 10% or greater interest in that partnership.  

OR: 

I ____Susan Cummings__________, an authorized representative of _Office Depot, Inc._, a corporation, do hereby certify that the following 
is a list of the names and addresses of all stockholders in the corporation who own 10% or more of its stock of any class. I further certify 
that if one (1) or more of such stockholders is itself a corporation or partnership, that there is also set forth the names and addresses of 
the stockholders holding 10% or more of the corporation’s stock or the individual partners owning a 10% or greater interest in that 
partnership.  

(Note: If there are no partners or stockholders owning 10% or more interest, indicate none.) 

Name Address Interest 
BlackRock Institutional Trust Company, 
N.A. 

400 Howard Street, San Francisco, 
California, 

13.5% 

The Vanguard Group, Inc. 100 Vanguard Blvd, Malvern, PA 19355 10.2% 

I further certify that the statements and information contained herein, are complete and correct to the best of my knowledge and belief. 

Vice President, Public Sector 
Date Authorized Signature and Title 
4/18/19





DOC #3  
AFFIRMATIVE ACTION AFFIDAVIT 

(P.L. 1975, C.127) 

Company Name:  Office Depot, Inc 
Street: 6600 North Military Trail  
City, State, Zip Code: Boca Raton, FL  33496 

Proposal Certification:  
Indicate below company’s compliance with New Jersey Affirmative Action regulations. Company’s proposal will be 
accepted even if company is not in compliance at this time. No contract and/or purchase order may be issued, however, 
until all Affirmative Action requirements are met.  

Required Affirmative Action Evidence:  
Procurement, Professional & Service Contracts (Exhibit A) 
Vendors must submit with proposal:  

1. A photo copy of their Federal Letter of Affirmative Action Plan Approval

OR

2. A photo copy of their Certificate of Employee Information Report

OR

3. A complete Affirmative Action Employee Information Report (AA302) __________

Public Work – Over $50,000 Total Project Cost:  
A. No approved Federal or New Jersey Affirmative Action Plan. We will complete Report Form  

AA201-A upon receipt from the 

B. Approved Federal or New Jersey Plan – certificate enclosed  

I further certify that the statements and information contained herein, are complete and correct to the best of my knowledge 
and belief.  

_________________________ Vice President, Public Sector 
Authorized Signature and Title  

_______________ 
Date 
4/18/19



NJ Certificate of 
Employee Informatio

 



DOC #3, continued  P.L. 1995, c. 127 (N.J.A.C. 17:27)  
MANDATORY AFFIRMATIVE ACTION LANGUAGE  

PROCUREMENT, PROFESSIONAL AND SERVICE CONTRACTS 

During the performance of this contract, the contractor agrees as follows: 

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for employment because 
of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation. The contractor will take 
affirmative action to ensure that such applicants are recruited and employed, and that employees are treated during employment, 
without regard to their age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation. Such 
action shall include, but not be limited to the following: employment, upgrading, demotion, or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship. 
The contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to be provided 
by the Public Agency Compliance Officer setting forth provisions of this non-discrimination clause.  

The contractor or subcontractor, where applicable will, in all solicitations or advertisement for employees placed by or on behalf of 
the contractor, state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status, sex, affectional or sexual orientation.  

The contractor or subcontractor, where applicable, will send to each labor union or representative of workers with which it has a 
collective bargaining agreement or other contract or understanding, a notice, to be provided by the agency contracting officer 
advising the labor union or workers' representative of the contractor's commitments under this act and shall post copies of the notice 
in conspicuous places available to employees and applicants for employment.  

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer pursuant to 
P.L. 1975, c. 127, as amended and supplemented from time to time and the Americans with Disabilities Act.  

The contractor or subcontractor agrees to attempt in good faith to employ minority and female workers trade consistent with the 
applicable county employment goal prescribed by N.J.A.C. 17:27-5.2 promulgated by the Treasurer pursuant to P.L. 1975, C.127, as 
amended and supplemented from time to time or in accordance with a binding determination of the applicable county employment 
goals determined by the Affirmative Action Office pursuant to N.J.A.C. 17:27-5.2 promulgated by the Treasurer pursuant to P.L. 1975, 
C.127, as amended and supplemented from time to time.  

The contractor or subcontractor agrees to inform in writing appropriate recruitment agencies in the area, including employment 
agencies, placement bureaus, colleges, universities, labor unions, that it does not discriminate on the basis of age, creed, color, 
national origin, ancestry, marital status, sex, affectional or sexual orientation, and that it will discontinue the use of any recruitment 
agency which engages in direct or indirect discriminatory practices.  

The contractor or subcontractor agrees to revise any of it testing procedures, if necessary, to assure that all personnel testing 
conforms with the principles of job-related testing, as established by the statutes and court decisions of the state of New Jersey and 
as established by applicable Federal law and applicable Federal court decisions. 

The contractor or subcontractor agrees to review all procedures relating to transfer, upgrading, downgrading and lay-off to ensure 
that all such actions are taken without regard to age, creed, color, national origin, ancestry, marital status, sex, affectional or sexual 
orientation, and conform with the applicable employment goals, consistent with the statutes and court decisions of the State of New 
Jersey, and applicable Federal law and applicable Federal court decisions.  

The contractor and its subcontractors shall furnish such reports or other documents to the Affirmative Action Office as may be 
requested by the office from time to time in order to carry out the purposes of these regulations, and public agencies shall furnish 
such information as may be requested by the Affirmative Action Office for conducting a compliance investigation pursuant to 
Subchapter 10 of the Administrative Code (NJAC 17:27).  

_______________________________________ 
Signature of Procurement Agent 



DOC #4 
C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM 

Public Agency Instructions 
This page provides guidance to public agencies entering into contracts with business entities that are required to file Political 
Contribution Disclosure forms with the agency. It is not intended to be provided to contractors. What follows are instructions on the 
use of form local units can provide to contractors that are required to disclose political contributions pursuant to N.J.S.A. 19:44A-
20.26 (P.L. 2005, c. 271, s.2). Additional information on the process is available in Local Finance Notice 2006-1 
(http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html). Please refer back to these instructions for the appropriate links, as 
the Local Finance Notices include links that are no longer operational.  

1. The disclosure is required for all contracts in excess of $17,500 that are not awarded pursuant to a “fair and open”
process (N.J.S.A. 19:44A-20.7).

2. Due to the potential length of some contractor submissions, the public agency should consider allowing data to be
submitted in electronic form (i.e., spreadsheet, pdf file, etc.). Submissions must be kept with the contract documents
or in an appropriate computer file and be available for public access. The form is worded to accept this alternate
submission. The text should be amended if electronic submission will not be allowed.

3. The submission must be received from the contractor and on file at least 10 days prior to award of the contract.
Resolutions of award should reflect that the disclosure has been received and is on file.

4. The contractor must disclose contributions made to candidate and party committees covering a wide range of public
agencies, including all public agencies that have elected officials in the county of the public agency, state legislative
positions, and various state entities. The Division of Local Government Services recommends that contractors be
provided a list of the affected agencies. This will assist contractors in determining the campaign and political
committees of the officials and candidates affected by the disclosure.

a. The Division has prepared model disclosure forms for each county. They can be downloaded from the “County
PCD Forms” link on the Pay-to-Play web site at http://www.nj.gov/dca/divisions/dlgs/programs/lpcl.html#12. 
They will be updated from time-to-time as necessary.  
b. A public agency using these forms should edit them to properly reflect the correct legislative district(s). As
the forms are county-based, they list all legislative districts in each county. Districts that do not represent the 
public agency should be removed from the lists.  
c. Some contractors may find it easier to provide a single list that covers all contributions, regardless of the
county. These submissions are appropriate and should be accepted. 
d. The form may be used “as-is”, subject to edits as described herein.
e. The “Contractor Instructions” sheet is intended to be provided with the form. It is recommended that the
Instructions and the form be printed on the same piece of paper. The form notes that the Instructions are 
printed on the back of the form; where that is not the case, the text should be edited accordingly.  
f. The form is a Word document and can be edited to meet local needs, and posted for download on web sites,
used as an e-mail attachment, or provided as a printed document.  

5. It is recommended that the contractor also complete a “Stockholder Disclosure Certification.” This will assist the local
unit in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed on the 
Business Entity Disclosure Certification in the 12 months prior to the contract (See Local Finance Notice 2006-7 for 
additional information on this obligation at http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html). A sample 
Certification form is part of this package and the instruction to complete it is included in the Contractor Instructions. NOTE: 
This section is not applicable to Boards of Education. 



Doc #4, continued 
C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM 

Contractor Instructions 

Business entities (contractors) receiving contracts from a public agency that are NOT awarded pursuant to a “fair and open” process 
(defined at N.J.S.A. 19:44A-20.7) are subject to the provisions of P.L. 2005, c. 271, s.2 (N.J.S.A. 19:44A-20.26). This law provides that 10 
days prior to the award of such a contract, the contractor shall disclose contributions to:  

• any State, county, or municipal committee of a political party
• any legislative leadership committee*
• any continuing political committee (a.k.a., political action committee)
• any candidate committee of a candidate for, or holder of, an elective office: o of the public entity awarding the

contract
o of that county in which that public entity is located
o of another public entity within that county
o or of a legislative district in which that public entity is located or, when the public entity is a county, of any

legislative district which includes all or part of the county

The disclosure must list reportable contributions to any of the committees that exceed $300 per election cycle that were made during 
the 12 months prior to award of the contract. See N.J.S.A. 19:44A-8 and 19:44A-16 for more details on reportable contributions.  

N.J.S.A. 19:44A-20.26 itemizes the parties from whom contributions must be disclosed when a business entity is not a natural person. 
This includes the following:  

• individuals with an “interest” ownership or control of more than 10% of the profits or assets of a business entity or
10% of the stock in the case of a business entity that is a corporation for profit  

• all principals, partners, officers, or directors of the business entity or their spouses
• any subsidiaries directly or indirectly controlled by the business entity
• IRS Code Section 527 New Jersey based organizations, directly or indirectly controlled by the business entity and

filing as continuing political committees, (PACs).

When the business entity is a natural person, “a contribution by that person’s spouse or child, residing therewith, shall be deemed to 
be a contribution by the business entity.” [N.J.S.A. 19:44A-20.26(b)] The contributor must be listed on the disclosure.  

Any business entity that fails to comply with the disclosure provisions shall be subject to a fine imposed by ELEC in an amount to be 
determined by the Commission which may be based upon the amount that the business entity failed to report.  

The enclosed list of agencies is provided to assist the contractor in identifying those public agencies whose elected official and/or 
candidate campaign committees are affected by the disclosure requirement. It is the contractor’s responsibility to identify the specific 
committees to which contributions may have been made and need to be disclosed. The disclosed information may exceed the 
minimum requirement.  

The enclosed form, a content-consistent facsimile, or an electronic data file containing the required details (along with a signed cover 
sheet) may be used as the contractor’s submission and is disclosable to the public under the Open Public Records Act.  

The contractor must also complete the attached Stockholder Disclosure Certification. This will assist the agency in meeting its 
obligations under the law. NOTE: This section does not apply to Board of Education contracts.  

* N.J.S.A. 19:44A-3(s): “The term "legislative leadership committee" means a committee established, authorized to be established, or
designated by the President of the Senate, the Minority Leader of the Senate, the Speaker of the General Assembly or the Minority 
Leader of the General Assembly pursuant to section 16 of P.L.1993, c.65 (C.19:44A-10.1) for the purpose of receiving contributions and 
making expenditures.” 



Doc #4, continued 
C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM 

Required Pursuant to N.J.S.A. 19:44A-20.26 

This form or its permitted facsimile must be submitted to the local unit 
no later than 10 days prior to the award of the contract. 

Part I – Vendor Information 
Vendor Name:  Office Depot, Inc. 
Address:  6600 North Military Trail 
City:  Boca Raton  State:  FL Zip: 33496-2434  

The undersigned being authorized to certify, hereby certifies that the submission provided herein represents compliance with the 
provisions of N.J.S.A. 19:44A-20.26 and as represented by the Instructions accompanying this form. 

Susan Cummings Vice President, Public Sector 
Signature Printed Name Title 

Part II – Contribution Disclosure 

Disclosure requirement: Pursuant to N.J.S.A. 19:44A-20.26 this disclosure must include all reportable political contributions (more 
than $300 per election cycle) over the 12 months prior to submission to the committees of the government entities listed on the form 
provided by the local unit. 

 [   ]   Check here if disclosure is provided in electronic form  

Contributor Name Recipient Name Date Dollar Amount 
None $ 

[   ]   Check here if the information is continued on subsequent page(s) 



Doc #4, continued  
List of Agencies with Elected Officials Required for Political Contribution Disclosure 

N.J.S.A. 19:44A-20.26 

County Name:  
State: Governor, and Legislative Leadership Committees 
Legislative District #s:  

State Senator and two members of the General Assembly per district. 

County:  
Freeholders  County Clerk Sheriff 
{County Executive}  Surrogate 

Municipalities (Mayor and members of governing body, regardless of title): 

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD FROM THE PAY TO PLAY SECTION OF THE DLGS WEBSITE A 
COUNTY-BASED, CUSTOMIZABLE FORM. 







Doc #6 

Certification of Non-Involvement in Prohibited Activities in Iran 

Pursuant to N.J.S.A. 52:32-58, Offerors must certify that neither the Offeror, nor any of its parents, subsidiaries, and/or affiliates (as 
defined in N.J.S.A. 52:32 – 56(e) (3)), is listed on the Department of the Treasury’s List of Persons or Entities Engaging in Prohibited 
Investment Activities in Iran and that neither is involved in any of the investment activities set forth in N.J.S.A. 52:32 – 56(f).  

Offerors wishing to do business in New Jersey through this contract must fill out the Certification of Non-Involvement in Prohibited 
Activities in Iran here:  
http://www.state.nj.us/humanservices/dfd/info/standard/fdc/disclosure_investmentact.pdf.  

Offerors should submit the above form completed with their proposal. 

Please see our separate certificate titled City of Tamarac- Exhibit G-New Jersey Forms- Doc.#6 Certification. 



4/18/19



Doc #7 

NEW JERSEY BUSINESS REGISTRATION CERTIFICATE 
(N.J.S.A. 52:32-44) 

Offerors wishing to do business in New Jersey must submit their State Division of Revenue issued Business Registration Certificate 
with their proposal here. Failure to do so will disqualify the Offeror from offering products or services in New Jersey through any 
resulting contract.  

http://www.state.nj.us/treasury/revenue/forms/njreg.pdf 



Requirements for National Cooperative Contract 
Page 21 of 44 

OMNIA PARTNERS EXHIBITS 
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS 

FEDERAL CERTIFICATIONS 
ADDENDUM FOR AGREEMENT FUNDED BY U.S. FEDERAL GRANT 

TO WHOM IT MAY CONCERN: 

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. This form should be 
completed and returned with proposal. 

The following certifications and provisions may be required and apply when a Participating Agency expends federal funds for any 
purchase resulting from this procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases, awarded 
by the Participating Agency and the Participating Agency’s subcontractors shall contain the procurement provisions of Appendix II to 
Part 200, as applicable. 

APPENDIX II TO 2 CFR PART 200 
(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation adjusted 
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council (Councils) 
as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances where 
contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate. 

Pursuant to Federal Rule (A) above, when a Participating Agency expends federal funds, the Participating Agency reserves all rights 
and privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract by either 
party. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be 
effected and the basis for settlement. (All contracts in excess of $10,000) 

Pursuant to Federal Rule (B) above, when a Participating Agency expends federal funds, the Participating Agency reserves the right 
to immediately terminate any agreement in excess of $10,000 resulting from this procurement process in the event of a breach or 
default of the agreement by Offeror in the event Offeror fails to: (1) meet schedules, deadlines, and/or delivery dates within the time 
specified in the procurement solicitation, contract, and/or a purchase order; (2) make any payments owed; or (3) otherwise perform 
in accordance with the contract and/or the procurement solicitation. Participating Agency also reserves the right to terminate the 
contract immediately, with written notice to offeror, for convenience, if Participating Agency believes, in its sole discretion that it is 
in the best interest of Participating Agency to do so. Offeror will be compensated for work performed and accepted and goods 
accepted by Participating Agency as of the termination date if the contract is terminated for convenience of Participating Agency. Any 
award under this procurement process is not exclusive and Participating Agency 
 reserves the right to purchase goods and services from other offerors when it is in Participating Agency’s best interest. 

Does offeror agree?   YES  Initials of Authorized Representative of offeror 

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the 
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause 
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30 CFR 
12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive Order 
11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of Federal 
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.” 

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted construction 
contract, the equal opportunity clause is incorporated by reference herein. 

Does offeror agree to abide by the above?   YES  Initials of Authorized Representative of offeror 

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime 
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance 
with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 
CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted 



Requirements for National Cooperative Contract 
Page 22 of 44 

OMNIA PARTNERS EXHIBITS 
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS 

Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and mechanics at 
a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor. In 
addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a copy 
of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision to award 
a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non - Federal entity 
must report all suspected or reported violations to the Federal awarding agency. The contracts must also include a 
provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of 
Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole 
or in Part by Loans or Grants from the United States”). The Act provides that each contractor or subrecipient must be 
prohibited from inducing, by any means, any person employed in the construction, completion, or repair of public work, to 
give up any part of the compensation to which he or she is otherwise entitled. The non -Federal entity must report all 
suspected or reported violations to the Federal awarding agency. 

Pursuant to Federal Rule (D) above, when a Participating Agency expends federal funds during the term of an award for all 
contracts and subgrants for construction or repair, offeror will be in compliance with all applicable Davis-Bacon Act provisions. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by the 
non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a provision 
for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5). Under 
40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and laborer on the 
basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible provided that the 
worker is compensated at a rate of not less than one and a half times the basic rate of pay for all hours  worked  in 
excess  of  40  hours  in  the  work  week.  The requirements of 40 U.S.C.  3704 are applicable to construction work and 
provide that no laborer or mechanic must be required to work in surroundings or under working conditions which are 
unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or materials or articles 
ordinarily available on the open market, or contracts for transportation or transmission of intelligence. 

Pursuant to Federal Rule (E) above, when a Participating Agency expends federal funds, offeror certifies that offeror will be in 
compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an award for all 
contracts by Participating Agency resulting from this procurement process. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding 
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small 
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of experimental, 
developmental, or research work under that “funding agreement,” the recipient or subrecipient must comply with the 
requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under 
Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations issued by the awarding 
agency. 

Pursuant to Federal Rule (F) above, when federal funds are expended by Participating Agency, the offeror certifies that during the 
term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror agrees to comply with 
all applicable requirements as referenced in Federal Rule (F) above. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as amended—
Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non - Federal award 
to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-
7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations must be reported to the 
Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA). 
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OMNIA PARTNERS EXHIBITS 
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS 

Pursuant to Federal Rule (G) above, when federal funds are expended by Participating Agency, the offeror certifies that during the 
term of an award for all contracts by Participating Agency member resulting from this procurement process, the offeror agrees 
to comply with all applicable requirements as referenced in Federal Rule (G) above. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be 
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance with 
the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 
CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, 
suspended, or otherwise excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority 
other than Executive Order 12549. 

Pursuant to Federal Rule (H) above, when federal funds are expended by Participating Agency, the offeror certifies that during the 
term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror certifies that neither 
it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation by any federal department or agency. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

(I) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000 
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal appropriated 
funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any 
lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures are 
forwarded from tier to tier up to the non-Federal award. 

Pursuant to Federal Rule (I) above, when federal funds are expended by Participating Agency, the offeror certifies that during the 
term and after the awarded term of an award for all contracts by Participating Agency resulting from this procurement process, the 
offeror certifies that it is in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352). The 
undersigned further certifies that: 
(1)   No Federal appropriated funds have been paid or will be paid for on behalf of the undersigned, to any person for influencing or 
attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of congress, or an 
employee of a Member of Congress in connection with the awarding of a Federal contract, the making of a Federal grant, the making 
of a Federal loan, the entering into a cooperative agreement, and the extension, continuation, renewal, amendment, or modification 
of a Federal contract, grant, loan, or cooperative agreement. 
(2)   If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or 
attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of congress, or an 
employee of a Member of Congress in connection with this Federal grant or cooperative agreement, the undersigned shall complete 
and submit Standard Form-LLL, “Disclosure Form to Report Lobbying”, in accordance with its instructions. 
(3)   The undersigned shall require that the language of this certification be included in the award documents for all covered sub-
awards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall certify and disclose accordingly. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS 

When federal funds are expended by Participating Agency for any contract resulting from this procurement process, offeror certifies 
that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror further certifies that offeror will 
retain all records as required by 2 CFR § 200.333 for a period of three years after grantees or subgrantees submit final 
expenditure reports or quarterly or annual financial reports, as applicable, and all other pending matters are closed. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 
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OMNIA PARTNERS EXHIBITS 
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS 

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT 
When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror certifies that it 
will comply with the mandatory standards and policies relating to energy efficiency which are contained in the state energy 
conservation plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321 et seq.; 49 C.F.R. Part 18). 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS 

To the extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal Transit 
Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America Act and agrees to 
provide such certification or applicable waiver with respect to specific products to any Participating Agency upon request. 
Purchases made in accordance with the Buy America Act must still follow the applicable procurement rules calling for free and 
open competition. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

PROCUREMENT OF RECOVERED MATERIALS REQUIREMENTS FOR – 2 C.F.R. §200.322 

Participating Agency and its contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource 
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines of the 
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials practicable, 
consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value of 
the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner 
that maximizes energy and resource recovery; and establishing an affirmative procurement program for procurement of recovered 
materials identified in the EPA guidelines.. 

Does Vendor agree? YES  Initials of Authorized Representative of Vendor 

CERTIFICATION OF ACCESS TO RECORDS – 2 C.F.R. § 200.336 

Offeror agrees that the Inspector General of the Agency or any of their duly authorized representatives shall have access to any 
books, documents, papers and records of offeror that are directly pertinent to offeror’s discharge of its obligations under the Contract 
for the purpose of making audits, examinations, excerpts, and transcriptions. The right also includes timely and reasonable access 
to offeror’s personnel for the purpose of interview and discussion relating to such documents. 
Does offeror agree? YES  Initials of Authorized Representative of offeror 

CERTIFICATION OF AFFORDABLE CARE ACT 

Offeror understands and agrees that it shall be solely responsible for compliance with the patient Protection and Affordable Care Act, 
Public Law 111-148 and the Health Care and Education Reconciliation Act 111-152 (collectively the Affordable Care Act “ACA”). The 
Offeror shall bear sole responsibility for providing health care benefits for its employees who provide services as required by Federal 
law. 
Does offeror agree? YES  Initials of Authorized Representative of offeror 

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS 

Offeror agrees that all contracts it awards pursuant to the Contract shall be bound by the foregoing terms and conditions. 

Does offeror agree? YES  Initials of Authorized Representative of offeror 

Offeror agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It is 
further acknowledged that offeror certifies compliance with all provisions, laws, acts, regulations, etc. as specifically 
noted above. 
Offeror’s Name: ____________________________________________________________________________________________ 

Mark-Hess
Typewritten Text
Office Depot, Inc.
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Address, City, State, and Zip Code: _____________________________________________________________________________ 
Phone Number:___________________________________ Fax Number: ______________________________________ 
Printed Name and Title of Authorized Representative:______________________________________________________________________ 
Email Address: ____________________________________________________________________________________________ 

Signature of Authorized Representative: ____________________________Date: _________________________________4/18/19

Mark-Hess
Typewritten Text
6600 North Military Trail Boca Raton, Florida 33496-2434

Mark-Hess
Typewritten Text
561-438-4800					  800-593-8830

Mark-Hess
Typewritten Text
Susan Cummings, Vice President, Public Sector

Mark-Hess
Typewritten Text
susan.cummings@officedepot.com



Disclaimer: The software and information ("Services") accessed herein were developed exclusively at private expense, and are proprietary to Dun & Bradstreet,
Inc., and its affiliates and subsidiaries (collectively, "D&B"), and may include copyrighted works, trade secrets, or other materials created by D&B at great effort and
expense.

If the Customer accessing the Services is part of the executive, legislative or judicial branches of the U.S. Federal Government, the Services contained herein are a
Commercial Item as that term is defined in FAR 2.101, and are comprised of Technical Data, Computer Software and Computer Software Documentation as those
terms are defined in FAR 52.227-14(a) and DFAR 252.227-13.

Customer's rights to use the Services are as described in the government contract signed between D&B and the Government.

Under no circumstances will the Customer accessing the Services have greater rights in the Services provided hereunder than "Limited Rights" as that term is
defined in FAR 52.227-14 (ALT II) and DFAR 252.227-7013(f) and "Restricted Rights" as that term is defined in FAR 52.227-14 (ALT III) and DFAR 252.227-7014(f),
respectively.

Live Report : OFFICE DEPOT, INC.
D-U-N-S® Number: 15-353-1108
Trade Names: OFFICE DEPOT - OFFICEMAX
Endorsement/Billing Reference: kim.souders@officedepot.com

D&B Address

Address 6600 N Military Trl
Boca Raton, FL, US -
33496

Phone 561 438-4800

Fax

Location Type Headquarters

Web www.officedepot.com

Added to Portfolio:  11/23/2010

Last View Date:  12/14/2018

Endorsement : kim.souders@officedepo
t.com

Company Summary

Currency: Shown in USD unless otherwise indicated 

Detailed Trade Risk Insight™

Days Beyond Terms Past 3 Months

7
Days

D&B Company Overview

This is a headquarters location

Branch(es) or Division(s) exist Y

Chief Executive GERRY P SMITH,
CEO

Stock Symbol ODP

Score Bar

Commercial Credit Score Class Low to Moderate Risk of severe payment
delinquency.

Credit Limit - D&B Aggressive Unavailable
FSS Incidence Percentile 2.73
Commercial Credit Score
Percentile

Low to Moderate Risk of severe payment
delinquency.

PAYDEX® Paying 14 days past due

Financial Stress Score Class Moderate to High Risk of severe financial stress.

Credit Limit - D&B Conservative Unavailable
D&B Rating 5A2 5A indicates 50 million and over, Credit appraisal

of 2 is good

Printed By:Kim OConnell
Date Printed:January 04, 2019
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PAYDEX® Trend Chart

Dollar-weighted average of 7383 payment
experiences reported from 115 Companies

Recent Derogatory Events

Nov-18 Dec-18 Jan-19

Placed for Collection - - -

Bad Debt Written Off - - -

Total Amount Current & Past Due - 13 Month Trend

Year Started 1986

Employees 45000 (2400 Here)

Financing SECURED

SIC 5943 , 5044

Line of business Ret stationery, whol
office equipment, ret
computers/ software

NAICS 453210

History Status CLEAR

Financial Condition GOOD

Stock Performance

ODP : 2.55  0.00 (-0.01%)

Previous Close: 2.55

Volume: 0.00

Daily High: 0.00

Daily Low: 0.00

52-Week High: 3.67

52-Week Low: 2.00

P/E: 25.50

Market Cap: 1,395,354,459

EPS: 0.11

Div/Yield: 3.93

 

FirstRain Company News

 
2019-01-03T14:04:58 EST 2:04 PM-The Real Deal
Former Office Depot HQ in Delray Beach sells

 
2019-01-03T07:30:56 EST 7:30 AM-The Recycler
Why Office Depot could be a financial favourite

 
2019-01-03T05:30:08 EST 5:30 AM-Delray
Former Office Depot Site Ripe For

 
2019-01-02T16:27:49 EST 4:27 PM-Stock Traders
Office Depot Inc. Common Stoc $ODP

 
2019-01-02T07:58:17 EST 7:58 AM-MR Modern
Thrivent Financial for Lutherans Has $1.23

 
2018-12-31T00:38:39 EST 12:38 AM-MR Modern
Office Depot (ODP) Downgraded by

 
2018-12-28T16:32:55 EST 4:32 PM-The Olympia
$2.68 Billion in Sales Expected for Office Depot

 
2018-12-25T09:07:30 EST 9:07 AM-Daily Magazine
Is There An Opportunity With Office Depot,

  Mackenzie Financial Corp Buys Shares of
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2018-12-22T06:49:39 EST 6:49 AM-MR Modern
Office Depot Inc (ODP) Shares Sold by

 
2018-12-19T14:45:18 EST 2:45 PM-Shopping Center
Best Buy, Office Depot and Bed Bath & Beyond

 
2018-12-16T23:28:45 EST 11:28 PM-Insider Monkey
Hedge Funds Are Buying Office Depot Inc

 
2018-12-14T08:42:21 EST 8:42 AM-MR Modern
Fairpointe Capital LLC Has $90.48 Million Stake

 
2018-12-12T16:29:59 EST 4:29 PM-Chain Store Age
Office Depot offers new home installation

 
2018-12-12T14:00:00 EST 2:00 PM-Business Wire
Office Depot Becomes Installation Partner for

 
2018-12-10T10:02:00 EST 10:02 AM-FLY TO
Office Depot Paper Templates Photos ♨

 
2018-12-08T13:27:46 EST 1:27 PM-Stock Traders
Office Depot Inc. Common Stoc $ODP

 
2018-12-06T09:37:10 EST 9:37 AM-PR Newswire
Xometry Shop Advantage Program Expands

 
2018-12-06T06:31:18 EST 6:31 AM-The Recycler
Office Depot Europe goes Viking

 
2018-12-05T17:33:14 EST 5:33 PM-FOX Business
Why Office Depot Stock Soared 26% in

 
2018-12-04T08:36:23 EST 8:36 AM-PR Newswire
IdeaPaint's Best in Class Dry Erase

 
2018-12-03T08:08:28 EST 8:08 AM-4-Traders
Papeles y Cartones de Europa : Dec 3, 2018

 
2018-11-30T13:40:24 EST 1:40 PM-Billboard
Janelle Monáe Recalls Getting Fired From

 
2018-11-29T13:01:43 EST 1:01 PM-Fast Company
Office Depot turns its empty retail space into

 
2018-11-29T12:11:00 EST 12:11 PM-Sun Sentinel
Old Office Depot headquarters eyed for

 
2018-11-28T09:15:33 EST 9:15 AM-Talkin Cloud
Cyxtera, Office Depot, Intermedia Channel

 
2018-11-20T09:09:49 EST 9:09 AM-Sun Sentinel
Office Depot to buy back $100 million in stock

 
2018-11-20T09:00:00 EST 9:00 AM-Business Wire
Office Depot Reveals Cyber Week Savings

 
2018-11-19T19:00:00 EST 7:00 PM-Business Wire
Office Depot Announces Successful Debt

 
2018-11-19T13:06:00 EST 1:06 PM-Moody's
Moody's upgrades Office Depot to Ba3

 
2018-11-19T00:36:18 EST 12:36 AM-Digiday
Look out, WeWork, Office Depot is using its

 
2018-11-18T03:19:46 EST 3:19 AM-Lohud
Office Depot Weekly Ad in Lower Hudson
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2018-11-15T14:21:49 EST 2:21 PM-Marketing Land
Office Depot launches first holiday-themed AR

 
2018-11-15T13:03:19 EST 1:03 PM-Paper Age
European Commission Clears DS Smith

 
2018-11-15T10:55:06 EST 10:55 AM-Business
The CEO of Office Depot reveals how the

 
2018-11-15T08:00:00 EST 8:00 AM-Business Wire
Office Depot’s CompuCom Launches Managed

 
2018-11-14T12:11:46 EST 12:11 PM-MorningStar UK
DS Dmith's Europac Purchase Gets Green

 
2018-11-14T08:11:34 EST 8:11 AM-Michigan Live
Office Depot opens new Portage store after

 
2018-11-13T15:01:52 EST 3:01 PM-Market News
ODP: Insiders vs. Shorts

 
2018-11-13T13:28:30 EST 1:28 PM-Stock Traders
Office Depot Inc. Common Stoc $ODP

 
2018-11-13T08:21:45 EST 8:21 AM-Seeking Alpha
Office Depot: 3Q18 Results May Have Proved

 
2018-11-09T16:37:00 EST 4:37 PM-MicroSmallCap
Two Cheap Stocks Under $5: Denbury

 
2018-11-09T07:30:40 EST 7:30 AM-The Olympia
Office Depot (ODP) Rating Increased to Sell at

 
2018-11-08T11:54:07 EST 11:54 AM-Business
CEO Gerry Smith is leading Office Depot

 
2018-11-08T07:01:11 EST 7:01 AM-PR Newswire
Salsify Acquires Chat Startup Welcome

 
2018-11-07T16:26:45 EST 4:26 PM-Smarter Analyst
Office Depot (ODP) Receives a Buy from Merrill

 
2018-11-07T15:36:03 EST 3:36 PM-Digiday
In bid for survival, Office Depot focuses on

 
2018-11-07T12:56:13 EST 12:56 PM-MSN Money
ODP - Stock quote for Office Depot Inc - MSN

 
2018-11-07T12:51:49 EST 12:51 PM-The Motley
Here's Why Office Depot Stock Is Soaring

 
2018-11-07T11:42:32 EST 11:42 AM-Retail Dive
Office Depot grows despite declines in IT unit

Powered by FirstRain

Public Filings

The following data includes both open and closed filings
found in D&B's database on this company.

Record Type Number of
Records

Most Recent
Filing Date

Bankruptcies 0 -

Judgments 2 09/01/17

Liens 12 04/05/17
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Suits 25 11/06/18

UCCs 287 09/18/18

The public record items contained herein may have been
paid, terminated, vacated or released prior to todays date.

Account Summaries

Totals
Total
Current
Balance

Total
Past
Due

Total
Past
Due
Cycle
1

Total
Past
Due
Cycle
2

Total
Past
Due
Cycle
3

Total
Past
Due
Cycle
4

Total
Past
Due
Cycle
5

Total
Charge-
Off
Amount

 

Type Lender Date
Reported

Open
Date

Closed
Date

Current
Balance

Total
Current
Balance

Total
Past
Due

Past
Due
Cycle
1

Past
Due
Cycle
2

Past
Due
Cycle
3

Past
Due
Cycle
4

Past
Due
Cycle
5

Charge-
Off
Amount

This information may not be reproduced in whole or in part by any means of reproduction.

Predictive Scores

Currency: Shown in USD unless otherwise indicated 

D&B Viability Rating Summary

The D&B Viability Rating uses D&B's proprietary analytics to compare the most predictive business risk indicators and deliver a highly reliable
assessment of the probability that a company will go out of business, become dormant/inactive, or file for bankruptcy/insolvency within the next 12
months. The D&B Viability Rating is made up of 4 components:

Viability Score

Compared to All US Businesses within the D&B Database:

Level of Risk: Low Risk
Businesses ranked 1 have a probability of becoming no longer viable: 0.2 %
Percentage of businesses ranked 1: 0.3 %
Across all US businesses, the average probability of becoming no longer viable: 14 %

Portfolio Comparison

Compared to All US Businesses within the same MODEL SEGMENT:

Model Segment : Available Financial Data
Level of Risk: Low Risk
Businesses ranked 2 within this model segment have a probability of becoming no longer viable: 0.2 %
Percentage of businesses ranked 2 with this model segment: 14 %
Within this model segment, the average probability of becoming no longer viable: 0.6 %
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Data Depth Indicator

Data Depth Indicator:

Rich Firmographics
Extensive Commercial Trading Activity
Comprehensive Financial Attributes

Company Profile
Financial Data Trade Payments Company Size Years in

Business

Available Available (3+
Trade) Large Established

Company Profile Details:

Financial Data: Available
Trade Payments: Available (3+ Trade)
Company Size: Large (Employees: 50+ or Sales: $500K+)
Years in Business: Established (5+)

Credit Capacity Summary

This credit rating was assigned because of D&B's assessment of the company's creditworthiness. For more information, see the

D&B Rating Key

D&B Rating : 5A2   Financial Strength: 5A indicates 50 million and over
Composite credit appraisal: 2 is good

Below is an overview of the companys rating history
since 01-01-1991 

D&B Rating Date Applied

5A2 02-25-2016

5A3 02-27-2014

5A4 08-09-2013

5A3 03-02-2009

5A2 01-01-1991

Sales:
10,240,000,000.00
( Down by 7.1%
from last year )

Number of Employees Total: 45,000 (2400 here)

Worth:
2,120,000,000
( Up by 14.5%
from last year )

( As of 29-Sep-18)

Working
Capital: $825,000,000 ( As of 30-Dec-17)

Payment Activity: (based on 734
experiences)

Average High Credit: 589,716

Highest Credit: 50,000,000

Total Highest Credit: 307,785,750
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 D&B Credit Limit Recommendation

Due to adverse or incomplete information, we are unable to provide a Credit Limit Recommendation for this business. Please contact your sales
representative or D&Bs Customer Resource Center at 800-234-3867 for assistance.

The Credit Limit Recommendation (CLR) is intended to serve as a directional benchmark for all businesses within the same line of business or industry,
and is not calculated based on any individual business. Thus, the CLR is intended to help guide the credit limit decision, and must be balanced in
combination with other elements which reflect the individual company's size, financial strength, payment history, and credit worthiness, all of which can be
derived from D&B reports.

Risk is assessed using D&Bs scoring methodology and is one factor used to create the recommended limits. See Help for details.

Financial Stress Class Summary

The Financial Stress Score predicts the likelihood of a firm ceasing business without paying all creditors in full, or reorganization or obtaining relief from
creditors under state/federal law over the next 12 months. Scores were calculated using a statistically valid model derived from D&Bs extensive data files.

The Financial Stress Class of 4 for this company shows that firms with this class had a failure rate of 0.84% (84 per 10,000), which is 1.75 times higher
than the average of businesses in D & B's database.

Financial Stress Class :

Moderately higher than average risk of severe financial stress, such as a bankruptcy or going out of business with unpaid debt, over the next 12 months.

Probability of Failure:

Risk of Severe Financial Stress for Businesses with this Class: 0.84 %  (84 per 10,000)
Financial Stress National Percentile :  2  (Highest Risk: 1; Lowest Risk: 100)
Financial Stress Score :  1349  (Highest Risk: 1,001; Lowest Risk: 1,875)
Average Risk of Severe Financial Stress for Businesses in D&B database: 0.48 %  ( 48 per 10,000)

The Financial Stress Class of this business is based on the following factors:

Special Event in the D & B Report
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Financial Stress Percentile Trend:

Notes:

The Financial Stress Class indicates that this firm shares some of the same business and financial characteristics of other companies with this
classification. It does not mean the firm will necessarily experience financial stress.
The Probability of Failure shows the percentage of firms in a given Class that discontinued operations over the past year with loss to creditors. The
Probability of Failure - National Average represents the national failure rate and is provided for comparative purposes.
The Financial Stress National Percentile reflects the relative ranking of a company among all scorable companies in D&Bs file.
The Financial Stress Score offers a more precise measure of the level of risk than the Class and Percentile. It is especially helpful to customers
using a scorecard approach to determining overall business performance.

Norms National %

This Business 2

Region: SOUTH ATLANTIC 48

Industry: GENERAL RETAIL 49

Employee range: 500+ 61

Years in Business: 26+ 77

This Business has a Financial Stress Percentile that shows:

Higher risk than other companies in the same region.

Higher risk than other companies in the same industry.

Higher risk than other companies in the same employee size range.
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Higher risk than other companies with a comparable number of years in business.

Credit Score Summary

The Commercial Credit Score (CCS) predicts the likelihood of a business paying its bills in a severely delinquent manner (91 days or more past terms).

The Credit Score class of 2 for this company shows that 2.5% of firms with this class paid one or more bills severely delinquent, which is lower than the
average of businesses in D & B's database.

Credit Score Class :

Incidence of Delinquent Payment

Among Companies with this Classification: 2.50 %
Average compared to businesses in D&Bs database:  10.20 % 
Credit Score Percentile :  77  (Highest Risk: 1; Lowest Risk: 100)
Credit Score :  542  (Highest Risk: 101; Lowest Risk:670)

The Credit Score Class of this business is based on the following factors:

Proportion of slow payments in recent months
Higher risk industry based on delinquency rates for this industry
Proportion of past due balances to total amount owing
Total Liabilities to Net Worth influencing the score
Evidence of open suits, liens, and judgments

Credit Score Class Percentile Trend:

Notes:

The Commercial Credit Score Risk Class indicates that this firm shares some of the same business and financial characteristics of other companies
with this classification. It does not mean the firm will necessarily experience severe delinquency.
The Incidence of Delinquent Payment is the percentage of companies with this classification that were reported 91 days past due or more by
creditors. The calculation of this value is based on D&B's trade payment database.
The Commercial Credit Score percentile reflects the relative ranking of a firm among all scorable companies in D&B's file.
The Commercial Credit Score offers a more precise measure of the level of risk than the Risk Class and Percentile. It is especially helpful to
customers using a scorecard approach to determining overall business performance.
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Norms National %

This Business 77

Region: SOUTH ATLANTIC 43

Industry: GENERAL RETAIL 49

Employee range: UN

Years in Business: 26+ 85

This business has a Credit Score Percentile that shows:

Lower risk than other companies in the same region.

Lower risk than other companies in the same industry.

Higher risk than other companies with a comparable number of years in business.

Trade Payments

Currency: Shown in USD unless otherwise indicated 

D&B PAYDEX®

The D&B PAYDEX is a unique, weighted indicator of payment performance based on payment experiences as reported to D&B by trade references.
Learn more about the D&B PAYDEX

Timeliness of historical payments for this company.

Current PAYDEX is 71 Equal to 14 days beyond terms ( Pays more slowly than the average for its industry of 3 days beyond terms )

Industry Median is 78 Equal to 3 days beyond terms

Payment Trend currently is Unchanged, compared to payments three months ago

Indications of slowness can be the result of dispute over merchandise, skipped invoices etc. Accounts are sometimes placed for collection even though
the existence or amount of the debt is disputed.

Total payment Experiences in D&Bs File (HQ) 734

Payments Within Terms (not weighted) 74 %

Trade Experiences with Slow or Negative Payments(%) 28.61%

Total Placed For Collection 1

High Credit Average 589,716

Largest High Credit 50,000,000

Highest Now Owing 50,000,000

Highest Past Due 6,000,000
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D&B PAYDEX

71 

 High risk of late payment (Average 30 to 120 days beyond terms)

 Medium risk of late payment (Average 30 days or less beyond terms)

 Low risk of late payment (Average prompt to 30+ days sooner)
When weighted by amount, payments to suppliers average 14 days beyond terms

3-Month D&B PAYDEX

71 

 High risk of late payment (Average 30 to 120 days beyond terms)

 Medium risk of late payment (Average 30 days or less beyond terms)

 Low risk of late payment (Average prompt to 30+ days sooner)
Based on payments collected over last 3 months.

When weighted by amount, payments to suppliers average 14 days beyond terms

D&B PAYDEX® Comparison

Current Year

PAYDEX® of this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Ret stationery, whol office
equipment, ret computers/software , based on SIC code 5943 .

Shows the trend in D&B PAYDEX scoring over the past 12 months.

  2/18 3/18 4/18 5/18 6/18 7/18 8/18 9/18 10/18 11/18 12/18 1/19

This Business 69 69 69 69 69 70 70 69 69 70 71 71

Industry Quartiles                      

Upper . 80 . . 80 . . 80 . . . .

Median . 78 . . 78 . . 78 . . . .

Lower . 67 . . 67 . . 67 . . . .

Current PAYDEX for this Business is 71 , or equal to 14 days beyond terms
The 12-month high is 71 , or equal to 14 DAYS BEYOND  terms
The 12-month low is 69 , or equal to 16 DAYS BEYOND  terms
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Previous Year

Shows PAYDEX of this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Ret stationery, whol office
equipment, ret computers/software , based on SIC code 5943 .

Previous Year 03/17
Q1'17

06/17
Q2'17

09/17
Q3'17

12/17
Q4'17

This Business 71 72 68 68

Industry Quartiles      

Upper 80 80 80 80

Median 78 78 78 78

Lower 66 66 66 66

Based on payments collected over the last 4 quarters.

Current PAYDEX for this Business is 71 , or equal to 14 days beyond terms
The present industry median Score is 78 , or equal to 3 days beyond terms
Industry upper quartile represents the performance of the payers in the 75th percentile
Industry lower quartile represents the performance of the payers in the 25th percentile

Payment Habits

For all payment experiences within a given amount of credit extended, shows the percent that this Business paid within terms. Provides number of
experiences to calculate the percentage, and the total credit value of the credit extended.

$ Credit Extended # Payment Experiences Total Amount % of Payments Within Terms

Over 100,000 120 302,200,000 62%
 

50,000-100,000 35 2,215,000 65%
 

15,000-49,999 76 1,825,000 76%
 

5,000-14,999 108 757,500 78%
 

1,000-4,999 109 220,000 81%
 

Under 1,000 73 24,550 63%
 

Based on payments collected over last 24 months.

All Payment experiences reflect how bills are paid in relation to the terms granted. In some instances, payment beyond terms can be the result of disputes
over merchandise, skipped invoices etc.

 Payment Summary

There are 734 payment experience(s) in D&Bs file for the most recent 24 months, with 330 experience(s) reported during the last three month period.

The highest   Now Owes  on file is 50,000,000 . The highest   Past Due  on file is 6,000,000 
12



Below is an overview of the companys currency-weighted payments, segmented by its suppliers primary industries:

 

 
Total
Revd
(#)

Total
Amts

Largest High
Credit

Within
Terms
(%)

Days Slow
<31 31-60 61-90 90>
(%) (%)

Top Industries    

Public finance 95 939,150 100,000 98 2 0 0 0

Electric services 30 241,400 35,000 88 12 0 0 0

Trucking non-local 27 12,532,600 6,000,000 66 31 1 0 2

Nonclassified 22 1,312,600 750,000 52 11 33 4 0

Executive office 20 130,000 20,000 100 0 0 0 0

Short-trm busn credit 18 2,556,400 2,000,000 56 40 2 2 0

Mfg nonwd office furn 15 2,638,550 900,000 51 12 37 0 0

Telephone communictns 14 95,950 55,000 71 29 0 0 0

Whol computers/softwr 12 15,210,000 5,000,000 95 5 0 0 0

Whol office supplies 11 36,215,000 20,000,000 69 31 0 0 0

Whol service paper 11 2,598,500 2,000,000 96 2 1 0 1

Arrange cargo transpt 11 1,356,500 500,000 65 35 0 0 0

Mfg wood home furn 7 2,100,000 1,000,000 76 24 0 0 0

Prepackaged software 7 1,865,000 600,000 82 2 16 0 0

Mfg manifold forms 7 43,600 20,000 52 37 11 0 0

Mfg misc plastic prdt 6 75,232,500 50,000,000 50 40 0 10 0

Misc coml printing 6 2,355,000 1,000,000 77 9 5 5 4

Business consulting 6 3,152,500 1,000,000 54 46 0 0 0

Whol industrial suppl 6 716,050 500,000 56 0 8 36 0

Natnl commercial bank 6 211,150 200,000 100 0 0 0 0

Newspaper-print/publ 6 380,000 100,000 50 28 22 0 0

Mfg photograph equip 6 116,500 100,000 90 10 0 0 0

Misc business credit 6 22,000 20,000 50 0 0 45 5

Natural gas distrib 6 58,500 20,000 93 7 0 0 0

Mfg computers 5 102,042,500 50,000,000 51 49 0 0 0

Mfg soap/detergents 5 1,750,750 700,000 31 38 20 11 0

Mfg computer storage 5 221,000 100,000 55 34 0 0 11

Whol groceries 5 197,500 90,000 56 44 0 0 0

Help supply service 5 120,750 80,000 96 2 0 2 0

Security broker/deal 5 180,000 50,000 100 0 0 0 0

Truck rental/leasing 5 105,000 35,000 50 5 26 0 19

Mfg confectionery 5 35,000 10,000 100 0 0 0 0

Electric w/other svcs 5 20,000 5,000 100 0 0 0 0

Misc business service 5 7,600 5,000 100 0 0 0 0

Detective/guard svcs 5 13,500 5,000 100 0 0 0 0

Whol appliances 4 9,250,000 6,000,000 97 3 0 0 0

Whol industrial equip 4 53,500 50,000 1 47 47 0 5

Whol nondurable goods 3 256,000 250,000 100 0 0 0 0

Misc equipment rental 3 110,250 100,000 50 0 0 0 50

Whol electronic parts 3 125,000 90,000 64 0 0 0 36

Mfg wood office furn 3 80,000 75,000 53 47 0 0 0

Mfg soft drinks 3 110,750 55,000 49 25 0 0 26

Local truck w/storage 3 48,000 45,000 52 47 1 0 0

Television station 3 17,500 7,500 0 100 0 0 0

Mfg nonwd fixtures 2 5,900,000 5,000,000 84 8 0 0 8

Mfg converted paper 2 2,005,000 2,000,000 100 0 0 0 0

Mfg envelopes 2 1,001,000 1,000,000 100 0 0 0 0

Mfg sporting goods 2 607,500 600,000 51 49 0 0 0
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Mfg misc products 2 400,050 400,000 100 0 0 0 0

Travel agency 2 450,000 250,000 100 0 0 0 0

Custom programming 2 80,000 50,000 69 0 31 0 0

Mfg wood fixtures 2 51,000 50,000 98 2 0 0 0

Whol lumber/millwork 2 40,050 40,000 50 50 0 0 0

Whol office equipment 2 27,500 25,000 5 95 0 0 0

Radiotelephone commun 2 15,250 15,000 51 0 49 0 0

Employment agency 2 15,000 10,000 33 0 0 0 67

Whol piece goods 2 10,000 7,500 87 0 0 13 0

Personal credit 2 6,000 5,000 100 0 0 0 0

Combination utilities 2 1,050 1,000 100 0 0 0 0

Whol chemicals 2 1,000 500 75 0 0 25 0

Coating/engrave svcs 2 750 500 66 17 0 0 17

Mfg die cut/paper brd 1 5,000,000 5,000,000 100 0 0 0 0

Paperboard mill 1 4,000,000 4,000,000 100 0 0 0 0

Whol heating/ac equip 1 2,000,000 2,000,000 100 0 0 0 0

Mfg conveyors 1 2,000,000 2,000,000 50 0 50 0 0

Mfg stationery prdts 1 2,000,000 2,000,000 50 50 0 0 0

State commercial bank 1 1,000,000 1,000,000 0 100 0 0 0

Advertising reps 1 600,000 600,000 100 0 0 0 0

Mfg abrasive products 1 500,000 500,000 100 0 0 0 0

Mfg audio/video equip 1 400,000 400,000 50 50 0 0 0

Mfg sanitary paper 1 400,000 400,000 100 0 0 0 0

Surety insurance 1 400,000 400,000 0 0 0 100 0

Mfg corrugated boxes 1 250,000 250,000 100 0 0 0 0

Mfg home cook equipt 1 200,000 200,000 50 50 0 0 0

Depository bank svcs 1 200,000 200,000 50 0 0 0 50

Mfg blankbook/binder 1 200,000 200,000 50 50 0 0 0

Mfg refrig/heat equip 1 100,000 100,000 50 50 0 0 0

Mfg calculating eqpt 1 100,000 100,000 50 50 0 0 0

Industrial launderer 1 100,000 100,000 0 0 50 0 50

Erects building equip 1 100,000 100,000 0 0 100 0 0

Job training services 1 70,000 70,000 50 50 0 0 0

Mfg computer terminal 1 50,000 50,000 50 0 50 0 0

Mfg elect housewares 1 30,000 30,000 0 100 0 0 0

Oil/gas field service 1 20,000 20,000 0 0 100 0 0

Mfg plane engine/part 1 15,000 15,000 0 50 0 0 50

Mfg plane parts/equip 1 10,000 10,000 0 50 0 50 0

Lithographic printing 1 10,000 10,000 100 0 0 0 0

Misc computer service 1 7,500 7,500 100 0 0 0 0

Accounting services 1 5,000 5,000 50 0 50 0 0

Mfg primary batteries 1 5,000 5,000 100 0 0 0 0

Engineering services 1 5,000 5,000 50 0 0 0 50

Mfg upholstered furn 1 5,000 5,000 0 0 100 0 0

Management services 1 5,000 5,000 100 0 0 0 0

Mfg relays/controls 1 5,000 5,000 0 100 0 0 0

Whol durable goods 1 2,500 2,500 0 0 0 100 0

Mfg ophthalmic goods 1 2,500 2,500 0 50 0 0 50

Domestic sea transprt 1 2,500 2,500 0 50 0 50 0

Mfg extracts/syrup 1 2,500 2,500 50 50 0 0 0

Ret misc merchandise 1 1,000 1,000 100 0 0 0 0

Gas production/distrb 1 1,000 1,000 100 0 0 0 0

Mfg glass products 1 500 500 0 0 0 100 0

Ret mail-order house 1 500 500 100 0 0 0 0
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Testing laboratory 1 250 250 100 0 0 0 0

Operative builders 1 250 250 50 50 0 0 0

Airport/airport svcs 1 250 250 0 0 0 100 0

Reg misc coml sector 1 100 100 100 0 0 0 0

Whol furniture 1 100 100 100 0 0 0 0

Mfg treated minerals 1 100 100 0 0 0 100 0

Mfg canned fruit/veg 1 100 100 100 0 0 0 0

Whol flowers/supplies 1 100 100 0 0 50 50 0

Ret stationery 1 50 50 100 0 0 0 0

Flooring contractor 1 50 50 0 50 0 0 50

Other payment categories  

Cash experiences 184 40,950 5,000  

Payment record unknown 15 447,500 200,000  

Unfavorable comments 4 55,250 25,000  

Placed for collections 1 N/A 0  

Total in D&B's file 734 307,785,750 50,000,000  

   

 

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed.

Indications of slowness can be result of dispute over merchandise, skipped invoices etc.

 Detailed payment history for this company

Date
Reported
(mm/yy)

Paying Record High Credit Now Owes Past Due Selling
Terms

Last Sale
Within
(month)

12/18 Ppt 200,000 0 0   4-5 mos

Ppt 25,000 0 0   2-3 mos

Ppt 25,000 0 0   6-12 mos

Ppt 10,000 0 0   6-12 mos

Ppt-Slow 30 60,000 60,000 60,000   1 mo

Ppt-Slow 120   500 500   2-3 mos

Slow 30 2,500 0 0   6-12 mos 

Slow 60   0 0   6-12 mos 

11/18 Ppt 1,000,000 1,000,000 0   1 mo

Ppt 1,000,000 1,000,000 0   1 mo

Ppt 500,000 300,000 0   1 mo

Ppt 100,000 60,000 0   1 mo

Ppt 100,000 60,000 5,000   1 mo

Ppt 85,000 45,000 0   1 mo

Ppt 25,000 0 0   4-5 mos

Ppt 10,000 500 0   1 mo

Ppt 10,000 2,500 0   1 mo

Ppt 10,000 10,000 0   1 mo

Ppt 10,000 0 0   6-12 mos

Ppt 7,500 5,000 0   1 mo

Ppt 7,500 0 0   2-3 mos

Ppt 7,500 0 0   1 mo

Ppt 7,500 2,500 0   1 mo

Ppt 5,000 5,000 0   1 mo

Ppt 5,000 0 0   1 mo

Ppt 2,500 2,500 0   1 mo
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Ppt 2,500 1,000 1,000 N30 6-12 mos

Ppt 2,500 1,000 0   1 mo

Ppt 2,500 2,500 0   1 mo

Ppt 2,500 0 0   1 mo

Ppt 2,500 2,500 0   1 mo

Ppt 2,500 100 0   1 mo

Ppt 2,500 2,500 0   1 mo

Ppt 2,500 500 0   1 mo

Ppt 2,500 0 0   4-5 mos

Ppt 2,500 2,500 0   1 mo

Ppt 1,000 0 0   6-12 mos

Ppt 1,000 50 50 N60 1 mo

Ppt 1,000 0 0   6-12 mos

Ppt 1,000 0 0   4-5 mos

Ppt 1,000 1,000 0   1 mo

Ppt 1,000 0 0   1 mo

Ppt 1,000 1,000 0   1 mo

Ppt 750 500     1 mo

Ppt 750 0     6-12 mos

Ppt 750 0 0   1 mo

Ppt 500 0 0 N30 1 mo

Ppt 500 0 0   6-12 mos

Ppt 500 0 0   6-12 mos

Ppt 250 0 0   6-12 mos

Ppt 100 0 0 1 10 N30 2-3 mos

Ppt 100 50 0   1 mo

Ppt 100 100 0   1 mo

Ppt 100 0 0   1 mo

Ppt 50 0 0   2-3 mos

Ppt 50 50 0   1 mo

Ppt 50 50 0   1 mo

Ppt 50 50 0 N30 1 mo

Ppt 50 0 0   4-5 mos

Ppt-Slow 15 300,000 45,000 7,500   1 mo

Ppt-Slow 15 250,000 200,000 40,000   1 mo

Ppt-Slow 30 2,000,000 40,000 35,000   1 mo

Ppt-Slow 30 700,000 400,000 85,000   1 mo

Ppt-Slow 30 55,000 35,000 500   1 mo

Ppt-Slow 30 40,000 40,000 0   1 mo

Ppt-Slow 30 5,000 0     1 mo

Ppt-Slow 30 2,500 2,500     1 mo

Ppt-Slow 60 800,000 0 0 1 15 N30 6-12 mos

Ppt-Slow 90 200,000 90,000 85,000   1 mo

Ppt-Slow 120 90,000 90,000 80,000   1 mo

Ppt-Slow 150 5,000 5,000 2,500   1 mo

Slow 5 250,000 200,000 7,500   1 mo

Slow 30 10,000 0 0   6-12 mos 

Slow 30 5,000 0 0   2-3 mos 

Slow 60-90 250,000 65,000 55,000   1 mo 

Slow 30-90+ 15,000 5,000 500   1 mo 

Slow 90+ 500 250 250   6-12 mos 

Slow 30-120+ 250 250 250   1 mo 

(079) Unsatisfactory . 25,000 250 250    

(080) 0 0 0 Cash 2-3 mos
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account

         

Payments Detail Key: 30 or more days beyond terms

Payment experiences reflect how bills are paid in relation to the terms granted. In some instances payment beyond terms can be the result of disputes
over merchandise, skipped invoices, etc. Each experience shown is from a separate supplier. Updated trade experiences replace those previously
reported.

Public Filings

Currency: Shown in USD unless otherwise indicated 

Summary

The following data includes both open and closed filings found in D&B's database on this company.

Record Type # of Records Most Recent Filing Date

Bankruptcy Proceedings 0 -

Judgments 2 09/01/17

Liens 12 04/05/17

Suits 25 11/06/18

UCCs 287 09/18/18

The following Public Filing data is for information purposes only and is not the official record. Certified copies can only be obtained from the official source.

Judgments

Status Unsatisfied

CASE NO. 05771 SCSC600326

Judgment type Judgment

Against OFFICE DEPOT INC

In favor of RACHEL VAUGHAN

Where filed POLK COUNTY SMALL CLAIMS COURT, DES MOINES, IA

  

Date status attained 09/01/17

Date entered 09/01/17

Latest Info Received 09/28/17

Judgment award 307

Status Unsatisfied

CASE NO. 2015788256HNB

Judgment type Judgment

Against OFFICE DEPOT INC

In favor of HUI LIU

Where filed ORANGE COUNTY SMALL CLAIMS COURT/NEWPORT BEACH, NEWPORT BEACH, CA

  

Date status attained 07/29/15

Date entered 07/29/15

Latest Info Received 02/19/16

Liens

A lien holder can file the same lien in more than one filing location. The appearance of multiple liens filed by the same lien holder against a debtor may be
indicative of such an occurrence. 
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Amount 218,620

Status Open

FILING NO. 2017-04255

Type State Tax

Filed By PENNSYLVANIA BUREAU OF COMPLIANCE

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed CUMBERLAND COUNTY PROTHONOTARY, CARLISLE, PA

Date Status Attained 04/05/17

Date Filed 04/05/17

Latest Info Received 05/25/17

Amount 314,658 ( DEPT OF REV/TAX LIEN )

Status Open

DOCKET NO. 201400017859

Type State Tax

Filed By COMMONWEALTH OF PA DEPARTMENT OF REVENUE, HARRISBURG, PA

Against OFFICE DEPOT INC., BOCA RATON, FL

Where Filed ALLEGHENY COUNTY PROTHONOTARY, PITTSBURGH, PA

Date Status Attained 10/02/14

Date Filed 10/02/14

Latest Info Received 10/03/14

Amount 43

Status Open

CASE NO. 14022128

Type County Tax

Filed By TAX COLLECTOR

Against OFFICE DEPOT INCORPORATED, STOCKTON, CA AND OTHERS

Where Filed SAN JOAQUIN COUNTY RECORDERS OFFICE, STOCKTON, CA

Date Status Attained 03/06/14

Date Filed 03/06/14

Latest Info Received 04/02/14

Amount 1,156

Status Open

CASE NO. 12-0615003

Type County Tax

Filed By TAX COLLECTOR

Against OFFICE DEPOT INC

Where Filed RIVERSIDE COUNTY RECORDERS OFFICE, RIVERSIDE, CA

Date Status Attained 12/18/12

Date Filed 12/18/12

Latest Info Received 01/23/13

Amount 271

Status Open

BOOK/PAGE 1398/387

Type State Tax

Filed By STATE OF GEORGIA FULTON COUNTY
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Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/08/12

Amount 404

Status Open

BOOK/PAGE 1398/406

Type State Tax

Filed By STATE OF GEORGIA FULTON COUNTY

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/08/12

Amount 337

Status Open

BOOK/PAGE 1398/407

Type State Tax

Filed By STATE OF GEORGIA FULTON COUNTY

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/08/12

Amount 227

Status Open

BOOK/PAGE 1398/638

Type State Tax

Filed By COUNTY OF FULTON

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/23/12

Amount 308

Status Open

BOOK/PAGE 1398/640

Type State Tax

Filed By COUNTY OF FULTON

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/23/12
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Amount 166

Status Open

BOOK/PAGE 1398/641

Type State Tax

Filed By COUNTY OF FULTON

Against OFFICE DEPOT INC, BOCA RATON, FL

Where Filed FULTON COUNTY SUPERIOR COURT CLERKS OFFICE, ATLANTA, GA

Date Status Attained 01/11/10

Date Filed 01/11/10

Latest Info Received 11/23/12

Suits

Status Pending

CASE NO. 201801031675CJC

Plaintiff FERNANDO ZOTEA

Defendant OFFICE DEPOT INC

Where filed ORANGE COUNTY SUPERIOR COURT, SANTA ANA, CA

   

Date status attained 11/06/18

Date filed 11/06/18

Latest Info Received 12/27/18

Suit Amount 1,000

Status Pending

CASE NO. CSM18 859070

Plaintiff ZAKI SINADA

Defendant OFFICE DEPOT AND OTHERS

Cause UNFAIR BUSINESS PRACTICE

Where filed SAN FRANCISCO COUNTY SMALL CLAIMS COURT, SAN FRANCISCO, CA

   

Date status attained 09/25/18

Date filed 09/25/18

Latest Info Received 10/02/18

Suit Amount 3,000

Status Pending

CASE NO. 05771 SCSC600326

Plaintiff RACHEL VAUGHAN

Defendant OFFICE DEPOT INC

Cause MONEY JUDGEMENT

Where filed POLK COUNTY SMALL CLAIMS COURT, DES MOINES, IA

   

Date status attained 06/20/17

Date filed 06/20/17

Latest Info Received 06/27/17

Suit Amount 50,000

Status Pending

DOCKET NO. 17M1 300895
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Plaintiff JACKSON JOSEPHINE

Defendant OFFICE DEPOT INC, CHICAGO, IL AND OTHERS

Where filed COOK COUNTY CIRCUIT COURT/1ST MUNICIPAL DIVISION, CHICAGO, IL

   

Date status attained 04/27/17

Date filed 04/27/17

Latest Info Received 05/09/17

Status Pending

DOCKET NO. A1701098

Plaintiff JOHNSON WARNER

Defendant OFFICE DEPOT INC.

Where filed HAMILTON COUNTY COMMON PLEAS COURT, CINCINNATI, OH

   

Date status attained 02/23/17

Date filed 02/23/17

Latest Info Received 05/12/17

Suit Amount 10,000

Status Pending

CASE NO. 17VESC01505

Plaintiff MOSKOVICH SARA

Defendant OFFICE DEPOT INC.

Cause SMALL CLAIMS (LIMITED JURISDICTION)

Where filed LOS ANGELES COUNTY SMALL CLAIMS COURT/VAN NUYS BRANCH, VAN NUYS, CA

   

Date status attained 02/14/17

Date filed 02/14/17

Latest Info Received 02/23/17

Status Pending

CASE NO. 2017SC003963

Plaintiff PURSENALITY DBA,BEST DEAL GENERAL MECHANDISING, MILWAUKEE, WI

Defendant OFFICE DEPOT AND OTHERS

Cause SM CLAIM, CLAIM UNDER $ LIMIT

Where filed MILWAUKEE COUNTY CIRCUIT COURT, MILWAUKEE, WI

   

Date status attained 02/09/17

Date filed 02/09/17

Latest Info Received 03/02/17

Status Removed to federal court

CASE NO. 201705924

Plaintiff MASSEY, WILLIAM

Defendant OFFICE DEPOT INC, BOCA RATON, FL AND OTHERS

Cause PERSONAL INJURY - NON-AUTO

Where filed HARRIS COUNTY CIVIL DISTRICT COURT, HOUSTON, TX

   

Date status attained 03/07/17

Date filed 01/27/17

Latest Info Received 03/13/17
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Status Judgment entered

CASE NO. MVS1601656

Plaintiff RUTHEE GOLDKORN

Defendant OFFICE DEPOT, MORENO VALLEY, CA

Cause SMALL CLAIMS-OVER $1500/UNDER $5000

Where filed RIVERSIDE COUNTY SMALL CLAIMS COURT/MORENO VALLEY, MORENO VALLEY, CA

   

Date status attained 06/29/16

Date filed 05/12/16

Latest Info Received 07/07/16

Status Judgment entered

CASE NO. MVS1601655

Plaintiff RUTHEE GOLDKORN

Defendant OFFICE DEPOT, MORENO VALLEY, CA

Cause SMALL CLAIMS-OVER $1500/UNDER $5000

Where filed RIVERSIDE COUNTY SMALL CLAIMS COURT/MORENO VALLEY, MORENO VALLEY, CA

   

Date status attained 06/29/16

Date filed 05/12/16

Latest Info Received 07/07/16

If it is indicated that there are defendants other than the report subject, the lawsuit may be an action to clear title to property and does not necessarily
imply a claim for money against the subject.

UCC Filings

Collateral All Assets and proceeds

Type Original

Sec. Party GOLDMAN SACHS LENDING PARTNERS LLC, AS ADMINISTRATIVE AGENT AND COLLATERAL
AGENT, NEW YORK, NY

Debtor OFFICE DEPOT, INC.

Filing No. 2017 7422696

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets and proceeds

Type Original

Sec. Party GOLDMAN SACHS LENDING PARTNERS LLC, AS ADMINISTRATIVE AGENT AND COLLATERAL
AGENT, NEW YORK, NY

Debtor OFFICE DEPOT FOREIGN HOLDINGS LP, LLC

Filing No. 2017 7422605

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets and proceeds
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Type Original

Sec. Party GOLDMAN SACHS LENDING PARTNERS LLC, AS ADMINISTRATIVE AGENT AND COLLATERAL
AGENT, NEW YORK, NY

Debtor OFFICE DEPOT FOREIGN HOLDINGS GP, LLC

Filing No. 2017 7422472

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets and proceeds

Type Original

Sec. Party GOLDMAN SACHS LENDING PARTNERS LLC, AS ADMINISTRATIVE AGENT AND COLLATERAL
AGENT, NEW YORK, NY

Debtor OD INTERNATIONAL, INC

Filing No. 2017 7422399

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets

Type Original

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, CHICAGO, IL

Debtor OFFICE DEPOT FOREIGN HOLDINGS LP, LLC

Filing No. 2017 7434972

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets

Type Original

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, CHICAGO, IL

Debtor OFFICE DEPOT FOREIGN HOLDINGS GP, LLC

Filing No. 2017 7434964

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral All Assets

Type Original

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, CHICAGO, IL

Debtor OD INTERNATIONAL, INC.

Filing No. 2017 7434956

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE
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Date Filed 2017-11-08

Latest Info Received 12/26/17

  

Collateral Negotiable instruments including proceeds and products - Account(s) including proceeds and products

Type Original

Sec. Party CARROLLTON BANK, O'FALLON, IL

Debtor LAPPE, CRAIG M., SAINT PETERS, MO

Filing No. 1710069456931

Filed With SECRETARY OF STATE/UCC DIVISION, JEFFERSON CITY, MO

  

Date Filed 2017-10-06

Latest Info Received 10/10/17

  

Collateral Negotiable instruments including proceeds and products - Account(s) including proceeds and products -
Chattel paper including proceeds and products - CONSIGNED MERCHANDISE including proceeds and
products

Type Original

Sec. Party A.T. CROSS COMPANY, LINCOLN, RI

Debtor OFFICE DEPOT, INC.

Filing No. 2009 2280771

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2009-07-16

Latest Info Received 08/13/09

  

Collateral Negotiable instruments including proceeds and products - Inventory including proceeds and products -
Account(s) including proceeds and products - Assets including proceeds and products - and OTHERS

Type Original

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, HOUSTON, TX

Debtor OFFICE DEPOT, INC.

Filing No. 2008 3282710

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2008-09-26

Latest Info Received 10/22/08

  

Type Release

Sec. Party JP MORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, HOUSTON, TX

Debtor OFFICE DEPOT, INC.

Filing No. 2011 0413271

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2011-02-03

Latest Info Received 03/29/11

Original UCC Filed Date 2008-09-26

Original Filing No. 2008 3282710

  

Type
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Amendment

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

Debtor OFFICE DEPOT, INC.

Filing No. 2012 1005273

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2012-03-14

Latest Info Received 04/05/12

Original UCC Filed Date 2008-09-26

Original Filing No. 2008 3282710

  

Type Continuation

Sec. Party JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT, HOUSTON, TX

Debtor OFFICE DEPOT, INC., DELRAY BEACH, FL

Filing No. 2018 2560627

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

  

Date Filed 2018-04-16

Latest Info Received 06/04/18

Original UCC Filed Date 2008-09-26

Original Filing No. 2008 3282710

  

There may be additional suits, liens, or judgments in D&B's file on this company available in the U.S. Public Records Database, also covered under your
PPP for D&Bi contract. If you would like more information on this database, please contact the Customer Resource Center at 1-800-234-3867.

Government Activity

Activity summary

Borrower (Dir/Guar) NO

Administrative Debt NO

Contractor YES

Grantee NO

Party excluded from federal program(s) NO

   

Possible candidate for socio-economic program consideration

Labour Surplus Area N/A

Small Business N/A

8(A) firm N/A

The details provided in the Government Activity section are as reported to Dun & Bradstreet by the federal government and other sources.

Special Events

Currency: Shown in USD unless otherwise indicated 

Special Events

11/20/2018 -STOCK/BOND ISSUANCE/REDEMPTION/REPURCHASE :

According to published reports, Office Depot, Inc. announced that its Board of Directors has authorized a new stock repurchase program for up to $100
million of its outstanding common stock beginning January 1, 2019. The Board of Directors has approved a new $100 million stock repurchase
authorization effective January 1, 2019. The new stock repurchase program will follow the Company's current program, which expires on December 31,

25



2018.

-LINE OF CREDIT :

According to published reports, According to published reports, Office Depot, Inc. announced that it has repriced its Term Loan Credit Agreement due
2022. As part of the repricing, the Company will repay approximately $200 million of the outstanding term loan, bringing the outstanding balance to $500
million. The Company entered into an amendment to its term loan that reduced the applicable interest rate margin by 175 basis points to LIBOR plus 525
basis points effective November 21, 2018. All other material provisions of the term loan remain unchanged. In conjunction with the repricing, the
Company also will make a voluntary repayment under the term loan of $194 million, reducing the current outstanding principal amount to $500 million.

11/07/2018 -EARNINGS UPDATE :

According to published reports, comparative operating results for the 39 weeks ended September 29, 2018: Sales of $8,345,000,000, Net Income of
$118,000,000; compared to Sales of $7,659,000,000, Net Income of $233,000,000 for the comparable period in the prior year.

08/07/2018 -EARNINGS UPDATE :

According to published reports, comparative operating results for the 26 weeks ended June 30, 2018: Sales of $5,458,000,000, Net Income of
$57,000,000; compared to Sales of $5,039,000,000, Net Income of $140,000,000 for the comparable period in the prior year.

History & Operations

Currency: Shown in USD unless otherwise indicated 

Company Overview

Company Name: OFFICE DEPOT, INC.

Doing Business As : OFFICE DEPOT ,
OFFICEMAX

Street Address: 6600 N Military Trl
Boca Raton ,  FL  33496

Phone: 561 438-4800

URL: http://www.officedepot.com

Stock Symbol: ODP

History Is clear  

Operations Profitable  

Present management control 33 years  

Annual Sales 10,240,000,000  

History

The following information was reported: 10/01/2018 

Officer(s):

JOSEPH S VASSALLUZZO, NON EXEC CHB+
GERRY P SMITH, CEO+
JOSEPH T LOWER, EXEC V PRES-CFO
N DAVID BLEISCH, EXEC V PRES-CLO-CORP SEC
JERRI DEVARD, EXEC V PRES-CCO
TODD HALE, EXEC V PRES-CIO
JANET SCHIJNS, CHIEF MERCHANDISING AND SERVICES OFFICER

DIRECTOR(S) : The officers identified by (+) and Kristin A Campbell, Cynthia T Jamison, Francesca Ruiz De Luzuriaga, V James Marino,
David M Szymanski, and Nigel Travis.

The Delaware Secretary of State's business registrations file showed that Office Depot, Inc. was registered as a Corporation on September 12, 1986,
under the file registration number 2101387.

Business started 1986.

The company's common stock is traded on the NASDAQ Global Select Market under the symbol "ODP ". As of January 26, 2018, there were
8,753 holders of record of the company's common stock. As of March 7, 2018, those shareholders identified by the company as beneficially
owning 5% or more of the outstanding shares were :
Blackrock, Inc. (9.66%); Hotchkis and Wiley Capital Management, LLC (8.05%); The Vanguard Group (7.85%); Thomas H. Lee Advisors, LLC (7.69%);
Dimensional Fund Advisors LP (6.74%); and Fairpointe Capital LLC (5.60%). As of the same date, directors and officers as a group beneficially owns
2.18% of the outstanding shares.

RECENT EVENTS :

On February 6, 2018, Platinum Equity, LLC, acquired OfficeMax Australia Limited, Richmond, Australia, from the company.

On November 8, 2017, Lincoln Merger Sub One, Inc., f/k/a THL Portfolio Holdings Corp. an indirect parent company of CompuCom Systems, Inc.,
merged with and into Lincoln Merger Sub Two, LLC, a wholly-owned subsidiary of the company. With the merger, Lincoln Merger Sub One, Inc. has
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ceased to exist as a legal entity and the operations were integrated to Lincoln Merger Sub Two, LLC. As part of the transaction, CompuCom Systems
Holding LLC, Fort Mill, SC, the direct parent company of CompuCom Systems, Inc., will now operate as a subsidiary of Lincoln Merger Sub Two, LLC.
Terms of the deal were approximately $937 million.

In October 2017, the company acquired Complete Office, LLC. As a result of the acquisition, Complete Office, LLC now operates as a subsidiary of Office
Depot.

On April 26, 2017, Excelsior Capital Asia (HK) Limited, Pok Fu Lam, Hong Kong, acquired the South Korean business of the company.

On December 31, 2016, the company completed the sale of the OD European Business to The AURELIUS Group.

During the second quarter of 2016, the company completed its 400 store closure program associated with the 2014 Real Estate Strategy.

JOSEPH S VASSALLUZZO. Director since 2013. He was appointed as the independent Non-Executive Chairman of the Board in February 2017. Since
2002, he has served as a Director of the Federal Realty Investment Trust, where he is Chairman of the Board of Trustees.

GERRY P SMITH. Director since 2017. He was appointed to serve as CEO of the company effective February 2017. Prior to joining the company, he was
at Lenovo Group Limited, since 2006, most recently serving as Executive Vice President and COO since 2016.

JOSEPH T LOWER. He was appointed as Executive Vice President and CFO in January 2018. Prior to joining the company, he served as Vice President
and CFO at B/E Aerospace, Inc. between November 2014 and April 2017. Prior to joining B/E Aerospace, he was Vice President of Business
Development and Strategy for The Boeing Company, where he spent 12 years.

N DAVID BLEISCH. he was appointed as Executive Vice President, Chief Legal Officer (CLO) and Corporate Secretary in September 2017. Prior to
joining the company, he was Senior Vice President and CLO for The ADT Corporation from September 2012 through May 2016. Prior to assuming this
role, he served in several leadership roles at Tyco International before being appointed Vice President and General Counsel of Tyco Security Solutions.

JERRI DEVARD. She was named Executive Vice President and Chief Customer Officer (CCO) in January 2018. she joined the company in September
2017 as Executive Vice President and Chief Marketing Officer (CMO). Prior to joining the company, she was Senior Vice President and CMO for The ADT
Corporation from April 2014 to June 2016.

TODD HALE. He was appointed as Executive Vice President and Chief Information Officer (CIO) in August 2016. Previously, he served as Senior Vice
President, North American CIO. Mr. Hale joined the company in 2004.

JANET SCHIJNS. She was appointed as Executive Vice President, Chief Merchandising and Services Officer in January 2018. She joined the company
in July 2017 as Senior Vice President, Chief Merchandising and Services Officer. Prior to joining the company, she held several positions with Verizon,
most recently serving as Chief Channel Executive and Vice President of Verizon Business Markets from December 2016 until July 2017.

KRISTIN A CAMPBELL. Director since 2016. She has been the Executive Vice President and General Counsel for Hilton Worldwide Holdings Inc. since
June 2011.

CYNTHIA T JAMISON. Director since 2013. She was the CFO of AquaSpy, Inc. from 2009 to 2012.

FRANCESCA RUIZ DE LUZURIAGA. Director since 2013. From 1999 to 2000, she served as the COO of Mattel Interactive, a business unit of Mattel,
Inc.

V JAMES MARINO. Director since 2013. From 2006 until his retirement in August 2011, he was the President and CEO of Alberto-Culver Company.

DAVID M SZYMANSKI. Director since 2013. He became the Dean of the University of Cincinnati Lindner College of Business in 2010.

NIGEL TRAVIS. Director since 2012. He has been the Chairman of the Board of Dunkin' Brands Group Inc since May 2013 and its CEO since January
2009.

Business Registration

CORPORATE AND BUSINESS REGISTRATIONS REPORTED BY THE SECRETARY OF STATE OR OTHER OFFICIAL SOURCE AS OF

Aug 03 2018

Registered Name: OFFICE DEPOT, INC.

Business type: DOMESTIC CORPORATION

Corporation type: NOT AVAILABLE

Date incorporated: Sep 12 1986

State of incorporation: DELAWARE

Filing date: Sep 12 1986

Registration ID: 2101387

Status: GOOD STANDING

Status Attained Date: Mar 02 2017

Where filed: SECRETARY OF STATE/CORPORATIONS DIVISION , DOVER , DE

Registered agent: CORPORATE CREATIONS NETWORK INC. , 3411 SILVERSIDE ROAD
TATNALL BUILDING STE 104 , WILMINGTON , DE , 198100000

Operations
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10/01/2018  

Description:

The company, together with its subsidiaries, provides various products and services. It operates in three divisions: Retail,
Business Solutions, and CompuCom. The Retail division operates retail stores, which offer office supplies; technology
products and solutions; business machines and related supplies; print, cleaning, breakroom, and facilities products; and office
furniture in the United States, Puerto Rico, and the U.S. Virgin Islands. Its stores also provide printing, reproduction, mailing,
and shipping services.

TRADEMARK (S): Office Depot, Ativa, Foray, Realspace, OfficeMax, TUL, WorkPro, Brenton Studio, Highmark, and others.

Terms are cash and contract basis. Sells to general public and commercial concerns. Territory : International.

The company's business is somewhat seasonal, with sales generally trending lower in the second quarter, following the back-
to-business sales cycle in the first quarter and preceding the back-to-school sales cycle in the third quarter and the holiday
sales cycle in the fourth quarter. Certain working capital components may build and recede during the year reflecting
established selling cycles. Business cycles can and have impacted its operations and financial position when compared to
other periods. With the exception of online purchases placed or fulfilled in its retail locations, online sales activities are
reported in the North American Business Solutions.

Employees: 45,000 which includes officer(s). 2,400 employed here.

Facilities: Leases 625,000 sq. ft. in a building.

Branches: The business has branch(es) division(s); detailed branch information is available in Dun & Bradstreet's linkage or family tree
products.

Subsidiaries: The business has subsidiary(ies); detailed subsidiary information is available in Dun & Bradstreet's linkage or family tree
products.

SIC & NAICS

SIC:

Based on information in our file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-digit SICs enables us to be more specific about
a company's operations than if we use the standard 4-digit code.

The 4-digit SIC numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links open in a new browser
window.

5943    9902   Office forms and supplies

5044    0000   Office equipment

5734    0000   Computer and software stores

5734    9901   Personal computers

5045    0000   Computers, peripherals, and software

5045    9905   Computers, nec

NAICS:

453210   Office Supplies and Stationery Stores

423420   Office Equipment Merchant Wholesalers

443142   Electronics Stores

443142   Electronics Stores

423430   Computer and Computer Peripheral Equipment and Software Merchant Wholesalers

423430   Computer and Computer Peripheral Equipment and Software Merchant Wholesalers

Financials

Company Financials: D&B 

03/20/2018

Three-year Statement Comparative:
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Fiscal
Consolidated

Dec 30 2017
(in thousands)

Fiscal
Consolidated

Dec 31 2016
(in thousands)

Fiscal
Consolidated

Dec 31 2015
(in thousands)

Current Assets 2,871,000 2,973,000 4,060,000

Current Liabilities 2,046,000 2,031,000 2,743,000

Current Ratio 1.4 1.46 1.48

Working Capital 825,000 942,000 1,317,000

Other Assets 3,452,000 2,567,000 2,382,000

Net Worth 2,120,000 1,852,000 1,603,000

Sales 10,240,000 11,021,000 11,727,000

Long Term Liab 2,157,000 1,657,000 2,096,000

Net Profit (Loss) 181,000 529,000 8,000

Company Financial: EDGAR (Annual Statements) 

Balance Sheet

Period Ending
Fiscal

Consolidated
Dec 30 2017

Fiscal
Consolidated

Dec 31 2016

Fiscal
Consolidated

Dec 26 2015

ASSETS

Current Assets

Cash and Cash Equivalents 622,000,000.00 763,000,000.00 860,000,000.00

Short Term Investments UN UN UN

Net Trade Receivables 931,000,000.00 687,000,000.00 746,000,000.00

Inventory 1,093,000,000.00 1,279,000,000.00 1,406,000,000.00

Other Current Assets 225,000,000.00 244,000,000.00 1,048,000,000.00

Total Current Assets 2,871,000,000.00 2,973,000,000.00 4,060,000,000.00

Furnitures and Fixtures 725,000,000.00 601,000,000.00 665,000,000.00

Fixed Assets 725,000,000.00 601,000,000.00 665,000,000.00

Long Term Investments 863,000,000.00 885,000,000.00 905,000,000.00

Deferred Long Term Asset Charges 305,000,000.00 466,000,000.00 11,000,000.00

Other Assets 260,000,000.00 219,000,000.00 385,000,000.00

Goodwill 851,000,000.00 363,000,000.00 363,000,000.00

Total Assets 6,323,000,000.00 5,540,000,000.00 6,442,000,000.00

Accumulated Amortization UN UN UN

Intangible Assets 448,000,000.00 33,000,000.00 53,000,000.00

LIABILITIES

Current Liabilities

Accounts Payable 1,883,000,000.00 1,898,000,000.00 2,070,000,000.00

Short Term And Current Long Term Debt 96,000,000.00 29,000,000.00 51,000,000.00

Other Current Liabilities 67,000,000.00 104,000,000.00 622,000,000.00

Total Current Liabilities 2,046,000,000.00 2,031,000,000.00 2,743,000,000.00

Long Term Debt 1,712,000,000.00 1,156,000,000.00 1,447,000,000.00

Deferred Long Term Liability Charges 336,000,000.00 361,000,000.00 421,000,000.00

Negative Goodwill UN UN UN

Minority Interest UN UN UN

Other Liabilities 91,000,000.00 140,000,000.00 228,000,000.00

Misc Stocks Options Warrant 18,000,000.00 0.00 UN

Total Liabilities 4,185,000,000.00 3,688,000,000.00 4,839,000,000.00

SHAREHOLDER'S EQUITY
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Preferred Stock Amount UN UN UN

Common Stock 6,000,000.00 6,000,000.00 6,000,000.00

Retained Earnings -273,000,000.00 -453,000,000.00 -982,000,000.00

Treasury Stock -246,000,000.00 -190,000,000.00 -58,000,000.00

Capital Surplus 2,711,000,000.00 2,618,000,000.00 2,607,000,000.00

Other Equity -78,000,000.00 -129,000,000.00 30,000,000.00

Total Equity 2,120,000,000.00 1,852,000,000.00 1,603,000,000.00

Income Statement

Period Ending
Fiscal

Consolidated
Dec 30 2017

Fiscal
Consolidated

Dec 31 2016

Fiscal
Consolidated

Dec 26 2015

Sales (Revenue) 10,240,000,000.00 11,021,000,000.00 11,727,000,000.00

Cost of Revenue 7,779,000,000.00 8,313,000,000.00 8,864,000,000.00

Gross Profit 2,461,000,000.00 2,708,000,000.00 2,863,000,000.00

Sales And General Admin 2,022,000,000.00 2,242,000,000.00 2,425,000,000.00

Research and Development Expense UN UN UN

Non Recurring Expenses 98,000,000.00 -65,000,000.00 255,000,000.00

Other Operating Items UN UN UN

Operating Income 341,000,000.00 531,000,000.00 183,000,000.00

Net Total Other Income and Expenses 20,000,000.00 8,000,000.00 23,000,000.00

Earnings Before Interest and Taxes 361,000,000.00 539,000,000.00 206,000,000.00

Interest Expense 62,000,000.00 80,000,000.00 91,000,000.00

Earning Before Tax 299,000,000.00 459,000,000.00 115,000,000.00

Income Tax Expense 153,000,000.00 -220,000,000.00 23,000,000.00

Equity Earnings or Loss UN UN UN

Minority Interest Expense UN UN UN

Net Income From Continuing Operations 146,000,000.00 679,000,000.00 92,000,000.00

Discontinued Operations 35,000,000.00 -150,000,000.00 -84,000,000.00

Effect of Accounting Changes UN UN UN

Extraordinary Items UN UN UN

Other Non-Operating Expenses 0.00 0.00 0.00

Net Income 181,000,000.00 529,000,000.00 8,000,000.00

Preferred Stocks and Other Adjustments UN UN UN

Net Income Applicable to Common Shares 181,000,000.00 529,000,000.00 8,000,000.00

Statement of Cash Flow

Period Ending
Fiscal

Consolidated
Dec 30 2017

Fiscal
Consolidated

Dec 31 2016

Fiscal
Consolidated

Dec 26 2015

Depreciation 159,000,000.00 181,000,000.00 253,000,000.00

Net Income Adjustments 202,000,000.00 61,000,000.00 180,000,000.00

Changes in Liabilities -252,000,000.00 -339,000,000.00 -279,000,000.00

Changes in Accounts Receivables 15,000,000.00 55,000,000.00 55,000,000.00

Changes in Inventories 160,000,000.00 56,000,000.00 -99,000,000.00

Changes in Other Operating Activities -83,000,000.00 -238,000,000.00 -7,000,000.00

Net Cash Flows - Operating Activities 467,000,000.00 492,000,000.00 138,000,000.00

Capital Expenditures -141,000,000.00 -111,000,000.00 -144,000,000.00

Investments -42,000,000.00 -0.00 -0.00

Other Cash Flows from Investing Activities -850,000,000.00 27,000,000.00 86,000,000.00

Net Cash Flows - Investing Activities -1,033,000,000.00 -84,000,000.00 -58,000,000.00

Dividends Paid -53,000,000.00 -26,000,000.00 -0.00

Sale and Purchase of Stock -56,000,000.00 -132,000,000.00 0.00
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Net Borrowings 609,000,000.00 -299,000,000.00 -32,000,000.00

Other Cash Flows from Financing Activities -15,000,000.00 -12,000,000.00 7,000,000.00

Net Cash Flows - Financing Activities 473,000,000.00 -475,000,000.00 -26,000,000.00

Effect of Exchange Rate 7,000,000.00 -8,000,000.00 -29,000,000.00

Change in Cash and Cash Equivalents -171,000,000.00 -262,000,000.00 -2,000,000.00

Financial Ratios

Period Ending
Fiscal

Consolidated
Dec 30 2017

Fiscal
Consolidated

Dec 31 2016

Fiscal
Consolidated

Dec 26 2015

Solvency Ratios

Current Ratio 1.40 1.46 1.48

Quick Ratio 0.76 0.71 0.59

Current Liabilities to Net Worth (%) 95.70 109.67 171.12

Total Liabilities/Net Worth (%) 195.74 199.14 301.87

Current Liabilities to Inventory 187.19 158.80 195.09

Fixed Assets to Net Worth (%) 33.91 32.45 41.48

Cash Ratio 0.30 0.38 0.31

Efficiency Ratios

Accounts Payable to Sales Ratio 0.18 0.17 0.18

Sales to Working Capital Ratio 12.41 11.70 8.90

Sales to Inventory (%) 936.87 861.69 834.07

Assets/Sales 61.75 50.27 54.93

ROCE (%) 8.44 15.36 5.57

Profitability Ratios

Return on Net Worth (%) 8.54 28.56 0.50

Return on Assets (%) 2.86 9.55 0.12

Return on Sales (%) 3.53 4.89 1.76

Gross Profit Margin (%) 24.03 24.57 24.41

Operating Margin (%) 3.33 4.82 1.56

Pre-Tax Profit Margin (%) 2.92 4.16 0.98

Profit Margin (%) 1.77 4.80 0.07

Pre-Tax Return on Equity (%) 14.10 24.78 7.17

After Tax Return on Equity (%) 8.54 28.56 0.50

Operating Income to Interest Ratio 5.50 6.64 2.01

Financial Leverage Ratios

EBITDA to EBIT Ratio 1.44 1.34 2.23

Debt to Income Ratio 23.12 6.97 604.88

Debt to Equity Ratio 1.97 1.99 3.02

Equity Ratio (%) 33.53 33.43 24.88

Interest Coverage Ratio 5.82 6.74 2.26

Interest Coverage by EBITDA Ratio 3.26 4.48 -0.52

Note:UN=Unavailable

Powered By 
This Data is Provided as per License from EDGAR online

Company Financial: EDGAR (Quarterly Statements) 

Balance Sheet

Quarter Q3 Q2 Q1 Q4

Quarter Ending Sep 29 2018 Jun 30 2018 Mar 31 2018 Dec 30 2017

ASSETS
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Current Assets

Cash and Cash Equivalents 925,000,000.00 747,000,000.00 737,000,000.00 622,000,000.00

Short Term Investments UN UN UN UN

Net Trade Receivables 950,000,000.00 905,000,000.00 942,000,000.00 931,000,000.00

Inventory 1,023,000,000.00 1,122,000,000.00 1,033,000,000.00 1,093,000,000.00

Other Current Assets 112,000,000.00 142,000,000.00 216,000,000.00 225,000,000.00

Total Current Assets 3,010,000,000.00 2,916,000,000.00 2,928,000,000.00 2,871,000,000.00 

Furnitures and Fixtures 744,000,000.00 722,000,000.00 713,000,000.00 725,000,000.00

Fixed Assets 744,000,000.00 722,000,000.00 713,000,000.00 725,000,000.00

Long Term Investments 847,000,000.00 853,000,000.00 858,000,000.00 863,000,000.00

Deferred Long Term Asset Charges 272,000,000.00 290,000,000.00 295,000,000.00 305,000,000.00

Other Assets 257,000,000.00 259,000,000.00 266,000,000.00 260,000,000.00

Goodwill 908,000,000.00 881,000,000.00 882,000,000.00 851,000,000.00

Total Assets 6,472,000,000.00 6,359,000,000.00 6,390,000,000.00 6,323,000,000.00 

Accumulated Amortization UN UN UN UN

Intangible Assets 434,000,000.00 438,000,000.00 448,000,000.00 448,000,000.00

LIABILITIES

Current Liabilities

Accounts Payable 2,136,000,000.00 2,023,000,000.00 1,986,000,000.00 1,883,000,000.00

Short Term And Current Long Term Debt 92,000,000.00 97,000,000.00 93,000,000.00 96,000,000.00

Other Current Liabilities 0.00 0.00 27,000,000.00 67,000,000.00

Total Current Liabilities 2,228,000,000.00 2,120,000,000.00 2,106,000,000.00 2,046,000,000.00 

Long Term Debt 1,646,000,000.00 1,668,000,000.00 1,688,000,000.00 1,712,000,000.00

Deferred Long Term Liability Charges 318,000,000.00 327,000,000.00 331,000,000.00 336,000,000.00

Negative Goodwill UN UN UN UN

Minority Interest UN UN UN UN

Other Liabilities 83,000,000.00 88,000,000.00 90,000,000.00 91,000,000.00

Misc Stocks Options Warrant 0.00 0.00 18,000,000.00 18,000,000.00

Total Liabilities 4,275,000,000.00 4,203,000,000.00 4,215,000,000.00 4,185,000,000.00 

SHAREHOLDER'S EQUITY

Preferred Stock Amount UN UN UN UN

Common Stock 6,000,000.00 6,000,000.00 6,000,000.00 6,000,000.00

Retained Earnings -160,000,000.00 -220,000,000.00 -236,000,000.00 -273,000,000.00

Treasury Stock -268,000,000.00 -254,000,000.00 -246,000,000.00 -246,000,000.00

Capital Surplus 2,684,000,000.00 2,691,000,000.00 2,697,000,000.00 2,711,000,000.00

Other Equity -65,000,000.00 -67,000,000.00 -64,000,000.00 -78,000,000.00

Total Equity 2,197,000,000.00 2,156,000,000.00 2,157,000,000.00 2,120,000,000.00 

Income Statement

Quarter Q3 Q2 Q1 Q4

Quarter Ending Sep 29 2018 Jun 30 2018 Mar 31 2018 Dec 30 2017

Sales (Revenue) 2,887,000,000.00 2,628,000,000.00 2,830,000,000.00 2,581,000,000.00

Cost of Revenue 2,201,000,000.00 2,032,000,000.00 2,163,000,000.00 1,974,000,000.00

Gross Profit 686,000,000.00 596,000,000.00 667,000,000.00 607,000,000.00 

Sales And General Admin 567,000,000.00 534,000,000.00 573,000,000.00 503,000,000.00

Research and Development Expense UN UN UN UN

Non Recurring Expenses 14,000,000.00 14,000,000.00 17,000,000.00 35,000,000.00

Other Operating Items UN UN UN UN

Operating Income 105,000,000.00 48,000,000.00 77,000,000.00 69,000,000.00

Net Total Other Income and Expenses 11,000,000.00 11,000,000.00 7,000,000.00 -5,000,000.00

Earnings Before Interest and Taxes 116,000,000.00 59,000,000.00 84,000,000.00 64,000,000.00

Interest Expense 31,000,000.00 31,000,000.00 29,000,000.00 23,000,000.00

Earning Before Tax 85,000,000.00 28,000,000.00 55,000,000.00 41,000,000.00
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Income Tax Expense 24,000,000.00 9,000,000.00 22,000,000.00 90,000,000.00

Equity Earnings or Loss UN UN UN UN

Minority Interest Expense UN UN UN UN

Net Income From Continuing Operations 61,000,000.00 19,000,000.00 33,000,000.00 -49,000,000.00

Discontinued Operations 0.00 -3,000,000.00 8,000,000.00 -3,000,000.00

Effect of Accounting Changes UN UN UN UN

Extraordinary Items UN UN UN UN

Other Non-Operating Expenses 0.00 0.00 0.00 0.00

Net Income 61,000,000.00 16,000,000.00 41,000,000.00 -52,000,000.00 

Preferred Stocks and Other Adjustments UN UN UN UN

Net Income Applicable to Common Shares 61,000,000.00 16,000,000.00 41,000,000.00 -52,000,000.00

Statement of Cash Flow

Quarter Q3 Q2 Q1 Q4

Quarter Ending Sep 29 2018 Jun 30 2018 Mar 31 2018 Dec 30 2017

Depreciation 51,000,000.00 47,000,000.00 51,000,000.00 42,000,000.00

Net Income Adjustments 37,000,000.00 22,000,000.00 29,000,000.00 128,000,000.00

Changes in Liabilities UN UN UN -252,000,000.00

Changes in Accounts Receivables UN UN UN 15,000,000.00

Changes in Inventories UN UN UN 160,000,000.00

Changes in Other Operating Activities 158,000,000.00 -7,000,000.00 126,000,000.00 7,000,000.00

Net Cash Flows - Operating Activities 304,000,000.00 44,000,000.00 207,000,000.00 59,000,000.00

Capital Expenditures -47,000,000.00 -37,000,000.00 -37,000,000.00 -49,000,000.00

Investments -0.00 UN UN -0.00

Other Cash Flows from Investing Activities -32,000,000.00 1,000,000.00 -29,000,000.00 -858,000,000.00

Net Cash Flows - Investing Activities -79,000,000.00 -36,000,000.00 -66,000,000.00 -907,000,000.00

Dividends Paid -14,000,000.00 -14,000,000.00 -14,000,000.00 -14,000,000.00

Sale and Purchase of Stock -14,000,000.00 -26,000,000.00 0.00 -22,000,000.00

Net Borrowings -23,000,000.00 -26,000,000.00 -25,000,000.00 718,000,000.00

Other Cash Flows from Financing Activities -2,000,000.00 0.00 -1,000,000.00 2,000,000.00

Net Cash Flows - Financing Activities -52,000,000.00 -66,000,000.00 -41,000,000.00 672,000,000.00

Effect of Exchange Rate 1,000,000.00 -3,000,000.00 -2,000,000.00 -1,000,000.00

Change in Cash and Cash Equivalents 177,000,000.00 -27,000,000.00 138,000,000.00 -188,000,000.00

Financial Ratios

Quarter Q3 Q2 Q1 Q4

Quarter Ending Sep 29 2018 Jun 30 2018 Mar 31 2018 Dec 30 2017

Solvency Ratios

Current Ratio 1.35 1.38 1.39 1.40

Quick Ratio 0.84 0.78 0.80 0.76

Current Liabilities to Net Worth (%) 101.41 98.33 96.83 95.70

Total Liabilities/Net Worth (%) 194.58 194.94 193.79 195.74

Current Liabilities to Inventory 217.79 188.95 203.87 187.19

Fixed Assets to Net Worth (%) 33.86 33.49 32.78 33.91

Cash Ratio 0.42 0.35 0.35 0.30

Efficiency Ratios

Accounts Payable to Sales Ratio 0.74 0.77 0.70 0.73

Sales to Working Capital Ratio 3.69 3.30 3.44 3.13

Sales to Inventory (%) 282.21 234.22 273.96 236.14

Assets/Sales 224.18 241.97 225.80 244.98

ROCE (%) 2.73 1.39 1.96 1.50

Profitability Ratios
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Return on Net Worth (%) 2.78 0.74 1.90 -2.45

Return on Assets (%) 0.94 0.25 0.64 -0.82

Return on Sales (%) 4.02 2.25 2.97 2.48

Gross Profit Margin (%) 23.76 22.68 23.57 23.52

Operating Margin (%) 3.64 1.83 2.72 2.67

Pre-Tax Profit Margin (%) 2.94 1.07 1.94 1.59

Profit Margin (%) 2.11 0.61 1.45 -2.01

Pre-Tax Return on Equity (%) 3.87 1.30 2.55 1.93

After Tax Return on Equity (%) 2.78 0.74 1.90 -2.45

Operating Income to Interest Ratio 3.39 1.55 2.66 3.00

Financial Leverage Ratios

EBITDA to EBIT Ratio 1.44 1.80 1.61 1.66

Debt to Income Ratio 70.08 262.69 102.80 -80.48

Debt to Equity Ratio 1.95 1.95 1.95 1.97

Equity Ratio (%) 33.95 33.90 33.76 33.53

Interest Coverage Ratio 3.74 1.90 2.90 2.78

Interest Coverage by EBITDA Ratio 2.10 0.39 1.14 0.96

Note:UN=Unavailable

Powered By 
This Data is Provided as per License from EDGAR online

Statement Update

11/08/2018
Interim Consolidated statement dated SEP 29 2018 (in thousands):

Assets

Cash 925,000

Accts Rec 950,000

Inventory 1,023,000

Prepaid Exps & Other Current Assets 112,000

Curr Assets 3,010,000

 

Liabilities

Accts Pay 1,085,000

S-T Borrowings & L-T Debt 92,000

Accruals 1,048,000

Taxes 3,000

Curr Liabs 2,228,000

Fixt & Equip 744,000

Goodwill 908,000

Other Intangible Assets-Net 434,000

Timber Notes Receivable 847,000

Other Assets 529,000

   

   

   

Total Assets 6,472,000

 

Def Income Taxes & Other L/T Liabs 318,000

Long-Term Debt-Net 887,000

L.T. Liab-Other 842,000

COMMON STOCK 6,000

ADDIT. PD.-IN CAP 2,684,000

ACCUM OTHER COMPREHENSIVE LOSS (65,000)

RETAINED EARNINGS (160,000)

TREASURY STOCK (268,000)

Total Liabilities + Equity 6,472,000

From DEC 31 2017 to SEP 29 2018 sales $8,345,000,000; cost of goods sold $6,396,000,000. Gross profit $1,949,000,000; operating expenses
$1,719,000,000. Operating income $230,000,000; other income $34,000,000; other expenses $91,000,000; net income before taxes $173,000,000;
Federal income tax $55,000,000; net income $118,000,000.

Statement obtained from Securities And Exchange Commission. Prepared from books without audit.

Explanations 
The net worth of this company includes intangibles; Other Assets consist of deferred income taxes and other assets; Other Long Term Liabilities consist
of pension and postretirement obligations-net and non recourse debt.

Additional Financial Data

 

Fiscal Consolidated statement dated DEC 30 2017 (in thousands):
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Assets

Cash 622,000

Accts Rec 931,000

Inventory 1,093,000

Prepaid Exps & Other Current Assets 86,000

Discontinued Operations 139,000

Curr Assets 2,871,000

 

Liabilities

Accts Pay 892,000

Borrowings & Long-Term Debt 96,000

Accruals 986,000

Taxes 5,000

Discontinued Operations 67,000

Curr Liabs 2,046,000

Fixt & Equip 725,000

Goodwill 851,000

Other Intangible Assets-Net 448,000

Timber Notes Receivable 863,000

Other Assets 565,000

   

   

   

Total Assets 6,323,000

 

Deferred Income Taxes & Other Liabs 336,000

Long-Term Debt-Net 936,000

L.T. Liab-Other 885,000

COMMON STOCK 6,000

ADDIT. PD.-IN CAP 2,711,000

TREASURY STOCK (246,000)

RETAINED EARNINGS (273,000)

ACCUM OTHER COMPREHENSIVE LOSS (78,000)

Total Liabilities + Equity 6,323,000

 

From JAN 01 2017 to DEC 30 2017 annual sales $10,240,000,000; cost of goods sold $7,779,000,000. Gross profit $2,461,000,000; operating expenses
$2,120,000,000. Operating income $341,000,000; other income $22,000,000; other expenses $64,000,000; net income before taxes $299,000,000;
Federal income tax $153,000,000. Net income $181,000,000. Discontinued Operations $35,000,000.

 

Statement obtained from Securities And Exchange Commission. Prepared from statement(s) by Accountant: Deloitte & Touche LLP, Boca Raton,
Florida.

 

ACCOUNTANTS OPINION

A review of the accountant's opinion indicated that the financial statement meets generally accepted accounting principles and the audit contains no
qualifications.

 

The net worth of this company includes intangibles.

Other assets consist of deferred income taxes and other assets.

Other long term liabilities consist of pension & postretirement obligations-net, non-recourse debt and redeemable noncontrolling interest.

 

The report was updated using information the company filed with the Securities and Exchange Commission.

 

Key Business Ratios

Statement Date Dec 30 2017

Based on this Number of Establishments 15

Industry Norms Based On 15 Establishments

  This Business Industry Median Industry Quartile

Profitability      

Return on Sales % 1.8 0.2 1

Return on Net Worth % 8.5 0.9 1

Short-Term Solvency      

Current Ratio 1.4 2.3 3

Quick Ratio 0.8 1.4 3

Efficiency      

Assets to Sales % 61.7 33.4 4

Sales / Net Working Capital 12.4 7.6 1

Utilization      
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Total Liabilities / Net Worth (%) 198.3 71.9 4

 

Associations

All Credit Files Created from this D&B Live Report

Company Name Type Status Date Created

OD EC TEST ACCOUNT ACCOUNT - #33557 Credit Increase Recommended 06/26/2012 08:58 AM EDT

All Credit Files with Same D-U-N-S® Number as this D&B Live Report

Company Name Type Status Date Created

OD EC TEST ACCOUNT ACCOUNT - #33557 Credit Increase Recommended 06/26/2012 08:58 AM EDT

OFFICE DEPOT, INC. Application - #FCLM5EAXG Approved 11/06/2014 01:55 PM EST

Officedepot Application - #FCLM5EAYL Approved 11/06/2014 01:57 PM EST

Officedepot Application - #FCL95EMC8 Approved 11/06/2014 02:04 PM EST

Officedepot Application - #FCLC5EG6T Approved 11/06/2014 02:32 PM EST

Officedepot Application - #FCLH5EXX5 Approved 11/06/2014 02:39 PM EST

Officedepot Application - #FCLL5EXQF Approved 11/06/2014 02:42 PM EST

OFFICE DEPOT, INC. Application - #FCL35EYGG Approved 11/06/2014 03:39 PM EST

OFFICE DEPOT, INC. Application - #FCLK5EYXW Approved 11/06/2014 03:39 PM EST

OFFICE DEPOT, INC. Application - #FCLE5EY55 Approved 11/06/2014 03:42 PM EST

Officedepot Application - #FCLD5EY8F Approved 11/06/2014 03:45 PM EST

Officedepot Application - #FCLK5843V Approved 11/07/2014 09:38 AM EST

Officedepot Application - #FCLLJN9XB Approved 11/10/2014 09:31 AM EST

Officedepot Application - #FCLBJCKYN Approved 11/10/2014 10:51 AM EST

Officedepot Application - #FCLKJCKEL Approved 11/10/2014 10:53 AM EST

OFFICE DEPOT, INC. Application - #FCLLJCAA8 Approved 11/10/2014 11:00 AM EST

OFFICE DEPOT, INC. Application - #FCLD3KWF Approved 12/02/2014 04:09 PM EST

OFFICE DEPOT, INC. Application - #FCL4EK5FW Approved 12/22/2014 02:29 PM EST

OFFICE DEPOT, INC. Application - #FCLKEK59A Approved 12/22/2014 02:29 PM EST

OFFICE DEPOT, INC. Application - #FCLDEKJDB Approved 12/22/2014 02:29 PM EST

OD FLEX 15 TEST Application - #FCHFA9X3N Approved 04/29/2015 07:01 PM EDT

OD FLEX 15 TEST Application - #FCHHA9XJD Approved 04/29/2015 07:01 PM EDT

OD FLEX 15 TEST Application - #FCHTA9XEJ Approved 04/29/2015 07:01 PM EDT

OD FLEX 15 TEST Application - #FCHGAFD4C Approved 04/30/2015 08:35 AM EDT

OD FLEX 15 TEST Application - #FCHKAFDQL Approved 04/30/2015 08:35 AM EDT

OD FLEX 15 TEST Application - #FCHBAFDYJ Approved 04/30/2015 08:35 AM EDT

OFFICE DEPOT Application - #FCHLX6CPA Approved 06/16/2015 01:08 PM EDT

OFFICE DEPOT Application - #FCHKX6CN6 Approved 06/16/2015 01:08 PM EDT

OFFICE DEPOT Application - #FCH5X6CTD Approved 06/16/2015 01:08 PM EDT

OFFICE DEPOT Application - #FCHEX6AJY Approved 06/16/2015 01:11 PM EDT

OFFICE DEPOT Application - #FCHLLGJJ9 Approved 06/22/2015 03:22 PM EDT

OFFICE DEPOT Application - #FCH4LG3FG Approved 06/22/2015 03:30 PM EDT

OFFICE DEPOT Application - #FCHNLGEH5 Approved 06/22/2015 03:35 PM EDT

Company Application - #FCHGJLKY5 Approved 09/30/2015 12:43 AM EDT

Company Application - #FCH5JLK4Y Approved 09/30/2015 12:43 AM EDT

OD Land Application - #FCHJJPMVV Approved 10/07/2015 12:14 PM EDT

Tam co Application - #FCHV3QQ4 Approved 10/13/2015 10:52 AM EDT
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tam Application - #FCHA3XB3M Approved 10/14/2015 10:25 AM EDT

test Application - #FCHT3QAME Approved 10/16/2015 01:17 PM EDT

TEST Application - #FCHG3PGXE Approved 10/21/2015 04:54 PM EDT

TEST Application - #FCHC3PGEC Approved 10/21/2015 04:56 PM EDT

TEST Application - #FCHB39EXG Approved 10/22/2015 05:34 PM EDT

TEST Application - #FCHW398CT Approved 10/22/2015 05:42 PM EDT

test Application - #FCH3EGYFQ Approved 10/27/2015 03:58 PM EDT

TEST Application - #FCHTE5VLY Approved 10/29/2015 05:26 PM EDT

office depot Application - #FCHK8PXFP Approved 11/16/2015 11:48 AM EST

office depot Application - #FCHM8PLKH Approved 11/16/2015 11:50 AM EST

Office Depot Application - #FCH36K85K Approved 12/07/2015 03:24 PM EST

TEST Application - #FCHG6KVJ5 Approved 12/07/2015 03:27 PM EST

office depot98712 Application - #FCHJ6KVAN Approved 12/07/2015 03:39 PM EST

OD Land Application - #FCHW6HJQ Approved 12/08/2015 05:39 PM EST

OD Test Application - #FCHNPTK54 Approved 01/20/2016 07:01 AM EST

OD Testing Application - #FCHFPTBN4 Approved 01/20/2016 12:21 PM EST

OD Test Account Application - #FCH3P9PDG Approved 01/21/2016 02:55 PM EST

TM Inc. Application - #FCHMBCAGE Approved 01/23/2016 06:11 AM EST

OD Test Account Application - #FCHJBEA3G Approved 02/01/2016 01:53 PM EST

OD TEST ACCOUNT Application - #FCHHBE33 Approved 02/01/2016 02:08 PM EST

OFFICE DEPPT ACCOUNT - #4086867 Credit Increase Recommended 02/01/2016 04:01 PM EST

Office Depot Application - #FCH5BVL9 Approved 02/02/2016 11:54 AM EST

Test Application - #FCHA9KBLC Approved 02/08/2016 10:38 AM EST

OD TESt Application - #FCHA9GFBN Approved 02/10/2016 01:46 AM EST

od test Application - #FCHH9XDD6 Approved 02/10/2016 01:51 AM EST

OD 0212 Application - #FCHA9YYMY Approved 02/12/2016 12:33 PM EST

OD 021216 Application - #FCHE9YYBD Approved 02/12/2016 12:37 PM EST

OD test Application - #FCHL93VBJ Approved 02/16/2016 09:51 AM EST

OD 1-19 Application - #FCHE93984 Approved 02/16/2016 10:49 AM EST

OD 20-49 Application - #FCHD9396Y Approved 02/16/2016 10:50 AM EST

OD 50-99 Application - #FCHF939TY Approved 02/16/2016 10:50 AM EST

OD 100-149 Application - #FCHT939BW Approved 02/16/2016 10:50 AM EST

OD 150-199 Application - #FCHK93FJH Approved 02/16/2016 10:50 AM EST

OD 200-249 Application - #FCHN93FDV Approved 02/16/2016 10:51 AM EST

OD 250-500 Application - #FCHJ93F3G Approved 02/16/2016 10:51 AM EST

OD 500 Application - #FCHJ93FNE Approved 02/16/2016 10:51 AM EST

MAB Application - #FCWKDE93D Approved 03/16/2016 02:59 PM EDT

TEST Application - #FCWFNW9YW Approved 03/28/2016 01:58 PM EDT

OD 500 Application - #FCWQKKB4X Approved 04/22/2016 02:02 PM EDT

OD 500 Application - #FCWNKKBY5 Approved 04/22/2016 02:03 PM EDT

OD Flex Test Application - #FCW6AFWQE Approved 05/19/2016 11:34 AM EDT

OFFICE DEPORT ACCOUNT - #608573 Credit Increase Recommended 07/18/2016 12:34 PM EDT

we Application - #FCFQ6BXQF Approved 09/09/2016 04:23 AM EDT

468 ACCOUNT - #33147917 Credit Increase Recommended 01/19/2017 02:35 PM EST

OFFICE DEPOT Application - #FCNBNVE4MN Approved 04/04/2017 11:57 AM EDT

OFFICE DEPOT - Phoenix Application - #FCNBNVE43D Approved 04/04/2017 11:58 AM EDT

OFFICE DEPOT Application - #FCNCKLAJKY Approved 08/18/2017 05:54 PM EDT

STEVE HOOVER ACCOUNT - #638744 Credit Review Required 09/05/2017 02:24 PM EDT

OFFICEDEPOT ACCOUNT - #439407 Credit Increase Recommended 02/21/2018 12:56 PM EST

OD FOR FORMER ODN USERS Application - #FCNLCKVWM Approved 02/28/2018 05:43 PM EST

406 ACCOUNT - #33052466 Credit Increase Recommended 04/02/2018 02:41 PM EDT

OD Test Application - #FCNABAM6L Approved 05/05/2018 10:04 AM EDT

OD TEST Application - #FCNMBAXN Approved 05/05/2018 10:39 AM EDT

950 ACCOUNT - #32962728 Credit Increase Recommended 06/11/2018 02:14 PM EDT
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2349 ACCOUNT - #34944338 Credit Increase Recommended 06/11/2018 02:14 PM EDT

OFFICEDEPOT-TIM ACCOUNT - #21142717 Credit Increase Recommended 06/11/2018 02:14 PM EDT

2098 ACCOUNT - #41709478 Credit Increase Recommended 06/11/2018 02:14 PM EDT

122 ACCOUNT - #33000292 Credit Increase Recommended 06/11/2018 02:14 PM EDT

71 ACCOUNT - #32417724 Credit Increase Recommended 06/11/2018 02:14 PM EDT

2145 ACCOUNT - #33121025 Credit Increase Recommended 06/11/2018 02:14 PM EDT

2162 ACCOUNT - #34225371 Credit Increase Recommended 06/11/2018 02:14 PM EDT

234 ACCOUNT - #32973838 Credit Increase Recommended 06/11/2018 02:14 PM EDT

436 ACCOUNT - #33299954 Credit Increase Recommended 06/11/2018 02:14 PM EDT

3266 ACCOUNT - #33024072 Credit Increase Recommended 06/11/2018 02:14 PM EDT

178 ACCOUNT - #33108947 Credit Increase Recommended 06/11/2018 02:14 PM EDT

665 ACCOUNT - #33280592 Credit Increase Recommended 06/11/2018 02:14 PM EDT

55 ACCOUNT - #32973624 Credit Increase Recommended 06/11/2018 02:14 PM EDT

829 ACCOUNT - #34906474 Credit Increase Recommended 06/11/2018 02:14 PM EDT

331 ACCOUNT - #33087322 Credit Increase Recommended 06/11/2018 02:15 PM EDT

samsung Application - #FCNBG3KF4 Approved 06/27/2018 01:45 AM EDT

samsung Application - #FCNHG3KFX9 Approved 06/27/2018 01:53 AM EDT

depot Application - #FCNCGB8CKY Approved 07/17/2018 01:44 PM EDT

office depot Application - #FCNBGFDYLN Approved 07/19/2018 02:58 PM EDT

MARK STONEBRAKER ACCOUNT - #528910 Credit Increase Recommended 08/08/2018 08:57 AM EDT

Office Depot Application - #FCNYX9GN5B Approved 08/31/2018 02:34 AM EDT

Office Depot Application - #FCNQLN4DVQ Approved 09/06/2018 03:28 AM EDT

OD 117 ACCOUNT - #664163 Credit Increase Recommended 09/10/2018 01:57 PM EDT

OD test Application - #FCNALH3MH9 Approved 10/04/2018 10:30 AM EDT

Office Depot Application - #FCNAL4VYHX Approved 10/11/2018 11:25 AM EDT

Detailed Trade Risk Insight™

Detailed Trade Risk Insight provides detailed updates on over 1.5 billion commercial trade experiences collected from more than 260 million unique
supplier/purchaser relationships.

3 months from Nov 18 to Jan 19

7
Days

Dollar-weighted average of 7383 payment experiences
reported from 115 companies

12 months from Feb 18 to Jan 19

6
Days

Dollar-weighted average of 8314 payment experiences
reported from 189 companies

Days Beyond Terms - Past 3 & 12 Months

Derogatory Events Last 13 Months from Jan 18 to Jan 19
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Status Jan-18 Feb-18 Mar-18 Apr-18 May-18 Jun-18 Jul-18 Aug-18 Sep-18 Oct-18 Nov-18 Dec-18 Jan-19

Placed for
collection - - - - - - - 365 on 1

acct
438 on 1

acct
326 on 1

acct - - -

Bad debt written
off - - 9,994 on 4

acct
200 on 1

acct
200 on 1

acct
200 on 1

acct - - - - - - -

Total Amount Current and Past Due - 13 month trend from Jan 18 to Jan 19

Status Jan-18 Feb-18 Mar-18 Apr-18 May-18 Jun-18 Jul-18 Aug-18 Sep-18 Oct-18 Nov-18 Dec-18 Jan-19

Total 261,256,986 291,887,364 321,381,782 328,435,420 341,561,759 385,327,120 346,241,969 314,915,387 364,960,347 199,845,552 316,592,832 289,132,819 284,605,886

Current 244,007,764 275,037,917 301,780,092 302,772,993 314,413,179 353,785,075 323,431,959 286,986,289 340,741,186 184,616,100 295,359,480 270,013,276 265,496,933

1-30
Days
Past
Due

13,809,650 10,613,628 9,956,575 17,482,862 17,863,345 23,245,323 16,886,016 19,660,397 17,742,126 8,087,282 13,266,727 11,595,404 11,588,967

31-60
Days
Past
Due

1,512,902 2,531,503 5,868,781 4,937,204 5,445,784 2,975,707 1,393,872 3,303,968 1,609,985 1,471,711 2,406,066 2,314,714 2,314,714

61-90
Days
Past
Due

669,972 2,369,452 2,310,120 1,865,263 2,306,325 3,680,202 2,530,921 2,707,192 2,348,228 2,812,171 2,013,805 1,945,341 1,945,341

90+
Days
Past
Due

1,256,698 1,334,864 1,466,214 1,377,098 1,533,126 1,640,813 1,999,201 2,257,541 2,518,822 2,858,288 3,546,754 3,264,084 3,259,931

This information may not be reproduced in whole or in part by any means of reproduction.

Disclaimer: The software and information ("Services") accessed herein were developed exclusively at private expense, and are proprietary to Dun & Bradstreet,
Inc., and its affiliates and subsidiaries (collectively, "D&B"), and may include copyrighted works, trade secrets, or other materials created by D&B at great effort and
expense.

If the Customer accessing the Services is part of the executive, legislative or judicial branches of the U.S. Federal Government, the Services contained herein are a
Commercial Item as that term is defined in FAR 2.101, and are comprised of Technical Data, Computer Software and Computer Software Documentation as those
terms are defined in FAR 52.227-14(a) and DFAR 252.227-13.

Customer's rights to use the Services are as described in the government contract signed between D&B and the Government.
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Under no circumstances will the Customer accessing the Services have greater rights in the Services provided hereunder than "Limited Rights" as that term is
defined in FAR 52.227-14 (ALT II) and DFAR 252.227-7013(f) and "Restricted Rights" as that term is defined in FAR 52.227-14 (ALT III) and DFAR 252.227-7014(f),
respectively.

© 2005-2019 Dun & Bradstreet, Inc.
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OFFICB DEPOT, INC.

ASSISTANT SECRETARY'S CERTIFICATE

The undersigned, Joseph White, hereby certifies that he is the Assistant Secretary of
Office Depot, Inc., a corporation incorporated under the General Corporation Law of the State of
Delaware (the "Corporation"), and that, as such, he is authorized to execute this Certificate on
behalf of the Corporation, and further certifies that:

1. The Corporation is a corporation duly incorporated and in good standing under
the laws of the State of Delaware; and

2. Susan Cummings serves as Vice President, Public Sector Partnerships, and as

such, she is authorized to execute bids and contracts for the sale of office supplies on behalf of
the Corporation.

IN WITNESS WHEREOF, the undersigned has hereunder set his hand as of this 1lth day
of July, 2Ol7 .

OFFICE DEPOT, INC

By:
J White
Assistant Secretary

6600 North Mititary Trait I Boca Raton, FL 33496 | f + SOt.+Se.+aOO
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-K
(Mark One)
☒ Annual Report Pursuant to Section 13 or 15 (d) of the Securities Exchange Act of 1934

For the fiscal year ended December 29, 2018
Or

☐ Transition Report Pursuant to Section 13 or 15 (d) of the Securities Exchange Act of 1934
For the transition period from                                      to                                     

Commission file number 1-10948

Office Depot, Inc.
(Exact name of registrant as specified in its charter)

 

 

Delaware  59-2663954
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification No.)
   

6600 North Military Trail, Boca Raton, Florida  33496
(Address of principal executive offices)  (Zip Code)

(561) 438-4800
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Name of each exchange on which registered
Common Stock, par value $0.01 per share  NASDAQ Stock Market

Securities registered pursuant to Section 12(g) of the Act: None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes ☒ No ☐
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes ☐ No ☒
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject to such filing requirements for the past 90 days: Yes ☒ No ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files): Yes ☒ No ☐
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein, and will not be contained, to the
best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company.
See the definitions of “large accelerated filer” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.:
 

Large accelerated filer ☒ Accelerated filer ☐ Non-accelerated filer ☐
Smaller reporting company ☐ Emerging growth company ☐   
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ☐ No ☒
The aggregate market value of common stock held by non-affiliates of the registrant as of July 1, 2018 (based on the closing market price of the common stock on the Composite
Tape on June 29, 2018) was approximately $1,397,561,637 (determined by subtracting from the number of shares outstanding on that date the number of shares held by affiliates of
the registrant).
The number of shares outstanding of the registrant’s common stock, as of the latest practicable date: At February 18, 2019, there were 540,977,359 outstanding shares of Office
Depot, Inc. Common Stock, $0.01 par value.

Documents Incorporated by Reference:
Certain information required for Part III of this Annual Report on Form 10-K is incorporated by reference to the Office Depot, Inc. definitive Proxy Statement for the registrant’s
2019 Annual Meeting of Shareholders, to be filed with the Securities and Exchange Commission within 120 days after close of the registrant’s fiscal year.
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PART I

Forward-Looking Statements

This Annual Report on Form 10-K for the fiscal year ended December 29, 2018 (“Annual Report”) contains forward-looking statements, within the meaning
of the Private Securities Litigation Reform Act of 1995 (the “Reform Act”), that involve risks and uncertainties. These forward-looking statements include
both historical information and other information that can be used to infer future performance. Examples of historical information include annual financial
statements and the commentary on past performance contained in Part II — Item 7. “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” (“MD&A”). While certain information has specifically been identified as being forward-looking in the context of its presentation, we
caution you that, with the exception of information that is historical, all the information contained in this Annual Report should be considered to be
“forward-looking statements” as referred to in the Reform Act. Without limiting the generality of the preceding sentence, any time we use the words
“estimate,” “project,” “intend,” “expect,” “believe,” “anticipate,” “continue” and similar expressions, we intend to clearly express that the information deals
with possible future events and is forward-looking in nature. Certain information in our MD&A is clearly forward-looking in nature, and without limiting the
generality of the preceding cautionary statements, we specifically advise you to consider all of our MD&A in the light of the cautionary statements set forth
herein.

Much of the information in this Annual Report that looks towards future performance of Office Depot, Inc. and its subsidiaries is based on various factors and
important assumptions about future events that may or may not actually come true. As a result, our operations and financial results in the future could differ
materially and substantially from those we have discussed in this Annual Report. Significant factors that could impact our future results are provided in Part
I — Item 1A. “Risk Factors” included in this Annual Report. Other risk factors are incorporated into the text of our MD&A, which should itself be considered
a statement of future risks and uncertainties, as well as management’s view of our businesses. We assume no obligation (and specifically disclaim any such
obligation) to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required
by law.

In this Annual Report, unless the context otherwise requires, the “Company,” “Office Depot,” “we,” “us,” and “our” refer to Office Depot, Inc. and its
subsidiaries.

Item 1. Business

The Company

We were incorporated in the state of Delaware in 1986 and opened our first retail store in Fort Lauderdale, Florida on October 9, 1986. Since then, we have
become a leading provider of business services and supplies, products and technology solutions through our fully integrated business-to-business (“B2B”)
distribution platform of 1,361 retail stores, online presence, and dedicated sales professionals and technicians to retail consumers and small, medium and
enterprise businesses, all supported by our world-class supply chain facilities and delivery operations. Through our banner brands Office Depot®,
OfficeMax®, CompuCom® and Grand & Toy®, we offer our customers the tools and resources they need to focus on their passion of starting, growing and
running their businesses.

Our long-term strategy to deliver customer-focused value through our integrated B2B distribution platform is founded on three strategic pillars:
 

TRANSFORM  STRENGTHEN  DISRUPT
our business  our core  for our future

     

Acquisition of CompuCom
 

Value-added services growth
 

Retail transformation

 Superior customer experience
 

Low cost business model
 

Product innovation

 E2E Business Services Platform
 

New routes to market
 

Analytics Excellence / AI

 
At December 29, 2018, our operations are organized into three reportable segments (or “Divisions”): Business Solutions Division, which we also refer to as
BSD, Retail Division and the CompuCom Division. The CompuCom Division was formed after the acquisition of CompuCom Systems, Inc. (“CompuCom”)
on November 8, 2017. Additional information regarding our Divisions and operations in geographic areas is presented in Part II — Item 7. “MD&A” and in
Note 5. “Segment Information” in the Notes to Consolidated Financial Statements located in Part IV — Item 15. “Exhibits and Financial Statement
Schedules” of this Annual Report.
 
Our common stock is traded on the NASDAQ Global Select Market under the ticker symbol ODP.
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Acquisitions
 
Over the last two years, we have been undergoing a strategic transformation to pivot Office Depot into an integrated B2B distribution platform, with the
objective of expanding our product offerings to include value-added services for our customers and capture greater market share. As part of this
transformation, we acquired CompuCom in 2017, as further described herein, and an enterprise IT solutions integrator and managed services provider in
2018. The latter gives us access to a platform for selling or providing Internet of Things (“IoT”) related hardware and projects to the education market. IoT
refers to the connection of intelligent systems and devices to allow them to automatically share information so that systems and devices work intelligently
together to develop and enhance solutions and reduce human intervention.
 
To strengthen our core operations, over the last two years we have also expanded the reach of our distribution network by identifying and acquiring
profitable regional office supply distribution businesses serving small and mid-market customers in geographic areas that were previously underserved by our
network. This has allowed, and will continue to allow, for an effective and accretive means to expand our distribution reach, target new business customers
and grow our offerings beyond traditional office supplies.

The operating results of these companies are combined with our operating results subsequent to their purchase dates. The operating results of the acquired
businesses are included in the Business Solutions Division, whereas the operating results of CompuCom and the enterprise IT solutions integrator and
managed services provider are included in the CompuCom Division. Refer to Note 2. “Acquisitions” in the Notes to Consolidated Financial Statements for
additional information.

Fiscal Year

Our fiscal year results are based on a 52- or 53-week calendar ending on the last Saturday in December. Fiscal year 2018 had 52 weeks and ended on
December 29, 2018. Fiscal year 2017 had 52 weeks and ended on December 30, 2017. Fiscal year 2016 had 53 weeks and ended on December 31, 2016.
Certain subsidiaries, including CompuCom, operate on a calendar year basis; however, the reporting difference did not have a material impact on 2018 and
the other periods presented.

Business Solutions Division

Our Business Solutions Division provides its customers with nationally branded and our private branded office supply and adjacency products and services
in the United States, Puerto Rico, the U.S. Virgin Islands, and Canada. Our customers are served through a dedicated sales force, catalogs, telesales, and
electronically through our Internet websites. Adjacency products primarily include cleaning and breakroom supplies, technology and furniture and our
service offerings are comprised of copy and print services, product subscriptions, and managed print and fulfillment services.

The Business Solutions Division is comprised of two main sales channels: contract and direct.

Our contract sales channel serves business customers including small, medium, and enterprise businesses as well as schools and local, state and national
governmental agencies. We also enter into agreements with consortiums to sell to entities across many industries, including government and non-profit
entities, in non-exclusive buying arrangements.

Our direct sales channel primarily serves small to medium-sized customers. Direct customers can order products through our Internet website, from our
catalogs, or by phone. Website functionality provides customers the convenience of using the loyalty program and offers suggestions by product ratings,
pricing, and brand, among other features. Customer orders are fulfilled through our common supply chain. See “Supply Chain” section below for additional
information on our supply chain network.

Beginning 2017, we have implemented several initiatives to strengthen the core of our Business Solutions Division, including the following:

 • expanding through strategic acquisitions that increase selling resources in the field, stretch our geographical reach, grow our small and medium
customer segments, and increase our sales in the aforementioned adjacency categories

 • focus on demand-generation via a shift to digital marketing and investment in our eCommerce presence

 • realignment of our sales organization aimed at improving customer acquisition and retention trends

 • adding dedicated selling and operational resources to drive sales in our adjacency categories

 • partnering with key vendors to add new products to our assortment of offerings

 • capturing cross-selling opportunities with CompuCom
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 • increasing our focus on services, including growing current offerings in technology and print, and identifying new services that complement our
existing product and fulfillment capabilities

Retail Division

The Retail Division markets a broad assortment of merchandise through our chain of retail stores throughout the United States, Puerto Rico and the U.S.
Virgin Islands. The retail stores operate under both the Office Depot or OfficeMax brands, though systems, processes and offerings have converged. We
currently offer products in three categories: supplies, technology, and furniture and other. See “Merchandising and Services” section below for additional
information on our product categories. In addition, our Retail Division offers a range of business-related services targeted to small businesses, technology
support services as well as printing, copying, mailing and shipping services. In addition, the print needs for retail and business customers are also facilitated
through our regional print production centers.
 
At the end of 2018, the Retail Division operated 1,361 retail stores which includes locations temporarily closed for remodeling. We have a broad
representation across North America with the largest concentration of our retail stores in Texas, California, and Florida. Most of our retail stores are located in
leased facilities that currently average over 20,000 square feet. Beginning 2016, we have redesigned the layout of 106 stores to enhance our in-store
experience through a curated assortment of products, better product adjacencies, easier navigation and signage, and increased space dedicated to expanded
service offerings. To better serve our customers any way they choose to shop, we have a Buy Online-Pickup in Store offering in all locations and offer same-
day store delivery in selected markets. Sales under these programs are serviced by store employees and fulfilled with store inventory and therefore are
reported in the Retail Division results.
 
In May 2018, we introduced Workonomy™, a variety of business services married with “human touch” expertise to small and medium-sized businesses. The
new Workonomy offering provides customers with enhanced tools and services as well as access to remote and in-person advisors and technical support,
including tech services kiosks across 200 retail stores. Our Workonomy solutions also include payroll support, bookkeeping, storage and shredding, shipping
and printing, and workspace planning and assembly services. We offer Workonomy business services on our eCommerce platform, in store, and through a
dedicated sales team. In 2018, we also launched our first ever Workonomy integrated co-working space within one of our retail locations in Los Gatos,
California.

In 2016, we announced the results of a comprehensive business review (the “Comprehensive Business Review”), which included the closure of up to 300
stores in North America over a three-year period, and the reduction of operating and general and administrative expenses through efficiencies and
organizational optimization. Under the Comprehensive Business Review, we closed a total of 154 stores (19 in 2018, 63 in 2017 and 72 in 2016). We expect
to close approximately 50 additional stores through the end of the program in 2019.

CompuCom Division

The CompuCom Division was formed after our acquisition of CompuCom Systems, Inc. on November 8, 2017. CompuCom provides information technology
(“IT”) outsourcing services and products to enterprise organizations in the United States and Canada, and offers a broad range of solutions including end user
computing support, managed IT services, data center monitoring and management, service desk, network infrastructure, IT workforce solutions, mobile
device management and cloud services.

CompuCom’s unique capabilities allow us to enhance our service offerings and attract new customers. The minimal overlap between CompuCom’s customer
base and the customer base of our Business Solutions and Retail Divisions allows us to capture cross-selling opportunities by offering a full suite of products
and services. We are leveraging our approximately 6,000 highly certified CompuCom technicians to serve our extensive small, medium-sized, and large
enterprise business customers who require technical support.

Supply Chain

We operate a network of distribution centers (or “DCs”) and crossdock facilities across the United States, Puerto Rico, and Canada, including two DCs which
support the operations of CompuCom. Our DCs fulfill customer orders while crossdocks are smaller flow-through facilities where merchandise is sorted for
distribution and shipped to fulfill the inventory needs of our retail locations. Our supply chain operations are also supported by a dedicated fleet of over
1,000 transportation vehicles. With our network of DCs, crossdocks, and vehicles, we are capable of providing next-day delivery services for approximately
98.5% of the population in the United States.
 
We continue to invest in our supply chain network, focusing on further enhancing our capabilities, increasing efficiency and lowering our costs. For example,
we have grown our private fleet of transportation vehicles and introduced automated technology and robotics into our DCs and crossdock facilities. We have
also installed new software that optimizes our network and allows us greater insight to our supply chain costs, providing us the ability to make better
decisions and improve profitability. These investments position us to pursue opportunities beyond our traditional business, including utilizing our supply
chain as a logistics service for third parties, including customers.
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Excluding the two DCs supporting the CompuCom operations, DC and crossdock facilities’ costs, such as real estate, technology, labor, depreciation and
inventory are allocated to the Retail and Business Solutions Divisions based on the relative services provided. For the two DCs supporting the CompuCom
operations, these costs are included within the CompuCom Division.

We believe that inventory held in our DCs is at levels sufficient to meet current and anticipated customer needs. Certain purchases are sent directly from the
manufacturer to our customers or retail stores. Some supply chain facilities and some retail locations also house sales offices, showrooms, and administrative
offices supporting our contract sales channel.

As of December 29, 2018, we operated a total of 56 DCs and crossdock facilities in the United States and Canada. Refer to Item 2. “Properties” for further
information.

Out-bound delivery and inbound direct import operations are currently provided by third-party carriers along with our own vehicles.

Merchandising and Services

Our merchandising and services strategy is to meet our customers’ needs by offering a broad selection of nationally branded office supply and adjacency
products, as well as our own private branded products and services. The selection of our private branded products has increased in breadth and level of
sophistication over time. We currently offer products under such labels, including Office Depot®, OfficeMax®, Foray®, Ativa®, TUL®, Realspace®,
WorkPro®, Brenton Studio®, Highmark®, and Grand & Toy®.
 
We generally classify our product offerings into three categories: (1) supplies, (2) technology, and (3) furniture and other. The supplies category includes
products such as paper, writing instruments, office supplies, and cleaning and breakroom supplies. The technology category includes products such as toner
and ink, printers, computers, tablets and accessories, and electronic storage. The furniture and other category includes products such as desks, seating, and
luggage.
 
We classify our service offerings into two categories: (1) technology and (2) copy, print, and other. The technology category includes the technology service
offerings provided through our CompuCom Division, such as end user computing support, managed IT services, data center monitoring and management,
service desk, network infrastructure, IT workforce solutions, mobile device management and cloud services, as well as technology service offerings provided
in our retail stores, such as equipment installation and repair. The copy, print, and other category includes offerings such as printing of business cards,
banners, documents and promotional products, copying and photo services, managed print and fulfillment services, product and service subscriptions, and
sales of third party software, gift cards, warranties, remote support as well as rental income on operating lease arrangements where the Company conveys to its
customers the right to use devices and other equipment for a stated period.

Total Company sales by offering were as follows:
 
  2018   2017   2016  
Major products and services categories             
Products             

Supplies   42.7%   45.0%  46.1%
Technology**   31.5%   34.7%  35.8%
Furniture and other   10.4%   11.3%  10.0%

Services             
Technology**   7.9%   1.5%  0.6%
Copy, print, and other   7.5%   7.5%  7.5%
Total   100.0%   100.0%  100.0%

** 2017 includes technology product and services sales of CompuCom subsequent to the acquisition date of November 8, 2017.

We buy substantially all of our merchandise directly from manufacturers, industry wholesalers, and other primary suppliers, and includes direct sourcing of
our private branded products from domestic and offshore sources. We enter into arrangements with vendors that can lower our unit product costs if certain
volume thresholds or other criteria are met. For additional discussion regarding these arrangements, refer to “Critical Accounting Policies” in Part II — Item 7.
“MD&A.”
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We operate separate merchandising functions in the United States and Canada. Each function is responsible for selecting, purchasing, managing the product
life cycle of our inventory, and managing pricing primarily for retail and direct selling channels. Organizationally, they are aligned under the same Corporate
leadership. In recent years, we have increasingly used global offerings across the regions to further reduce our product cost while maintaining product
quality.

We operate a global sourcing office in Shenzhen, China, which allows us to better manage our product sourcing, logistics and quality assurance. This office
consolidates our purchasing power with Asian factories and, in turn, helps us to increase the scope of our own branded offerings.

Sales and Marketing

We regularly assess consumer shopping behaviors in order to refine our strategy and identify the desired product assortment, shopping environment and
purchasing methods. Identifying the most desirable and effective way to reach our customers and allowing them to shop through whichever channel they
prefer will continue to be a priority. These efforts have impacted the extent, format and vehicles we use to advertise to and reach customers, our web page
design, promotions and product offerings.

Our marketing programs are designed to attract and retain customers, drive frequency of customer visits, and increase customer spend in our stores and
websites. We regularly advertise in major newspapers in most of our North American markets. We advertise through local and national radio, network and
cable television advertising campaigns, and direct marketing efforts, such as the internet and social networking. We have shifted a meaningful amount of our
marketing efforts in recent periods to digital programs that enhance personalized offerings and promote customer satisfaction.

Our customer loyalty and other incentive programs provide our customers with rewards that can be applied towards future purchases or other incentives.
These programs enable us to effectively market to our customers and may change as customer preferences shift.

We perform periodic competitive pricing analyses to monitor each market, and prices are adjusted as necessary to further our competitive positioning. We
generally target our pricing to be competitive with other resellers of office products and providers of business services and technology solutions.

Our customer acquisition efforts regularly shift to vehicles and formats found to be most productive for reaching the targeted class of customer. We acquire
customers through e-mail and social media campaigns, online affiliate connections, on-premises sales calls, outbound sales calls, and catalogs, among others.
No single customer accounted for more than 10% of total consolidated sales or receivables in 2018, 2017 or 2016. Additionally, we believe that none of our
business segments is dependent upon a single customer or a few customers, the loss of which would have a material adverse effect on our consolidated results
of operations.

Seasonality

Our business experiences a certain level of seasonality, with sales generally trending lower in the second quarter, following the “back-to-business” sales cycle
in the first quarter and preceding the “back-to-school” sales cycle in the third quarter and the holiday sales cycle in the fourth quarter for the Retail and
Business Solutions Divisions. The CompuCom Division generally does not experience notable seasonality. Certain working capital components may build
and recede during the year reflecting established selling cycles. Business cycles can and have impacted our operations and financial position when compared
to other periods.

Intellectual Property

We currently operate under the brand names Office Depot®, OfficeMax®, CompuCom®, Grand & Toy®, as well as others. We hold trademark registrations
domestically and worldwide and have numerous other applications pending worldwide for the names “Office Depot,” “OfficeMax,” “Workonomy”, “TUL,”
“Ativa,” “Foray,” “Realspace,” “WorkPro,” “Brenton Studio,” “Highmark” and others. As with all domestic trademarks, our trademark registrations in the
United States are for a ten-year period and are renewable prior to their respective expirations, as long as the trademarks are used in the regular course of trade.
We also hold issued patents and pending patent applications domestically for certain private brand products, such as shredders, office chairs and writing
instruments.
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Industry and Competition

We operate in a highly competitive environment. Our Business Solutions and Retail Divisions compete with office supply stores, wholesale clubs, discount
stores, mass merchandisers, online retailers, food and drug stores, computer and electronics superstores and direct marketing companies. These companies
compete with us in substantially all of our current markets. Increased competition in the office products markets, together with increased advertising, and
internet-based search tools, has heightened price awareness among end-users. Such heightened price awareness has led to sales and margin pressure on our
sales of office products and has negatively impacted our results. In addition to price, we also compete based on customer service, the quality and extent of
product selection and convenience. Other office supply retail companies market similarly to us in terms of store format, pricing strategy, product selection
and product availability in the markets where we operate. Some of our competitors are larger than us and have greater financial resources, which provide them
with greater purchasing power, increased financial flexibility and more capital resources for expansion and improvement, which may enable them to compete
more effectively. We anticipate that in the future we will continue to face high levels of competition from these companies.

We believe our robust field sales forces, dedicated customer service associates and the efficiency and convenience for our customers from our combined
contract and direct sales distribution channels position our Business Solutions Division well to compete with other business-to-business office products
distributors.

We believe our Retail Division competes favorably against competitors based on convenience, location, the quality of our customer service, our store
layouts, the range and depth of our merchandise offering and our pricing.

The CompuCom Division operates in an environment that is highly competitive, rapidly evolving and subject to shifting client needs and expectations. We
compete with companies that provide IT services and outsourcing, as well as companies that sell IT related products. We believe that the principal
competitive factors in our business include technical expertise and industry knowledge, a breadth of service offerings to provide one-stop solutions to
clients, a well-developed recruiting, training and retention model, responsiveness to clients’ business needs, and quality of services. We believe our
CompuCom Division successfully competes based on the quality of our customer service, the range and depth of our merchandise offering and our pricing.

Employees

As of January 26, 2019, we had approximately 44,000 employees.

Environmental Matters

As both a significant user and seller of paper products, we have developed environmental practices that are values-based and market-driven. Our
environmental initiatives center on three guiding principles: (1) recycling and pollution reduction; (2) sustainable forest management; and (3) issue
awareness and market development for environmentally preferable products. We offer thousands of different products containing recycled content and
technology recycling services.

Office Depot continues to implement environmental programs in line with our stated environmental vision to “increasingly buy green, be green and sell
green” — including environmental sensitivity in our packaging, operations and sales offerings. We have been commended for our leadership position for our
facility design, recycling efforts, and ‘green’ product offerings. Additional information on our green product offerings can be found at
www.officedepot.com/buygreen.

We are subject to a variety of environmental laws and regulations related to historical OfficeMax operations of paper and forest products businesses and
timberland assets. We record environmental and asbestos liabilities, and accrue losses associated with these obligations, when probable and reasonably
estimable. We record a separate insurance recovery receivable when considered probable. Refer to Item 3. “Legal Proceedings” for additional information.

Available Information

We make available, free of charge, on the “Investor Relations” section of our website www.officedepot.com, our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after we electronically file or furnish such materials to the United
States Securities and Exchange Commission (“SEC”). The SEC maintains an internet site that contains reports, proxy and information statements and other
information regarding issuers, such as the Company, that file electronically with the SEC. The address of that website is http://www.sec.gov.

Additionally, our corporate governance materials, including our bylaws, corporate governance guidelines, charters of the Audit, Compensation, and
Corporate Governance and Nominating Committees, and our code of ethical behavior may be found under the “Investor Relations” section of our website,
www.officedepot.com.
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Our Executive Officers

The following information is provided regarding the executive officers of Office Depot.

N. David Bleisch — Age: 59

Mr. Bleisch was appointed as our Executive Vice President, Chief Legal & Administrative Officer and Corporate Secretary in August 2018. Previously he
served as Executive Vice President, Chief Legal Officer and Corporate Secretary from September 2017 to August 2018. Prior to joining us, Mr. Bleisch was
Senior Vice President and Chief Legal Officer for The ADT Corporation (“ADT”) from September 2012 through May 2016, where he managed the legal,
environmental, health and safety, government affairs and corporate governance matters. Prior to assuming this role, Mr. Bleisch served in several leadership
roles at Tyco International before being appointed Vice President and General Counsel of Tyco Security Solutions. Before joining Tyco, Mr. Bleisch was
Senior Vice President, General Counsel and Corporate Secretary of The LTV Corporation. Before LTV, Mr. Bleisch was a partner with Jackson Walker LLP.
He currently serves on the Board of Directors for the Education Foundation of Palm Beach County.

Stephen R. Calkins — Age: 48

Mr. Calkins was appointed as our President, Business Solutions Division in May 2017. Mr. Calkins previously served as Executive Vice President, Chief
Legal Officer and Corporate Secretary from August 2016 to September 2017, and as our Executive Vice President, Contract Sales from December 2013 to
August 2016, during which time he was responsible for our contract business, Canadian operations, print and services and customer service. Mr. Calkins also
served as Senior Vice President, Business Solutions from April 2011 to December 2013, Vice President, Deputy General Counsel from March 2010 to April
2011, and Vice President, Associate General Counsel from February 2007 to March 2010. Between 2003 and 2007, Mr. Calkins held various leadership
positions in our legal department. Before Office Depot, Mr. Calkins was an attorney with Kilpatrick Townsend & Stockton LLP.

Jerri L. DeVard — Age: 60

Ms. DeVard was named our Executive Vice President and Chief Customer Officer in January 2018. In this role, Ms. DeVard leads Customer Service,
Marketing and Communications functions, as well as oversees our eCommerce activities. Ms. DeVard joined us in September 2017 as Executive Vice
President and Chief Marketing Officer. Prior to joining us, she was Senior Vice President and Chief Marketing Officer for ADT from April 2014 to June 2016,.
Prior to ADT, Ms. DeVard held various marketing leadership positions for Nokia, Verizon and Citigroup. She currently serves on the Board of Directors for
Under Armour, Inc. and Cars.com.

John W. Gannfors — Age: 53

Mr. Gannfors was appointed as our Executive Vice President, Chief Merchandising and Supply Chain Officer in August 2018. Previously he served as
Executive Vice President, Transformation, Strategic Sourcing and Supply Chain from July 2017 to August 2018, and as our Executive Vice President,
Transformation and Strategic Sourcing when he joined the Company in April 2017. Prior to joining us, Mr. Gannfors served as Chief Procurement Officer at
Lenovo Group Limited, where he spent nearly ten years. Prior to assuming this role, Mr. Gannfors served in various leadership roles at Dell. Mr. Gannfors
began his career in Product Management at Lockheed Martin’s Calcomp division, as well as Definicon Systems.

Todd Hale — Age: 46

Mr. Hale was appointed as our Executive Vice President and Chief Information Officer in August 2016. Previously, Mr. Hale served as our Senior Vice
President, North American Chief Information Officer. Mr. Hale joined us in 2004 where he held several positions of increasing responsibility such as Director,
IT Supply Chain Systems; Senior Director, Merchandising, Marketing and Inventory Management Systems; and Vice President, North American Chief
Information Officer and Vice President of Applications Development. Prior to joining us, Mr. Hale held various IT leadership positions with the Eckerd
Corporation. He began his career in retail consulting for Proctor & Gamble and Walmart.

Joseph T. Lower — Age: 52

Mr. Lower was appointed as our Executive Vice President and Chief Financial Officer in January 2018. Prior to joining us, Mr. Lower served as Vice President
and Chief Financial Officer at B/E Aerospace, Inc. between November 2014 and April 2017, where he oversaw the financial related matters for the company.
Prior to joining B/E Aerospace, Mr. Lower was Vice President of Business Development and Strategy for The Boeing Company, where he spent 12 years.
Among other finance positions, Mr. Lower spent six years with Credit Suisse in various investment banking roles including positions in mergers and
acquisitions and corporate finance. He currently serves on the Board of Directors for Forming and Machining Industries Inc.
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Kevin Moffitt — Age: 45

Mr. Moffitt was appointed as our Executive Vice President, Chief Retail Officer in November 2018. Previously, he served as our Senior Vice President, Chief
Retail Officer from January 2018 to November 2018; Chief Digital Officer in 2017; Senior Vice President, eCommerce & Direct Business Unit Leader from
2016 to 2017; and as our Vice President, eCommerce Product Management and Customer Experience from 2012 to 2016. Prior to joining us, he held several
leadership roles at Dillards and Crossview.

Gerry P. Smith — Age: 55

Mr. Smith was appointed to serve as our Chief Executive Officer and a Director effective February 27, 2017. Prior to joining us, Mr. Smith was at Lenovo
Group Limited (“Lenovo”) since 2006, most recently as Executive Vice President and Chief Operating Officer of Lenovo since 2016 where he was
responsible for all operations across Lenovo’s global product portfolio. Prior to assuming this role, also in 2016, Mr. Smith was Executive Vice President and
President, Data Center Group. From 2015 to 2016, he served as Chief Operating Officer of the Personal Computing Group and Enterprise Business Group, and
from 2013 to 2015 he served as President of the Americas. In these roles, Mr. Smith oversaw Lenovo’s fast-growing enterprise business worldwide and
Lenovo’s overall business in the America’s region. Prior to that, Mr. Smith was President, North America and Senior Vice President, Global Operations of
Lenovo from 2012 to 2013, and Senior Vice President of Global Supply Chain of Lenovo from 2006 until 2012 where he was responsible for end-to-end
supply chain management. Prior to Lenovo, Mr. Smith held a number of executive positions at Dell Inc. from 1994 until 2006, as the company became a
global leader in personal computers.

Greg Hoogerland — Age: 60

Mr. Hoogerland was appointed as our President, CompuCom Division in June 2018. Prior to joining us, Mr. Hoogerland held the roles of Chief Customer
Officer and Chief Strategy Officer of CompuCom. Prior to joining CompuCom, Mr. Hoogerland served as Executive Vice President and Chief Strategy Officer
of Systems Maintenance Services (SMS). Previously, Mr. Hoogerland served as the Vice President of Product Development at SunGard Availability Services,
and prior to that, as the Vice President of Central Engineering and Enterprise Management for SunGard Global Services. Mr. Hoogerland began his career in
public accounting with BDO Seidman.

Item 1A. Risk Factors.

In addition to risks and uncertainties in the ordinary course of business that are common to all businesses, important factors that are specific to us and our
industry could materially impact our business, financial condition, results of operations, cash flows and future performance and results. You should carefully
consider the risks described below in our subsequent periodic filings with the SEC. The following risk factors should be read in conjunction with the MD&A
and Notes to Consolidated Financial Statements in the Annual Report.

Risks related to our business

Our business is highly competitive and failure to adequately differentiate ourselves or respond to the decline in general office supplies sales or to shifting
consumer demands could continue to adversely impact our financial performance.

The office products market is highly competitive and we compete locally, domestically and internationally with office supply resellers, including Staples,
Internet-based companies such as Amazon.com, mass merchandisers such as Wal-Mart and Target, wholesale clubs such as Costco, Sam’s Club and BJs,
computer and electronics superstores such as Best Buy, food and drug stores, discount stores, and direct marketing companies. Many competitors have also
increased their presence by broadening their assortments or broadening from retail into the delivery and e-commerce channels, while others have
substantially greater financial resources to devote to sourcing, marketing and selling their products. Product pricing is also becoming ever more competitive,
particularly among competitors on the Internet. In addition, consumers are utilizing more technology and purchasing less paper, ink and toner, physical file
storage and general office supplies. In order to achieve and maintain expected profitability levels, we must continue to grow by adding new customers and
taking market share from competitors.

Our business strategy includes making acquisitions and investments that complement our existing business. These acquisitions and investments could be
unsuccessful or consume significant resources, which could adversely affect our operating results.

Our ability to achieve the benefits we anticipate from acquisitions we make will depend in large part upon whether we are able to leverage the capabilities of
the acquired companies to grow revenue across our combined organization, manage the acquired company’s business, execute our strategy in an efficient and
effective manner and realize anticipated cost synergies. In addition, private companies recently acquired which were previously not subject to Section 404 of
the Sarbanes-Oxley Act of 2002 (“SOX”), may lack certain internal controls, which could ultimately affect our ability to ensure compliance with the
requirements of SOX.
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Because our business and the business of acquired companies may differ operationally, we may not be able to effectively manage or oversee the operations of
the acquired company’s business smoothly or successfully and the process of achieving expected revenue growth and cost synergies may take longer than
expected. If we are unable to successfully manage the operations of the acquired company’s business, we may be unable to realize the revenue growth, cost
synergies and other anticipated benefits we expect to achieve as a result of the acquisition.

Our focus on services as a strategic priority exposes us to certain risks that could have a material adverse impact on our revenue and profitability as well
as our reputation.

Our transformation into a more business services-driven platform that delivers a full range of services complements our product offerings, including
consultation, design, delivery, installation, set-up, protection plans, repair, and technical support. These services can differentiate us from many of our
competitors and provide an opportunity to deliver superior customer service while generating additional revenue and profit. However, designing, marketing
and executing these services successfully and consistently is subject to incremental risks. These risks include, for example:

 • increased labor expense to fulfill our customer promises, which may be higher than the related revenue;

 • unpredictable warranty failure rates and related expenses;

 • employees in transit using company vehicles to deliver products or services to customers; these factors may increase our scope of liability related
to our employees’ actions; and

 • employees having access to customer devices, including the information held on those devices, which may increase our responsibility for the
security of those devices and the data they hold.

As customers increasingly migrate to websites and mobile applications to initiate transactions, it is inherently more difficult to demonstrate and explain the
features and benefits of our service offerings, which can lead to a lower revenue mix of these services. Our ability to compete successfully depends on our
ability to ensure a continuing and timely introduction of innovative new products, services and technologies to the marketplace. If we are unable to pivot
into a more business services-driven platform and sell innovative new products, our ability to gain a competitive advantage could be adversely affected.

In addition, the CompuCom Division operates in an environment that is highly competitive, rapidly evolving and subject to shifting client needs and
expectations. We compete with companies that provide IT services and outsourcing, as well as companies that sell IT related products. If we are unable to: (i)
provide technology solutions and services that meet consumer needs; (ii) continuously stock products that are up-to-date and among the latest trends in the
rapidly changing technological environment; (iii) differentiate ourselves from other retailers who sell similar products; and (iv) effectively compete, our sales
and financial performance could be negatively impacted.

Failure to execute effective advertising efforts may adversely impact our financial performance.

Effective advertising and marketing efforts play a crucial role in maintaining high customer traffic. We focus on developing new marketing initiatives and
maintaining effective promotional strategies that target further growth in our business. Failure to execute effective advertising efforts to attract new customers
or retain existing customers may adversely impact our financial performance.

If we are unable to successfully maintain a relevant omni-channel experience for our customers, our results of operations could be adversely affected.

With the increasing use of computers, tablets, mobile phones and other devices to shop in our stores and online, we offer full and mobile versions of our
website and applications for mobile phones and tablets. In addition, we are increasing the use of social media as a means of interacting with our customers
and enhancing their shopping experiences. Omni-channel retailing is rapidly evolving and we must keep pace with the changing expectations of our
customers and new developments by our competitors. If we are unable to attract and retain team members or contract third parties with the specialized skills
needed to support our omni-channel platforms, or are unable to implement improvements to our customer-facing technology in a timely manner, our ability
to compete and our results of operations could be adversely affected. In addition, if our website and our other customer-facing technology systems do not
function as designed, the customer experience could be negatively affected, resulting in a loss of customer confidence and satisfaction, and lost sales, which
could adversely affect our reputation and results of operations.

Failure to attract and retain qualified personnel could have an adverse impact on our business.

Our performance is highly dependent on attracting, retaining and engaging appropriately qualified employees in our stores, service centers, distribution
centers, field and corporate offices. The market for qualified employees, with the right talent and competencies, is highly competitive. Factors that affect our
ability to maintain sufficient numbers of qualified employees include employee morale, our reputation, unemployment rates, competition from other
employers, availability of qualified personnel and our ability to offer appropriate compensation packages. We operate in a competitive labor market and
there is a risk that market increases in compensation could have a material adverse effect on our profitability. Failure to recruit or retain qualified employees
in the future
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may impair our efficiency and effectiveness and our ability to pursue growth opportunities. In addition, a significant amount of turnover of our executive
team or other employees in key positions with specific knowledge relating to us, our operations and our industry, may negatively impact our operations.

We depend on our executive management team and other key personnel, and the recruitment and retention of certain personnel could adversely affect our
performance and result in the loss of management continuity and institutional knowledge.

Although certain members of our executive team have entered into agreements relating to their employment with us, most of our key personnel are not bound
by employment agreements, and those with employment or retention agreements are bound only for a limited period of time. If we are unable to retain our
key personnel, we may be unable to successfully develop and implement our business plans, which may have an adverse effect on our business and results of
operations.

Disruptions of our computer systems could adversely affect our operations.

We rely heavily on computer systems to process transactions, manage our inventory and supply-chain and to summarize and analyze our global business. If
our systems are damaged or fail to function properly, or, if we do not replace or upgrade certain systems, we may incur substantial costs to repair or replace
them and may experience an interruption of our normal business activities or loss of critical data. We are undertaking certain system enhancements and
conversions to increase productivity and efficiency, that, if not done properly, could divert the attention of our workforce and constrain for some time our
ability to provide the level of service our customers demand. Also, once implemented, the new systems and technology may not provide the intended
efficiencies or anticipated benefits, and could add costs and complications to our ongoing operations.

A breach of our information technology systems could adversely affect our reputation, business partner and customer relationships and operations and
result in high costs.

Through our sales, marketing activities, and use of third-party information, we collect and store certain personally identifiable information that our customers
provide to purchase products or services, enroll in promotional programs, register on our website, or otherwise communicate and interact with us. This may
include, but is not limited to, names, addresses, phone numbers, driver license numbers, e-mail addresses, contact preferences, personally identifiable
information stored on electronic devices, and payment account information, including credit and debit card information. We also gather and retain
information about our employees in the normal course of business. We may share information about such persons with vendors that assist with certain aspects
of our business. In addition, our online operations depend upon the secure transmission of confidential information over public networks, such as information
permitting cashless payments.

We have instituted safeguards for the protection of such information and invested considerable resources, including insurance to cover cyber liabilities, in
protecting our systems. These security measures may be compromised as a result of third-party security breaches, burglaries, cyber-attack, errors by employees
or employees of third-party vendors, faulty password management, misappropriation of data by employees, vendors or unaffiliated third-parties, or other
irregularity, and result in persons obtaining unauthorized access to our data or accounts. Despite instituted safeguards for the protection of such information,
we cannot be certain that all of our systems and those of our vendors and unaffiliated third-parties are entirely free from vulnerability to attack or compromise
given that the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change frequently. During the normal course of
our business, we have experienced and we expect to continue to experience attempts to breach our systems, none of which has been material to the Company
to date, and we may be unable to protect sensitive data and the integrity of our systems or to prevent fraudulent purchases. We are also subject to data privacy
and security laws and regulations, the number and complexity of which are increasing globally, and despite compliance efforts may be the subject of
enforcement or other legal actions. Moreover, an alleged or actual security breach that affects our systems or results in the unauthorized release of personally
identifiable information could:

 • materially damage our reputation and brand, negatively affect customer satisfaction and loyalty, expose us to negative publicity, individual
claims or consumer class actions, administrative, civil or criminal investigations or actions, and infringe on proprietary information; and

 • cause us to incur substantial costs, including but not limited to costs associated with remediation for stolen assets or information, payments of
customer incentives for the maintenance of business relationships after an attack, litigation costs, lost revenues resulting from unauthorized use
of proprietary information or the failure to retain or attract customers following an attack, and increased cyber security protection costs. While we
maintain insurance coverage that may, subject to policy terms and conditions, cover certain aspects of our cyber risks, such insurance coverage
may be unavailable or insufficient to cover our losses or all types of claims that may arise in the continually evolving area of cyber risk.
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We do a significant amount of business with government entities, various purchasing consortiums, and through sole- or limited- source distribution
arrangements, and loss of this business could negatively impact our results.

One of our largest customer groups consists of various governmental entities, government agencies and non-profit organizations, such as purchasing
consortiums. Contracting with U.S. state and local governments is highly competitive, subject to federal and state procurement laws, requires more restrictive
contract terms and can be expensive and time-consuming. Bidding such contracts often requires that we incur significant upfront time and expense without
any assurance that we will win a contract. Our ability to compete successfully for and retain business with federal, state and local governments is highly
dependent on cost-effective performance. Our business with governmental entities and agencies is also sensitive to changes in national and international
priorities and their respective budgets, which in the current economy continue to decrease. We also service a substantial amount of business through
agreements with purchasing consortiums and other sole- or limited-source distribution arrangements. If we are unsuccessful in retaining these customers, or if
there is a significant reduction in sales under any of these arrangements, it could adversely impact our business and results of operations.

Macroeconomic conditions have had and may continue to adversely affect our business and financial performance.

Our operating results and performance depend significantly on economic conditions and their impact on business and consumer spending. In the past, the
decline in business and consumer spending has caused our comparable retail store sales to decline from prior periods. Our business and financial performance
may continue to be adversely affected by current and future economic conditions, including, without limitation, the level of consumer debt, high levels of
unemployment, higher interest rates and the ability of our customers to obtain credit, which may cause a continued or further decline in business and
consumer spending.

Product safety and quality concerns could have a material adverse impact on our revenue and profitability.

If the products we sell fail to meet applicable safety standards or our customers' expectations regarding safety and quality, we could be exposed to increased
legal risk and our reputation may be damaged. Failure to take appropriate actions in relation to product recalls could lead to breaches in laws and regulations
and leave us susceptible to government enforcement actions or private litigation. Recalls of products, particularly when combined with lack of available
alternatives or our difficulty in sourcing sufficient volumes of replacement products, could also have a material adverse impact on our revenue and
profitability.

Increases in fuel and other commodity prices could have an adverse impact on our earnings.

We operate a large network of retail stores, delivery centers, and delivery vehicles. As such, we purchase significant amounts of fuel needed to transport
products to our stores and customers as well as shipping costs to import products from overseas. While we may hedge our anticipated fuel purchases, the
underlying commodity costs associated with this transport activity may be volatile and disruptions in availability of fuel could cause our operating costs to
rise significantly to the extent not covered by our hedges. Additionally, other commodity prices, such as paper, may increase and we may not be able to pass
along such costs to our customers. Fluctuations in the availability or cost of our energy and other commodity prices could have a material adverse effect on
our profitability.

Our business may be adversely affected by the actions of and risks related to the activities of our third-party vendors.

We purchase products for resale under credit arrangements with our vendors and have been able to negotiate payment terms that are approximately equal in
length to the time it takes to sell the vendor’s products. When the global economy is experiencing weakness as it has in the past, vendors may seek credit
insurance to protect against non-payment of amounts due to them. If we experience declining operating performance and severe liquidity challenges, vendors
may demand that we accelerate our payment for their products or require cash on delivery, which could have an adverse impact on our operating cash flow
and result in severe stress on our liquidity. Borrowings under our existing credit facility could reach maximum levels under such circumstances, causing us to
seek alternative liquidity measures, but we may not be able to meet our obligations as they become due until we secure such alternative measures.

We use and resell many manufacturers’ branded items and services. As a result, we are dependent on the availability and pricing of key products and services,
including ink, toner, paper and technology products. As a reseller, we cannot control the supply, design, function, cost or vendor-required conditions of sale
of many of the products we offer for sale. Disruptions in the availability of these products or the products and services we provide to our customers may
adversely affect our sales and result in customer dissatisfaction. Further, we cannot control the cost of manufacturers’ products, and cost increases must either
be passed along to our customers or will result in erosion of our earnings.
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Failure to identify desirable products and make them available to our customers when desired and at attractive prices could have an adverse effect on our
business and our results of operations. In addition, a material interruption in service by the carriers that ship goods within our supply chain may adversely
affect our sales. Many of our vendors are small or medium sized businesses which are impacted by current macroeconomic conditions, both in the U.S., Asia
and other locations. We may have no warning before a vendor fails, which may have an adverse effect on our business and results of operations.

We also engage key third-party business partners to support various functions of our business, including but not limited to, information technology, web
hosting and cloud-based services, human resource operations, customer loyalty programs, gift cards, customer warranty, delivery and installation, technical
support, transportation and insurance programs. Any material disruption in our relationship with key third-party business partners or any disruption in the
services or systems provided or managed by third parties could impact our revenues and cost structure and hinder our operations, particularly if a disruption
occurs during peak revenue periods.

Disruption of global sourcing activities, evolving foreign trade policy (including tariffs imposed on certain foreign made goods) and our own brands’
quality concerns could negatively impact brand reputation and earnings.

Economic and civil unrest in areas of the world where we source products, as well as shipping and dockage issues, could adversely impact the availability or
cost of our products, or both. Most of our goods imported to the U.S. arrive from Asia through ports located on the U.S. west coast and we are therefore subject
to potential disruption due to labor unrest, security issues or natural disasters affecting any or all of these ports. In addition, in recent years, we have
substantially increased the number and types of products that we sell under our own brands including Office Depot®, OfficeMax® and other proprietary
brands. While we have focused on the quality of our proprietary branded products, we rely on third parties to manufacture these products. Such third-party
manufacturers may prove to be unreliable, the quality of our globally sourced products may vary from our expectations and standards, such products may not
meet applicable regulatory requirements which may require us to recall those products, or such products may infringe upon the intellectual property rights of
third parties. Moreover, as we seek indemnities from the manufacturers of these products, the uncertainty of realization of any such indemnity and the lack of
understanding of U.S. product liability laws in certain foreign jurisdictions make it more likely that we may have to respond to claims or complaints from our
customers.

We purchase and source products from a wide variety of suppliers, including from suppliers overseas, particularly in China. As a consequence, trade
restrictions, including new or increased tariffs, quotas, embargoes, sanctions, safeguards and customs restrictions, could increase our cost of goods sold or
reduce the supply of the products available to us. There is no assurance that any such increased costs could be passed on to our customers, or that we could
find alternative products from other sources at comparable prices. To the extent that we are subject to more challenging regulatory environments and
enhanced legal and regulatory requirements, such exposure could have a material adverse effect on our business, including the added cost of increased
compliance measures that we may determine to be necessary.

On September 18, 2018, the Office of the U.S. Trade Representative announced that the current U.S. Administration would impose a 10% tariff on
approximately $200 billion worth of imports from China into the U.S. effective September 24, 2018, which was expected to increase to 25% starting January
1, 2019. On December 19, 2018, the U.S. Trade representative announced a modification to the effective date of the 25% tariffs on China goods from January
1, 2019 to March 2, 2019. We are evaluating the potential impact of the effective and proposed tariffs as well as other recent changes in foreign trade policy
on our supply chain, costs, sales and profitability and are considering strategies to mitigate such impact, including reviewing sourcing options and working
with our vendors and merchants. While it is too early to predict how these changes in foreign trade policy and any recently enacted, proposed and future
tariffs on products imported by us from China will affect our business, these changes could negatively impact our business and results of operations if they
seriously disrupt the movement of products through our supply chain or increase their cost. In addition, while we may be able to shift our sourcing options,
executing such a shift would be time consuming and would be difficult or impracticable for many products and may result in an increase in our
manufacturing costs. Substantial regulatory uncertainty exists regarding foreign trade and trade policy, both in the United States and abroad. The adoption
and expansion of trade restrictions, retaliatory tariffs, or other governmental action related to tariffs or international trade agreements or policies has the
potential to adversely impact demand for our products, our costs, our customers, our suppliers, and/or the U.S. economy, which in turn could adversely impact
our results of operations and business.

A downgrade in our credit ratings or a general disruption in the credit markets could make it more difficult for us to access funds, refinance indebtedness,
obtain new funding or issue securities.

While merger- and restructuring-related costs have been significant between 2013 and 2018, historically, we have generated positive cash flow from
operating activities and have had access to broad financial markets that provide the liquidity we need to operate our business. Together, these sources have
been used to fund operating and working capital needs, as well as invest in business expansion through capital improvements and acquisitions. Deterioration
in our financial results or the impact of significant merger, integration and restructuring costs could negatively impact our credit ratings, our liquidity and our
access to the capital markets. If we need to refinance all or a portion of that indebtedness, there is no assurance that we will be able to secure such refinancing
at the same or more favorable terms than the terms of our existing indebtedness.
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Covenants in our credit facility and term loan could adversely impact our operations.

Our asset-based credit facility contains a fixed charge coverage ratio covenant that is operative only when borrowing availability is below $125 million or
prior to a restricted transaction, such as incurring additional indebtedness, acquisitions, dispositions, dividends, or share repurchases if we do not have the
required liquidity. The agreement governing our credit facility (the “Amended Credit Agreement” as defined in Note 11, “Debt,” of the Consolidated
Financial Statements) also contains representations, warranties, affirmative and negative covenants, and default provisions. A breach of any of these
covenants could result in a default under our Amended Credit Agreement. Upon the occurrence of an event of default under our Amended Credit Agreement,
the lenders could elect to declare all amounts outstanding to be immediately due and payable and terminate all commitments to extend further credit. If the
lenders were to accelerate the repayment of borrowings, we may not have sufficient assets to repay our asset based credit facility and our other indebtedness.
Also, should there be an event of default, or a need to obtain waivers following an event of default, we may be subject to higher borrowing costs and/or more
restrictive covenants in future periods. Acceleration of our obligations under our credit facilities would permit the holders of our other material debt to
accelerate their obligations.

In addition, the CompuCom acquisition was funded, in part, with a $750 million term loan facility. In November 2018, we executed the First Amendment to
the Term Loan Credit Agreement to reduce the applicable interest rate from LIBOR plus 7.00% to LIBOR plus 5.25%. In connection with the applicable
interest rate reduction, we made a voluntary repayment under the Term Loan Credit Agreement of $194 million. This Term Loan Credit Agreement (as
defined in Note 11, “Debt,” of the Consolidated Financial Statements) contains representations and warranties, events of default, and affirmative and negative
covenants that are customary for similar financings and which include, among other things and subject to certain significant exceptions, restrictions on the
ability to declare or pay dividends subject to compliance with an annual limit, repurchase common stock, create liens, incur additional indebtedness, make
investments, dispose of assets, and merge or consolidate with any other person. In addition, a minimum liquidity maintenance covenant, requiring us and our
restricted subsidiaries to retain unrestricted cash, cash equivalents, and availability under our Amended Credit Agreement in an aggregate amount of at least
$400 million, will apply at any time that our senior secured leverage ratio under the agreement is greater than 1.50:1.00 as calculated quarterly. At
December 29, 2018, our senior secured leverage ratio was 0.99:1.00 and the Company was in compliance with the agreement.

We have incurred significant impairment charges and we continue to incur impairment charges.

We regularly assess past performance and make estimates and projections of future performance at an individual store level. Reduced sales, our shift in
strategy to be less price promotional, as well as competitive factors and changes in consumer spending habits resulted in a downward adjustment of
anticipated future cash flows for the individual stores that resulted in the impairment. We foresee challenges in the market and economy that could adversely
impact our operations. To the extent that forward-looking sales and operating assumptions are not achieved and are subsequently reduced, or if we commit to
a more aggressive store downsizing strategy, including allocating capital to further modify store formats, additional impairment charges may result. We have
also recognized non-cash asset impairment charges from the abandonment of assets identified as not to be used in the post-OfficeMax merger organization
and from certain lease-related intangible assets that were deemed unrecoverable based on the Comprehensive Business Review. Additional asset impairments
may be recognized based on future decisions and conditions.

Changes in the numerous variables associated with the judgments, assumptions and estimates we make, in assessing the appropriate valuation of our
goodwill and other intangible assets of our reporting units, including changes resulting from macroeconomic, or disposition of components within reporting
units, could in the future require a reduction of goodwill and recognition of related non-cash impairment charges. If we were required to further impair our
store assets, our goodwill or intangible assets of our reporting units, it could have a material adverse effect on our business and results of operations.

Our quarterly operating results are subject to fluctuation due to the seasonality of our business.

Our business experiences a certain level of seasonality with sales generally trending lower in the second quarter, following the “back-to-business” sales cycle
in the first quarter and preceding the “back-to-school” sales cycle in the third quarter and the holiday sales cycle in the fourth quarter. As a result, our
operating results have fluctuated from quarter to quarter in the past, with sales and profitability being generally stronger in the second half of our fiscal year
than the first half of our fiscal year. Factors that could also cause these quarterly fluctuations include: the pricing behavior of our competitors; the types and
mix of products sold; the level of advertising and promotional expenses; severe weather; macroeconomic factors that affect consumer confidence and
spending; and the other risk factors described in this section. Most of our operating expenses, such as occupancy costs and associate salaries, are not variable,
and so short term adjustments to reflect quarterly results are difficult. As a result, if sales in certain quarters are significantly below expectations, we may not
be able to proportionately reduce operating expenses for that quarter, and therefore such a sales shortfall would have an adverse effect on our net income for
the quarter.
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We have retained responsibility for liabilities of acquired companies that may adversely affect our financial results.

OfficeMax sponsors defined benefit pension plans covering certain terminated employees, vested employees, retirees, and some active employees (the
“Pension Plans”). The Pension Plans are frozen and do not allow new entrants, however, they are under-funded and we may be required to make contributions
in subsequent years in order to maintain required funding levels. Required future contributions could have an adverse impact on our cash flows and our
financial results. Additional future contributions to the Pension Plans, financial market performance and Internal Revenue Service (“IRS”) funding
requirements could materially change these expected payments.

As part of the sale of our business in Europe, we have retained responsibility for the defined benefit plan covering certain employees in the United Kingdom.
While the plan was in a net asset position at the end of 2018, changes in assumptions and actual experience could result in that plan being considered
underfunded in the future. Additionally, we have agreed to make contributions to the plan as required by the trustees. Financial performance of the plan and
future valuation assumptions could materially change the expected payments. In addition, as part of the sale transaction, the purchaser shall indemnify and
hold us harmless in connection with any guarantees in place as of September 23, 2016, and given by us in respect of the liabilities or obligations of the
European business. Further, if the purchaser wishes to terminate any such guarantee or cease to comply with any underlying obligation which is subject to
such a guarantee, the purchaser shall obtain an unconditional and irrevocable release of the guarantee. However, we are contingently liable in the event of a
breach by the purchaser of any such obligation.

In connection with OfficeMax’s sale of its paper, forest products and timberland assets in 2004, OfficeMax agreed to assume responsibility for certain
liabilities of the businesses sold. These obligations include liabilities related to environmental, asbestos, health and safety, tax, litigation and employee
benefit matters. Some of these retained liabilities could turn out to be significant, which could have an adverse effect on our results of operations. Our
exposure to these liabilities could harm our ability to compete with other office products distributors who would not typically be subject to similar liabilities.

Changes in tax laws in any of the jurisdictions in which we operate can cause fluctuations in our overall tax rate impacting our reported earnings.

Our tax rate is derived from a combination of applicable tax rates in the various domestic and international jurisdictions in which we operate. While we have
disposed of the majority of our international businesses, we remain subject to international taxes in other businesses. Depending upon the sources of our
income, any agreements we may have with taxing authorities in various jurisdictions, and the tax filing positions we take in these jurisdictions, our overall
tax rate may fluctuate significantly from other companies or even our own past tax rates. In addition, changes in applicable U.S. or foreign tax laws and
regulations, including the Tax Cuts and Jobs Act of 2017, or their interpretation and application, including the possibility of retroactive effect, could affect
our tax expense and profitability. At any given point in time, we base our estimate of an annual effective tax rate upon a calculated mix of the tax rates
applicable to us and to estimates of the amount of income likely to be generated in any given geography. The loss of or modification to one or more
agreements with taxing jurisdictions, whether as a result of a third party challenge, negotiation, or otherwise, a change in the mix of our business from year to
year and from country to country, changes in rules related to accounting for income taxes, changes in tax laws in any of the multiple jurisdictions in which
we operate, changes in valuation allowances, or adverse outcomes from the tax audits that regularly are in process in any of the jurisdictions in which we
operate could result in substantial volatility, including an unfavorable change in our overall tax rate and/or our effective tax rate.

We are subject to legal proceedings and legal compliance risks.

We are involved in various legal proceedings, which from time to time may involve class action lawsuits, state and federal governmental inquiries, audits and
investigations, environmental matters, employment, tort, state false claims act, consumer litigation and intellectual property litigation. At times, such matters
may involve directors and/or executive officers. Certain of these legal proceedings, including government investigations, may be a significant distraction to
management and could expose our Company to significant liability, including settlement expenses, damages, fines, penalties, attorneys’ fees and costs, and
non-monetary sanctions, including suspensions and debarments from doing business with certain government agencies, any of which could have a material
adverse effect on our business and results of operations. For a description of our legal proceedings, refer to Note 17, “Commitments and Contingencies,” of
the Notes to Consolidated Financial Statements.

Our international operations subject us to risks as foreign currency fluctuations, potential unfavorable foreign trade policies or unstable political and
economic conditions.

We have operations in Canada, Mexico, India, Costa Rica and certain global sourcing operations in Asia. In fiscal year 2018, sales from our operations in
Canada represented approximately 4% of our total sales, and sales from our operations in the other foreign countries represented less than 1% of our total
sales in the aggregate. Sales from our operations in these countries are denominated in local currency, which must be translated into U.S. dollars for reporting
purposes and therefore our consolidated earnings can be impacted by fluctuations in world currency markets. We are required to comply with laws and
regulations in Canada, Mexico, India, Costa Rica and Asia that may differ substantially from country to country, requiring significant management attention
and cost.
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Changes in the regulatory environment and violations of the U.S. Foreign Corrupt Practices Act and similar worldwide anti-bribery laws may negatively
impact our business.

We are subject to regulations relating to our corporate conduct and the conduct of our business, including securities laws, consumer protection laws, trade
regulations, advertising regulations, privacy and cybersecurity laws, and wage and hour regulations and anti-corruption legislation. Certain jurisdictions
have taken a particularly aggressive stance with respect to such matters and have implemented new initiatives and reforms, including more stringent
regulations, disclosure and compliance requirements.

The U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and similar anti-bribery laws in other jurisdictions generally prohibit companies and their
intermediaries from making improper payments for the purpose of obtaining or retaining business. Recent years have seen a substantial increase in anti-
bribery law enforcement activity with more frequent and aggressive investigations and enforcement proceedings by both the Department of Justice and the
SEC, increased enforcement activity by non-U.S. regulators and increases in criminal and civil proceedings brought against companies and individuals. Our
policies mandate compliance with all anti-bribery laws. However, we operate in certain countries that are recognized as having governmental and commercial
corruption. Our internal control policies and procedures may not always protect us from reckless or criminal acts committed by our employees or third-party
intermediaries. Violations of these anti-bribery laws may result in criminal or civil sanctions, which could have a material adverse effect on our business and
results of operations.

Increases in wage and benefit costs, changes in laws and other labor regulations could impact our financial results and cash flow.

Our expenses relating to employee labor, including employee health benefits, are significant. Our ability to control our employee and related labor costs is
generally subject to numerous external factors, including prevailing wage rates, recent legislative and private sector initiatives regarding healthcare
reform, and adoption of new or revised employment and labor laws and regulations. Unfavorable changes in employee and related labor costs could have a
material adverse effect on our financial results and cash flow.

We have a large employee base and while our management believes that our employee relations are good, we cannot be assured that we will not experience
organization efforts from labor unions. The potential for unionization could increase if federal legislation is passed that would facilitate labor organization.
Significant union representation would require us to negotiate wages, salaries, benefits and other terms with many of our employees collectively and could
adversely affect our results of operations by significantly increasing our labor costs or otherwise restricting our ability to maximize the efficiency of our
operations.

Catastrophic events could adversely affect our operating results.

The risk or actual occurrence of various catastrophic events could have a material adverse effect on our financial performance. Such events may be caused by,
for example:

 • natural disasters or extreme weather events;

 • diseases or epidemics that may affect our employees, customers or partners;

 • floods, fire or other catastrophes affecting our properties; or

 • terrorism, civil unrest or other conflicts.

Such events can adversely affect our work force and prevent employees and customers from reaching our stores and properties and can disrupt or disable
portions of our supply chain and distribution network.  They can also affect our information systems, resulting in disruption to various aspects of our
operations, including our ability to transact with customers and fulfill orders. As a consequence of these or other catastrophic events, we may endure
interruption to our operations or losses of property, equipment or inventory, which would adversely affect our revenue and profitability.

Our failure to effectively manage our real estate portfolio may negatively impact our operating results.

Effective management of our real estate portfolio is critical to our omni-channel strategy. Most of our properties are subject to long term leases. As such, it is
essential that we effectively evaluate a range of factors that may influence the success of our long term real estate strategy. Such factors include but are not
limited to:

 • changing patterns of customer consumption and behavior, particularly in light of an evolving omni-channel environment;

 • the appropriate number of stores in our portfolio;

 • the formats and sizes of our stores;
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 • the locations of our stores;

 • the interior layouts of our stores;

 • the trade area demographics and economic data of each of our stores;

 • the local competitive positioning in and around our stores;

 • the primary term lease commitment for each store;

 • the long-term lease option coverage for each store;

 • the occupancy cost of our stores relative to market rents;

 • our supply chain network strategy; and

 • our ongoing network of service locations.

If we fail to effectively evaluate these factors or negotiate appropriate terms or if unforeseen changes arise, the consequences could include, for example:

 • having to close stores and abandon the related assets, while retaining the financial commitments of the leases;

 • incurring significant costs to remodel or transform our stores;

 • having stores, supply chain or service locations that no longer meet the needs of our business; and

 • bearing excessive lease expenses.

These consequences could have a materially adverse impact on our profitability, cash flows and liquidity.

For leased property, the financial impact of exiting a location can vary greatly depending on, among other factors, the terms of the lease, the condition of the
local real estate market, demand for the specific property, our relationship with the landlord and the availability of potential sub-lease tenants. It is difficult
for us to influence some of these factors, and the costs of exiting a property can be significant. In addition to rent, we are still responsible for the maintenance,
taxes, insurance and common area maintenance charges for vacant properties until the lease commitment expires or is terminated. Similarly, when we enter
into a contract with a tenant to sub-lease property, we usually retain our obligations as the master lessor. This leaves us at risk for any remaining liability in
the event of default by the sub-lease tenant.

There can be no assurance that we will pay cash dividends.

Decisions regarding dividends are within the discretion of the Board of Directors, and depend on a number of factors, including general business and
economic conditions, our financial condition, operating results and restrictions imposed by our debt agreements, the emergence of alternative investment or
acquisition opportunities, changes in business strategy and other factors. Changes in, or the elimination of dividends could have an adverse effect on the
price of our common stock.

Our common stock price has been and may continue to be subject to volatility, and shareholders could incur substantial losses of any investment in our
common stock.

Our common stock price has experienced volatility over time and this volatility may continue, in part due to factors mentioned in this Item 1A. As a result of
these and other factors, investors in our common stock may not be able to resell their shares at or above their original purchase price.

Item 1B. Unresolved Staff Comments.

None.
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Item 2. Properties.

As of December 29, 2018, our wholly-owned entities operated, as part of continuing operations, in the following locations:

STORES

Retail and CompuCom Divisions (United States)
 
State  #  State  #  
Alabama  27  Montana  4  
Alaska  5  Nebraska  9  
Arizona  34  Nevada  21  
Arkansas  12  New Jersey  4  
California  138  New Mexico  11  
Colorado  45  New York  17  
District of Columbia  1  North Carolina  47  
Florida  142  North Dakota  4  
Georgia  60  Ohio  47  
Hawaii  8  Oklahoma  16  
Idaho  8  Oregon  21  
Illinois  56  Pennsylvania  17  
Indiana  24  Puerto Rico  11  
Iowa  8  South Carolina  20  
Kansas  11  South Dakota  3  
Kentucky  15  Tennessee  33  
Louisiana  37  Texas  167  
Maine  1  Utah  12  
Maryland  18  U.S. Virgin Islands  2  
Massachusetts  5  Virginia  38  
Michigan  36  Washington  38  
Minnesota  34  West Virginia  5  
Mississippi  19  Wisconsin  34  
Missouri  34  Wyoming  2  
    Total Retail   1,361  
    CompuCom   3  
    TOTAL   1,364
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The supply chain facilities which we operate in the continental United States and Puerto Rico support our Retail, Business Solutions and CompuCom
Divisions and the facilities in Canada support our Business Solutions and CompuCom Divisions. The following tables set forth the locations of our principal
supply chain facilities as of December 29, 2018.

DCs and Crossdock Facilities
 
State  #  State  #
Arizona  1  New Jersey  1
California  4  New Mexico  1
Colorado  1  North Carolina  1
Florida  3  North Dakota  1
Georgia  3  Ohio  2
Hawaii  6  Oklahoma  1
Idaho  1  Pennsylvania  2
Illinois  3  Puerto Rico  1
Kansas  1  Texas  3
Maine  1  Washington  2
Minnesota  1  Wisconsin  4
Mississippi  1  Total United States  45
    Canada  11
    TOTAL  56
 
Our principal corporate headquarters in Boca Raton, FL consists of three interconnected buildings of approximately 625,000 square feet and our corporate
office in Fort Mill, SC consists of approximately 152,000 square feet of office space. These facilities are considered to be in good condition, adequate for
their purpose and suitably utilized according to the individual nature and requirements of the relevant operations. Although we currently own our corporate
office in Boca Raton, FL, as well as a small number of our retail store locations, most of our facilities are leased or subleased. Additional information
regarding our operating leases and leasing arrangements is available in Note 1. Summary of Significant Accounting Policies and Note 12. Leases of Notes to
Consolidated Financial Statements.

Item 3. Legal Proceedings.

For a description of our legal proceedings, refer to Note 17, “Commitments and Contingencies,” of the Notes to Consolidated Financial Statements.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Our common stock is traded on the NASDAQ Global Select Market under the ticker symbol ODP.
 
Holders

As of the close of business on February 18, 2019, there were 7,939 holders of record of our common stock.

Cash Dividend

Prior to July 2016, we had never declared or paid cash dividends on our common stock. Beginning in the third quarter of fiscal 2016, our Board of Directors
declared and paid cash dividends on our common stock.

The timing, declaration and payment of future dividends to holders of our common stock fall within the discretion of our Board of Directors and will depend
on our operating results, earnings, financial condition, the capital requirements of our business and other factors. Payment of dividends are permitted under
our existing term loan facility up to the lesser of $70 million or $0.10 per share per calendar year, and are also permitted under our existing credit facilities if
we continue to meet the minimum liquidity or fixed charge ratio but may be limited if we do not meet the necessary requirements.

For additional information about cash dividends declared and paid in 2018, refer to “Liquidity and Capital Resources” in Part II — Item 7. “MD&A” of this
Annual Report.

Issuer Purchases of Equity Securities

In May 2016, our Board of Directors authorized a stock repurchase program of up to $100 million of our outstanding common stock. The stock repurchase
authorization permits us to repurchase stock from time-to-time through a combination of open market repurchases, privately negotiated transactions, 10b5-1
trading plans, accelerated stock repurchase transactions and/or other derivative transactions. In July 2016, the Board of Directors authorized an increase to
the current stock repurchase program from $100 million to $250 million. The current authorization expired on December 31, 2018. In November 2018, the
Board of Directors approved a new stock repurchase program of up to $100 million of our outstanding common stock effective January 1, 2019, which
extends until the end of 2020 and may be suspended or discontinued at any time. Our ability to repurchase our common stock is subject to terms of our Term
Loan Credit Agreement.

The following table summarizes our common stock repurchases during the fourth quarter of 2018.
 
              Approximate Dollar  
              Value of Shares that  
          Total Number of   May Yet Be  
  Total       Shares Purchased as  Purchased Under  
  Number       Part of a Publicly   the Repurchase  
  of Shares   Average   Announced Plan or   Programs  
  Purchased   Price Paid   Program   (In millions)  
Period  (In thousands)   per Share   (In thousands)   (a)  
September 30 — October 27, 2018   2,614   $ 2.89    2,614   $ 34  
October 28 — November 24, 2018   1,622   $ 2.89    1,622   $ 29  
November 25 — December 29, 2018   1,620   $ 2.93    1,620   $ 24  
Total   5,856   $ 2.90    5,856     
 
(a) On December 31, 2018, the current stock repurchase authorization expired. The Board of Directors authorized $100 million for additional purchases under the new stock

repurchase program effective January 1, 2019.
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The exact number and timing of share repurchases will depend on market conditions and other factors, and will be funded through available cash balances.

We made no repurchases of common stock during the first quarter of fiscal 2018. We purchased approximately 3 million, 5 million and 6 million shares
during the second, third and fourth quarters of fiscal 2018, respectively, at an average weighted price of $2.79 per common share. For the year 2018, we
purchased approximately 14 million common shares for total consideration of $39 million. On December 31, 2018, the current stock repurchase authorization
expired. The Board of Directors authorized $100 million for additional purchases under the new stock repurchase program effective January 1, 2019.

Office Depot Stock Comparative Performance Graph

The information contained in this Office Depot Comparative Performance Graph section shall not be deemed to be filed as part of this Annual Report and
does not constitute soliciting material and should not be deemed filed or incorporated by reference into any other filing of the Company under the
Securities Act of 1933, as amended, or the Exchange Act, except to the extent we specifically incorporate the graph by reference.

The following graph compares the five-year cumulative total shareholder return on our common stock with the cumulative total returns of the Standard &
Poor’s 500 Index (“S&P 500”) and the Standard & Poor’s Specialty Stores Index (“S&P Specialty Stores”) of which we are a component of each Index.

The graph assumes an investment of $100 at the close of trading on December 28, 2013 the last trading day of fiscal year 2013, in our common stock, the
S&P 500 and the S&P Specialty Stores.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Office Depot, Inc., the S&P 500 Index
and the S&P Specialty Stores Index

 

  *$100 invested on 12/28/13 in stock or 12/31/13 in index, including reinvestment of dividends. Indexes calculated on month-end basis.

Copyright© 2019 Standard & Poor’s, a division of S&P Global. All rights reserved.
 
  12/28/13   12/27/14   12/26/15   12/31/16   12/30/17   12/29/18  
Office Depot, Inc.   100.00    170.33    107.90    88.14    70.71    52.20  
S&P 500   100.00    113.69    115.26    129.05    157.22    150.33  
S&P Specialty Stores   100.00    110.94    93.27    93.78    94.00    91.74
 

The stock price performance included in this graph is not necessarily indicative of future stock price performance.
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Item 6. Selected Financial Data.

The following table sets forth selected consolidated financial data at and for each of the five fiscal years in the period ended December 29, 2018. It should be
read in conjunction with the Consolidated Financial Statements and Notes thereto in Part IV — Item 15. “Exhibits and Financial Statement Schedules” and
Part II — Item 7. “MD&A” of this Annual Report.

We have accounted for the disposition of substantially all of the business formerly presented as the International Division as discontinued operations in all
periods. The disposition is complete in 2018, and there are no further discontinued operations at December 29, 2018. We have included the amounts
associated with our acquired businesses from their dates of acquisition.
 
(In millions, except per share amounts and statistical data)  2018 (1)(2)   2017 (3)   2016 (4)   2015   2014  

Statements of Operations Data:                     
Sales (1)  $ 11,015  $ 10,240  $ 11,021  $ 11,727  $ 12,710 
Net income (loss) from continuing operations (2)(3)(5)(6)(7)  $ 99  $ 146  $ 679  $ 92  $ (293)
Discontinued operations, net of tax  $ 5  $ 35  $ (150)  $ (84)  $ (59)
Net income (loss)  $ 104  $ 181  $ 529  $ 8  $ (352)
Net income (loss) attributable to Office Depot, Inc. (2)(3)(5)(6)(7)  $ 104  $ 181  $ 529  $ 8  $ (354)
Net income (loss) available to common shareholders (2)(3)(5)(6)(7)  $ 104  $ 181  $ 529  $ 8  $ (354)
Net earnings (loss) per share:                     
Basic earnings (loss) per common share:                     

Continuing Operations  $ 0.18  $ 0.28  $ 1.26  $ 0.17  $ (0.55)
Discontinued Operations  $ 0.01  $ 0.07  $ (0.28)  $ (0.15)  $ (0.11)
Net basic earnings (loss) per share  $ 0.19  $ 0.35  $ 0.98  $ 0.01  $ (0.66)

Diluted earnings (loss) per common share:                     
Continuing Operations  $ 0.18  $ 0.27  $ 1.24  $ 0.16  $ (0.55)
Discontinued Operations  $ 0.01  $ 0.06  $ (0.27)  $ (0.15)  $ (0.11)
Net diluted earnings (loss) per share  $ 0.19  $ 0.34  $ 0.96  $ 0.01  $ (0.66)

Cash dividends declared per common share  $ 0.10  $ 0.10  $ 0.05  $ —  $ — 
Statistical Data:                     
Facilities open at end of period:                     

United States:                     
Retail and technology stores   1,364   1,394   1,441   1,564   1,745 
Distribution centers and crossdock facilities   45   40   28   33   66 

Other (8):                     
Distribution centers and crossdock facilities   11   11   10   12   12 

Total square footage — Retail and CompuCom Divisions
   (in millions)   30.3   31.1   32.4   35.4   39.6 
Percentage of sales by segment:                     

Business Solutions Division   48.0%   49.9%   49.0%   48.7%   47.9%
Retail Division   42.1%   48.5%   50.8%   51.2%   52.0%
CompuCom Division (3)   9.9%   1.5%   —   —   — 
Other   0.1%   0.1%   0.2%   0.1%   0.1%

Balance Sheet Data:                     
Total assets  $ 6,166  $ 6,323  $ 5,540  $ 6,442  $ 6,757 
Long-term debt, net of current maturities   690   936   358   628   662
 
(1) We adopted the new revenue standard on the first day of fiscal 2018. The adoption of the new revenue standard resulted in a reduction in our total sales of $53 million in

2018. Refer to Refer to Part II — Item 7. “MD&A” and Note 1. “Summary of Significant Accounting Policies,” of the Consolidated Financial Statements located in Part IV
— Item 15. “Exhibits and Financial Statement Schedules” of this Annual Report for additional information.

(2) During fiscal year 2018, we completed seven business acquisitions, six of which consist of small independent regional office supply distribution businesses in the United
States, and one is an enterprise IT solutions integrator and managed services provider. The operating results of these companies are combined with our operating results
subsequent to their purchase dates. Sales in our Business Solutions and CompuCom Divisions in 2018 include $80 million and $25 million, respectively, from these
acquisitions. Additionally, fiscal year 2018 Net income, Net income attributable to Office Depot, Inc., and Net income available to common shareholders include $7 million
of asset impairment charges, $72 million of Merger and restructuring expenses, net, $25 million of legal expense accrual, and $15 million of loss on modification of debt.
Refer to Part II — Item 7. “MD&A” and Note 2. “Acquisitions,” of the Consolidated Financial Statements located in Part IV — Item 15. “Exhibits and Financial Statement
Schedules” of this Annual Report for additional information.
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(3) In 2017, we acquired CompuCom and four small independent regional office supply distribution businesses in the United States. The operating results of these companies

are combined with our operating results subsequent to their purchase dates. Sales in our Business Solutions and CompuCom Divisions in 2017 include $49 million and
$156 million, respectively, from these acquisitions. Additionally, fiscal year 2017 Net income, Net income attributable to Office Depot, Inc., and Net income available to
common shareholders include $4 million of asset impairment charges and $94 million of Merger and restructuring expenses, net. Refer to Part II — Item 7. “MD&A” and
Note 2. “Acquisitions,” of the Consolidated Financial Statements located in Part IV — Item 15. “Exhibits and Financial Statement Schedules” of this Annual Report for
additional information.

(4) Includes 53 weeks in accordance with our 52 — 53 week reporting convention. All other years presented in the table consisted of 52 weeks.

(5) Fiscal year 2016 Net income (loss), Net income attributable to Office Depot, Inc., and Net income available to common shareholders include $15 million of asset
impairment charges, $80 million of Merger and restructuring income, net, including $250 million received from Staples as the Termination Fee, $15 million of loss on
extinguishment of debt, and the reversal of $382 million of valuation allowances on deferred tax assets. Refer to Part II — Item 7. “MD&A” for additional information.

(6) Fiscal year 2015 Net income (loss), Net income attributable to Office Depot, Inc., and Net income available to common shareholders include $13 million of asset
impairment charges and $242 million of Merger and restructuring expenses, net.

(7) Fiscal year 2014 Net income (loss), Net income attributable to Office Depot, Inc., and Net income available to common shareholders include $56 million of asset
impairment charges, $334 million of Merger and restructuring expenses, net, and $81 million of Legal expense accrual.

(8) Includes Canadian distribution centers and crossdock facilities.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide information to assist readers in
better understanding and evaluating our financial condition and results of operations. We recommend reading this MD&A in conjunction with our
Consolidated Financial Statements and Notes thereto included in this Form 10-K.

RESULTS OF OPERATIONS

OVERVIEW

The Company

We are a leading provider of business services and supplies, products and technology solutions through our fully integrated business-to-business (“B2B”)
distribution platform of 1,361 retail stores, online presence, and dedicated sales professionals and technicians to retail consumers and small, medium and
enterprise businesses. Through our banner brands Office Depot®, OfficeMax®, CompuCom® and Grand&Toy®, we offer our customers the tools and
resources they need to focus on their passion of starting, growing and running their business.

At December 29, 2018, our operations are organized into three reportable segments (or “Divisions”):  Business Solutions Division, Retail Division and
CompuCom Division.

The Business Solutions Division or BSD provides customers with office supply products and services in the United States, Puerto Rico, the U.S. Virgin
Islands, and Canada through dedicated sales forces, catalogs, telesales, and electronically through our Internet websites.

The Retail Division includes our chain of retail stores in the United States, Puerto Rico and the U.S. Virgin Islands where we sell office supplies, technology
products and solutions, business machines and related supplies, print, cleaning, breakroom supplies and facilities products, and furniture. In addition, our
Retail Division offers a range of business-related services targeted to small businesses, technology support services as well as printing, copying, mailing and
shipping services.

The CompuCom Division was formed during the fourth quarter of 2017 as a result of the acquisition of CompuCom Systems, Inc. (“CompuCom”). The
CompuCom Division provides information technology (“IT”) outsourcing services and products to enterprise organizations in the United States and Canada,
and offers a broad range of solutions including end user computing support, managed IT services, data center monitoring and management, service desk,
network infrastructure, IT workforce solutions, mobile device management and cloud services.

Acquisitions
 
Over the last two years, we have been undergoing a strategic transformation to pivot Office Depot into an integrated B2B distribution platform, with the
objective of expanding our product offerings to include value-added services for our customers and capture greater market share.
 
As part of this transformation, we acquired CompuCom in 2017 and an enterprise IT solutions integrator and managed services provider in 2018. The latter
gives us access to a platform for selling or providing Internet of Things (“IoT”) related hardware and projects to the education market. IoT refers to the
connection of intelligent systems and devices to allow them to automatically share information so that systems and devices work intelligently together to
develop and enhance solutions and reduce human intervention.
 
To strengthen our core operations, over the last two years we have also expanded the reach of our distribution network by identifying and acquiring
profitable regional office supply distribution businesses serving small and mid-market customers in geographic areas that were previously underserved by our
network. This has allowed, and will continue to allow, for an effective and accretive means to expand our distribution reach, target new business customers
and grow our offerings beyond traditional office supplies.

The aggregate total purchase consideration, including contingent consideration, for the seven acquisitions completed in 2018 was approximately $114
million, subject to certain customary post-closing adjustments. The aggregate purchase price was primarily funded with cash on hand, with the remainder
consisting of contingent consideration estimated to be $28 million, the majority of which will be paid in the first quarter of 2019.

The operating results of these companies are combined with our operating results subsequent to their purchase dates. The operating results of the office
supply distribution businesses we acquired are included in the Business Solutions Division segment, whereas the operating results of CompuCom and the
enterprise IT solutions integrator and managed services provider are included in the CompuCom Division. Refer to Note 2. “Acquisitions” in the Notes to
Consolidated Financial Statements for additional information.
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Disposition of the International Division — Discontinued Operations

In September 2016, our Board of Directors approved a plan to sell substantially all of our international operations, formerly reported as the International
Division through four disposal groups (Europe, South Korea, Australia and New Zealand (“Oceania”) and mainland China).

On December 31, 2016, we completed the sale of our business in Europe (the “European Business”) to The AURELIUS Group (the “Purchaser”) and recorded
a pre-tax loss on sale of $108 million in 2016. We recorded approximately $8 million of additional costs associated with the sale during 2017. We retained
the assets and obligations of a frozen defined benefit pension plan in the United Kingdom.

We completed the sale of our business in South Korea on April 26, 2017, and recognized a pre-tax gain on the sale of $12 million. Additionally, we
completed the sale of our business in mainland China on July 28, 2017, and recognized a cumulative loss of $9 million associated with the sale, of which
$10 million was recognized in the first half of 2017 and was partially offset by a $1 million gain recognized at the time of sale. We retained the sourcing and
trading operations of the former International Division, which are presented as Other in Note 5. “Segment Information” in the Notes to Consolidated
Financial Statements.

We completed the sale of our businesses in Australia on February 5, 2018, and recognized a pre-tax loss on the sale of $1 million. Additionally, we completed
the sale of our business in New Zealand on May 4, 2018, and recognized a pre-tax loss on the sale of $3 million. With the sale of this last disposal group, the
sale of the International Operations is complete, and there are no further discontinued operations at December 29, 2018.

Refer to Note 18. “Discontinued Operations” in the Notes to Consolidated Financial Statements for additional information.

Overview of 2018 Consolidated Results from Continuing Operations and Liquidity

The following summarizes the more significant factors impacting our operating results from continuing operations for the 52-week period ended
December 29, 2018 (also referred to as “2018”) and the 52-week period ended December 30, 2017 (also referred to as “2017”) as well as our liquidity in 2018
and 2017.

Our consolidated sales were 8% higher in 2018 compared to 2017 mostly as a result of including our CompuCom Division’s sales for the full year in 2018.
Our Business Solutions Division also contributed higher sales of $174 million, which represented an improvement from the prior year of 3% primarily from
acquisitions. These revenue increases were partially offset by lower sales in our Retail Division, which decreased 6% year-over-year from lower comparable
store sales and store closures.
 
(In millions)  2018   2017   Change  
Sales             
Business Solutions Division  $ 5,282   $ 5,108    3%
Retail Division   4,641    4,962    (6 )%

Change in comparable store sales           (4 )%
CompuCom Division **   1,086    156   N/A 
Other   6    14    (57 )%

Total  $ 11,015   $ 10,240    8%
 
** We formed the CompuCom Division as a result of our acquisition of CompuCom on November 8, 2017. The 2017 amount represents sales from the acquisition date of

November 8, 2017 through the end of fiscal 2017.
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Product sales remained flat in 2018 compared to 2017, while service revenues grew 84%. Higher service revenues were driven primarily by the acquisition of
CompuCom. Service revenues in 2018 were also impacted by the adoption of the new revenue recognition accounting standard, which negatively affected
the comparability of service revenues by $57 million year-over-year. Refer to Note 1. “Summary of Significant Accounting Policies” in the Notes to
Consolidated Financial Statements for additional information. Excluding our CompuCom Division and the impact of adopting the new revenue recognition
accounting standard, service revenues grew 13% as a result of our strategic efforts to expand the array of enterprise and consumer service offerings. The
primary drivers of our year-over-year growth in service revenues, excluding the CompuCom acquisition, include higher demand for our managed print and
fulfillment services, and the expansion of our service and product subscriptions, with more than one million new subscriptions in 2018 generating over $100
million in sales. On a consolidated basis, services represent approximately 15% and 9% of our total sales in 2018 and 2017, respectively.
 
(In millions)  2018   2017   Change  
Sales             
Products  $ 9,322   $ 9,320    0%
Services   1,693    920    84%

Total  $ 11,015   $ 10,240    8%

Other Significant Factors Impacting Total Company Results and Liquidity

 • Total gross profit increased by $90 million or 4% in 2018 compared to 2017 primarily due to acquisitions, partially offset by a decrease in gross
profit from lower sales in our retail stores. Total gross margin was approximately 80 basis points lower in 2018 compared to 2017 primarily
attributable to store and supply chain deleverage.

 • Total selling, general and administrative expenses increased by $157 million in 2018 compared to 2017. The increase reflects $286 million
associated with the acquired businesses, partially offset by $129 million related to retail stores closures, lower payroll expenses, operational
efficiencies and synergies. As a percentage of sales, total selling, general and administrative expenses remained flat in 2018 when compared to
2017.

 • We recorded $72 million of Merger and restructuring expenses, net in 2018 compared to $94 million in 2017. Merger and restructuring expense
in 2018 includes $46 million of severance, retention, transaction and integration costs associated with our acquisition of CompuCom and the
other businesses, $10 million of expenses related to OfficeMax merger activities, which were completed in 2018, $11 million of expenses
associated with our strategic transformation plan, and $5 million of expenses associated with our Comprehensive Business Review program.
Refer to Note 3. “Merger and Restructuring Activity” in the Notes to Consolidated Financial Statements for additional information.

 • We recorded a $25 million legal expense accrual in the fourth quarter of 2018 in connection with certain settlement discussions we have
undertaken with the Federal Trade Commission in the quarter. Refer to Note 17, “Commitments and Contingencies,” of the Notes to
Consolidated Financial Statements for additional information.

 • Our effective tax rate of 37% in 2018 reflects the lowered Federal marginal tax rate of 21% as well as a mix of income and losses across US and
non-US jurisdictions.  In addition, our rate was impacted by several discrete items in the quarter including the impact of the potential
nondeductible legal settlement and the impact of excess tax deficiencies associated with stock-based compensation awards, state taxes, and
certain other nondeductible items. In addition, we completed several acquisitions and dispositions, some of which resulted in the recognition of a
gain or loss for tax purposes that differed from the amount recognized for GAAP purposes. Our effective tax rate for 2017 was 51%, primarily
impacted by the reduction in the statutory effective Federal rate from 35% to 21% which caused a non-cash charge of $68 million, partially offset
by the reversal of $42 million of our U.S. federal and state valuation allowance on deferred tax assets, as we concluded that it was more likely
than not that a benefit from the related deferred tax assets would be realizable.

 • Diluted earnings per share from continuing operations was $0.18 in 2018 compared to $0.27 in 2017.

 • Diluted earnings per share from discontinued operations was $0.01 in 2018 compared to $0.06 in 2017.

 • Including diluted earnings per share from discontinued operations, net diluted earnings per share was $0.19 in 2018 compared to $0.34 in 2017.
As disclosed in Note 18 “Discontinued Operations” to the Condensed Consolidated Financial Statements, we completed the sale of our former
International Operations in the first half of 2018.
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 • At December 29, 2018, we had $658 million in cash and cash equivalents and $947 million available under the Amended Credit Agreement.
Cash provided by operating activities of continuing operations was $616 million for 2018 compared to $467 million for 2017. Refer to the
Liquidity and Capital Resources section of this Item 7 for more information on cash flows.

 • In 2017, we entered into a $750 million Term Loan Credit Agreement in connection with our acquisition of CompuCom. In November 2018, we
executed the First Amendment to the Term Loan Credit Agreement (the “First Amendment”) to reduce the applicable interest rate from LIBOR
plus 7.00% to LIBOR plus 5.25%. In connection with the applicable interest rate reduction, we made a voluntary repayment under the Term Loan
Credit Agreement of $194 million. As a result, in the fourth quarter of 2018 we recognized a $15 million loss on modification of debt, which is
comprised of a 1% prepayment premium and the write-off of unamortized deferred financing costs and original issue discount in an amount
proportional to the term loan repaid.

 • During 2018 and 2017, we paid quarterly cash dividends on our common stock of $0.025 per share for a total annual dividend distribution of
$55 million and $53 million, respectively. In addition, under our share repurchase program we bought back approximately 14 million shares of
our common stock in each of the last two fiscal years, returning another  $39 million in 2018 and $56 million in 2017 to our shareholders.

OPERATING RESULTS

Discussion of additional income and expense items, including material charges and credits and changes in interest and income taxes follows our review of
segment results. Fiscal years 2018 and 2017 includes 52 weeks, while fiscal year 2016 includes 53 weeks, with a 14-week fourth quarter.

BUSINESS SOLUTIONS DIVISION
 
(In millions)  2018   2017   2016  
Sales             
Products  $ 4,974   $ 4,843   $ 5,143  
Services   308    265    257  

Total  $ 5,282   $ 5,108   $ 5,400  
% change   3%   (5 )%  (5 )%
Division operating income  $ 243   $ 262   $ 265  
% of sales   5%   5%   5%
 
Prior to 2018, we also reported changes in sales for our Business Solutions Division on a constant currency basis given the span of our former international
operations. As disclosed in Note 18 “Discontinued Operations” in the Notes to the Consolidated Financial Statements, between the third quarter of 2016 and
the second quarter of 2018, we sold substantially all of our international operations. As a result, over the last two years the Business Solutions Division’s
exposure to foreign currency exchange rates has been primarily limited to our Canadian operations, and the fluctuation of the Canadian dollar against the
U.S. dollar has had an immaterial impact to the changes in sales for the Division for all periods herein presented.
 
Product sales from our Business Solutions Division increased 3% in 2018 compared to 2017, primarily due to acquisitions, higher online sales and growth in
adjacency categories, such as cleaning/breakroom supplies and furniture, partially offset by lower sales of other product categories including paper, toner and
ink. Improved sales from the omni-channel programs that we report under our Retail Division partially offset the growth in product sales from our Business
Solutions Division – see discussion on order online for pick up in stores or ship from stores within the Retail Division analysis. Product sales declined 6%
from 2016 to 2017 mainly due to competitive pressures, customer losses in the contract sales channel, lower catalog sales through our call centers and the
impact of increasing levels of sales from the omni-channel programs. The Business Solutions Division sales in 2017 were also affected by one less selling
week compared to 2016, resulting in approximately $56 million of lower sales, and the impact of three powerful hurricanes that disrupted our retail and
contract operations.
 
Sales of services in our Business Solutions Division increased 16% in 2018 compared to 2017, and 3% in 2017 compared to 2016. This positive trend is the
reflection of increased sales of our managed print and fulfillment services, and the expansion of our product subscriptions for toner and software.
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Business Solutions Division operating income declined 7% in 2018 compared to 2017, and 1% in 2017 compared to 2016. As a percentage of sales operating
income declined 53 basis points in 2018 compared to 2017, and increased 22 basis points in 2017 compared to 2016. Higher selling, general and
administrative expenses from investments in our eCommerce platform, demand generation activities and acquisitions costs impacted operating income in
2018. However, these expenses were partially offset by an increase in gross profit primarily from acquisitions. Operating income in our Business Solutions
Division was also negatively impacted by the migration of legacy OfficeMax customers to our current systems, which was completed in 2018. The decrease
in operating income in 2017 was largely the result of having one less reporting week compared to fiscal 2016.

RETAIL DIVISION
 
(In millions)  2018   2017   2016  
Sales             
Products  $ 4,105   $ 4,429   $ 4,975  
Services   536    533    628  

Total  $ 4,641   $ 4,962   $ 5,603  
% change   (6 )%   (11 )%  (7 )%
Division operating income  $ 193   $ 254   $ 299  
% of sales   4%   5%   5%
Change in comparable store sales   (4 )%   (5 )%  (2 )%
 
Products sales in our Retail Division decreased 7% and 11% in 2018 and 2017, respectively, compared to the corresponding prior-year periods. This was
primarily the result of closing underperforming stores coupled with fewer transactions in the existing locations, a trend that we have partially offset by
gradually increasing the volume of omni-channel transactions, whereby our Business Solutions Division customers order online for pick up in our stores.
These transactions are included in our Retail Division’s sales as they are fulfilled with store inventory and serviced by Retail Division employees.
 
(In millions)  2018   2017   2016  
Buy Online-Pickup in Store  $ 189   $ 152   $ 115  
% change   24%   32%  50%
 
Sales of services within our Retail Division in 2018 were 1% higher compared to 2017. The adoption of the new revenue recognition standard, which
requires that our third-party software sales be reported on a net basis, negatively affected the comparability of our sales of services by $53 million year-over-
year. This change in presentation had no impact to the timing of recognition, gross profit, earnings or cash flows. Excluding the impact of the new revenue
recognition standard, sales of services in 2018 actually increased 11% from 2017 due to the expansion of our copy and print services, subscription services,
and the introduction of new technology services offered to our retail customers by our store associates.
 
In 2017, sales of services decreased 15% compared to 2016 primarily because of store closures, lower store traffic and the business disruption associated with
the three powerful hurricanes that occurred in the year.
 
Comparable store sales in 2018 decreased 4%, reflecting lower store traffic and transaction counts, partially offset by an increase in improved conversion rate
and higher volume of omni-channel, online transactions for pick up in stores or ship from stores described above. Comparable store sales decreased across
most of our primary product categories, including ink, supplies, computers and technology related products. Sales of paper and toner remained relatively flat
year-over-year. On a comparable store sales basis, revenues related to our copy and print services increased 3% in 2018 when compared to 2017. The 5%
comparable store sales decline in 2017 reflect lower store traffic, transaction counts and average order values, partially offset by an improved conversion rate,
sales transfers from closed stores into stores that remained open and higher sales from the success of our omni-channel programs compared to 2016. Our
comparable store sales relate to stores that have been open for at least one year. Stores are removed from the comparable sales calculation one month prior to
closing, as sales during that period are largely non-comparable clearance activity. Stores are also removed from the comparable store sales calculation during
periods of store remodeling, store closures due to hurricanes or natural disasters, or if significantly downsized. Our measure of comparable store sales has been
applied consistently across periods but may differ from measures used by other companies.

The Retail Division operating income declined 24% in 2018 compared to 2017, and 15% from 2016 to 2017. This was mostly attributable to the flow-
through impact of lower sales and gross margin rate, partially offset by lower dollars spent for selling, general, and administrative expenses, including payroll
and other store expenses from both store closures and increased efficiency. The Division’s operating income in 2018 also reflects the impact of investments in
additional service capabilities, including targeted advertising, sales training and various customer-oriented initiatives. The impact of one less week in 2017
resulted in approximately $14 million of lower operating income for the Retail Division in 2017 compared to 2016. However, operating income as a
percentage of sales remained relatively consistent year-over-year.
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At the end of 2018, the Retail Division operated 1,361 retail stores in the United States, Puerto Rico and the U.S. Virgin Islands. Store opening and closing
activity for the last three years has been as follows:
 

  

Open at
Beginning
of Period   Closed   Opened   

Open at
End

of Period  
2016   1,564    123    —   1,441  
2017   1,441    63    —   1,378  
2018   1,378    19    2    1,361
 
Of the two retail stores newly opened in 2018, one was opened in our corporate headquarters in Boca Raton, FL to solely serve our corporate headquarters
employees, and one was opened to replace a closed location in Deerfield, IL. We do not expect to open any new stores in 2019.
 
Charges associated with store closures are reported as appropriate in Asset impairments and Merger and restructuring expenses (income), net in the
Consolidated Statements of Operations. These charges are reflected in Corporate reporting and are not included in the determination of Division operating
income. Refer to “Corporate” discussion below for additional information regarding expenses incurred to date.

COMPUCOM DIVISION
 
(In millions)  2018   2017   2016  
Sales             
Products  $ 233   $ 34   $ — 
Services   853    122    — 

Total  $ 1,086   $ 156   $ — 
% change  N/A  N/A  N/A 
Division operating income  $ 17   $ 8   $ — 
% of sales   2%   5% N/A
 
The CompuCom Division was formed at the time of acquisition on November 8, 2017 and the amounts reflect the operating results of CompuCom since that
date. Refer to Note 2. “Acquisitions” in the Notes to the Consolidated Financial Statements for additional information. The total sales increase in 2018 was
primarily due to a full year of our CompuCom Division’s operating results. Total sales in our CompuCom Division in 2018 were affected by lower business
volume from one of its largest customers currently experiencing a significant reorganization. The CompuCom Division’s operating income in 2018 was also
affected by lower gross margin on product sales mix, and higher expenses associated with onboarding new customers and other growth initiatives.

OTHER
 
(In millions)  2018   2017   2016  
Sales             
Products  $ 10   $ 14   $ 18  
Services   (4 )   —   — 

Total  $ 6   $ 14   $ 18  
Other operating income  $ (2 )  $ (3 )  $ 1
 
Certain operations previously included in the International Division, including our global sourcing and trading operations in the Asia/Pacific region, which
we have retained, are presented as Other. These operations primarily relate to the sale of products to former joint venture partners, and are not material in any
period. Also included in Other is the elimination of intersegment revenues of $11 million in 2018. There is no elimination of intersegment revenues reflected
in the 2017 and 2016 amounts.
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CORPORATE

The line items in our Consolidated Statements of Operations impacted by Corporate activities are presented in the table below, followed by a narrative
discussion of the significant matters. These activities are managed at the Corporate level and, accordingly, are not included in the determination of Division
income for management reporting or external disclosures.
 
(In millions)  2018   2017   2016  
Asset impairments  $ 7   $ 4   $ 15  
Merger and restructuring expenses (income), net   72    94    (80 )
Legal expense accrual   25    —   — 

Total charges and credits impact on Operating income (loss)  $ 104   $ 98   $ (65)
 
In addition to these charges and credits, certain Selling, general and administrative expenses are not allocated to the Divisions and are managed at the
Corporate level. Those expenses are addressed in the section “Unallocated Costs” below.

Asset impairments

Asset impairment charges are comprised of the following:
 
(In millions)  2018   2017   2016  
Stores  $ 6   $ 2   $ 8  
Intangible assets   1    2    7  

Total Asset impairments  $ 7   $ 4   $ 15
 
We regularly conduct a detailed store impairment analysis including any favorable lease intangible assets related to each store. The analysis includes
estimates of store-level sales, gross margins, direct expenses, exercise of future lease renewal options where applicable, and resulting cash flows and, by their
nature, include judgments about how current initiatives will impact future performance. If the anticipated cash flows of a store cannot support the carrying
value of its assets, the assets are written down to estimated fair value.

The projections prepared for the 2018 analysis assumed declining sales over the forecast period. Gross margin and operating cost assumptions have been held
at levels consistent with recent actual results and planned activities. The present value of our cash flows projections was determined using a 7% discount rate,
which reflects a reduction in our cost of capital and balance sheet de-leverage in 2018. The impairment charges include amounts to bring the location’s assets
to estimated fair value based on projected operating cash flows or residual value, as appropriate. We continue to capitalize additions to previously-impaired
operating stores and test for subsequent impairment.

We will continue to evaluate initiatives to improve performance and lower operating costs. To the extent that forward-looking sales and operating
assumptions are not achieved and are subsequently reduced, or in certain circumstances, even if performance is as anticipated, additional impairment charges
may result.

Merger and restructuring expenses (income), net

Merger and restructuring expenses, net was $72 million in 2018 compared to $94 million in 2017. Merger and restructuring expenses in 2018 include $46
million of severance, retention, transaction and integration costs associated with our acquisition of CompuCom and the other businesses, $10 million of
expenses related to OfficeMax merger activities, which were completed in 2018, $11 million of expenses associated with our strategic transformation plan,
and $5 million of expenses associated with our Comprehensive Business Review program.

In 2016, we announced the results of a comprehensive business review (the “Comprehensive Business Review”), which included the closure of up to 300
stores in North America over a three-year period, and the reduction of operating and general and administrative expenses through efficiencies and
organizational optimization. Under the Comprehensive Business Review, we closed a total of 154 stores (19 in 2018, 63 in 2017 and 72 in 2016). We expect
to close approximately 50 additional stores through the end of the program in 2019, and anticipate spending approximately $10 million in connection with
these store closures.

Refer to Note 3. “Merger and Restructuring Activity” in the Notes to Consolidated Financial Statements for an extensive analysis of these Corporate charges.
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Legal Expense Accrual

During the fourth quarter of 2018, we recorded a $25 million legal expense accrual in connection with certain settlement discussions we have undertaken
with the Federal Trade Commission during the quarter. Refer to Note 17, “Commitments and Contingencies,” of the Notes to Consolidated Financial
Statements for additional information.

Unallocated Expenses

We allocate to our Divisions functional support expenses that are considered to be directly or closely related to segment activity. These allocated expenses
are included in the measurement of Division operating income. Other companies may charge more or less for functional support expenses to their segments,
and our results, therefore, may not be comparable to similarly titled measures used by other companies. The unallocated expenses primarily consist of the
buildings used for our corporate headquarters and personnel not directly supporting the Divisions, including certain executive, finance, legal, audit and
similar functions. Unallocated expenses also include the pension credit related to the frozen OfficeMax pension and other benefit plans. Additionally, the
pension plan in the United Kingdom that has been retained by us in connection with the sale of the European Business, as well as certain general and
administrative costs previously allocated to the International Division that have been excluded from the discontinued operations measurement have been
included in corporate unallocated expenses.

Unallocated expenses were $93 million, $96 million, and $112 million in 2018, 2017, and 2016, respectively. Unallocated expenses remained relatively flat
in 2018 when compared to 2017. The decreases in 2017 when compared to 2016 primarily resulted from savings associated with our Comprehensive
Business Review and lower incentive expenses associated with our overall performance in 2017, partially offset by certain executive transition expenses.

Other Income and Expense
 
(In millions)  2018   2017   2016  
Interest income  $ 25   $ 22   $ 22  
Interest expense   (121)   (62 )   (80 )
Loss on extinguishment and modification of debt   (15 )   —   (15 )
Other income (expense), net   15    12    14
 
Interest income includes $19 million in 2018, $20 million in 2017 and $20 million in 2016, related to the Timber notes receivable, including amortization of
the fair value adjustment recorded in purchase accounting. Interest expense includes non-recourse debt interest, including amortization of the fair value
adjustment recorded in purchase accounting, amounting to $18 million in 2018, $18 million in 2017 and $19 million in 2016. Refer to Note 10. “Timber
Notes/Non-Recourse Debt,” and Note 11. “Debt” in the Notes to Consolidated Financial Statements for additional information.

In the fourth quarter of 2017, we entered into a $750 million Term Loan Credit Agreement, due 2022. Borrowings under the Term Loan Credit Agreement
were issued with an original issue discount, at an issue price of 97.00%, and incurred interest at a rate per annum equal to LIBOR plus 7.00%. In the fourth
quarter of 2018, we entered into the First Amendment to reduce the interest rate from LIBOR plus 7.00% to LIBOR plus 5.25%. In connection with the
applicable interest rate reduction, we also made a voluntary repayment under the Term Loan Credit Agreement in the amount of $194 million. As a result, we
recognized a $15 million loss on modification of debt, which consists of a 1% prepayment premium and the write-off of unamortized deferred financing costs
and original issue discount in an amount proportional to the term loan repaid. We recorded $70 million and $10 million of interest expense in 2018 and
2017, respectively, related to the Term Loan Credit Agreement.

In 2016, interest expense related to certain senior notes, which were redeemed in the third quarter of that year. In connection with the redemption of the 2016
senior notes, we recognized a $15 million loss on modification of debt.

Discontinued Operations

Refer to Note 18. “Discontinued Operations” in the Notes to Consolidated Financial Statements.

Income Taxes
 
(In millions)  2018   2017   2016  
Income tax expense (benefit)  $ 59   $ 153   $ (220)
Effective income tax rate*   37%   51%  (48 )%
 
* Income taxes as a percentage of income from continuing operations before income taxes.
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Our effective income tax rate in 2018 differs from the statutory rate of 21% enacted as part of the Tax Cuts and Jobs Act primarily due to the impact of excess
tax deficiencies associated with stock-based compensation awards, a potential nondeductible legal settlement, the impact of state taxes and certain other
nondeductible items, and the mix of income and losses across U.S. and non-U.S. jurisdictions. As prior years’ equity awards granted at a higher fair value vest,
previously recognized deferred tax benefits on the excess compensation expense are reversed, thus causing a tax deficiency. In addition, we completed
several acquisitions and dispositions, some of which resulted in the recognition of gain or loss for tax purposes that differed from the amount recognized for
GAAP purposes. Our effective tax rate in 2017 varied considerably as a result of three primary factors, 1) the impact of the enactment of the Tax Cuts and Jobs
Act, 2) the mix of income and losses across U.S. and non-U.S. jurisdictions, and 3) the reduction of previously established valuation allowances against
deferred tax assets. Our effective tax rate in 2016 varied considerably as a result of two primary factors, 1) the mix of income and losses across U.S. and non-
U.S. jurisdictions, and 2) the reduction of previously established valuation allowances against deferred tax assets. During 2018 and 2017, the mix of income
and losses across jurisdictions, although still applicable, has become less of a factor in influencing our effective tax rates due to the dispositions of the
international businesses and improved operating results. In addition, during 2017 and 2016, a large portion of our deferred tax assets that previously were not
realizable, became realizable, thereby, causing significant reductions in previously established valuation allowances. As a result, our effective tax rates were
37% in 2018, 51% in 2017 and (48%) in 2016.

On December 22, 2017, the Tax Cuts and Jobs Act was enacted and includes, but is not limited to, significant changes to U.S. federal tax law including a U.S.
federal corporate tax rate reduction from 35% to 21% effective January 1, 2018, changes to the U.S. federal taxation of foreign sourced earnings and a one-
time deemed repatriation transition tax. In accordance with ASC 740, “Income Taxes”, the impact of a change in tax law is recorded in the period of
enactment. During the fourth quarter of 2017, we recorded a material, non-cash, change in our deferred income tax balances of approximately $68 million
related to the U.S. federal corporate tax rate reduction. We estimate that our deemed repatriation transition tax liability will not be material due to our limited
international operations.

Also, on December 22, 2017, the U.S. Securities and Exchange Commission issued Staff Accounting Bulletin No. 118 (“SAB 118”), which provides guidance
on accounting for the income tax effects of the Tax Cuts and Jobs Act. SAB 118 provides a measurement period not to exceed twelve months for companies
to complete this accounting. In 2018, we concluded that the remeasurement of deferred income tax balances recorded in 2017 did not materially change.
Additionally, we reaffirmed our estimate of deemed repatriation transition tax liability will not be material due to our limited international operations.

During the third quarter of 2017 and 2016, we concluded that it was more likely than not that a benefit from a significant portion of our U.S. federal and state
deferred tax assets would be realized. This conclusion was based on detailed evaluations of all available positive and negative evidence and the weight of
such evidence, the current financial position and results of operations for the current and preceding years, and the expectation of continued earnings. We
determined that our U.S. federal and state valuation allowance should be reduced by approximately $40 million in 2017, with approximately $37 million in
the third quarter of 2017 as a discrete non-cash income tax benefit and the remainder as an adjustment to the estimated annual effective tax rate. We
determined that approximately $382 million of our U.S. federal and state valuation allowance should be reduced in 2016.

We continue to have a U.S. valuation allowance for certain U.S. federal credits and state tax attributes, which relate to deferred tax assets that require certain
types of income or for income to be earned in certain jurisdictions in order to be realized. We will continue to assess the realizability of our deferred tax assets
in the U.S. and remaining foreign jurisdictions in future periods. Changes in pretax income projections could impact this evaluation in future periods.

Due to the completion of the Internal Revenue Service (“IRS”) examination for 2014, our balance of unrecognized tax benefits decreased by $4 million
during 2016, which did impact income tax expense by $3 million due to an offsetting change in valuation allowance. As part of the CompuCom acquisition,
our unrecognized tax benefits increased by $8 million in 2017. Approximately $3 million of the unrecognized tax benefit is currently covered under an
indemnification agreement with a predecessor owner of CompuCom.

It is not reasonably possible that certain tax positions will be resolved within the next 12 months. Additionally, we anticipate that it is reasonably possible
that new issues will be raised or resolved by tax authorities that may require changes to the balance of unrecognized tax benefits; however, an estimate of
such changes cannot reasonably be made.

We file a U.S. federal income tax return and other income tax returns in various states and foreign jurisdictions. With few exceptions, we are no longer subject
to U.S. federal and state and local income tax examinations for years before 2017 and 2013, respectively. The acquired OfficeMax U.S. consolidated group is
no longer subject to U.S. federal income tax examination and with few exceptions, is no longer subject to U.S. state and local income tax examinations for
years before 2013. Our U.S. federal income tax return for 2017 is currently under review. Generally, we are subject to routine examination for years 2012 and
forward in our international tax jurisdictions.

Refer to Note 6. “Income Taxes” in the Notes to Consolidated Financial Statements for additional tax discussion.
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LIQUIDITY AND CAPITAL RESOURCES

Liquidity

At December 29, 2018, we had $658 million in cash and cash equivalents, an increase of $36 million from December 30, 2017. In addition, at the end of fiscal
2018 we had $947 million of available credit under the Amended Credit Agreement based on the December 2018 borrowing base certificate, for a total
liquidity of approximately $1.6 billion, as compared to $1.5 billion at the end of fiscal 2017. We currently believe that our cash and cash equivalents on
hand, availability of funds under the Amended Credit Agreement, and full year cash flows generated from operations will be sufficient to fund our working
capital, capital expenditures, debt repayments, common stock repurchases, cash dividends on common stock, merger integration and restructuring expenses,
and future acquisitions consistent with our strategic growth initiatives for at least twelve months from the date of this Annual Report on Form 10-K.

No amounts were drawn under the Amended Credit Agreement during 2018 and there were no amounts outstanding at December 29, 2018. There were letters
of credit outstanding under the Amended Credit Agreement at the end of 2018 totaling $73 million and we were in compliance with all applicable financial
covenants as of December 29, 2018.

Acquisitions

During 2018, we acquired six small independent regional office supply distribution businesses and an enterprise IT solutions integrator and managed
services provider in the United States. The aggregate total purchase consideration, including contingent consideration, for the acquisitions completed in
2018 was approximately $114 million, subject to certain customary post-closing adjustments. The aggregate purchase price was primarily funded with cash
on hand, with the remainder consisting of contingent consideration of approximately $28 million, the majority of which will be paid in the first quarter of
2019. No additional debt obligations were incurred as part of these transactions.

In November 2017, we purchased CompuCom for approximately $937 million, which was funded with a new $750 million 5-year Term Loan Credit
Agreement (as defined in Note 11. “Debt” in the Notes to Consolidated Financial Statements), approximately 44 million shares of our common stock with an
approximate market value of $135 million, and approximately $52 million of cash on hand.

In addition to the acquisitions disclosed herein, we have evaluated, and expect to continue to evaluate, possible acquisitions and dispositions of businesses
and assets. Such transactions may be material and may involve cash, our securities or the incurrence of additional indebtedness (Refer to Note 2.
“Acquisitions” in the Notes to Consolidated Financial Statements for additional information).

Financing

The loans under the Term Loan Credit Agreement, which were issued with an original issue discount, at an issue price of 97.00%, incurred interest at a rate
per annum equal to LIBOR plus 7.00%. In November 2018, we entered into the First Amendment to reduce the applicable interest rate from LIBOR plus
7.00% to LIBOR plus 5.25%. All other material provisions of the Term Loan Credit Agreement remain unchanged. In connection with the applicable interest
rate reduction, we also made a voluntary repayment under the Term Loan Credit Agreement in the amount of $194 million. We expect the reduction of the
applicable interest rate margin coupled with the voluntary repayment on the amended Term Loan Credit Agreement will allow us to reduce our interest
expense by approximately $21 million in 2019 and $79 million over the remaining life of the term loan (before transaction-related costs).

The loans under the Term Loan Credit Agreement amortize quarterly beginning March 15, 2018 at the rate of approximately $19 million per quarter, with the
balance payable at maturity. The Term Loan Credit Agreement requires mandatory prepayments in connection with certain asset sales as well as potential
additional mandatory prepayments from specified percentages of our excess cash flow, subject to certain exceptions. Additionally, the Term Loan Credit
Agreement requires the Company to pay a prepayment premium of 1.00% if the loans thereunder are voluntarily repaid after the first anniversary of the
closing date of the Term Loan Credit Agreement but on or prior to the second anniversary of the closing date of the Term Loan Credit Agreement.

The Term Loan Credit Agreement contains representations and warranties, events of default, and affirmative and negative covenants that are customary for
similar financings and which include, among other things and subject to certain significant exceptions, restrictions on our ability to declare or pay dividends
subject to compliance with an annual limit, repurchase common stock, create liens, incur additional indebtedness, make investments, dispose of assets, and
merge or consolidate with any other person. In addition, a minimum liquidity maintenance covenant, requiring us and our restricted subsidiaries to retain
unrestricted cash, cash equivalents, and availability under our Amended Credit Agreement in an aggregate amount of at least $400 million, will apply at any
time that our senior secured leverage ratio under the agreement is greater than 1.50:1.00 as calculated quarterly. At December 29, 2018, the Company’s senior
secured leverage ratio was 0.99:1.00 and the Company was in compliance with the agreement.

32



Table of Content
 

Capital Expenditures

In 2019, we expect capital expenditures to be approximately $175 million, including investments to support our critical priorities and redesign the layout of
our stores to enhance our in-store experience. These expenditures will be funded through available cash on hand and operating cash flows.

Share Repurchases

On May 27, 2016, our Board of Directors authorized a stock repurchase program of up to $100 million of our outstanding common stock, par value $0.01 per
share. In July 2016, our Board of Directors authorized increasing the current common stock repurchase program from $100 million to $250 million. The stock
repurchase authorization permits us to repurchase stock from time-to-time through a combination of open market repurchases, privately negotiated
transactions, 10b5-1 trading plans, accelerated stock repurchase transactions and/or other derivative transactions. The current authorization expired on
December 31, 2018. In November 2018, our Board of Directors approved a new stock repurchase program of up to $100 million of our outstanding common
stock effective January 1, 2019, which extends until the end of 2020 and may be suspended or discontinued at any time. The exact number and timing of
share repurchases will depend on market conditions and other factors, and will be funded through available cash balances. Our ability to repurchase our
common stock in 2019 is subject to certain restrictions under the Term Loan Credit Agreement.

Under the original stock repurchase program, we purchased approximately 14 million shares at cost of $39 million in 2018. On December 31, 2018, the
current stock repurchase authorization expired. The Board of Directors authorized $100 million for additional purchases under the new stock repurchase
program effective January 1, 2019.

Dividends

On February 5, 2019, our Board of Directors declared a cash dividend on our common stock of $0.025 per share, payable on March 15, 2019, to shareholders
of record at the close of business on March 1, 2019. The Term Loan Credit Agreement contains certain restrictions on our ability to declare or pay dividends.

Cash Flows

Cash provided by (used in) operating, investing and financing activities of continuing operations is summarized as follows:
 
(In millions)  2018   2017   2016  
Operating activities of continuing operations  $ 616   $ 467   $ 492  
Investing activities of continuing operations   (249)   (1,030)   (84 )
Financing activities of continuing operations   (414)   473    (475)
 
Operating Activities from Continuing Operations

Cash provided by operating activities of continuing operations increased by $149 million during 2018 when compared to 2017. This was driven by
favorable changes in working capital of $260 million, partially offset by lower net income from continuing operations of $47 million. The improvement in
working capital is primarily associated with extended payment terms on our accounts payable coupled with improved collections on our accounts receivable.
These improvements in working capital were partially offset by a large reduction in inventory levels in 2017 compared to 2018, when the number of store
closures was substantially lower than the prior two years. Cash flows from operating activities includes outflows related to merger, restructuring, and
integration activity.

Cash provided by operating activities of continuing operations decreased by $25 million in 2017 when compared to 2016. The decrease in operating cash is
primarily the result of 2016 operating cash flows including the receipt of the $250 million of termination fees related to the terminated Staples acquisition
partially offset by a $204 million lower use of cash related to changes in the level of net working capital in 2017 compared to 2016.

The timing of changes in working capital is subject to variability during the year and across years depending on a variety of factors, including period end
sales, the flow of goods, credit terms, timing of promotions, vendor production planning, new product introductions and working capital management. For
our accounting policy on cash management, refer to Note 1. “Summary of Significant Accounting Policies” in the Notes to Consolidated Financial
Statements.

Investing Activities from Continuing Operations

Cash used in investing activities of continuing operations was $249 million in 2018, primarily driven by $187 million in investments made in our service
platform, eCommerce, and capabilities across our retail and distribution network, the inclusion of a full year of capital expenditures associated with our
CompuCom Division, and $81 million in business acquisitions net of cash acquired and contingent consideration liabilities. These cash outflows from
investing activities were partially offset by net cash proceeds of $15 million associated with the disposal of non-strategic assets.
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Cash used in investing activities of continuing operations was $1.0 billion in 2017, primarily driven by $872 million of cash used for business acquisitions,
including CompuCom, as well as $141 million in capital expenditures. In 2017 we also purchased our corporate headquarters for $134 million in cash, of
which $42 million was reflected as an outflow from investing activities of continuing operations, with the remainder presented in financing activities of
continuing operations. These cash outflows from investing activities were partially offset by net cash proceeds of $30 million associated with the disposal of
non-strategic assets.

Financing Activities from Continuing Operations

Cash used in financing activities of continuing operations was $414 million in 2018, reflecting $97 million net repayments on long and short-term
borrowings and a $194 million voluntary partial repayment of our Term Loan Credit Agreement. Cash dividends and repurchases of common stock in 2018
were $55 million and $39 million, respectively. We also used $18 million in cash to acquire a non-controlling equity interest of a subsidiary related to the
CompuCom acquisition. We sold this subsidiary in December 2018, and the net cash proceeds were included in the $15 million net cash proceeds associated
with the disposal of non-strategic assets described above in investing activities from continuing operations.

Cash provided by financing activities of continuing operations was $473 million in 2017, primarily driven by the cash financing received from the Term
Loan Credit Agreement entered into to fund the acquisition of CompuCom. This cash inflow was partially offset by $92 million of cash used to extinguish
the capital lease obligation associated with the purchase of our corporate headquarters, $53 in cash dividends, and $56 million in repurchases of common
stock.

Discontinued Operations

Cash provided by (used in) operating, investing and financing activities of discontinued operations is summarized as follows:
 
(In millions)  2018   2017   2016  
Operating activities of discontinued operations  $ 11   $ (9 )  $ (122)
Investing activities of discontinued operations   66    (68 )   (70 )
Financing activities of discontinued operations   —   (8 )   5
 
Cash flows from operating activity of discontinued operations reflect cash movements between continuing operating and discontinued operating entities up
until the sale of the individual businesses included in the disposal group. All intercompany transactions between discontinued and continuing operating
entities are eliminated in consolidation.
 
The change in operating cash flows of discontinued operations in 2018 compared to 2017 reflects the impact of the sale of our former businesses in Australia
and New Zealand in 2018. The change in operating cash flows of discontinued operations in 2017 compared to 2016 reflects the impact of the sale of the
businesses in South Korea and mainland China during 2017, as well as the sale of our European Business during 2016.
 
Cash flows provided by investing activities of discontinued operations in 2018 reflect the sale of our former businesses in Australia and New Zealand, net of
$6 million paid for professional fees and other closing costs. Cash flows used in investing activities of discontinued operations in 2017 include working
capital adjustments related to the sale of our European Business, transaction costs and cash on hand transferred associated with the sale of the businesses in
South Korea and mainland China, partially offset by funds received in 2017 from the sale of our South Korean business, and $8 million of cash received
associated with the extension of the Oceania sale and purchase agreement during the third quarter of 2017.

Off-Balance Sheet Arrangements

As of December 29, 2018, we had retail stores and other facilities and equipment under operating lease agreements, which are included in the table below.
Most of these will no longer be off-balance sheet arrangements with the adoption of the new leasing standard in 2019. Refer to Note 1. “Summary of
Significant Accounting Policies” in the Notes to Consolidated Financial Statements for additional information about the new leasing standard. In addition,
Note 17. “Commitments and Contingencies” in the Notes to Consolidated Financial Statements describes certain of our arrangements that contain
indemnifications.

Contractual Obligations

The following table summarizes our contractual cash obligations at December 29, 2018, and the effect such obligations are expected to have on liquidity and
cash flow in future periods. Some of the figures included in this table are based on management’s estimates and assumptions about these obligations,
including their duration, the possibility of renewal, anticipated actions by third parties and other factors. Because these estimates and assumptions are
necessarily subjective, the amounts we will actually pay in future periods may vary from those reflected in the table.
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  Payments Due by Period  

(In millions)  Total   2019   
2020-
2021   

2022-
2023   Thereafter  

Contractual Obligations                     
Recourse debt:                     

Long-term debt obligations (1)  $ 938   $ 119   $ 245   $ 409   $ 165  
Capital lease obligations (2)   81    17    28    22    14  

Non-recourse debt (3)   782    42    740    —   — 
Operating lease obligations (4)   1,535    444    598    297    196  
Purchase obligations (5)   77    50    25    2    — 

Total contractual cash obligations  $ 3,413   $ 672   $ 1,636   $ 730   $ 375
 
(1) Long-term debt obligations consist primarily of expected payments (principal and interest) on our $750 million term loan credit facility and $186 million of revenue bonds at

various interest rates.

(2) The present value of these obligations is included on our Consolidated Balance Sheets. Refer to Note 11. “Debt” in the Notes to Consolidated Financial Statements for
additional information about our capital lease obligations.

(3) There is no recourse against us related to the Securitization Notes as recourse is limited to proceeds from the pledged Installment Notes receivable and underlying guaranty.
Refer to Note 10. “Timber Notes/Non-Recourse Debt” in the Notes to Consolidated Financial Statements for additional information about our Securitization Notes.

(4) The operating lease obligations presented reflect future minimum lease payments due under the non-cancelable portions of our leases, as of December 29, 2018. Some of
our retail store leases require percentage rentals on sales above specified minimums and contain escalation clauses. The minimum lease payments shown in the table above
do not include contingent rental expense and have not been reduced by sublease income of $14 million. Some lease agreements provide us with the option to renew the lease
or purchase the leased property. Our future operating lease obligations would change if we exercised these renewal options and if we entered into additional operating lease
agreements. Our operating lease obligations are described in Note 12. “Leases” in the Notes to Consolidated Financial Statements.

(5) Purchase obligations include all commitments to purchase goods or services of either a fixed or minimum quantity that are enforceable and legally binding on us that meet
any of the following criteria: (1) they are non-cancelable, (2) we would incur a penalty if the agreement was cancelled, or (3) we must make specified minimum payments
even if we do not take delivery of the contracted products or services. If the obligation is non-cancelable, the entire value of the contract is included in the table. If the
obligation is cancelable, but we would incur a penalty if cancelled, the dollar amount of the penalty is included as a purchase obligation.

If we can unilaterally terminate an agreement simply by providing a certain number of days notice or by paying a termination fee, we have included the amount of the
termination fee or the amount that would be paid over the “notice period.” As of December 29, 2018, purchase obligations include marketing services, outsourced
accounting services, certain fixed assets and software licenses, service and maintenance contracts for information technology and communication. Contracts that can be
unilaterally terminated without a penalty have not been included.

Our Consolidated Balance Sheet as of December 29, 2018 includes $300 million classified as Deferred income taxes and other long-term liabilities. Deferred
income taxes and other long-term liabilities primarily consist of net long-term deferred income taxes, deferred lease credits, long-term restructuring accruals,
certain liabilities under our deferred compensation plans, accruals for uncertain tax positions, and environmental accruals. Certain of these liabilities have
been excluded from the above table as either the amounts are fully funded or the timing and/or the amount of any cash payment is uncertain. Refer to Note 3.
“Merger and Restructuring Activity” for a discussion of our restructuring accruals and Note 6. “Income Taxes” in the Notes to Consolidated Financial
Statements for additional information regarding our deferred tax positions and accruals for uncertain tax positions.

Our Consolidated Balance Sheet as of December 29, 2018 also includes $112 million of current and non-current pension and postretirement obligations,
which is also excluded from the table above, as the timing of the cash payments is uncertain. Our estimate is that payments in future years will total
$169 million. This estimate represents the minimum contributions required per Internal Revenue Service funding rules and our estimated future payments
under pension and postretirement plans. Actuarially-determined liabilities related to pension and postretirement benefits are recorded based on estimates and
assumptions. Key factors used in developing estimates of these liabilities include assumptions related to discount rates, rates of return on investments,
healthcare cost trends, benefit payment patterns and other factors. Changes in assumptions related to the measurement of funded status could have a material
impact on the amount reported. Refer to Note 15. “Employee Benefit Plans” in the Notes to Consolidated Financial Statements for additional information.

In addition to the above, we have outstanding letters of credit totaling $73 million at December 29, 2018.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our Consolidated Financial Statements have been prepared in accordance with accounting principles generally accepted in the United States of America.
Preparation of these statements requires management to make judgments and estimates. Some accounting policies and estimates have a significant impact on
amounts reported in these financial statements. A summary of significant accounting policies can be found in Note 1. “Summary of Significant Accounting
Policies” in the Notes to Consolidated Financial Statements. We have also identified certain accounting policies and estimates that we consider critical to
understanding our business and our results of operations and we have provided below additional information on those policies. Refer to Note 1. “Summary of
Significant Accounting Policies” and Note 4. “Revenue Recognition” in the Notes to Consolidated Financial Statements for additional information about the
significant changes made for adopting the new revenue recognition standard in 2018. No other significant changes have been made during the three years-
ended 2018 to the methodologies used in preparing the estimates discussed below.

Inventory valuation — Inventories are valued at the lower of weighted average cost or market value. We monitor active inventory for excessive quantities
and slow-moving items and record adjustments as necessary to lower the value if the anticipated realizable amount is below cost. We also identify
merchandise that we plan to discontinue or have begun to phase out and assess the estimated recoverability of the carrying value. This includes consideration
of the quantity of the merchandise, the rate of sale, and our assessment of current and projected market conditions and anticipated vendor programs. If
necessary, we record a charge to cost of sales to reduce the carrying value of this merchandise to our estimate of the lower of cost or realizable amount.
Additional promotional activities may be initiated, and markdowns may be taken as considered appropriate until the product is sold or otherwise disposed.
Estimates and judgments are required in determining what items to stock and at what level, and what items to discontinue and how to value them prior to
sale.

We also recognize an expense in cost of sales for our estimate of physical inventory loss from theft, short shipments and other factors — referred to as
inventory shrink. During the year, we adjust the estimate of our inventory shrink rate accrual following on-hand adjustments and our physical inventory
count results. These changes in estimates may result in volatility within the year or impact comparisons to other periods.

Vendor arrangements — Inventory purchases from vendors are generally under arrangements that automatically renew until cancelled with periodic updates
or annual negotiated agreements. Many of these arrangements require the vendors to make payments to us or provide credits to be used against purchases if
and when certain conditions are met. We refer to these arrangements as “vendor programs.” Vendor programs fall into two broad categories, with some
underlying sub-categories. The first category is volume-based rebates. Under those arrangements, our product costs per unit decline as higher volumes of
purchases are reached. Current accounting rules provide that companies with a reasonable basis for estimating their full year purchases, and therefore the
ultimate rebate level, can use that estimate to value inventory and cost of goods sold throughout the year. We believe our history of purchases with many
vendors provides us with a basis for our estimates of purchase volume. If the anticipated volume of purchases is not reached, however, or if we form the belief
at any point in the year that it is not likely to be reached, cost of goods sold and the remaining inventory balances are adjusted to reflect that change in our
outlook. We review sales projections and related purchases against vendor program estimates at least quarterly and adjust these balances accordingly.

The second broad category of arrangements with our vendors is event-based programs. These arrangements can take many forms, including advertising
support, special pricing offered by certain of our vendors for a limited time, payments for special placement or promotion of a product, reimbursement of costs
incurred to launch a vendor’s product, and various other special programs. These payments are classified as a reduction of costs of goods sold or inventory,
based on the nature of the program and the sell-through of the inventory. Some arrangements may meet the specific, incremental, identifiable cost criteria that
allow for direct operating expense offset, but such arrangements are not significant.

Vendor programs are recognized throughout the year based on judgment and estimates and amounts due from vendors are generally settled throughout the
year based on purchase volumes. The final amounts not already collected from vendors are generally known soon after year-end and are reflected in our
results of operations. Substantially all vendor program receivables outstanding at the end of the year are settled within the three months following year-end.
We believe that our historical collection rates of these receivables provide a sound basis for our estimates of anticipated vendor payments throughout the
year.

Long-lived asset impairments — Long-lived assets with identifiable cash flows are reviewed for possible impairment whenever events or changes in
circumstances indicate that the carrying amount of such assets may not be recoverable. We assess recovery of the asset or asset groups using estimates of cash
flows directly associated with the future use and eventual disposition of the asset or asset groups. If anticipated cash flows are insufficient to recover the asset
on an undiscounted basis, impairment is measured as the difference between the asset’s estimated fair value (generally, the discounted cash flows or its
salvage value) and its carrying value, and any costs of disposition. Factors that could trigger an impairment assessment include, among others, a significant
change in the extent or manner in which an asset is used or the business climate that could affect the value of the asset. As restructuring activities continue,
we may identify assets or asset groups for sale or abandonment and incur impairment charges.
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Because of declining sales, store assets are reviewed periodically throughout the year for recoverability of their asset carrying amounts. The frequency of this
test may change in future periods if performance warrants. The analysis uses input from retail store operations and our accounting and finance personnel that
organizationally report to the Chief Financial Officer. These projections are based on our estimates of store-level sales, gross margins, direct expenses, and
resulting cash flows and, by their nature, include judgments about how current initiatives will impact future performance. Store asset impairment charges of
$6 million, $2 million and $8 million for 2018, 2017 and 2016, respectively, are included in Asset impairments in the Consolidated Statements of
Operations. Based on the fourth quarter 2018 analysis, a 100-basis point further decrease in next year sales, combined with a 50-basis point decrease in gross
margin from the rates utilized in our analysis, would have increased the impairment charge by less than $1 million. Further, a 100-basis point decrease in
sales for all periods would have increased the impairment charge by less than $1 million.
 
Important assumptions used in these projections include an assessment of future overall economic conditions, our ability to control future costs, maintain
aspects of positive performance, and successfully implement initiatives designed to enhance sales and gross margins. To the extent our estimates of future
performance are not realized, future assessments could result in material impairment charges.
 
Goodwill and other intangible assets — Goodwill represents the excess of the purchase price of an acquired entity over the fair value of the net tangible and
intangible assets acquired and liabilities assumed in a business combination. We review the carrying amount of goodwill at the reporting unit level on an
annual basis as of the first day of our third quarter, or more frequently if events or changes in circumstances suggest that goodwill may not be recoverable. For
reporting units in which our qualitative assessment indicates that it is more likely than not that the fair value of a reporting unit exceeds its carrying amount,
no further impairment testing is performed. For those reporting units where events or change in circumstances indicate that potential impairment indicators
exist, we perform a quantitative assessment to test goodwill. A significant amount of judgment is involved in determining if an indicator of impairment has
occurred. In addition, when indicators of impairment exist, we perform a quantitative assessment to determine whether the carrying amount of goodwill can
be recovered. We typically use a combination of different valuation approaches that are dependent on several significant assumptions, including subjective
estimates of revenue growth rates, gross margin, and expenses. Any adverse change in these factors could have a significant impact on the recoverability of
goodwill and could have a material impact on our Consolidated Financial Statements.
 
During the third quarter of 2018, we performed our annual goodwill impairment test using a quantitative assessment that combined the income approach and
the market approach valuation methodologies. As a result, we concluded that the fair value of each reporting unit exceeded their respective carrying amount
as of the assessment date, which was the first day of the quarter. The fair value of the CompuCom and Contract reporting units exceeded their respective
carrying amounts by 17% and 13%, respectively. These represented the lowest fair value margins of all reporting units tested, which is attributable to the
timing of assigning a fair value to the recent acquisitions included in these reporting units. Given the performance of the CompuCom reporting unit,
combined with our limited history of forecasting its business, in the fourth quarter of 2018 we performed an interim impairment test for CompuCom which
reflected revised long-term projections. As a result, we concluded that the fair value of our CompuCom reporting unit exceeded its carrying amounts by 4%
as of December 29, 2018. Notwithstanding our belief that the assumptions used for the projected financial information, long-term growth rate and weighted-
average cost of capital in our updated impairment test are reasonable, we performed a sensitivity analysis. The results of this analysis revealed that if the long-
term growth rate for CompuCom decreased by 100 basis points, the fair value of the reporting unit would be impaired by approximately $20 million.
Alternatively, if the weighted-average cost of capital increased by 100 basis points, the fair value of the reporting unit would be impaired by approximately
$60 million. Variation to the critical assumptions used to estimate the fair value of our reporting units, including changes in projected revenue growth rates,
gross margin or expenses may result in materially different calculations of fair value that could lead to the recognition of significant impairment charges in
future periods.
 
Indefinite-lived intangible assets, other than goodwill, are tested at least annually for impairment whereas definite-lived intangible assets are reviewed to
ensure the remaining useful lives are appropriate. An impairment analysis may be conducted between annual tests if events or circumstances suggest an
intangible asset may not be recoverable. During 2018, we recognized $1 million of impairment of other indefinite-lived intangible assets because of the
phase out of one of our brand offerings.
 
Other intangible assets primarily include favorable lease assets, customer relationship values, trade names and technology. The favorable lease assets were
established in the OfficeMax merger for individual leases with rental rates below current market rates for comparable properties and assumed renewal of all
available options. The favorable lease assets are being amortized over the same periods used in estimating their fair value. Should we decide to close a
facility prior to the full contemplated term, recovery of the intangible asset will be subject to then-current sublease prospects. During 2017, we recognized $2
million of impairment of favorable lease assets because of closure activity.
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At December 29, 2018, the net carrying amount of customer relationships totaled $324 million, and primarily related to the CompuCom acquisition and
OfficeMax merger. The original valuation assumed continuation of attrition rates previously experienced with these businesses and synergy benefits from the
transactions. If we experience an unanticipated decline in sales or profitability associated with these customers, the remaining useful life will be reassessed
and could result in either acceleration of amortization or impairment.

Accounting for Business Combination

We include the results of operations of acquired businesses in our consolidated results prospectively from the date of acquisition. Total purchase
consideration of acquired businesses may include contingent consideration based on the future results of operations of the acquired businesses. Significant
judgements are required to estimate the future results of operations of the acquired businesses and the contingent consideration. Differences between the
actual results of operations of the acquired businesses and the original estimate may result in additional contingent consideration liabilities. Changes in fair
value of the contingent consideration may result in additional transaction related expenses. We allocate the fair value of purchase consideration to the assets
acquired, liabilities assumed, and non-controlling interests in the acquired entity generally based on their fair values at the acquisition date. We use various
valuation methodologies to estimate the fair value of assets acquired and liabilities assumed, including using a market participant perspective when applying
cost, income and relief from royalty analyses, supplemented with market appraisals where appropriate. Significant judgments and estimates are required in
preparing these fair value estimates. The excess of the fair value of purchase consideration over the fair value of the assets acquired, liabilities assumed and
non-controlling interests in the acquired entity is recorded as goodwill. The primary items that generate goodwill include the value of the synergies between
the acquired company and us and the value of the acquired assembled workforce, neither of which qualifies for recognition as an intangible asset.
Acquisition-related expenses and post-acquisition restructuring costs are recognized separately from the business combination and are expensed as incurred.

SIGNIFICANT TRENDS, DEVELOPMENTS AND UNCERTAINTIES

Competitive Factors — Over the years, we have seen continued development and growth of competitors in all segments of our business. In particular,
internet-based companies, mass merchandisers and warehouse clubs, as well as grocery and drugstore chains, have increased their assortment of home office
merchandise, attracting additional back-to-school customers and year-round casual shoppers. We have seen substantial growth in the number of competitors
that offer office products over the internet, as well as the breadth and depth of their product offerings. In addition to large numbers of smaller internet
providers featuring special price incentives and one-time deals (such as close-outs), we are experiencing strong competitive pressures from large internet
providers such as Amazon and Walmart that offer a full assortment of office products through direct sales and, in the case of Amazon, acting as a “storefront”
for other specialty office product providers.

Warehouse clubs have expanded beyond their in-store assortment by adding catalogs and websites from which a much broader assortment of products may be
ordered. We also face competition from other office supply stores that compete directly with us in numerous markets. This competition is likely to result in
increased competitive pressures on pricing, product selection and services provided by our Retail and Business Solutions Divisions. Many of these retail
competitors, including discounters, warehouse clubs, and drug stores and grocery chains, carry basic office supply products. Some of them also feature
technology products. Many of them may price certain of these offerings lower than we do, but they have not shown an indication of greatly expanding their
somewhat limited product offerings at this time. This trend towards a proliferation of retailers offering a limited assortment of office products is a potentially
serious trend that could shift purchasing away from office supply specialty retailers and adversely impact our results. Another trend in our office products
industry has been consolidation, as competitors in office supply stores and the copy/print channel have been acquired and consolidated into larger, well-
capitalized corporations. This trend towards consolidation, coupled with acquisitions by financially strong organizations, is potentially a significant trend in
our office products industry that could impact our results. Additionally, consumers are utilizing more technology and purchasing less paper, ink and toner,
physical file storage and general office supplies. Lower demand for printing paper is causing a decline in manufacturing and ensuing industry supply of paper
products. This in turn is leading to a meaningful increase in paper cost, which we are not always able to pass along to our customers commensurably.  

Our CompuCom Division also operates in an environment that is highly competitive, rapidly evolving and subject to shifting client needs and expectations.
We compete with companies that provide IT services and outsourcing, as well as companies that sell IT related products.

We regularly consider these and other competitive factors when we establish both offensive and defensive aspects of our overall business strategy and
operating plans.

Economic Factors — Our customers in the Retail Division and certain of our customers in the Business Solutions and CompuCom Divisions are small and
home office businesses. Accordingly, spending by these customers is affected by macroeconomic conditions, such as changes in the housing market and
commodity costs, credit availability and other factors.
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Liquidity Factors — We rely on our cash flow from operating activities, available cash and cash equivalents, and access to broad financial markets to provide
the liquidity we need to operate our business and fund integration and restructuring activities. Together, these sources have been used to fund operating and
working capital needs, as well as invest in business expansion through capital improvements and acquisitions. While we have in place a $1.2 billion
asset-based credit facility to provide liquidity, the economic factors affecting our business may limit our ability to access this credit facility in full or cause
future refinancing terms to be less favorable than the terms of our current indebtedness.

MARKET SENSITIVE RISKS AND POSITIONS

We have adopted an enterprise risk management process patterned after the principles set out by the Committee of Sponsoring Organizations (COSO). We
utilize a common view of exposure identification and risk management. A process is in place for periodic risk reviews and identification of appropriate
mitigation strategies.

We have market risk exposure related to interest rates, foreign currency exchange rates, and commodities. Market risk is measured as the potential negative
impact on earnings, cash flows or fair values resulting from a hypothetical change in interest rates or foreign currency exchange rates over the next year.
Interest rate changes on obligations may result from external market factors, as well as changes in our credit rating. We manage our exposure to market risks at
the corporate level. The portfolio of interest-sensitive assets and liabilities is monitored to provide liquidity necessary to satisfy anticipated short-term needs.
Our risk management policies allow the use of specified financial instruments for hedging purposes only; speculation on interest rates, foreign currency rates,
or commodities is not permitted.

Interest Rate Risk

We are exposed to the impact of interest rate changes on cash, cash equivalents, debt obligations, and defined benefit pension and other postretirement plans.

The impact on cash and cash equivalents held at December 29, 2018 from a hypothetical 50-basis point change in interest rates would be an increase or
decrease in interest income of approximately $3 million. The impact on our term loan at December 29, 2018 from a hypothetical 50-basis point change in
interest rates would be an increase or decrease in interest expense of approximately $2 million.

The following table provides information about our debt portfolio outstanding as of December 29, 2018, that is sensitive to changes in interest rates. The
following table does not include our obligations for pension plans and other postretirement benefits, although market risk also arises within our defined
benefit pension plans to the extent that the obligations of the pension plans are not fully matched by assets with determinable cash flows. Refer to Note 15.
“Employee Benefit Plans” in the Notes to Consolidated Financial Statements for additional information about our pension plans and other postretirement
benefits obligations.
 

  2018   2017  

(In millions)  
Carrying
Amount   

Fair
Value   

Risk
Sensitivity   

Carrying
Amount   

Fair
Value   

Risk
Sensitivity  

Financial assets:                         
Timber notes receivable  $ 842   $ 835   $ 4   $ 863   $ 865   $ 9  

Financial liabilities:                         
Recourse debt:                         

Term Loan, due 2022  $ 463   $ 490   $ 2   $ 717   $ 754   $ 4  
Revenue bonds, due in varying amounts
   periodically through
   2029  $ 186   $ 184   $ 4   $ 186   $ 185   $ 5  
American & Foreign Power Company, Inc.
   5% debentures,
   due 2030  $ 14   $ 14   $ 1   $ 14   $ 14   $ 1  

Non-recourse debt — Timber notes  $ 754   $ 750   $ 3   $ 776   $ 777   $ 7
 
The risk sensitivity of fixed rate debt reflects the estimated increase in fair value from a 50-basis point decrease in interest rates, calculated on a discounted
cash flow basis. The sensitivity of variable rate debt reflects the possible increase in interest expense during the next period from a 50-basis point change in
interest rates prevailing at year-end.

Foreign Exchange Rate Risk

We conduct business through entities in Canada, Mexico, India, Costa Rica and China, where their functional currency is not the U.S. dollar. We continue to
assess our exposure to foreign currency fluctuations against the U.S. dollar. As of December 29, 2018, a 10% change in the applicable foreign exchange rates
would have resulted in an increase or decrease in our pretax earnings of approximately $2 million.

39



Table of Content
 

Commodities Risk

We operate a large network of stores and delivery centers. As such, we purchase fuel needed to transport products to our stores and customers as well as pay
shipping costs to import products from overseas. We are exposed to potential changes in the underlying commodity costs associated with this transport
activity.

We enter into economic hedge transactions for a portion of our anticipated fuel consumption. These arrangements are marked to market at each reporting
period. Some of these arrangements may not be designated as hedges for accounting purposes and changes in value are recognized in current earnings
through the Cost of goods sold and occupancy costs line in the Consolidated Statements of Operations. Those that are designated as hedges for accounting
purposes are also marked to market at each reporting period, with the change in value deferred in accumulated other comprehensive income until the related
fuel is consumed. At December 29, 2018, we had entered into contracts for approximately two million gallons of fuel that will be settled by January 2020.
Currently, these economic hedging transactions are not considered material. As of December 29, 2018, excluding the impact of any hedge transaction, a 10%
change in domestic commodity costs would have resulted in an increase or decrease in our operating profit of approximately $5 million.

INFLATION AND SEASONALITY

Although we cannot determine the precise effects of inflation on our business, we do not believe inflation has had a material impact on our sales or the results
of our operations. Our business experiences a certain level of seasonality, with sales generally trending lower in the second quarter, following the “back-to-
business” sales cycle in the first quarter and preceding the “back-to-school” sales cycle in the third quarter and the holiday sales cycle in the fourth quarter
for the Retail and Business Solutions Divisions. The CompuCom Division generally does not experience notable seasonality. Certain working capital
components may build and recede during the year reflecting established selling cycles. Business cycles can and have impacted our operations and financial
position when compared to other periods.

NEW ACCOUNTING STANDARDS

For a description of new applicable accounting standards, refer to Note 1. “Summary of Significant Accounting Policies” in the Notes to Consolidated
Financial Statements.
 
 

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Refer to information in the “Market Sensitive Risks and Positions” subsection of Part II — Item 7. “MD&A” of this Annual Report.

Item 8. Financial Statements and Supplementary Data.

Refer to Part IV — Item 15(a) of this Annual Report.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in our reports is
accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely
decisions regarding required disclosure. Our management recognizes that any controls and procedures, no matter how well designed and operated, can only
provide reasonable assurance of achieving the desired control objectives and management necessarily applies its judgment in evaluating the possible
controls and procedures. Each reporting period, we carry out an evaluation, with the participation of our principal executive officer and principal financial
officer, or persons performing similar functions, of the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Act.
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Based on management’s evaluation, our principal executive officer and principal financial officer have concluded that, as of December 29, 2018, our
disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed in the reports that we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms and that such
information is accumulated and communicated to management, including the principal executive officer and the principal financial officer, or persons
performing similar functions, as appropriate, to allow timely decisions regarding required disclosures.

Changes in Internal Controls

There were no changes in our internal control over financial reporting during the fourth quarter of 2018, which were identified in connection with
management’s evaluation required by paragraph (d) of Rules 13a-15 and 15d-15 under the Exchange Act, that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

During the first quarter of 2018, we implemented certain internal controls over financial reporting in connection with our adoption of the new revenue
recognition standard. In the fourth quarter of 2018, we completed the integration of CompuCom into our overall internal control over financial reporting
processes. Other smaller companies we acquired during 2017 have been integrated into our overall internal control over financial reporting processes
throughout 2018. During the fourth quarter of 2018, we have also updated our internal controls in preparation of adopting the new lease accounting standard
in the first quarter of 2019.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for Office Depot as defined in under
Exchange Act Rules 13a-15(f) and 15d-15(f). Internal control over financial reporting is a process designed to provide reasonable assurance to our
management and the Board of Directors regarding the reliability of financial reporting and the preparation and fair presentation of published financial
statements.

Because of inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any evaluation of
effectiveness to future periods are subject to the risks that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of our internal control over financial reporting as of December 29, 2018. In making this assessment, management used
the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework
(2013) . Based on our assessment, management has concluded that the Company’s internal control over financial reporting was effective as of December 29,
2018.

The scope of management’s assessment of the effectiveness of our internal control over financial reporting included all of our consolidated operations except
for the operations of the companies that were acquired during 2018. The operations of these acquired entities represented 2% of our consolidated total assets
and 1% of our consolidated sales as of and for the year ended December 29, 2018.

Our internal control over financial reporting as of December 29, 2018, has been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their report provided below.

Item 9B. Other Information.

On February 22, 2019, the Company announced that Steve Calkins will leave the Company, effective March 21, 2019, to pursue other opportunities. In
connection with his departure and conditioned upon his execution of a General Release Agreement (the “Release Agreement”), Mr. Calkins is eligible to
receive payment of severance pursuant to the terms of his letter agreement with the Company, dated November 2, 2017, in connection with a termination of
employment without cause. The Release Agreement provides for a release of all claims against the Company. Mr. Calkins will remain subject to non-
compete, confidentiality and non-solicitation obligations included with his letter agreement.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Office Depot, Inc.
Boca Raton, Florida

Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of Office Depot, Inc. and subsidiaries (the “Company”) as of December 29, 2018, based on
criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 29, 2018, based
on criteria established in Internal Control — Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
financial statements as of and for the fiscal year ended December 29, 2018, of the Company and our report dated February 27, 2019 expressed an unqualified
opinion on those financial statements and included an explanatory paragraph regarding the Company’s adoption of a new accounting standard.

As described in Management's Report on Internal Control Over Financial Reporting, management excluded from its assessment the internal control over
financial reporting associated with the 2018 acquisitions, and the Company is in the process of integrating the acquired companies’ internal controls into
their overall internal controls. The financial statements of these acquisitions collectively constitute 2% of total assets, 1% of sales, and 8% of income from
continuing operations of the consolidated financial statement amounts as of and for the year ended December 29, 2018. Accordingly, our audit did not
include the internal control over financial reporting at the 2018 acquisitions.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management's Report on Internal Control Over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

/s/ DELOITTE & TOUCHE LLP

Certified Public Accountants
Boca Raton, Florida
February 27, 2019
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Information concerning our executive officers is set forth in Part 1 — Item 1. “Business” of this Annual Report under the caption “Our Executive Officers”.

Information required by this item with respect to our directors and the nomination process will be contained under the heading “Election of Directors” and
“Corporate Governance,” respectively, in the proxy statement for our 2019 Annual Meeting of Shareholders to be filed with the SEC (the “Proxy Statement”)
within 120 days after the end of our fiscal year, which information is incorporated by reference in this Annual Report.

Information required by this item with respect to our audit committee and our audit committee financial experts will be contained in the Proxy Statement
under the heading “Corporate Governance – Board Committees and their Responsibilities” and is incorporated by reference in this Annual Report.

Information required by this item with respect to compliance with Section 16(a) of the Exchange Act will be contained in the Proxy Statement under the
heading “Section 16(a) Beneficial Ownership Reporting Compliance” and is incorporated by reference in this Annual Report.

Our Code of Ethical Behavior is in compliance with applicable rules of the SEC that apply to our principal executive officer, our principal financial officer,
and our principal accounting officer or controller, or persons performing similar functions. A copy of the Code of Ethical Behavior is available free of charge
on the “Investor Relations” section of our website at www.officedepot.com. We intend to satisfy any disclosure requirement under Item 5.05 of Form 8-K
regarding an amendment to, or waiver from, a provision of this Code of Ethical Behavior by posting such information on our website at the address and
location specified above.

Item 11. Executive Compensation.

Information required by this item with respect to executive compensation and director compensation will be contained in the Proxy Statement under the
headings “Compensation Discussion & Analysis” and “Director Compensation,” respectively, and is incorporated by reference in this Annual Report.

The information required by this item with respect to compensation committee interlocks and insider participation will be contained in the Proxy Statement
under the heading “Compensation Committee Interlocks and Insider Participation” and is incorporated by reference in this Annual Report.

The compensation committee report required by this item will be contained in the Proxy Statement under the heading “Compensation Committee Report”
and is incorporated by reference in this Annual Report.

The information required by this item with respect to compensation policies and practices as they relate to the Company’s risk management will be contained
in the Proxy Statement under the heading “Board of Directors’ Role in Risk Oversight” and is incorporated by reference in this Annual Report.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Information required by this item with respect to securities authorized for issuance under the Company’s equity compensation plans is contained in the Proxy
Statement under the heading “Equity Compensation Plan Information” and is incorporated herein by reference in this Annual Report.

Information required by this item with respect to security ownership of certain beneficial owners and management will be contained in the Proxy Statement
under the heading “Security Ownership of Certain Beneficial Owners and Management” and is incorporated by reference in this Annual Report.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information required by this item with respect to such contractual relationships and director independence will be contained in the Proxy Statement under the
heading “Corporate Governance” under subheadings “Related Person Transactions Policy” and “Director Independence and Independence Determinations,”
respectively, and is incorporated by reference in this Annual Report.

Item 14. Principal Accountant Fees and Services.

Information with respect to principal accounting fees and services and pre-approval policies will be contained in the Proxy Statement under the headings
“Audit and Non-Audit Fees” and “Audit Committee Pre-Approval Policies and Procedures” respectively, and is incorporated by reference in this Annual
Report.
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PART IV

Item 15. Exhibits and Financial Statement Schedules.

 (a) The following documents are filed as a part of this report:

 1. The financial statements listed in “Index to Financial Statements.”

 2. All other financial statements are omitted because the required information is not applicable, or because the information is included in
the “Consolidated Financial Statements or the Notes to the Consolidated Financial Statements.”

 3. Exhibits.

INDEX TO EXHIBITS FOR OFFICE DEPOT 10-K (1)
 
Exhibit
Number  Exhibit
  

    2.1

 

Agreement and Plan of Merger, dated February 20, 2013, by and among Office Depot, Inc., Dogwood Merger Sub LLC, Mapleby Holdings
Merger Corporation, Mapleby Merger Corporation and OfficeMax Incorporated (Incorporated by reference from Office Depot, Inc.’s Current
Report on Form 8-K, filed with the SEC on February 22, 2013).

  

    2.2

 

Sale and Purchase Agreement Relating to the Transfer of the Partnership Interests in Office Depot (Netherlands) C.V., dated as of
November 22, 2016, by and among Office Depot Foreign Holdings LP, LLC, Office Depot Foreign Holdings GP, LLC, Office Depot, Inc.,
Aurelius Rho Invest NL DS B.V. and Aurelius Rho Invest NL Two B.V. (Incorporated by reference from Office Depot Inc.’s Current Report on
Form 8-K, filed with the SEC on January 5, 2017).

  

    2.3

 

Amendment Agreement Relating to the Transfer of the Partnership Interests in Office Depot (Netherlands) C.V., dated as of December 31,
2016, by and among Office Depot Foreign Holdings LP, LLC, Office Depot Foreign Holdings GP, LLC, Office Depot, Inc., Aurelius Rho
Invest NL DS B.V. and Aurelius Rho Invest NL Two B.V. (Incorporated by reference from Office Depot Inc.’s Current Report on Form 8-K,
filed with the SEC on January 5, 2017).

  

    2.4

 

Agreement and Plan of Merger, dated as of October 3, 2017, by and among Office Depot, Inc., Lincoln Merger Sub One, Inc., Lincoln Merger
Sub Two, LLC, THL Portfolio Holdings Corp. and Thomas H. Lee Equity Fund VII, L.P. (solely in its capacity as representative for THL
Portfolio Holdings Corp.’s stockholders) (Incorporated by reference from Exhibit 2.1 of Office Depot, Inc.’s Current Report on Form 8-K, filed
with the SEC on October 4, 2017).

  

    2.5

 

Covenant and Release Agreement, dated as of October 3, 2017, by and among Office Depot, Inc., THL Portfolio Holdings Corp., and the other
parties thereto (Incorporated by reference from Exhibit 10.1 of Office Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on
October 4, 2017).

  

    3.1
 

Amended and Restated Bylaws of Office Depot, Inc. (Incorporated by reference from Office Depot’s Current Report on Form 8-K, filed with
the Securities and Exchange Commission on August 1, 2018).

  

    3.2
 

Restated Certificate of Incorporation (Incorporated by reference from the respective annex to the Proxy Statement for Office Depot, Inc.’s
1995 Annual Meeting of Stockholders, filed with the SEC on April 20, 1995). (P)

  

    3.3
 

Amendment to Restated Certificate of Incorporation (Incorporated by reference from Office Depot, Inc.’s Quarterly Report on Form 10-Q, filed
with the SEC on November 10, 1998). (P)

  

    4.1
 

Form of Certificate representing shares of Common Stock (Incorporated by reference from the respective exhibit to Office Depot, Inc.’s
Registration Statement No. 33-39473 on Form S-4, filed with the SEC on March 15, 1991). (P)

  

    4.2

 

Indenture, dated as of March 14, 2012, relating to the $250 million 9.75% Senior Secured Notes due 2019, among Office Depot, Inc., the
Guarantors named therein and U.S. Bank National Association (Incorporated by reference from Office Depot, Inc.’s Current Report on Form 8-
K, filed with the SEC on March 15, 2012).

  

    4.3

 

Supplemental Indenture, dated as of February 22, 2013, between Office Depot, Inc., eDepot, LLC, the other Guarantors party thereto and U.S.
Bank National Association, relating to the 9.75% Senior Notes due 2019 (Incorporated by reference from Office Depot, Inc.’s Annual Report
on Form 10-K, filed with the SEC on February 25, 2014).

  

    4.4

 

Second Supplemental Indenture, dated as of November  22, 2013, between Office Depot Inc., Mapleby Holdings Merger Corporation,
OfficeMax Incorporated, OfficeMax Southern Company, OfficeMax Nevada Company, OfficeMax North America, Inc., Picabo Holdings, Inc.,
BizMart, Inc., BizMart (Texas), Inc., OfficeMax Corp., OMX, Inc., the other Guarantors party thereto and U.S. Bank National Association,
relating to the 9.75% Senior Notes due 2019 (Incorporated by reference from Office Depot, Inc.’s Annual Report on Form 10-K, filed with the
SEC on February 25, 2014).
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Exhibit
Number  Exhibit
  
    4.5

 
Form of Notes representing $250 million aggregate principal amount of 9.75% Senior Secured Notes due March 15, 2019 (Incorporated by
reference from Office Depot, Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on May  1, 2012).

  
    4.6 (2)

 

Trust Indenture between Boise Cascade Corporation (now OfficeMax Incorporated) and Morgan Guaranty Trust Company of New York,
Trustee, dated October 1, 1985, as amended (Incorporated by reference from OfficeMax Incorporated’s Registration Statement No. 33-5673 on
Form S-3, filed with the SEC on May 13, 1986). (P)

  
    4.7

 

Indenture dated as of December 21, 2004 by and between OMX Timber Finance Investments I, LLC, as the Issuer and Wells Fargo Bank
Northwest, N.A., as Trustee (Incorporated by reference from OfficeMax Incorporated’s Registration Statement No. 333-162866 on Form S-1/A,
filed with the SEC on December 14, 2009).

  
    4.8

 

Installment Note for $559,500,000 between Boise Land & Timber, L.L.C. (Maker) and Boise Cascade Corporation (now OfficeMax
Incorporated) (Initial Holder) dated October 29, 2004 (Incorporated by reference from OfficeMax Incorporated’s Quarterly Report on Form 10-
Q, filed with the SEC on November 9, 2004).

  
    4.9

 

Installment Note for $258,000,000 between Boise Land & Timber, L.L.C. (Maker) and Boise Southern Company (Initial Holder) dated
October  29, 2004 (Incorporated by reference from OfficeMax Incorporated’s Quarterly Report on Form 10-Q, filed with the SEC on
November 9, 2004).     

  10.1
 

Lease Agreement dated November 10, 2006, by and between Office Depot, Inc. and Boca 54 North LLC (Incorporated by reference from
Office Depot, Inc.’s Annual Report on Form 10-K, filed with the SEC on February 24, 2009).

  
  10.2

 
First Amendment to Lease dated July 3, 2007, by and between Office Depot, Inc. and Boca 54 North LLC (Incorporated by reference from
Office Depot, Inc.’s Annual Report on Form 10-K, filed with the SEC on February 24, 2009).

  
  10.3

 
Office Depot, Inc. 2017 Long-Term Incentive Plan (Incorporated by reference from Exhibit 99.1 of Office Depot, Inc.’s Registration Statement
on Form S-8, filed with the Securities and Exchange Commission on July 20, 2017).*

  
  10.4

 
Office Depot, Inc. 2015 Long-Term Incentive Plan (Incorporated by reference from Office Depot, Inc.’s Registration Statement on Form S-8,
filed with the SEC on June 19, 2015).*

  
  10.5

 
Office Depot, Inc. 2007 Long-Term Incentive Plan (Incorporated by reference from the respective appendix to the Proxy Statement for Office
Depot, Inc.’s 2007 Annual Meeting of Shareholders, filed with the SEC on April 2, 2007).*

  
  10.6

 
2008 Office Depot, Inc. Bonus Plan for Executive Management Employees (Incorporated by reference from the respective appendix to the
Proxy Statement for Office Depot, Inc.’s 2008 Annual Meeting of Shareholders, filed with the SEC on March 13, 2008).*

  
  10.7

 
Office Depot Corporate Annual Bonus Plan (Incorporated by reference from Office Depot, Inc.’s Current Report on Form 8-K, filed with the
SEC on June 22, 2015).

  
  10.8

 
Office Depot, Inc. Amended Long-Term Incentive Plan (Incorporated by reference from Office Depot, Inc.’s Current Report on Form 8-K, filed
with the SEC on April 26, 2010).*

  
  10.9

 
Office Depot, Inc. Amended Long-Term Equity Incentive Plan, as revised and amended effective April 21, 2010 (Incorporated by reference
from Office Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on April 26, 2010).*

  
  10.10

 
First Amendment to the Office Depot, Inc. 2007 Long-Term Incentive Plan (Incorporated by reference from Office Depot, Inc.’s Current Report
on Form 8-K, filed with the SEC on April 25, 2011).*

  
  10.11

 

Form of Amended and Restated Credit Agreement, dated as of May  25, 2011, among Office Depot, Inc. and certain of its European
subsidiaries as Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent and U.S. Collateral Agent, JPMorgan Chase Bank N.A.,
London Branch, as European Administrative and European Collateral Agent, and the other lenders referred to therein (Incorporated by
reference from Office Depot, Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on July 26, 2011).**

  
  10.12

 

Form of Second Amended and Restated Credit Agreement, dated as of May  13, 2016, among Office Depot, Inc. and certain of its European
subsidiaries as Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent and U.S. Collateral Agent, JPMorgan Chase Bank N.A.,
London Branch, as European Administrative and European Collateral Agent, and the other lenders referred to therein (Incorporated by
reference from Office Depot Inc.’s Current Report on Form 8-K, filed with the SEC on May 17, 2016).
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Number  Exhibit     
  10.13

 

Form of Second Amendment, dated as of November  6, 2017, to Second Amended and Restated Credit Agreement dated as of May  13, 2016,
by and among Office Depot, Inc., certain of its subsidiaries as guarantors, the several banks and other institutions parties thereto as Lenders,
JPMorgan Chase Bank, N.A., London Branch, as European administrative agent and European collateral agent, JPMorgan Chase Bank, N.A.,
as administrative agent and US collateral agent, Wells Fargo Bank, National Association and Bank of America, N.A., as syndication agents,
and US Bank National Association, Fifth Third Bank, Sun Trust Bank and NYCB Specialty Finance Company, LLC as documentation agents
(Incorporated by reference from Exhibit 10.2 of Office Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on November 9, 2017).

  

  10.14

 

Form of Credit Agreement, dated as of November  8, 2017, by and among Office Depot, Inc., as borrower, the loan parties party thereto, the
lenders party thereto, Goldman Sachs Lending Partners LLC, as administrative agent and collateral agent, and the other financial institutions
party thereto (Incorporated by reference from Exhibit 10.1 of Office Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on
November 9, 2017).

  

  10.15

 

First Amendment, dated February  24, 2012, to the Amended and Restated Credit Agreement, dated as of May  25, 2011, among Office Depot,
Inc. and certain of its European subsidiaries as Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent and U.S. Collateral Agent,
JPMorgan Chase Bank N.A., London Branch, as European Administrative and European Collateral Agent, and the other lenders referred to
therein (Incorporated by reference from Office Depot, Inc.’s Annual Report on Form 10-K, filed with the SEC on February 28, 2012).

  

  10.16
 

Form of Restricted Stock Awards for Executives (time vested) (Incorporated by reference from Office Depot, Inc.’s Quarterly Report on Form
10-Q, filed with the SEC on May 1, 2012).*

  

  10.17
 

Form of Restricted Stock Award for Executives (performance/time vested) (Incorporated by reference from Office Depot, Inc.’s Quarterly
Report on Form 10-Q, filed with the SEC on May 1, 2012).*

  

  10.18
 

Form of Restricted Stock Award Agreement (Incorporated by reference from Office Depot, Inc.’s Registration Statement on Form S-8, filed
with the SEC on June 19, 2015).*

  

  10.19
 

Form of Restricted Stock Agreement (Directors) (Incorporated by reference from Exhibit 99.2 of Office Depot, Inc.’s Registration Statement on
Form S-8, filed with the Securities and Exchange Commission on July 20, 2017)*

  

  10.20
 

Form of Restricted Stock Unit Agreement (Directors) (Incorporated by reference from Exhibit 99.3 of Office Depot, Inc.’s Registration
Statement on Form S-8, filed with the Securities and Exchange Commission on July 20, 2017).*

  

  10.21
 

Form of Restricted Stock Unit Agreement (Executives) (Incorporated by reference from Exhibit 99.4 of Office Depot, Inc.’s Registration
Statement on Form S-8, filed with the Securities and Exchange Commission on July 20, 2017).*

  

  10.22
 

Form of AOI Performance Share Award Agreement (Executives) (Incorporated by reference from Exhibit 99.5 of Office Depot, Inc.’s
Registration Statement on Form S-8, filed with the Securities and Exchange Commission on July 20, 2017).*

  

  10.23
 

Form of TSR Performance Share Award Agreement (Executives) (Incorporated by reference from Exhibit 99.6 of Office Depot, Inc.’s
Registration Statement on Form S-8, filed with the Securities and Exchange Commission on July 20, 2017).*

  

  10.24
 

Financing Agreement by and between Office Depot BS and ABN AMRO Commercial Finance, dated September 24, 2012 (Incorporated by
reference from Office Depot Inc.’s Annual Report on Form 10-K, filed with the SEC on February 20, 2013).

  

  10.25
 

Amendment No. 1 to Financing Agreement by and between Office Depot BS and ABN AMRO Commercial Finance, dated September 24,
2012 (Incorporated by reference from Office Depot Inc.’s Annual Report on Form 10-K, filed with the SEC on February 20, 2013).

  

  10.26
 

Letter Agreement between the Company and Stephen E. Hare (Incorporated by reference from Office Depot, Inc.’s Current Report on Form 8-
K, filed with the SEC on December 5, 2013).*

  

  10.27
 

2013 Non-Qualified Stock Option Award Agreement between the Company and Stephen E. Hare (Incorporated by reference from Office
Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on December 5, 2013).*

  

  10.28
 

2013 Restricted Stock Unit Award Agreement between the Company and Stephen E. Hare (Incorporated by reference from Office Depot, Inc.’s
Current Report on Form 8-K, filed with the SEC on December 5, 2013).*

  

  10.29
 

2013 Performance Share Award Agreement between the Company and Stephen E. Hare (Incorporated by reference from Office Depot, Inc.’s
Current Report on Form 8-K, filed with the SEC on December 5, 2013).*   
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  10.37

 
Employment Agreement between the Company and Gerry P. Smith (Incorporated by reference from Office Depot Inc.’s Current Report on
Form 8-K, filed with the SEC on January 30, 2017).*

  
  10.38

 
2017 Non-Qualified Stock Option Award Agreement between the Company and Gerry P. Smith (Incorporated by reference from Office Depot,
Inc.’s Current Report on Form 8-K, filed with the SEC on January 30, 2017).*

  
  10.39

 
2017 Restricted Stock Unit Award Agreement between the Company and Gerry P. Smith (Incorporated by reference from Office Depot, Inc.’s
Current Report on Form 8-K, filed with the SEC on January 30, 2017).*

  
  10.40

 
Form of Restricted Stock Unit Award Agreement (Incorporated by reference from Office Depot, Inc.’s Registration Statement on Form S-8,
filed with the SEC on June 19, 2015).

  
  10.46

 
Office Depot Omnibus Amendment to Outstanding Equity and Long-Term Incentive Awards (Incorporated by reference from Office Depot,
Inc.’s Current Report on Form 8-K, filed with the SEC on February 26, 2013).*     

  10.47
 

Office Depot Omnibus Amendment to 2013, 2014, 2015 and 2016 Long-Term Incentive Awards (Incorporated by reference from Office
Depot, Inc.’s Annual Report on Form 10-K/A, filed with the SEC on April 26, 2017).*

  
  10.48

 
Office Depot Second Omnibus Amendment to 2016 Long-Term Incentive Awards. (Incorporated by reference from Office Depot, Inc.’s Annual
Report on Form 10-K/A, filed with the SEC on April 26, 2017).*

  
  10.49

 

Form of Second Amendment, dated as of March  4, 2013, to the Amended and Restated Credit Agreement dated as of May 25, 2011, as
amended by the First Amendment to the Amended and Restated Credit Agreement, dated as of February  24, 2012, among Office Depot, Inc.,
and certain of its European subsidiaries as Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent and U.S. Collateral Agent,
JPMorgan Chase Bank N.A., London Branch, as European Administrative and European Collateral Agent, and the other lenders referred to
therein (Incorporated by reference from Office Depot, Inc.’s Current Report on Form 8-K, filed with the SEC on March 6, 2013).

  

  10.50

 

Form of Third Amendment, dated as of November 5, 2013, to the Amended and Restated Credit Agreement dated as of May 25, 2011, as
amended by the First Amendment to the Amended and Restated Credit Agreement, dated as of February  24, 2012 and the Second
Amendment to the Amended and Restated Credit Agreement, dated as of March  4, 2013, among Office Depot, Inc., and certain of its
European subsidiaries as Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent and U.S. Collateral Agent, JPMorgan Chase Bank
N.A., London Branch, as European Administrative and European Collateral Agent, and the other lenders referred to therein (Incorporated by
reference from Office Depot, Inc.’s Annual Report on Form 10-K, filed with the SEC on February 25, 2014).

  

  10.51

 

Form of Fourth Amendment, dated as of May 1, 2015, to the Amended and Restated Credit Agreement dated as of May 25, 2011, as amended
by the First Amendment to the Amended and Restated Credit Agreement, dated as of February 24, 2012, the Second Amendment to the
Amended and Restated Credit Agreement, dated as of March 4, 2013 and the Third Amendment to the Amended and Restated Credit
Agreement, dated as of November 1, 2013, among Office Depot, Inc., and certain of its European subsidiaries as Borrowers, JPMorgan Chase
Bank, N.A., as Administrative Agent and U.S. Collateral Agent, JPMorgan Chase Bank N.A., London Branch, as European Administrative and
European Collateral Agent, and the other lenders referred to therein (Incorporated by reference from Office Depot, Inc’s Quarterly Report on
Form 10-Q, filed with the SEC on May 5, 2015).

  

  10.53
 

Form of Agreement For Cash Settled Short-Term Performance Award For Executive Officers (Incorporated by reference from Office Depot
Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on August 4, 2015.)

  

  10.55
 

Second Amendment to 2013 Performance Share Award Agreement between Office Depot, Inc. and Stephen E. Hare (Incorporated by reference
from Office Depot’s Quarterly Report on Form 10-Q, filed with the SEC on May 6, 2014).     

  10.56
 

Form of 2014 Restricted Stock Award Agreement (Incorporated by reference from Office Depot’s Quarterly Report on Form 10-Q, filed with
the SEC on May 6, 2014).

  

  10.57
 

Form of 2014 Performance Share Award Agreement (Incorporated by reference from Office Depot’s Quarterly Report on Form 10-Q, filed with
the SEC on May 6, 2014).

  

  10.58
 

Second Amendment to the Office Depot, Inc. 2007 Long-Term Incentive Plan (Incorporated by reference from Office Depot’s Quarterly Report
on Form 10-Q, filed with the SEC on May 6, 2014).

  

  10.59
 

Letter Agreement between Office Depot, Inc. and Joseph T. Lower dated December 29, 2017 (Incorporated by reference from Office Depot’s
Current Report on Form 8-K, filed with the SEC on January 4, 2018).

  

  10.60
 

The Office Depot, Inc. Executive Change in Control Severance Plan effective August 1, 2014 (Incorporated by reference from Office Depot’s
Current Report on Form 8-K, filed with the SEC on August 7, 2014).
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  10.61

 

Securityholders Agreement among Boise Cascade Corporation (now OfficeMax Incorporated), Forest Products Holdings, L.L.C., and Boise
Cascade Holdings, L.L.C., dated October 29, 2004 (Incorporated by reference from OfficeMax Incorporated’s Quarterly Report on Form 10-Q,
filed with the SEC on November 9, 2004).

  

  10.62
 

Fourth Amended and Restated Operating Agreement of Boise Cascade Holdings, L.L.C. (Incorporated by reference from OfficeMax
Incorporated’s Current Report on Form 8-K, filed with the SEC on March 4, 2013).

  

  10.63
 

Form of Office Depot Inc. Indemnification Agreement (Incorporated by reference from Office Depot’s Annual Report on Form 10-K, filed with
the SEC on February 28, 2018).

  

  10.64

 

First Amendment to Credit Agreement dated as of November 8, 2017, among the Company, as borrower, the other loan parties party thereto,
the lenders party thereto, Goldman Sachs Lending Partners LLC, as administrative agent and collateral agent, the other financial institutions
party thereto, and Goldman Sachs Lending Partners LLC as Purchasing Term Lender.

  

  21  List of Office Depot, Inc.’s Subsidiaries
  

  23.1  Consent of Independent Registered Public Accounting Firm
  
  31.1  Certification of CEO required by Securities and Exchange Commission Rule 13a-14(a) or 15d-14(a)
  

  31.2  Certification of CFO required by Securities and Exchange Commission Rule 13a-14(a) or 15d-14(a)
  

  32  Certification of CEO and CFO Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
  

(101.INS)  XBRL Instance Document
  
(101.SCH)  XBRL Taxonomy Extension Schema Document
  
(101.CAL)  XBRL Taxonomy Extension Calculation Linkbase Document
  
(101.DEF)  XBRL Taxonomy Extension Definition Linkbase Document
  
(101.LAB)  XBRL Taxonomy Extension Label Linkbase Document
  
(101.PRE)  XBRL Taxonomy Extension Presentation Linkbase Document
 
* Management contract or compensatory plan or arrangement.

** Denotes that confidential portions of this exhibit have been omitted in reliance on Rule 24b-2 of the Securities Exchange Act of 1934. The confidential portions have been
submitted separately to the Securities and Exchange Commission.

(P) Paper exhibits.

(1) As noted herein, certain documents incorporated by reference in this Exhibit Index have been filed previously by Office Depot, Inc. with the Securities and Exchange
Commission, Commission file number 1-10948 and certain documents have been filed previously by OfficeMax Incorporated with the Securities and Exchange
Commission, Commission file number 1-5057.

(2) The Trust Indenture between Boise Cascade Corporation (now OfficeMax Incorporated) and Morgan Guaranty Trust Company of New York, Trustee, dated October 1,
1985, as amended, was filed as exhibit 4 in OfficeMax Incorporated’s Registration Statement on Form S-3 No. 33-5673, filed May 13, 1986. The Trust Indenture has been
supplemented on seven occasions as follows: The First Supplemental Indenture, dated December 20, 1989, was filed as exhibit 4.2 in OfficeMax Incorporated’s Pre-
Effective Amendment No. 1 to the Registration Statement on Form S-3 No. 33-32584, filed December 20, 1989. The Second Supplemental Indenture, dated August 1,
1990, was filed as exhibit 4.1 in OfficeMax Incorporated’s Current Report on Form 8-K filed on August 10, 1990. The Third Supplemental Indenture, dated December 5,
2001, between Boise Cascade Corporation and BNY Western Trust Company, as trustee, to the Trust Indenture dated as of October 1, 1985, between Boise Cascade
Corporation and U.S. Bank Trust National Association (as successor in interest to Morgan Guaranty Trust Company of New York) was filed as exhibit 99.2 in OfficeMax
Incorporated’s Current Report on Form 8-K filed on December 10, 2001. The Fourth Supplemental Indenture dated October 21, 2003, between Boise Cascade Corporation
and U.S. Bank Trust National Association was filed as exhibit 4.1 in OfficeMax Incorporated’s Current Report on Form 8-K filed on October 20, 2003. The Fifth
Supplemental Indenture dated September 16, 2004, among Boise Cascade Corporation, U.S. Bank Trust National Association and BNY Western Trust Company was filed
as exhibit 4.1 to OfficeMax Incorporated’s Current Report on Form 8-K filed on September 22, 2004. The Sixth Supplemental Indenture dated October 29, 2004, between
OfficeMax Incorporated and U.S. Bank Trust National Association was filed as exhibit 4.1 to OfficeMax Incorporated’s Current Report on Form 8-K filed on
November 4, 2004. The Seventh Supplemental Indenture, made as of December 22, 2004, between OfficeMax Incorporated and U.S. Bank Trust National Association was
filed as exhibit 4.1 to OfficeMax Incorporated’s Current Report on Form 8-K filed on December 22, 2004. Each of the documents referenced in this footnote is
incorporated herein by reference.
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(3) The Deferred Compensation and Benefits Trust, as amended and restated as of December 13, 1996, was filed as exhibit 10.18 in OfficeMax Incorporated’s Annual Report
on Form 10-K for the fiscal year ended December 31, 1996. Amendment No. 4, dated July 29, 1999, to the Deferred Compensation and Benefits Trust was filed as exhibit
10.18 in OfficeMax Incorporated’s Annual Report on Form 10-K for the fiscal year ended December 31, 1999. Amendment No. 5, dated December 6, 2000, to the
Deferred Compensation and Benefits Trust was filed as exhibit 10.18 in OfficeMax Incorporated’s Annual Report on Form 10-K for the fiscal year ended December 31,
2000. Amendment No. 6, dated May 1, 2001, to the Deferred Compensation and Benefits Trust was filed as exhibit 10 in OfficeMax Incorporated’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2001. Each of the documents referenced in this footnote is incorporated herein by reference.

Item 16. Form 10-K Summary.

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized on this 27th day of February 2019.
    OFFICE DEPOT, INC.

  
By:  /s/ GERRY P. SMITH  Gerry P. Smith  Chief Executive Officer

 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant in
the capacities indicated on February 27, 2019.
 
Signature   Capacity
  

/s/ GERRY P. SMITH   Chief Executive Officer (Principal Executive Officer)
Gerry P. Smith   
  

/s/ JOSEPH T. LOWER
Joseph T. Lower   

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

  

/s/ SCOTT A. KRISS
Scott A. Kriss   

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

  

/s/ JOSEPH S. VASSALLUZZO   Chairman, Board of Directors
Joseph S. Vassalluzzo   
  

/s/ KRISTIN A. CAMPBELL   Director
Kristin A. Campbell   
  

/s/ CYNTHIA T. JAMISON   Director
Cynthia T. Jamison   
  

/s/ FRANCESCA RUIZ DE LUZURIAGA   Director
Francesca Ruiz de Luzuriaga   
  

/s/ V. JAMES MARINO   Director
V. James Marino   
  

/s/ DAVID M. SZYMANSKI   Director
David M. Szymanski   
  

/s/ NIGEL TRAVIS   Director
Nigel Travis   
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Office Depot, Inc.
Boca Raton, Florida

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Office Depot, Inc. and subsidiaries (the "Company") as of December 29, 2018 and
December 30, 2017, the related consolidated statements of operations, comprehensive income (loss), stockholders' equity, and cash flows, for each of the
three fiscal years in the period ended December 29, 2018, and the related notes (collectively referred to as the "financial statements"). In our opinion, the
financial statements present fairly, in all material respects, the financial position of the Company as of December 29, 2018 and December 30, 2017, and the
results of its operations and its cash flows for each of the three fiscal years in the period ended December 29, 2018, in conformity with accounting principles
generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of December 29, 2018, based on criteria established in Internal Control — Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 27, 2019, expressed an unqualified opinion on the
Company's internal control over financial reporting.

Change in Accounting Principle

As discussed in Note 1 to the financial statements, the Company has changed its method of accounting for revenue in fiscal year 2018 due to adoption of
ASC 606, Revenue from Contracts with Customers.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ DELOITTE & TOUCHE LLP
 
Certified Public Accountants
Boca Raton, Florida  
February 27, 2019
 
We have served as the Company's auditor since 1990.
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OFFICE DEPOT, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share amounts)
 

  2018   2017   2016  
Sales:             

Products  $ 9,322   $ 9,320   $ 10,136  
Services   1,693    920    885  

Total sales   11,015    10,240    11,021  
Cost of goods sold and occupancy costs:             

Products   7,313    7,236    7,810  
Services   1,151    543    503  

Total cost of goods sold and occupancy costs   8,464    7,779    8,313  
Gross profit   2,551    2,461    2,708  

Selling, general and administrative expenses   2,193    2,036    2,255  
Asset impairments   7    4    15  
Merger and restructuring expenses (income), net   72    94    (80 )
Legal expense accrual   25    —   — 

Operating income   254    327    518  
Other income (expense):             

Interest income   25    22    22  
Interest expense   (121)   (62 )   (80 )
Loss on extinguishment and modification of debt   (15 )   —   (15 )
Other income, net   15    12    14  
Income from continuing operations before income taxes   158    299    459  

Income tax expense (benefit)   59    153    (220)
Net income from continuing operations   99    146    679  

Discontinued operations, net of tax   5    35    (150)
Net income  $ 104   $ 181   $ 529  

Basic earnings (loss) per common share             
Continuing operations  $ 0.18   $ 0.28   $ 1.26  
Discontinued operations   0.01    0.07    (0.28 )
Net basic earnings per common share  $ 0.19   $ 0.35   $ 0.98  

Diluted earnings (loss) per common share             
Continuing operations  $ 0.18   $ 0.27   $ 1.24  
Discontinued operations   0.01    0.06    (0.27 )
Net diluted earnings per common share  $ 0.19   $ 0.34   $ 0.96

 
The accompanying notes to consolidated financial statements are an integral part of these statements.
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OFFICE DEPOT, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)
 

  2018   2017   2016  
Net income  $ 104   $ 181   $ 529  
Other comprehensive income (loss), net of tax, where applicable:             

Foreign currency translation adjustments   (36 )   25    (11 )
Reclassification of foreign currency translation adjustments realized
   upon disposal of businesses   29    (1 )   (164)
Change in deferred pension, net of $9 million, $15 million and $14
   million of deferred income taxes in 2018, 2017 and 2016, respectively   (14 )   28    16  
Other   —   (1 )   — 

Total other comprehensive income (loss), net of tax, where applicable   (21 )   51    (159)
Comprehensive income  $ 83   $ 232   $ 370
 
The accompanying notes to consolidated financial statements are an integral part of these statements.
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  OFFICE DEPOT, INC.

CONSOLIDATED BALANCE SHEETS
(In millions, except shares and par value)

 
  December 29,   December 30,  

  2018   2017  
ASSETS         
Current assets:         

Cash and cash equivalents  $ 658   $ 622  
Receivables, net   885    931  
Inventories   1,065    1,093  
Prepaid expenses and other current assets   75    86  
Current assets of discontinued operations   —   139  

Total current assets   2,683    2,871  
Property and equipment, net   763    725  
Goodwill   914    851  
Other intangible assets, net   422    448  
Timber notes receivable   842    863  
Deferred income taxes   284    305  
Other assets   258    260  

Total assets  $ 6,166   $ 6,323  
LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current liabilities:         

Trade accounts payable  $ 1,110   $ 892  
Accrued expenses and other current liabilities   978    986  
Income taxes payable   2    5  
Short-term borrowings and current maturities of long-term debt   95    96  
Current liabilities of discontinued operations   —   67  

Total current liabilities   2,185    2,046  
Deferred income taxes and other long-term liabilities   300    336  
Pension and postretirement obligations, net   111    91  
Long-term debt, net of current maturities   690    936  
Non-recourse debt   754    776  

Total liabilities   4,040    4,185  
Commitments and contingencies         
Redeemable noncontrolling interest   —   18  
Stockholders’ equity:         

Common stock — authorized 800,000,000 shares of $0.01 par value; issued shares —
   614,170,704 at December 29, 2018 and 610,353,994 at December 30, 2017;
   outstanding shares — 543,833,428 at December 29, 2018 and 553,984,357
   at December 30, 2017   6    6  
Additional paid-in capital   2,677    2,711  
Accumulated other comprehensive loss   (99 )   (78 )
Accumulated deficit   (173)   (273)
Treasury stock, at cost — 70,337,276 shares at December 29, 2018 and 56,369,637
   shares at December 30, 2017   (285)   (246)

Total stockholders’ equity   2,126    2,120  
Total liabilities, redeemable noncontrolling interest and stockholders’ equity  $ 6,166   $ 6,323

 
The accompanying notes to consolidated financial statements are an integral part of these statements.
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OFFICE DEPOT, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
 

  2018   2017   2016  
Cash flows from operating activities of continuing operations:             

Net income  $ 104   $ 181   $ 529  
Income (Loss) from discontinued operations, net of tax   5    35    (150 )
Net income from continuing operations   99    146    679  
Adjustments to reconcile net income to net cash provided by operating
   activities:             

Depreciation and amortization   192    159    181  
Amortization of debt discount and issuance costs   10    3    3  
Charges for losses on receivables and inventories   37    70    78  
Asset impairments   7    4    15  
Loss on extinguishment and modification of debt   15    —   15  
Compensation expense for share-based payments   27    28    40  
Deferred income taxes and deferred tax asset valuation allowances   40    137    (231 )
Gain on disposition of assets   (5 )   (4 )   (9 )
Other   9    (1 )   — 
Changes in assets and liabilities:             

Decrease in receivables   43    15    55  
Decrease (increase) in inventories   (2 )   160    56  
Net decrease (increase) in prepaid expenses and other assets   4    2    (51 )
Net increase (decrease) in trade accounts payable, accrued expenses and
   other current and other long-term liabilities   140    (252 )   (339 )

Total adjustments   517    321    (187 )
Net cash provided by operating activities of continuing
   operations   616    467    492  

Cash flows from investing activities of continuing operations:             
Capital expenditures   (187 )   (141 )   (111 )
Purchase of leased head office facility   —   (42 )   — 
Businesses acquired, net of cash acquired   (81 )   (872 )   — 
Proceeds from disposition of assets   15    30    23  
Other investing activities   4    (5 )   4  

Net cash used in investing activities of continuing operations   (249 )   (1,030 )   (84 )
Cash flows from financing activities of continuing operations:             

Net payments on long and short-term borrowings   (97 )   (31 )   (49 )
Cash used in extinguishment and modification of debt   (7 )   —   (12 )
Debt retirement   (194 )   —   (250 )
Debt issuance   —   728    — 
Cash dividends on common stock   (55 )   (53 )   (26 )
Share purchases for taxes, net of proceeds from employee share-based
   transactions   (3 )   (17 )   — 
Repurchase of common stock for treasury   (39 )   (56 )   (132 )
Payment to extinguish capital lease obligation   —   (92 )   — 
Acquisition of non-controlling interest   (18 )   —   — 
Other financing activities   (1 )   (6 )   (6 )

Net cash provided by (used in) financing activities of
   continuing operations   (414 )   473    (475 )

Cash flows from discontinued operations:             
Operating activities of discontinued operations   11    (9 )   (122 )
Investing activities of discontinued operations   66    (68 )   (70 )
Financing activities of discontinued operations   —   (8 )   5  

Net cash used in discontinued operations   77    (85 )   (187 )
Effect of exchange rate changes on cash and cash equivalents   (9 )   7    (8 )

Net increase (decrease) in cash, cash equivalents and restricted cash   21    (168 )   (262 )
Cash, cash equivalents and restricted cash at beginning of period   639    807    1,069  
Cash, cash equivalents and restricted cash at end of period   660    639    807  
Cash and cash equivalents of discontinued operations   —   (14 )   (44 )
Cash, cash equivalents and restricted cash at end of period — continuing operations  $ 660   $ 625   $ 763  
Supplemental information on operating, investing, and financing
   activities             
Cash interest paid, net of amounts capitalized and Timber notes/Non-recourse debt  $ 93   $ 34   $ 63  
Cash taxes paid (refunded)  $ (5 )  $ 18   $ 48  
Non-cash asset additions under capital leases  $ 24   $ 5   $ 9
 

The accompanying notes to consolidated financial statements are an integral part of these statements.
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OFFICE DEPOT, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In millions, except share and per share amounts)
 

  

Common
Stock
Shares   

Common
Stock

Amount   

Additional
Paid-in
Capital   

Accumulated
Other

Comprehensive
Income (Loss)   

Accumulated
Deficit   

Treasury
Stock   

Total
Equity  

Balance at December 26, 2015   554,835,306   $ 6   $ 2,607   $ 30   $ (982)  $ (58 )  $ 1,603  
Net income   —   —   —   —   529    —   529  
Other comprehensive loss   —   —   —   (159)   —   —   (159)

Forfeiture of restricted stock   (6,945)   —   —   —   —   —   — 
Exercise and release of incentive stock
   (including income tax benefits and
   withholding)   3,064,207    —   (2 )   —   —   —   (2 )
Amortization of long-term incentive stock
   grants   —   —   39    —   —   —   39  
Dividends paid on common stock
   ($0.05 per share)   —   —   (26 )   —   —   —   (26 )
Repurchase of common stock   —   —   —   —   —   (132)   (132)
Balance at December 31, 2016   557,892,568   $ 6   $ 2,618   $ (129)  $ (453)  $ (190)  $ 1,852  

Net income   —   —   —   —   181    —   181  
Other comprehensive income   —   —   —   51    —   —   51  

Common stock issuance related to the
   CompuCom acquisition   43,758,974    —   135    —   —   —   135  
Exercise and release of incentive stock
   (including income tax benefits and
   withholding)   8,702,452    —   (17 )   —   —   —   (17 )
Amortization of long-term incentive stock
   grants   —   —   29    —   —   —   29  
Dividends paid on common stock
   ($0.10 per share)   —   —   (53 )   —   —   —   (53 )
Adjustment for adoption of accounting standard   —   —   1    —   (1 )   —   — 
Noncontrolling interest redemption value
   adjustment   —   —   (2 )   —   —   —   (2 )
Repurchase of common stock   —   —   —   —   —   (56 )   (56 )
Balance at December 30, 2017   610,353,994   $ 6   $ 2,711   $ (78 )  $ (273)  $ (246)  $ 2,120  

Net income   —   —   —   —   104    —   104  
Other comprehensive loss   —   —   —   (21 )   —   —   (21 )

Exercise and release of incentive stock
   (including income tax benefits and
   withholding)   4,064,910    —   (3 )   —   —   —   (3 )
Acquisition escrow shares returned   (248,200)   —   (1 )   —   —   —   (1 )
Dividends paid on common stock
   ($0.10 per share)   —   —   (55 )   —   —   —   (55 )
Amortization of long-term incentive stock
   grants   —   —   27    —   —   —   27  
Adjustment for adoption of accounting standard   —   —   —   —   (4 )   —   (4 )
Repurchase of common stock   —   —   —   —   —   (39 )   (39 )
Other   —   —   (2 )   —   —   —   (2 )
Balance at December 29, 2018   614,170,704   $ 6   $ 2,677   $ (99 )  $ (173)  $ (285)  $ 2,126
 
The accompanying notes to consolidated financial statements are an integral part of these statements.
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OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business: Office Depot, Inc. including consolidated subsidiaries (“Office Depot” or the “Company”) is a leading provider of business services and
supplies, products and technology solutions. Through its banner brands Office Depot®, OfficeMax®, CompuCom® and Grand & Toy®, the Company offers
its customers the tools and resources they need to focus on starting, growing and running their business. The Company’s common stock is traded on the
NASDAQ Global Select Market under the ticker symbol ODP. Office Depot currently operates through wholly-owned entities and participates in other
ventures and alliances. The Company’s corporate headquarters is located in Boca Raton, FL, and its primary website is www.officedepot.com.

At December 29, 2018, the Company had three reportable segments (or “Divisions”): Business Solutions Division, Retail Division and the CompuCom
Division. The CompuCom Division was formed after the acquisition of CompuCom Systems, Inc. (“CompuCom”) on November 8, 2017 and reflects the
operations of that business. Refer to Note 2 for additional discussion about this acquisition.

Basis of Presentation: The consolidated financial statements of Office Depot include the accounts of all wholly owned and financially controlled
subsidiaries prior to disposition. Also, the variable interest entities formed by OfficeMax in prior periods solely related to the Timber Notes and Non-recourse
debt are consolidated because the Company is the primary beneficiary. Refer to Note 10 for additional information. The Company owns 88% of a subsidiary
that formerly owned assets in Cuba, which were confiscated by the Cuban government in the 1960’s. Due to various asset restrictions, the fair value of this
investment is not determinable, and no amounts are included in the consolidated financial statements. Intercompany transactions have been eliminated in
consolidation.

In September 2016, the Company’s Board of Directors committed to a plan to sell substantially all of the Company’s International Division operations (the
“International Operations”). Accordingly, those operations are presented herein as discontinued operations. The sale of the International Operations was
complete as of June 30, 2018, therefore there were no remaining assets or liabilities of discontinued operations on the balance sheet. Refer to Note 5 for
additional information regarding our Divisions and operations in geographic areas and Note 18 for Discontinued Operations information.

Fiscal Year: Fiscal years are based on a 52- or 53-week period ending on the last Saturday in December. Fiscal year 2016 includes 53 weeks, with the
additional week occurring in the fourth quarter; all other years presented in the Consolidated Financial Statements consisted of 52 weeks. Certain
subsidiaries, including CompuCom, operate on a calendar year basis; however, the reporting difference did not have a material impact in any period
presented.

Estimates and Assumptions: The preparation of financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Business Combinations: The Company applies the acquisition method of accounting for acquisitions where the Company is considered the accounting
acquirer in accordance with ASC Topic 805, “Business Combinations” (“ASC 805”). The Company includes the results of operations of acquired businesses
in the Company’s consolidated results prospectively from the date of acquisition. The Company allocates the fair value of purchase consideration to the
tangible and intangible assets acquired, liabilities assumed, and non-controlling interests in the acquired entity generally based on their fair values at the
acquisition date. The Company uses various valuation methodologies to estimate the fair value of assets acquired and liabilities assumed, including using a
market participant perspective when applying cost, income and relief from royalty analyses, supplemented with market appraisals where appropriate.
Significant judgments and estimates are required in preparing these fair value estimates. The excess of the fair value of purchase consideration over the fair
value of the assets acquired, liabilities assumed and non-controlling interests in the acquired entity is recorded as goodwill. The primary items that generate
goodwill include the value of the synergies between the acquired company and the Company and the value of the acquired assembled workforce, neither of
which qualifies for recognition as an intangible asset. Acquisition-related expenses and post-acquisition restructuring costs are recognized separately from
the business combination and are expensed as incurred. Refer to Note 2 for additional information.

Foreign Currency: International operations in Canada, Mexico, India, Costa Rica and China use local currencies as their functional currency. Assets and
liabilities are translated into U.S. dollars using the exchange rate at the balance sheet date. Revenues, expenses and cash flows are translated at average
monthly exchange rates, or rates on the date of the transaction for certain significant items. Translation adjustments resulting from this process are recorded in
Stockholders’ equity as a component of Accumulated other comprehensive income (loss).

Foreign currency transaction gains or losses are recorded in the Consolidated Statements of Operations in Other income (expense), net or Cost of goods sold
and occupancy costs, depending on the nature of the transaction.
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OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

Cash and Cash Equivalents: All short-term highly liquid investments with original maturities of three months or less from the date of acquisition are
classified as cash equivalents. Amounts in transit from banks for customer credit card and debit card transactions are classified as cash. The banks process the
majority of these amounts within two business days.

Amounts not yet presented for payment to zero balance disbursement accounts of $27 million and $53 million at December 29, 2018 and December 30, 2017,
respectively, are presented in Trade accounts payable and Accrued expenses and other current liabilities.

At December 29, 2018, cash and cash equivalents from continuing operations held outside the United States amounted to $146 million.

Restricted Cash: Restricted cash consists primarily of short-term cash deposits having original maturity dates of twelve months or less that serve as collateral
to certain of the Company’s letters of credit. Restricted cash is valued at cost, which approximates fair value. At December 29, 2018 and December 30, 2017,
restricted cash amounted to $2 million and $3 million, respectively, and is included in Prepaid expenses and other current assets in the Consolidated Balance
Sheets.

Receivables: Trade receivables totaled $655 million and $650 million at December 29, 2018 and December 30, 2017, respectively, net of an allowance for
doubtful accounts of $10 million and $9 million, respectively, to reduce receivables to an amount expected to be collectible from customers.

Exposure to credit risk associated with trade receivables is limited by having a large customer base that extends across many different industries and
geographic regions. However, receivables may be adversely affected by an economic slowdown in the United States or internationally. No single customer
accounted for more than 10% of total sales or receivables in 2018, 2017 or 2016. Other receivables were $230 million and $281 million at December 29,
2018 and December 30, 2017, respectively, of which $183 million and $209 million, respectively, are amounts due from vendors under purchase rebate,
cooperative advertising and various other marketing programs.

Inventories: Inventories are stated at the lower of cost or market value and are reduced for inventory losses based on estimated obsolescence and the results
of physical counts. In-bound freight is included as a cost of inventories. Also, cash discounts and certain vendor allowances that are related to inventory
purchases are recorded as a product cost reduction. The weighted average method is used throughout the Company to determine the cost of inventory.

Income Taxes: Income taxes are accounted for under the asset and liability method. This approach requires the recognition of deferred tax assets and
liabilities attributable to differences between the carrying amounts and the tax bases of assets and liabilities and operating loss and tax credit carryforwards.
Valuation allowances are recorded to reduce deferred tax assets to the amount believed to be more likely than not to be realized. The Company recognizes
tax benefits from uncertain tax positions when it is more likely than not that the position will be sustained upon examination. Interest related to income tax
exposures is included in interest expense in the Consolidated Statements of Operations. Refer to Note 6 for additional information on income taxes.

Property and Equipment: Property and equipment additions are recorded at cost. Depreciation and amortization is recognized over the estimated useful
lives using the straight-line method. The useful lives of depreciable assets are estimated to be 15-30 years for buildings and 3-10 years for furniture, fixtures
and equipment. Computer software is amortized over three years for common office applications, five years for larger business applications and seven years
for certain enterprise-wide systems. Leasehold improvements are amortized over the shorter of the estimated economic lives of the improvements or the terms
of the underlying leases, including renewal options considered reasonably assured. The Company capitalizes certain costs related to internal use software that
is expected to benefit future periods. These costs are amortized using the straight-line method over the 3 to 7 year expected life of the software. Major repairs
that extend the useful lives of assets are capitalized and amortized over the estimated use period. Routine maintenance costs are expensed as incurred. Refer
to Note 8 for additional information on property and equipment.

Goodwill and Other Intangible Assets: Goodwill is the excess of the cost of an acquisition over the fair value assigned to net tangible and identifiable
intangible assets of the business acquired. The Company evaluates goodwill for impairment annually, as of the first day of the third quarter, or sooner if
indications of possible impairment are identified. When evaluating goodwill for impairment, the Company may first perform a qualitative assessment to
determine whether it is more likely than not that a reporting unit is impaired. If the Company does not perform a qualitative assessment, or if the qualitative
assessment indicates that the two-step quantitative analysis should be performed, the Company evaluates goodwill for impairment by comparing the fair
value of a reporting unit to its carrying value, including the associated goodwill. The Company estimates the reporting unit’s fair value using discounted
cash flow analysis and market-based evaluations, when available. If the carrying amount of the reporting unit exceeds the estimated fair value, an impairment
charge is recorded to reduce the carrying value to the estimated fair value. During the third quarter of 2018, the Company performed its annual goodwill
impairment test using a quantitative assessment that combines the income approach and the market approach valuation methodologies. As a result, the
Company concluded that the fair value of each reporting unit exceeded their respective carrying amount as of the assessment date, which was the first day of
the third quarter. Intangible assets determined to have finite lives are amortized on a straight line basis over their estimated useful lives, where the useful life
is the period over which the asset is expected to contribute directly, or indirectly, to the Company’s future cash flows. The Company periodically reviews its
amortizable intangible assets to determine whether events and circumstances warrant a revision to the remaining period of amortization or asset impairment.
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OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

An intangible asset with an indefinite useful life is not amortized but assessed for impairment annually. The Company evaluates its indefinite lived
intangible assets for impairment annually, as of the first day of the third quarter, or sooner if indications of possible impairment are identified. In testing for
impairment, the Company has the option to first perform a qualitative assessment to determine whether it is more likely than not that an impairment exists. If
it is determined that it is not more likely than not that an impairment exists, a quantitative impairment test is not necessary. If the Company concludes
otherwise, it is required to perform a quantitative impairment test. Refer to Note 9 for additional information on goodwill and other intangible assets.

Impairment of Long-Lived Assets: Long-lived assets with identifiable cash flows are reviewed for possible impairment whenever events or changes in
circumstances indicate that the carrying amount of such assets may not be recoverable. Retail store long-lived assets have been regularly reviewed for
impairment indicators. Impairment is assessed at the individual store level which is the lowest level of identifiable cash flows, and considers the estimated
undiscounted cash flows over the asset’s remaining life. If estimated undiscounted cash flows are insufficient to recover the investment, an impairment loss is
recognized equal to the difference between the estimated fair value of the asset and its carrying value, net of salvage, and any costs of disposition. The fair
value estimate is generally the discounted amount of estimated store-specific cash flows.

Facility Closure and Severance Costs: Store performance is regularly reviewed against expectations and stores not meeting performance requirements may
be closed. During the third quarter of 2016, the Company initiated a plan to close up to 300 underperforming retail stores over a three-year period as part of
the comprehensive business review (the “Comprehensive Business Review”). Through the end of 2018, the Company completed 154 retail store closures
since announcing the Comprehensive Business Review. The Company expects to close approximately an additional 50 stores through the end of the program
in 2019.

Costs associated with facility closures, principally accrued lease costs, are recognized when the facility is no longer used in an operating capacity or when a
liability has been incurred. Store assets are also reviewed for possible impairment, or reduction of estimated useful lives.

Accruals for facility closure costs are based on the future commitments under contracts, adjusted for assumed sublease benefits and discounted at the
Company’s credit-adjusted risk-free rate at the time of closing. Accretion expense is recognized over the life of the contractual payments. Additionally, the
Company recognizes charges to terminate existing commitments and charges or credits to adjust remaining closed facility accruals to reflect current
expectations. Accretion expense and adjustments to facility closure costs are presented in the Consolidated Statements of Operations in Selling, general and
administrative expenses if the related facility was closed as part of ongoing operations or in Merger and restructuring expenses (income), net, if the related
facility was closed as part of a merger integration plan or restructuring plan. Refer to Note 3 for additional information on accrued expenses relating to closed
facilities. The short-term and long-term components of this liability are included in Accrued expenses and other current liabilities and Deferred income taxes
and other long-term liabilities, respectively, on the Consolidated Balance Sheets. Employee termination costs covered under written and substantive plans
are accrued when probable and estimable and consider continuing service requirements, if any. Additionally, incremental one-time employee benefit costs
are recognized when the key terms of the arrangements have been communicated to affected employees. Amounts are recognized when communicated or over
the remaining service period, based on the terms of the arrangements.

Accrued Expenses: Included in Accrued expenses and other current liabilities in the Consolidated Balance Sheets are accrued payroll-related amounts of
$173 million and $180 million at December 29, 2018 and December 30, 2017, respectively.

Fair Value of Financial Instruments: The Company measures fair value as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. In developing its fair value estimates, the Company uses the following hierarchy:

 Level 1 Quoted prices in active markets for identical assets or liabilities.

 Level 2 Observable market based inputs or unobservable inputs that are corroborated by market data.

 Level 3 Significant unobservable inputs that are not corroborated by market data. Generally, these fair value measures are model-based valuation
techniques such as discounted cash flows or option pricing models using own estimates and assumptions or those expected to be used by
market participants.

The fair values of cash and cash equivalents, receivables, trade accounts payable and accrued expenses and other current liabilities approximate their
carrying values because of their short-term nature. Refer to Note 16 for further fair value information.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

Revenue Recognition: Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the
consideration the Company expects to be entitled to in exchange for those products or services. For product sales, transfer of control occurs at a point in time,
typically upon delivery to the customer. For service offerings, the transfer of control and satisfaction of the performance obligation is either over time or at a
point in time. When performance obligations are satisfied over time, the Company evaluates the pattern of delivery and progress each reporting period and, if
necessary, adjusts the measure of performance and related revenue recognition. Revenue is recognized net of allowance for returns and net of any taxes
collected from customers, which are subsequently remitted to governmental authorities. Shipping and handling fees are included in Sales in the Consolidated
Statements of Operations. Shipping and handling costs are considered fulfillment activities and are included in Cost of goods sold and occupancy costs in
the Consolidated Statements of Operations. The Company recognizes sales, other than third-party software sales, on a gross basis when it is considered the
primary obligor in the transaction and on a net basis when it is considered to be acting as an agent. Sales taxes collected are not included in reported Sales.
The Company recognizes sales of third-party software on a net basis. The Company uses judgment in estimating sales returns, considering numerous factors
such as historical sales return rates. The Company also records reductions to revenue for customer programs and incentive offerings including special pricing
agreements, certain promotions and other volume-based incentives.

A liability for future performance is recognized when gift cards are sold and the related revenue is recognized when gift cards are redeemed as payment for
products or when the likelihood of gift card redemption is considered remote. Gift cards do not have an expiration date. The Company recognizes the
estimated portion of the gift card program liability that will not be redeemed, or the breakage amount, in proportion to usage.

Beginning in the first quarter of 2018, the Company adopted a new revenue recognition standard. The new standard requires enhanced disclosures, including
revenue recognition policies to identify performance obligations to customers and significant judgments in measurement and recognition. Refer to the “New
Accounting Standards,” section below for more information.

Cost of Goods Sold and Occupancy Costs: Cost of goods sold and occupancy costs include:

 - inventory costs (as discussed above);

 - outbound freight;

 - employee and non-employee receiving, distribution, and occupancy costs (rent), including depreciation, real estate taxes and common area costs,
of inventory-holding and selling locations; and

 - identifiable employee-related costs associated with services provided to customers.

Selling, General and Administrative Expenses: Selling, general and administrative expenses include amounts incurred related to expenses of operating and
support functions, including:

 - employee payroll and benefits, including variable pay arrangements;

 - advertising;

 - store and field support;

 - executive management and various staff functions, such as information technology, human resources functions, finance, legal, internal audit, and
certain merchandising and product development functions;

 - other operating costs incurred relating to selling activities; and

 - closed defined benefit pension and postretirement plans.

Selling, general and administrative expenses are included in the determination of Division operating income to the extent those costs are considered to be
directly or closely related to segment activity and through allocation of support costs.
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OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

Merger and Restructuring Expenses (Income), net: Merger and restructuring expenses (income), net in the Consolidated Statements of Operations includes
amounts related to the business acquisitions made in 2018 and 2017, including CompuCom, the OfficeMax merger, the failed Staples acquisition, the
Company’s 2017 multi-year strategic business transformation and the Company’s 2016 Comprehensive Business Review. The line items include charges
and, where applicable, credits for components such as: acquisition related expenses, employee termination and retention, transaction and integration-related
professional fees, facility closure costs, gains and losses on asset dispositions, and other incremental costs directly related to these activities, which are offset
by merger termination fees.

This presentation is used to separately identify these significant costs apart from expenses incurred to sell to and service the Company’s customers or that are
more directly related to ongoing operations. Changes in estimates and accruals related to these activities are also reflected on this line.

Merger and restructuring expenses (income), net are not included in the measure of Division operating income. Refer to Note 3 for additional information.

Advertising: Advertising expenses are charged either to Selling, general and administrative expenses when incurred or, in the case of direct marketing
advertising, capitalized and amortized in proportion to the related revenues over the estimated life of the materials, which range from several months to up to
one year.

Advertising expenses recognized were $270 million in 2018, $264 million in 2017 and $272 million in 2016. Prepaid advertising expenses were $5 million
as of December 29, 2018, $6 million as of December 30, 2017 and $11 million as of December 31, 2016.

Share-Based Compensation: Compensation expense for all share-based awards expected to vest is measured at fair value on the date of grant and recognized
on a straight-line basis over the related service period. The Black-Scholes valuation model is used to determine the fair value of stock options. The fair value
of restricted stock and restricted stock units, including performance-based awards, is determined based on the Company’s stock price on the date of grant.
Share-based awards with market conditions, such as total shareholder return, are valued using a Monte Carlo simulation as measured on the grant date.

Self-insurance: Office Depot is primarily self-insured for workers’ compensation, auto and general liability and employee medical insurance programs. The
Company has stop-loss coverage to limit the exposure arising from these claims. Self-insurance liabilities are based on claims filed and estimates of claims
incurred but not reported. These liabilities are not discounted.

Vendor Arrangements: The Company enters into arrangements with substantially all significant vendors that provide for some form of consideration to be
received from the vendors. Arrangements vary, but some specify volume rebate thresholds, advertising support levels, as well as terms for payment and other
administrative matters. The volume-based rebates, supported by a vendor agreement, are estimated throughout the year and reduce the cost of inventory and
cost of goods sold during the year. This estimate is regularly monitored and adjusted for current or anticipated changes in purchase levels and for sales
activity. Other promotional consideration received is event-based or represents general support and is recognized as a reduction of Cost of goods sold and
occupancy costs or Inventories, as appropriate, based on the type of promotion and the agreement with the vendor. Certain arrangements meet the specific,
incremental, identifiable criteria that allow for direct operating expense offset, but such arrangements are not significant.

Pension and Other Postretirement Benefits: The Company sponsors certain closed U.S. and U.K. defined benefit pension plans, certain closed U.S. retiree
medical benefit and life insurance plans, as well as a Canadian retiree medical benefit plan open to certain employees.

The Company recognizes the funded status of its defined benefit pension, retiree medical benefit and life insurance plans in the Consolidated Balance Sheets,
with changes in the funded status recognized primarily through accumulated other comprehensive income (loss), net of tax, in the year in which the changes
occur. Actuarially-determined liabilities related to pension and postretirement benefits are recorded based on estimates and assumptions. Factors used in
developing estimates of these liabilities include assumptions related to discount rates, rates of return on investments, healthcare cost trends, benefit payment
patterns and other factors. The Company also updates periodically its assumptions about employee retirement factors, mortality, and turnover. Refer to Note
15 for additional details.

Environmental and Asbestos Matters: Environmental and asbestos liabilities relate to acquired legacy paper and forest products businesses and timberland
assets. The Company accrues for losses associated with these obligations when probable and reasonably estimable. These liabilities are not discounted. A
receivable for insurance recoveries is recorded when probable.
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Leasing Arrangements: The Company conducts a substantial portion of its business in leased properties. Some of the Company’s leases contain escalation
clauses and renewal options. The Company recognizes rental expense for leases that contain predetermined fixed escalation clauses on a straight-line basis
over the expected term of the lease.

The expected term of a lease is calculated from the date the Company first takes possession of the facility, including any periods of free rent, and extends
through the non-cancellable period and any option or renewal periods management believes are reasonably assured of being exercised. Rent abatements and
escalations are considered in the calculation of minimum lease payments in the Company’s lease classification assessment and in determining straight-line
rent expense for operating leases. Straight-line rent expense is also adjusted to reflect any allowances or reimbursements provided by the lessor. When
required under lease agreements, estimated costs to return facilities to original condition are accrued over the lease period.

Derivative Instruments and Hedging Activities: The Company is exposed to risks associated with changes in foreign currency exchange rates, fuel and other
commodity prices and interest rates. Depending on the exposure, settlement timeframe and other factors, the Company may enter into derivative transactions
to mitigate those risks. The Company records derivative instruments on the balance sheet at fair value. Changes in the fair value of derivative instruments are
recorded in current income or deferred in accumulated other comprehensive income, depending on whether a derivative is designated as, and is effective as, a
hedge and on the type of hedging transaction. Changes in fair value of derivatives that are designated as cash flow hedges are deferred in accumulated other
comprehensive income until the underlying hedged transactions are recognized in earnings, at which time any deferred hedging gains or losses are also
recorded in earnings. If a derivative instrument is designated as a fair value hedge, changes in the fair value of the instrument are reported in current earnings
and offset the change in fair value of the hedged assets, liabilities or firm commitments. At December 29, 2018 and December 30, 2017, the fair values of
derivative instruments were not considered material and the Company had no material hedge transactions in 2018, 2017 or 2016.

Redeemable noncontrolling interest: As part of the purchase of CompuCom, the Company acquired a redeemable noncontrolling equity interest in
Clearpath Holdings, LLC, a consolidated subsidiary of CompuCom. In April 2018, the Company acquired the remaining ownership interest in this subsidiary
of CompuCom for cash consideration of $18 million. Clearpath Holdings, LLC controlled the redemption of the remaining ownership as it had the right to
put or require CompuCom to purchase the remaining ownership interest. In December 2018, the Company sold this subsidiary resulting in a nominal gain on
disposal. Refer to Note 2 for additional information. However, the disposal of this former subsidiary resulted in a tax benefit of $4 million due to a book-to-
tax basis difference. Refer to Note 6 for additional information about the tax implication of this transaction.

New Accounting Standards:

Standards that are not yet adopted

Leases

In February 2016, the Financial Accounting Standards Board (“FASB”) issued an accounting standards update that requires lessees to recognize most leases
on their balance sheets related to the rights and obligations created by those leases. The accounting treatment for lessors will remain relatively unchanged.
The accounting standards update also requires additional qualitative and quantitative disclosures related to the nature, timing and uncertainty of cash flows
arising from leases. The guidance was effective for fiscal years beginning after December 15, 2018, and interim periods within those fiscal years. The initial
standard required a modified retrospective transition approach, with application, including disclosures, in all comparative periods presented. In July 2018,
the FASB approved an amendment to the new guidance that introduced an alternative modified retrospective transition approach granting companies the
option of using the effective date of the new standard as the date of initial application. The Company will adopt the standard at the beginning of the first
quarter of 2019 using this alternative transition approach.

Substantially all of the Company’s retail store locations, supply chain facilities, certain corporate facilities and copy print equipment are subject to operating
lease accounting per the new requirements. While the Company is still looking at recent acquisitions, upon the adoption of this new lease accounting
standard, the Company is expecting to recognize right-of-use assets and related liabilities of approximately $1.4 - $1.6 billion on its Consolidated Balance
Sheet. These balances will change as the Company’s lease portfolio changes as a result of lease modifications or new leases. The right-of-use assets are based
upon the lease liabilities adjusted for deferred rent liability carry-over, unamortized tenant allowance assets, and impairment charges of right-of-use assets
recognized at transition as a debit to accumulated deficit.
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The Company elected the transition package of practical expedients that is permitted by the standard. The package of practical expedients allows the
Company to not reassess previous accounting conclusions regarding whether existing arrangements are or contain leases, the classification of existing leases,
and the treatment of initial direct costs. The Company did not elect the hindsight transition practical expedient allowed for by the new standard, which
allows entities to use hindsight when determining lease term and impairment of right of use assets. Additionally, the Company elected certain other practical
expedients offered by the new standard which it will apply to all asset classes, including the option not to separate lease and non-lease components and
instead to account for them as a single lease component and the option not to recognize right of use assets and related liabilities that arise from short-term
leases (i.e., leases with terms of twelve months or less).

Income Taxes

In February 2018, the FASB issued an accounting standard update to address a specific consequence of the Tax Cuts and Jobs Act passed by the United States
Congress on December 22, 2017 (“Tax Cuts and Jobs Act”). This accounting update allows a reclassification from accumulated other comprehensive income
to retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act. The standard eliminates the stranded tax effects that were created as a
result of the reduction of the historical U.S. federal corporate income tax rate to the newly enacted U.S. federal corporate income tax rate. The accounting
update was effective January 1, 2019, with early adoption permitted, and is to be applied either in the period of adoption or retrospectively to each period in
which the effect of the change in the U.S. federal corporate income tax rate in the Tax Cuts and Jobs Act is recognized. The Company elected not to reclassify
stranded tax effects as permitted under the standard.

Cloud computing arrangements

In August 2018, the FASB issued an accounting standard update that provides guidance regarding the accounting for implementation costs in cloud
computing arrangements. This accounting update is effective for fiscal years beginning after December 15, 2019 and interim periods within those fiscal years,
with early adoption permitted. The Company is evaluating the impact of this new standard and believes the adoption will not have a material impact on its
Consolidated Financial Statements.

Defined benefit plan

In August 2018, the FASB issued an accounting standard update that modifies the disclosure requirements for employers that sponsor defined benefit pension
or other postretirement plans. This accounting update is effective for fiscal years beginning after December 15, 2020 and interim periods within those fiscal
years, with early adoption permitted. The Company is evaluating the impact of this new standard and believes the adoption will not have a material impact
on its Consolidated Financial Statements.

Fair value measurements

In August 2018, the FASB issued an accounting standard update that adds, removes, and modifies certain disclosure requirements related to fair value
measurements. This accounting update is effective for fiscal years beginning after December 15, 2019 and interim periods within those fiscal years, with early
adoption permitted. The Company is evaluating the impact of this new standard and believes the adoption will not have a material impact on its
Consolidated Financial Statements

Standards that were adopted

Revenue recognition

In May 2014, the FASB issued a new standard that supersedes most current revenue recognition guidance and modifies the accounting for certain costs
associated with revenue generation. Under the new standard, revenue is recognized when a customer obtains control of promised goods or services in an
amount that reflects the consideration the entity expects to be entitled to in exchange for those goods or services. The standard provides a number of steps to
follow to achieve that principle and requires additional financial statement disclosures related to the nature, timing, amount and uncertainty of revenue and
cash flows arising from contracts with customers. The Company adopted the new revenue standard on the first day of fiscal 2018, using the modified
retrospective method, and applied the standard to contracts that were not complete as of the adoption date. As a result of applying this adoption method, the
Company recognized a cumulative effect adjustment of $4 million, net of tax, to its accumulated deficit related to deferral of revenues for its loyalty program
as of the first day of fiscal 2018.
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The most significant impact of the standard on the Company relates to revenues from sales of third-party software which were previously reported on a gross
basis, but are reported on a net basis under the new standard, with no change in timing of recognition or impact to gross profit, earnings or cash flows. This
impact resulted in a reduction in both sales from services and cost of services of $57 million in 2018. The adoption of the standard also resulted in minor
changes related to the timing of revenue recognition associated with the Company’s loyalty program due to the impact of the loyalty program being
presented as a deferral of revenues under the new standard rather than as cost of sales accruals under the previous accounting rules. In addition, the
Company’s balance sheet presentation of its sales return reserve has changed to present a separate return asset and liability, instead of the net presentation
used in prior periods. The return asset and liability are included in Prepaid expenses and other current assets and Accrued expenses and other current
liabilities, respectively, on the Consolidated Balance Sheet. Revenue recognition related to all other products and services remains substantially unchanged.

The following tables summarize the impact of adopting the new standard on the Company’s Consolidated Statement of Operations in 2018 and Consolidated
Balance Sheet as of December 29, 2018. Adoption of the new standard had no impact to the cash flows from operating, financing, or investing activities in
the Company’s Consolidated Statements of Cash Flows.
 
  2018  

(In millions)

 
As

reported  

 

As if the
previous

accounting
guidance

was in effect  
Sales:         

Products  $ 9,322   $ 9,318  
Services   1,693    1,750  

Total sales   11,015    11,068  
Cost of goods sold and occupancy costs:         

Products   7,313    7,311  
Services   1,151    1,208  

Total cost of goods sold and occupancy costs   8,464    8,519  
Gross profit   2,551    2,549  
Net income   104    103  
Diluted earnings per share  $ 0.19   $ 0.18
 

  December 29, 2018  

(In millions)  
As

reported   

As if the
previous

accounting
guidance

was in effect  
Receivables, net  $ 885   $ 888  
Prepaid expenses and other current assets   75    68  
Deferred income taxes   284    282  
Accrued expenses and other current liabilities   978    973  
Stockholders’ equity   2,126    2,126
 
As part of its adoption of the new standard, the Company also implemented new internal controls and key system functionality to enable the preparation of
financial information on adoption. Refer to Note 4 for additional disclosures required as a result of the adoption of this new standard.
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Defined benefit plan

In March 2017, the FASB issued an accounting standards update which changed the income statement presentation of defined benefit plan expense by
requiring that an employer report the service cost component of pension costs in the same line item or items as other compensation costs arising from services
rendered by the pertinent employees during the period. The other components of net benefit pension cost are required to be presented in the income
statement separately from the service cost component and outside a subtotal of operating income. The Company adopted the new accounting standards
update in the first quarter of 2018. The Company has presented the other components of net periodic benefit cost in Other income, net on the Consolidated
Statements of Operations, while the service cost component of pension costs continues to be presented in Selling, general and administrative expenses.
Adoption of this new accounting standards update required a retrospective reclassification of $14 million and $13 million net pension benefit in 2017 and
2016, respectively, from Selling, general and administrative expenses to Other income, net. There is no impact on the Company’s Net Income, the
Consolidated Balance Sheets or Consolidated Statements of Cash Flows.

NOTE 2. ACQUISITIONS

Over the last two years, the Company has been undergoing a strategic business transformation to pivot into an integrated business-to-business (“B2B”)
distribution platform, with the objective of expanding its product offerings to include value-added services and capture greater market share. As part of this
transformation, the Company acquired seven businesses during 2018. Six of these acquisitions consist of small independent regional office supply
distribution businesses that expanded the reach of the Company’s distribution network in geographic areas that were previously underserved. Of these six
acquisitions, one was completed in the first quarter of 2018, three were completed in the third quarter of 2018, and two were completed in the fourth quarter
of 2018. In addition, the Company’s acquisition of an enterprise IT solutions integrator and managed services provider in the first quarter of 2018 provides
the Company with a platform for selling or providing Internet of Things (“IoT”) related hardware and projects to the education market. IoT refers to the
connection of intelligent systems and devices to allow them to automatically share information so that systems and devices work intelligently together to
develop and enhance solutions and reduce human intervention.

The aggregate total purchase consideration, including contingent consideration, for the acquisitions completed in 2018 was approximately $114 million,
subject to certain customary post-closing adjustments. The aggregate purchase price was primarily funded with cash on hand, with the remainder consisting
of contingent consideration, originally estimated to be $15 million. During 2018, the Company recognized an incremental $13 million associated with its
contingent consideration liability as the actual results of operations of the entity acquired exceeded the original estimate. The majority of the $28 million
contingent consideration balance as of December 29, 2018 will be paid in the first quarter of 2019. The acquisitions were treated as purchases in accordance
with ASC 805, Business Combinations (“ASC 805”) which requires allocation of the purchase price to the estimated fair values of assets and liabilities
acquired in the transaction including goodwill and other intangible assets. The Company has performed a preliminary purchase price allocation of the
aggregate purchase price, excluding the incremental $13 million contingent consideration discussed above, to the estimated fair values of assets and
liabilities acquired in the transactions, including $12 million of customer relationship intangible assets and $70 million of goodwill. The remaining
aggregate purchase price was primarily allocated to working capital accounts. These assets and liabilities are included in the balance sheet as of December
29, 2018. As additional information is obtained about these assets and liabilities within the measurement period (not to exceed one year from the date of
acquisition), the Company will refine its estimates of fair value to allocate the purchase price. Changes in fair value of the contingent consideration may
result in additional transaction related expenses. The operating results of the office supply distribution businesses are combined with the Company’s
operating results subsequent to their purchase dates, and are included in the Business Solutions Division. The operating results of the technology business is
combined with the Company’s operating results subsequent to its purchase date and is included in the CompuCom Division. Certain disclosures set forth
under ASC 805, including supplemental pro forma financial information, are not disclosed because the operating results of the acquired businesses,
individually and in the aggregate, are not material to the Company.

In 2017, the Company acquired CompuCom, which is described below, three small independent regional office supply distribution businesses with similar
market and product characteristics to the six acquisitions described in the preceding paragraph, and one small independent business focused on cleaning and
breakroom supplies. The operating results of the regional office supply distribution businesses and the small independent business are combined with the
Company’s operating results subsequent to their purchase dates, and are included in the Business Solutions Division. The operating results of CompuCom is
combined with the Company’s operating results subsequent to its purchase date and is included in the CompuCom Division.
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On November 8, 2017, the Company completed its acquisition of CompuCom. CompuCom sells information technology (“IT”) outsourcing services and
products to enterprise organizations in the United States and Canada, and offers a broad range of solutions including end user computing support, managed
IT services, data center monitoring and management, service desk, network infrastructure, IT workforce solutions, mobile device management and cloud
services. Office Depot acquired CompuCom to accelerate its pursuit of topline growth by offering IT support services to all of its customers, including
enterprise, small and medium sized businesses. The Company acquired all of the capital stock of CompuCom for approximately $937 million and performed
the preliminary purchase price allocation as of the acquisition date.

As part of the purchase of CompuCom, the Company acquired a redeemable noncontrolling equity interest in Clearpath Holdings, LLC, a consolidated
subsidiary of CompuCom. In April 2018, the Company acquired the remaining ownership interest in this subsidiary of CompuCom for cash consideration of
$18 million. Clearpath Holdings, LLC controlled the redemption of the remaining ownership as it had the right to put or require CompuCom to purchase the
remaining ownership interest. In December 2018, the Company sold Clearpath Holdings, LLC resulting in a nominal gain on disposal. However, the disposal
of this former subsidiary resulted in a tax benefit of $4 million due to a book-to-tax basis difference. Refer to Note 6 for additional information about the tax
implication of this transaction.

Based on new information received, the purchase price allocations of the companies acquired in 2017, including CompuCom, have been adjusted during the
respective measurement periods. These adjustments were insignificant individually and in the aggregate to the Company’s Consolidated Financial
Statements. The measurement periods for acquisitions completed in 2017 closed within 2018.

The following table presents the preliminary and final allocation of purchase consideration for CompuCom to the assets acquired and liabilities assumed as
of the acquisition date.
 
(In millions)  Preliminary   Final  
Cash and cash equivalents  $ 19   $ 21  
Receivables   244    239  
Inventories   24    24  
Prepaid expenses and other current assets   21    20  
Property and equipment   75    75  
Intangible assets (a)   386    386  
Other assets   9    13  
Accounts payable   (72 )   (77 )
Accrued expenses and other current liabilities   (139)   (140)
Debt   (6 )   (6 )
Deferred income taxes and other long-term liabilities and Noncontrolling interest   (66 )   (67 )
Total identifiable net assets   495    488  
Goodwill   442    449  
Total  $ 937   $ 937
 
(a) Intangible assets acquired consist of customer relationships of $297 million, developed technology of $19 million, and trade names of $70 million.

The adjustments to the CompuCom purchase price allocation recorded in 2018 were the result of additional information obtained within the measurement
period, and include a decrease in Receivables of $5 million and increases in Other assets and Accounts payable of $4 million and $5 million, respectively.
The allocation of purchase consideration was finalized in the fourth quarter of 2018.

In January 2019 the Company acquired two small independent regional office supply distribution businesses in the U.S. Certain disclosures set forth under
ASC 805, including supplemental pro forma financial information, are not disclosed because the operating results of the acquired businesses, individually
and in the aggregate, are not material to the Company.
 
 

68



Table of Content
 

OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

NOTE 3. MERGER AND RESTRUCTURING ACTIVITY

In recent years, the Company has taken actions to optimize its asset base and drive operational efficiencies. These actions include acquiring businesses,
closing underperforming stores and non-strategic distribution facilities, consolidating functional activities, eliminating redundant positions and disposing of
non-strategic businesses and assets. The expenses and any income recognized directly associated with these actions are included in Merger and restructuring
expenses (income), net on a separate line in the Consolidated Statements of Operations in order to identify these activities apart from the expenses incurred to
sell to and service its customers. These expenses are not included in the determination of Division operating income. The table below summarizes the major
components of Merger and restructuring expenses (income), net.
 
(In millions)  2018   2017   2016  
Merger and transaction related expenses             

Severance and retention  $ 11   $ —  $ — 
Transaction and integration   35    37    37  
Facility closure, contract termination and other expenses, net   10    5    27  

Total Merger and transaction related expenses   56    42    64  
Terminated Staples Acquisition (income) expenses             

Retention   —   —   15  
Transaction   —   —   43  
Termination Fee   —   —   (250)

Total Terminated Staples Acquisition (income) expenses   —   —   (192)
Restructuring expenses             

Severance   —   28    22  
Facility closure, contract termination, professional fees and other
   expenses, net   16    24    26  

Total Restructuring expenses   16    52    48  
Total Merger and restructuring expenses (income), net  $ 72   $ 94   $ (80 )
 
Merger and transaction related expenses

Severance and retention in 2018 include expenses related to the integration of staff functions in connection with business acquisitions and are expensed
through the severance and retention period. Transaction and integration include legal, accounting, and other third-party expenses incurred in connection
with acquisitions and business integration activities. Transaction and integration expenses in 2018 primarily consist of $30 million incurred for the
CompuCom acquisition, with the remaining $5 million relating to the OfficeMax merger. All integration activities associated with the OfficeMax merger
were completed in 2018. Transaction and integration expenses in 2017 include both costs incurred for the CompuCom acquisition and the OfficeMax
merger.

Facility closure, contract termination and other expenses, net primarily relate to facility closure accruals, contract termination costs, gains and losses on asset
dispositions, and accelerated depreciation.

Merger and transaction related expenses in 2016 relate entirely to the OfficeMax merger.

Terminated Staples Acquisition

The Staples Merger Agreement was terminated on May 16, 2016, and no further expenses were recognized thereafter.

Restructuring expenses

During 2017, the Company announced a multi-year strategic transformation to pivot from a traditional office product retailer to an integrated B2B
distribution provider of business services and supplies, products and technology solutions which included the acquisition of CompuCom. As part of this
strategy, the Company is expanding its technology and business service offerings, and is accelerating the offering of new subscription-based services to
address the needs of small, medium and enterprise businesses. Restructuring expenses in 2018 and 2017 included professional fees of $11 million and $2
million, respectively, associated with this strategic plan. All activities associated with the multi-year strategic transformation plan were completed in 2018.
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In August 2016, the Company announced a comprehensive business review strategy (the “Comprehensive Business Review”), which contemplated the
closure of up to approximately 300 retail stores in North America over a three-year period, and the reduction of operating and general and administrative
expenses through efficiencies and organizational optimization. Under this program, the Company closed 19 stores in 2018, 63 stores in 2017 and 72 stores in
2016 (for a total of 154 stores closed). The Company expects to close approximately 50 additional stores through the end of the program in 2019. In
connection with the Comprehensive Business Review, the Company recognized restructuring expenses of $5 million, $50 million and $48 million in 2018,
2017 and 2016, respectively, which include severance, facility closure costs, contract termination, accelerated depreciation, professional fees, relocation and
disposal gains and losses, as well as other costs associated with the store closures.

Asset impairments related to the restructuring initiatives are not included in the table above. Refer to Note 16 for further information.

Merger and Restructuring Accruals

The activity in the merger and restructuring accruals in 2018 and 2017 is presented in the table below.
 

(In millions)  
Beginning

Balance   
Charges
Incurred   

Cash
Payments   

Ending
Balance  

2018                 
Termination benefits:                 

Merger-related accruals  $ 1   $ 9   $ (7 )  $ 3  
Comprehensive Business Review   4    —   (4 )   — 

Lease and contract obligations, accruals for facilities
   closures and other costs:                 

Merger-related accruals   18    5    (13 )   10  
Comprehensive Business Review   9    6    (10 )   5  

Total  $ 32   $ 20   $ (34 )  $ 18  
2017                 
Termination benefits:                 

Merger-related accruals  $ 5   $ 1   $ (5 )  $ 1  
Comprehensive Business Review   8    28    (32 )   4  

Lease and contract obligations, accruals for facilities
   closures and other costs:                 

Merger-related accruals   40    22    (44 )   18  
Comprehensive Business Review   13    14    (18 )   9  

Total  $ 66   $ 65   $ (99 )  $ 32
 
The short-term and long-term components of these liabilities are included in Accrued expenses and other current liabilities and Deferred income taxes and
other long-term liabilities, respectively, in the Consolidated Balance Sheets.
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NOTE 4. REVENUE RECOGNITION

Products and Services Revenue

The following table provides information about disaggregated revenue by Division, and major products and services categories.
 

  2018  

(In millions)  

Business
Solutions
Division   

Retail
Division   

CompuCom
Division   Other   Total  

Major products and services categories                     
Products                     

Supplies  $ 2,942  $ 1,753  $ —  $ 10  $ 4,705 
Technology   1,307   1,938   233   (7)   3,471 
Furniture and other   725   414   —   7   1,146 

Services                     
Technology   1   28   843   (4)   868 
Copy, print, and other   307   508   10   —   825 
Total  $ 5,282  $ 4,641  $ 1,086  $ 6  $ 11,015

Products revenue

Products revenue includes the sale of (1) supplies such as paper, writing instruments, office supplies, cleaning and breakroom items, (2) technology related
products such as toner and ink, printers, computers, tablets and accessories, electronic storage, and (3) furniture and other products such as desks, seating, and
luggage.

The Company sells its supplies, furniture and other products through its Business Solutions and Retail Divisions, and its technology products through all
three Divisions. Customers can purchase products through the Company’s call centers, electronically through its internet sites, or through its retail stores.
Revenues from supplies, technology, and furniture and other product sales are recognized when the customer obtains control of the Company’s product,
which occurs at a point in time, typically upon delivery to the customer.

Furniture and other products also include arrangements where customers can make special furniture interior design and installation orders that are customized
to their needs. The performance obligations related to these arrangements are satisfied over time.

Services revenue

Services revenue includes (1) technology service offerings provided through the Company’s CompuCom Division, such as end user computing support,
managed IT services, data center monitoring and management, service desk, network infrastructure, IT workforce solutions, mobile device management and
cloud services, as well as technology service offerings provided in the Company’s retail stores, such as installation and repair, and (2) copy, print, and other
service offerings such as managed print and fulfillment services, product subscriptions, and sales of third party software, gift cards, warranties, remote support
as well as rental income on operating lease arrangements where the Company conveys to its customers the right to use devices and other equipment for a
stated period.

The largest offering in the service technology category is end user computing, which provides on-site services to assist corporate end users with their
information technology needs. Services are either billed on a rate per hour or per user, or on a fixed monthly retainer basis. For the majority of technology
service offerings contracts, the Company has the right to invoice the customer in an amount that directly corresponds with the value to the customer of the
Company’s performance to date and as such the Company recognizes revenue based on the amount billable to the customer in accordance with the practical
expedient provided by the current revenue guidance.

Substantially all of the Company’s other service offerings are satisfied at a point in time and revenue is recognized as such. The largest other service offering
is copy and print services, which includes printing, copying, and digital imaging. The majority of copy and print services are fulfilled through retail stores
and the related performance obligations are satisfied within a short period of time (generally within the same day).
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Revenue Recognition and Significant Judgments

Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration the Company is
entitled to receive in exchange for those products or services. For product sales, transfer of control occurs at a point in time, typically upon delivery to the
customer. For service offerings, the transfer of control and satisfaction of the performance obligation is either over time or at a point in time. When
performance obligations are satisfied over time, the Company evaluates the pattern of delivery and progress each reporting period and, if necessary, adjusts
the measure of performance and related revenue recognition. Revenue is recognized net of allowance for returns and net of any taxes collected from
customers, which are subsequently remitted to governmental authorities. Shipping and handling costs are considered fulfillment activities and are recognized
within the Company’s cost of goods sold.

Contracts with customers could include promises to transfer multiple products and services to a customer. Determining whether products and services are
considered distinct performance obligations that should be accounted for separately versus together may require significant judgment. Determining the
standalone selling price also requires judgment. The Company did not have significant revenues generated from such contracts in 2018.

Products are generally sold with a right of return and the Company may provide other incentives, such as rebates and coupons, which are accounted for as
variable consideration when estimating the amount of revenue to recognize. The Company estimates returns and incentives at contract inception and
includes the amount in the transaction price for which significant reversal is not probable. These estimates are updated at the end of each reporting period as
additional information becomes available.

The Company offers a customer loyalty program that provides customers with rewards that can be applied to future purchases or other incentives. Loyalty
rewards are accounted for as a separate performance obligation and a deferred liability is recorded in the amount of the transaction price allocated to the
rewards, inclusive of the impact of estimated breakage. The estimated breakage of loyalty rewards is based on historical redemption rates experienced under
the loyalty program. Revenue is recognized when the loyalty rewards are redeemed or expire. As of December 29, 2018, the Company had $12 million of
deferred liability related to the loyalty program, which is included in Accrued expenses and other current liabilities in the Consolidated Balance Sheets.

The Company recognizes revenue in certain circumstances before product delivery occurs (commonly referred to as bill-and-hold transactions). Revenue
from bill-and-hold transactions is recognized when all specific requirements for transfer of control under a bill-and-hold arrangement have been met which
include, among other things, a request from the customer that the product be held for future scheduled delivery. For these bill-and-hold arrangements, the
associated product inventory is identified separately as belonging to the customer and is ready for physical transfer.

Contract Balances

The timing of revenue recognition may differ from the timing of invoicing to customers. A receivable is recognized in the period the Company delivers
goods or provides services, and is recorded at the invoiced amount, net of an allowance for doubtful accounts. A receivable is also recognized for unbilled
services where the Company’s right to consideration is unconditional, and is recorded based on an estimate of time and materials. Payment terms and
conditions vary by contract type, although terms generally include a requirement of payment within 20 to 60 days. In instances where the timing of revenue
recognition differs from the timing of invoicing, the Company has determined that the contracts do not include a significant financing component. The
primary purpose of the Company’s invoicing terms is to provide customers with simplified and predictable ways of purchasing its products and services. 

The Company receives payments from customers based upon contractual billing schedules. Contract assets include amounts related to deferred contract
acquisition costs (refer to the section “Costs to Obtain a Contract” below) and if applicable, the Company’s conditional right to consideration for completed
performance under a contract. The short and long-term components of contract assets in the table below are included in Prepaid expenses and other current
assets, and Other assets, respectively, in the Consolidated Balance Sheets. Contract liabilities include payments received in advance of performance under the
contract, and are recognized as revenue when the performance obligation is completed under the contract, as well as accrued contract acquisition costs,
liabilities related to the Company’s loyalty program and gift cards. The short and long-term components of contract liabilities in the table below are included
in Accrued expenses and other current liabilities, and Deferred income taxes and other long-term liabilities, respectively, in the Consolidated Balance Sheets.
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The following table provides information about receivables, contract assets and contract liabilities from contracts with customers:
 

  As of   At adoption as of the  
(In millions)  December 29, 2018   beginning of fiscal 2018  
Trade receivables, net  $ 655   $ 650  
Short-term contract assets   22    20  
Long-term contract assets   17    11  
Short-term contract liabilities   52    60  
Long-term contract liabilities   1    —
 
In 2018, the Company did not have any contract assets related to conditional rights. The Company recognized revenues of $35 million in 2018 which were
included in the short-term contract liability balance at the beginning of the period. There were no contract assets and liabilities that were recognized in 2018
as a result of business combinations. There were no significant adjustments to revenue from performance obligations satisfied in previous periods and there
were no contract assets recognized at the beginning of the period that transferred to receivables in 2018.

Substantially all of the purchase orders and statements of work related to contracts with customers require delivery of the product or service within one year
or less. For certain service contracts that exceed one year, the Company recognizes revenue at the amount to which it has the right to invoice for services
performed. Accordingly, the Company has applied the optional exemption provided by the new revenue recognition standard relating to unsatisfied
performance obligations and does not disclose the value of unsatisfied performance obligations for its contracts.

Costs to Obtain a Contract

The Company recognizes an asset for the incremental costs of obtaining a contract with a customer if it expects the benefit of those costs to be longer than
one year. The Company has determined that certain rebate incentive programs meet the requirements to be capitalized. These costs are periodically reviewed
for impairment, and are amortized on a straight-line basis over the expected period of benefit. As of December 29, 2018, capitalized acquisition costs
amounted to $39 million, which is reflected in short-term contract assets and long-term contract assets in the table above. In 2018, amortization expense was
$33 million, and there was no impairment loss in relation to costs capitalized. The Company had no asset impairment charges related to contract assets in the
periods presented herein.

NOTE 5. SEGMENT INFORMATION

At December 29, 2018, the Company had three reportable segments: Business Solutions Division, Retail Division and the CompuCom Division. The
Business Solutions Division sells nationally branded as well as the Company’s private branded office supply and adjacency products and services to
customers in the United States, Puerto Rico, the U.S. Virgin Islands, and Canada. Business Solutions Division customers are served through dedicated sales
forces, catalogs, telesales, and electronically through the Company’s Internet websites. The Retail Division includes retail stores in the United States, Puerto
Rico and the U.S. Virgin Islands, which offer office supplies, technology products and solutions, business machines and related supplies, print, cleaning,
breakroom and facilities products, and office furniture as well as business services including copying, printing, mailing, shipping and technology support
services. In addition, the print needs for retail and business customers are also facilitated through the Company’s regional print production centers. The
CompuCom Division sells information technology (“IT”) outsourcing services and products to enterprise organizations in the United States and Canada, and
offers a broad range of solutions including end user computing support, managed IT services, data center monitoring and management, service desk, network
infrastructure, IT workforce solutions, mobile device management and cloud services.

The retained global sourcing operations previously included in the former International Division are not significant and have been presented as Other. Also
included in Other is the elimination of intersegment revenues of $11 million in 2018. There were no intersegment revenues in 2017 and 2016.

The office supply products and services offered by the Business Solutions Division and the Retail Division are similar, but the CompuCom Division’s
offerings are focused on IT services and related products. The Company’s three operating segments are the three reportable segments. The Business Solutions
Division, the Retail Division and the CompuCom Division are managed separately as they represent separate channels in the way the Company serves its
customers and are managed accordingly. The accounting policies for each segment are the same as those that are described in Note 1. Division operating
income is determined based on the measure of performance reported internally to manage the business and for resource allocation. This measure charges to
the respective Divisions those expenses considered directly or closely related to their operations and allocates support costs. Certain operating expenses and
credits are not allocated to the Business Solutions Division, the Retail Division and the CompuCom Division, including
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Asset impairments, Merger and restructuring expenses (income), net, and Legal expense accrual, as well as expenses and credits retained at the Corporate
level, including certain management costs and legacy pension and environmental matters. Other companies may charge more or less of these items to their
segments and results may not be comparable to similarly titled measures used by other entities. In addition, the Company regularly evaluates the
appropriateness of the reportable segments based on how the business is managed, including decision-making about resources allocation and assessing
performance of the segments, particularly in light of organizational changes, merger and acquisition activity and changing laws and regulations. Therefore,
the current reportable segments may change in the future.

A summary of significant accounts and balances by segment, reconciled to consolidated totals, after the elimination of discontinued operations for all periods
is as follows.
 

(In millions)    

Business
Solutions
Division   

Retail
Division   

CompuCom
Division   Other   

Corporate
and

Discontinued
Operations*   

Consolidated
Total  

Sales  2018  $ 5,282   $ 4,641   $ 1,086   $ 6   $ —  $ 11,015  
  2017   5,108    4,962    156    14    —   10,240  
  2016   5,400    5,603    —   18    —   11,021  
Division operating income  2018   243    193    17    (2 )   —   451  
  2017   262    254    8    (3 )   —   521  
  2016   265    299    —   1    —   565  
Capital expenditures  2018   43    108    14    —   22    187  
  2017   45    78    5    —   13    141  
  2016   42    58    —   —   11    111  
Depreciation and amortization  2018   64    83    38    —   7    192  
  2017   62    78    5    —   14    159  
  2016   69    90    —   —   22    181  
Charges for losses on receivables
   and inventories  2018   3    32    2    —   —   37  
  2017   8    62    —   —   —   70  
  2016   20    58    —   —   —   78  
Assets  2018   1,686    1,277    1,033    6    2,164    6,166  
  2017   1,693    1,270    1,184    5    2,171    6,323
 
* Amounts included in “Corporate and Discontinued Operations” consist of (i) assets (including all cash and cash equivalents) and depreciation related to corporate activities

of continuing operations, and (ii) assets of discontinued operations amounting to $139 million at December 30, 2017.

A reconciliation of the measure of Division operating income to Consolidated income from continuing operations before income taxes is as follows:
 
(In millions)  2018   2017   2016  
Division operating income  $ 451   $ 521   $ 565  
Add/(subtract):             

Asset impairments   (7 )   (4 )   (15 )
Merger and restructuring income (expenses), net   (72 )   (94 )   80  
Legal expense accrual   (25 )   —   — 
Unallocated expenses   (93 )   (96 )   (112)
Interest income   25    22    22  
Interest expense   (121)   (62 )   (80 )
Loss on extinguishment and modification of debt   (15 )   —   (15 )
Other income, net   15    12    14  

Income from continuing operations before
   income taxes  $ 158   $ 299   $ 459
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There is no single customer that accounts for 10% or more of the Company’s total sales in 2018, 2017 or 2016.
 
As of December 29, 2018, goodwill totaled $914 million, of which $387 million was recorded in the Business Solutions Division, $78 million in the Retail
Division and $449 million in the CompuCom Division.

NOTE 6. INCOME TAXES

The components of income from continuing operations before income taxes consisted of the following:
 
(In millions)  2018   2017   2016  
United States  $ 138   $ 295   $ 445  
Foreign   20    4    14  
Total income from continuing operations before income taxes  $ 158   $ 299   $ 459
 
The income tax expense related to income from continuing operations consisted of the following:
 
(In millions)  2018   2017   2016  
Current:             

Federal  $ 3   $ 4   $ 17  
State   7    3    6  
Foreign   9    9    3  

Deferred:             
Federal   27    152    (210)
State   13    (17 )   (37 )
Foreign   —   2    1  

Total income tax expense (benefit)  $ 59   $ 153   $ (220)
 
The following is a reconciliation of income taxes at the U.S. Federal statutory rate to the provision for income taxes:
 
(In millions)  2018   2017   2016  
Federal tax computed at the statutory rate  $ 33   $ 105   $ 160  
State taxes, net of Federal benefit   10    12    (20 )
Foreign income taxed at rates other than Federal   5    2    — 
Decrease in valuation allowance   (3 )   (36 )   (349)
Non-deductible Merger expenses   —   3    — 
Other non-deductible expenses and settlements   10    —   3  
Tax basis differences in Investment in Subs   (4 )   —   — 
Non-taxable income and additional deductible expenses   (1 )   (4 )   (13 )
Change in unrecognized tax benefits   1    —   (3 )
Impact of Tax Reform   —   68    — 
Impact of stock compensation shortfall   5    3    — 
Repatriation of foreign earnings   —   3    — 
Subpart F and dividend income, net of foreign tax credits   —   —   2  
Other items, net   3    (3 )   — 
Income tax expense (benefit)  $ 59   $ 153   $ (220)

The Company’s effective income tax rate in 2018 differs from the statutory rate of 21% enacted as part of the Tax Cuts and Jobs Act primarily due to the
impact of excess tax deficiencies associated with stock-based compensation awards, a potential nondeductible legal settlement, the impact of state taxes and
certain nondeductible items, and the mix of income and losses across U.S. and non-U.S. jurisdictions. As prior years’ equity awards granted at a higher fair
value vest, previously recognized deferred tax benefits on the excess compensation expense are reversed, thus causing a tax deficiency. In addition, the
Company completed several acquisitions and dispositions, some of which resulted in the recognition of gain or loss for tax purposes that differed from the
amount recognized for GAAP purposes. The Company’s effective tax rate in 2017 varied considerably as a result of three primary factors, 1) the impact of the
enactment of the Tax Cuts and Jobs Act, 2) the mix of income and losses across U.S. and non-U.S. jurisdictions, and 3) the
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reduction of previously established valuation allowances against deferred tax assets. The Company’s effective tax rate in 2016 varied considerably as a result
of two primary factors, 1) the mix of income and losses across U.S. and non-U.S. jurisdictions, and 2) the reduction of previously established valuation
allowances against deferred tax assets. During 2018 and 2017, the mix of income and losses across jurisdictions, although still applicable, has become less of
a factor in influencing the Company’s effective tax rates due to the dispositions of the international businesses and improved operating results. In addition,
during 2017 and 2016, a large portion of the Company’s deferred tax assets that previously were not realizable, became realizable, thereby, causing
significant reductions in previously established valuation allowances. As a result, the Company’s effective tax rates were 37% in 2018, 51% in 2017 and
(48%) in 2016.

On December 22, 2017, the Tax Cuts and Jobs Act was enacted and includes, but is not limited to, significant changes to U.S. federal tax law including a U.S.
federal corporate tax rate reduction from 35% to 21% effective January 1, 2018, changes to the U.S. federal taxation of foreign sourced earnings and a one-
time deemed repatriation transition tax. In accordance with ASC 740, “Income Taxes”, the impact of a change in tax law is recorded in the period of
enactment. During the fourth quarter of 2017, the Company recorded a material, non-cash, change in its deferred income tax balances of approximately $68
million related to the U.S. federal corporate tax rate reduction. The Company estimates that its deemed repatriation transition tax liability will not be material
due to its limited international operations.

Also, on December 22, 2017, the U.S. Securities and Exchange Commission issued Staff Accounting Bulletin No. 118 (“SAB 118”), which provides guidance
on accounting for the income tax effects of the Tax Cuts and Jobs Act. SAB 118 provides a measurement period not to exceed twelve months for companies
to complete this accounting. In 2018, the Company concluded that the remeasurement of deferred income tax balances recorded in 2017 did not materially
change. Additionally, the Company reaffirmed its estimate of deemed repatriation transition tax liability will not be material due to its limited international
operations.

During the third quarter of 2017 and 2016, the Company concluded that it was more likely than not that a benefit from a significant portion of its U.S. federal
and state deferred tax assets would be realized. This conclusion was based on detailed evaluations of all available positive and negative evidence and the
weight of such evidence, the current financial position and results of operations for the current and preceding years, and the expectation of continued
earnings. The Company determined that its U.S. federal and state valuation allowance should be reduced by approximately $40 million in 2017, with
approximately $37 million in the third quarter of 2017 as a discrete non-cash income tax benefit and the remainder as an adjustment to the estimated annual
effective tax rate. The Company determined that approximately $382 million of its U.S. federal and state valuation allowance should be reduced in 2016.

The Company operates in several foreign jurisdictions with income tax rates that differ from the U.S. Federal statutory rate, which resulted in an expense for
2018 and 2017 presented in the effective tax rate reconciliation. Significant foreign tax jurisdictions for which the Company realized such expense are
Canada and Puerto Rico after the sale of the other international operations.
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The components of deferred income tax assets and liabilities consisted of the following:
 
  December 29,   December 30,  
(In millions)  2018   2017  
U.S. and foreign loss carryforwards  $ 253   $ 253  
Deferred rent credit   35    33  
Pension and other accrued compensation   65    50  
Accruals for facility closings   5    8  
Inventory   11    13  
Self-insurance accruals   21    24  
Deferred revenue   17    20  
U.S. and foreign income tax credit carryforwards   227    237  
Allowance for bad debts   4    4  
Accrued expenses   20    19  
Basis difference in fixed assets   30    46  

Gross deferred tax assets   688    707  
Valuation allowance   (142)   (144)

Deferred tax assets   546    563  
Internal software   11    6  
Installment gain on sale of timberlands   172    172  
Intangibles   96    96  
Undistributed foreign earnings   4    5  

Deferred tax liabilities   283    279  
Net deferred tax assets  $ 263   $ 284
 
As of December 29, 2018, and December 30, 2017, deferred income tax liabilities amounting to $20 million and $21 million, respectively, are included in
Deferred income taxes and other long-term liabilities.

As of December 29, 2018, the Company has utilized all of its U.S. Federal net operating loss (“NOL”) carryforwards with the exception the NOLs acquired as
part of the CompuCom acquisition. The Company has $106 million of Federal, $102 million of foreign and $1.2 billion of state NOL carryforwards. Of the
Federal NOL carryforwards, none will expire in 2019 with the remainder expiring between 2020 and 2033. Of the foreign NOL carryforwards, $47 million can
be carried forward indefinitely, none will expire in 2019 and the remaining balance will expire between 2020 and 2038. Of the state NOL carryforwards,
$23 million will expire in 2019, and the remaining balance will expire between 2020 and 2038. The Company has Federal capital loss carryover available to
offset future capital gains generated of $609 million which expires in 2021, 2022 and 2023, and state capital loss carryforwards of $548 million which expire
in 2021, 2022 and 2023. The Company also has $89 million of U.S. Federal alternative minimum tax credit carryforwards, which can be used to reduce future
regular federal income tax, if any, over an indefinite period. In addition, due to the enactment of new legislation, a portion of the credits can be refunded in
future tax years.

Additionally, the Company has $125 million of U.S. Federal foreign tax credit carryforwards, which expire between 2019 and 2028, and $14 million of state
and foreign tax credit carryforwards, $2 million of which can be carried forward indefinitely, and the remaining balance will expire between 2023 and 2028.

As of December 29, 2018, the Company has not triggered an “ownership change” as defined in Internal Revenue Code Section 382 or other similar
provisions that would limit the use of NOL and tax credit carryforwards.

However, the Company did acquire certain NOLs and other credit carryforwards that may be limited as a result of the purchase. However, if the Company were
to experience an ownership change in future periods, the Company’s deferred tax assets and income tax expense may be negatively impacted. Deferred
income taxes have been provided on all undistributed earnings of foreign subsidiaries.
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The following summarizes the activity related to valuation allowances for deferred tax assets:
 
(In millions)  2018   2017   2016  
Beginning balance  $ 144   $ 140   $ 522  
Additions, charged to expense   —   4    — 
Acquired via Merger   —   1    — 
Impact of Tax Reform   —   40    — 
Reductions   (2 )   (41 )   (382)
Ending balance  $ 142   $ 144   $ 140
 
During 2018, the Company released a small portion of its valuation allowance related to certain credits that are expected to be utilized prior to expiration. As
of December 29, 2018, the Company continues to have a U.S. valuation allowance for certain U.S. federal credits and certain state tax attributes, which relate
to deferred tax assets that require certain types of income or for income to be earned in certain jurisdictions in order to be realized. The Company will
continue to assess the realizability of its deferred tax assets in the U.S. and remaining foreign jurisdictions in future periods. Changes in pretax income
projections could impact this evaluation in future periods.
 
The Company’s total valuation allowance increased during 2017 due to several factors. A portion of the deferred assets acquired as part of the CompuCom
deal had existing valuation allowances that increased the Company’s balance. The Company recognized a net income tax benefit of $36 million associated
with the reduction of valuation allowances in the U.S. federal and state jurisdictions offset by the establishment of valuation allowances in the U.S. and
certain jurisdictions that the Company does not expect to be profitable. As a result of enacted legislation, the Company reestablished a valuation allowance
of $40 million on certain of its Federal credits offset by a reduction in the required valuation allowances due to the statutory rate change.
 
During 2016, the Company concluded that it was more likely than not that a benefit from a substantial portion of its U.S. federal and state deferred tax assets
would be realized. This conclusion was based on a detailed evaluation of all available positive and negative evidence and the weight of such evidence, the
current financial position and results of operations for the current and preceding years, and the expectation of continued earnings. The Company determined
that approximately $382 million of its U.S. federal and state valuation allowance should be reduced in 2016.

The following table summarizes the activity related to unrecognized tax benefits:
 
(In millions)  2018   2017   2016  
Beginning balance  $ 20   $ 14   $ 18  
Increase related to current year tax positions   —   —   1  
Increase related to merger   —   8    — 
Increase (decrease) related to prior year tax positions   1    (1 )   — 
Decrease related to lapse of statute of limitations   —   —   — 
Decrease related to settlements with taxing authorities   (1 )   (1 )   (5 )
Ending balance  $ 20   $ 20   $ 14
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Included in the balance of $20 million at December 29, 2018, are $10 million of unrecognized tax benefits that, if recognized, would affect the effective tax
rate. The difference of $10 million primarily results from tax positions which if sustained would be offset by changes in deferred tax assets. It is not
anticipated that certain tax positions will be resolved within the next 12 months, which would decrease the Company’s balance of unrecognized tax benefits.
Additionally, the Company anticipates that it is reasonably possible that new issues will be raised or resolved by tax authorities that may require changes to
the balance of unrecognized tax benefits; however, an estimate of such changes cannot reasonably be made.
 
As part of the CompuCom acquisition, the Company’s unrecognized tax benefits increased by $8 million in 2017. Approximately, $3 million of the
unrecognized tax benefit is currently covered under an indemnification agreement with a predecessor owner of CompuCom.
 
Due to the completion of the Internal Revenue Service (“IRS”) examination for 2014, the Company’s balance of unrecognized tax benefits decreased by $4
million during 2016, which did impact income tax expense by $3 million due to an offsetting change in valuation allowance.

The Company recognizes interest related to unrecognized tax benefits in interest expense and penalties in the provision for income taxes. The Company
recognized immaterial interest and penalty expense in 2018 and 2017 and interest and penalty expense of $3 million in 2016. The Company had
approximately $7 million accrued for the payment of interest and penalties as of December 29, 2018, including $1 million acquired as part of the CompuCom
merger, which is not included in the table above.

The Company files a U.S. federal income tax return and other income tax returns in various states and foreign jurisdictions. With few exceptions, the
Company is no longer subject to U.S. federal and state and local income tax examinations for years before 2017 and 2013, respectively. The acquired
OfficeMax U.S. consolidated group is no longer subject to U.S. federal income tax examination and with few exceptions, is no longer subject to U.S. state and
local income tax examinations for years before 2013. The U.S. federal income tax return for 2017 is currently under review. Generally, the Company is
subject to routine examination for years 2012 and forward in its international tax jurisdictions.
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NOTE 7. EARNINGS PER SHARE

The following table presents the calculation of net earnings (loss) per common share — basic and diluted:
 
(In millions, except per share amounts)  2018   2017   2016  
Basic Earnings Per Share             
Numerator:             

Net income from continuing operations  $ 99   $ 146   $ 679  
Income (loss) from discontinued operations, net of tax   5    35    (150)
Net income  $ 104   $ 181   $ 529  

Denominator:             
Weighted-average shares outstanding   553    522    539  

Basic earnings (loss) per share:             
Continuing operations  $ 0.18   $ 0.28   $ 1.26  
Discontinued operations   0.01    0.07    (0.28 )
Net basic earnings per share  $ 0.19   $ 0.35   $ 0.98  

Diluted Earnings Per Share             
Numerator:             

Net income from continuing operations  $ 99   $ 146   $ 679  
Income (loss) from discontinued operations, net of tax   5    35    (150)
Net income  $ 104   $ 181   $ 529  

Denominator:             
Weighted-average shares outstanding   553    522    539  
Effect of dilutive securities:             

Stock options and restricted stock   11    13    10  
Diluted weighted-average shares outstanding   564    535    549  

Diluted earnings (loss) per share             
Continuing operations  $ 0.18   $ 0.27   $ 1.24  
Discontinued operations   0.01    0.06    (0.27 )
Net diluted earnings per share  $ 0.19   $ 0.34   $ 0.96

 
Awards of options and nonvested shares representing an additional 5 million, 4 million and 6 million shares of common stock were outstanding for the fiscal
years ended December 29, 2018, December 30, 2017 and December 31, 2016, respectively, but were not included in the computation of diluted weighted-
average shares outstanding because their effect would have been antidilutive.

NOTE 8. PROPERTY AND EQUIPMENT

Property and equipment consists of:
 
  December 29,   December 30,  
(In millions)  2018   2017  
Land  $ 53   $ 59  
Buildings   281    287  
Computer software   588    512  
Leasehold improvements   649    640  
Furniture, fixtures and equipment   787    733  
Construction in progress   70    37  
   2,428    2,268  
Less accumulated depreciation   (1,665)   (1,543)
Total  $ 763   $ 725
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The above table of property and equipment includes assets held under capital leases as follows:
 
  December 29,   December 30,  
(In millions)  2018   2017  
Buildings  $ 42   $ 42  
Furniture, fixtures and equipment   100    87  
   142    129  
Less accumulated depreciation   (108)   (96 )
Total  $ 34   $ 33

Depreciation expense was $114 million in 2018, $111 million in 2017 and $124 million in 2016.

Included in computer software and construction in progress above are capitalized software costs of $589 million and $545 million at December 29, 2018 and
December 30, 2017, respectively. The unamortized amounts of the capitalized software costs are $118 million and $122 million at December 29, 2018 and
December 30, 2017, respectively. Amortization of capitalized software costs totaled $46 million, $39 million and $47 million in 2018, 2017 and 2016,
respectively. Software development costs that do not meet the criteria for capitalization are expensed as incurred.

Estimated future amortization expense related to capitalized software at December 29, 2018 is as follows:
 
(In millions)  
2019  $ 45  
2020   35  
2021   23  
2022   11  
2023   4  
Thereafter   —
 
The weighted average remaining amortization period for capitalized software is 3 years.

Other assets held for sale

Certain facilities that were part of continuing operations, but had been identified for closure through integration and other activities, were accounted for as
assets held for sale. Assets held for sale primarily consists of supply chain facilities and are presented in Prepaid expenses and other current assets in the
Consolidated Balance. The assets held for sale activity in 2018 is presented in the table below.
 
(In millions)     
Balance as of December 30, 2017  $ — 

Additions   6  
Balance as of December 29, 2018  $ 6
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NOTE 9. GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill

The components of goodwill by segment are provided in the following table:
 

(In millions)  

Business
Solutions
Division   

Retail
Division   

CompuCom
Division   Total  

Balance as of December 30, 2017  $ 328   $ 78   $ 445   $ 851  
Acquisitions   57    —   13    70  
Foreign currency rate impact   —   —   (12 )   (12 )
Purchase accounting adjustments   2    —   7    9  
Sale of Clearpath Holdings, LLC   —   —   (4 )   (4 )
Balance as of December 29, 2018  $ 387   $ 78   $ 449   $ 914  
 
Goodwill in the Business Solutions Division in the table above is net of $349 million of accumulated impairment loss recognized in 2008.

Purchase accounting adjustments primarily relate to goodwill associated with 2017 acquisitions as disclosed in Note 2. These adjustments were made during
the respective measurement periods and were based on the receipt of new information about the balances at the time of acquisition. The measurement periods
for acquisitions completed in 2017 closed within 2018.

Goodwill of $4 million was allocated to the Clearpath Holdings, LLC business as part of the CompuCom acquisition as disclosed in Note 2, and it was
removed following the December 2018 sale of that business.

Indefinite-Lived Intangible Assets

The Company had $79 million of trade names and $2 million of other indefinite-lived intangible assets as of December 29, 2018, which were all acquired in
2017 and are included in Other intangible assets, net in the Consolidated Balance Sheets.

Definite Intangible Assets

Definite-lived intangible assets are reviewed periodically to determine whether events and circumstances indicate the carrying amount may not be
recoverable or the remaining period of amortization should be revised. In connection with implementing the Comprehensive Business Review, the Company
recognized impairment charges associated with favorable leases at closing locations. These impairment charges are presented in Asset impairments in the
Consolidated Statements of Operations.

Refer to Note 16 for additional information on fair value measurement of goodwill and other intangible assets.

Definite-lived intangible assets, which are included in Other intangible assets, net in the Consolidated Balance Sheets, are as follows:
 

  December 29, 2018  

(In millions)  
Gross

Carrying Amount   
Accumulated
Amortization   

Net
Carrying Amount  

Customer relationships  $ 408   $ (84 )  $ 324  
Technology   19    (9 )   10  
Favorable leases   11    (4 )   7  
Total  $ 438   $ (97 )  $ 341  
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  December 30, 2017  

(In millions)  
Gross

Carrying Amount   
Accumulated
Amortization   

Net
Carrying Amount  

Customer relationships  $ 399   $ (60 )  $ 339  
Technology   19    (1 )   18  
Favorable leases   16    (7 )   9  
Total  $ 434   $ (68 )  $ 366  
 
Definite-lived intangible assets generally are amortized using the straight-line method. The pattern of benefit associated with one customer relationship asset
recognized as part of the OfficeMax merger warranted a three-year accelerated declining balance method, and was fully amortized as of December 29, 2018.
Favorable leases are amortized using the straight-line method over the lives of the individual leases, including option renewals anticipated in the original
valuation. The remaining weighted average amortization periods for customer relationships, technology, and favorable leases are 15 years, 1.5 years, and 17
years, respectively, and 15 years in the aggregate.

Amortization of intangible assets was $31 million in 2018, $9 million in 2017 and $10 million in 2016. Intangible assets amortization expenses are included
in the Consolidated Statements of Operations in Selling, general and administrative expenses. Amortization of favorable leases is included in rent expense.
Refer to Note 12 for additional information about leases.

Estimated future amortization expense for the intangible assets is as follows:
 
(In millions)     
2019  $ 32  
2020   27  
2021   24  
2022   24  
2023   21  
Thereafter   213  
Total  $ 341  
 
NOTE 10. TIMBER NOTES/NON-RECOURSE DEBT

As part of the OfficeMax merger, the Company acquired credit-enhanced timber installment notes with an original principal balance of $818 million (the
“Installment Notes”) that were part of the consideration received in exchange for OfficeMax’s sale of timberland assets in October 2004. The Installment
Notes were issued by a single-member limited liability company formed by affiliates of Boise Cascade, L.L.C. (the “Note Issuers”). The Installment Notes are
non-amortizing obligations bearing interest at 4.98% and maturing in 2020. In order to support the issuance of the Installment Notes, the Note Issuers
transferred a total of $818 million in cash to Wells Fargo & Company (“Wells Fargo”) (which at the time was Wachovia Corporation). Wells Fargo issued a
collateral note (the “Collateral Note”) to the Note Issuers. Concurrently with the issuance of the Installment Notes and the Collateral Note, Wells Fargo
guaranteed the respective Installment Notes and the Note Issuers pledged the Collateral Note as security for the performance of the obligations under the
Installment Notes. As all amounts due on the Installment Notes are collected timely and the Company has no reason to believe that the Company will not be
able to collect all amounts due according to the contractual terms of the Installment Notes, the Installment Notes are reported as Timber notes receivable in
the Company’s Consolidated Balance Sheets in the amount of $842 million and $863 million at December 29, 2018 and December 30, 2017, respectively,
which represents the original principal amount of $818 million plus a fair value adjustment recorded through purchase accounting in connection with the
merger. The premium is amortized under the effective interest method as a component of interest income through the maturity date.

Also as part of the OfficeMax merger, the Company acquired non-recourse debt that OfficeMax issued under the structure of the timber note transactions. In
December 2004, the interests in the Installment Notes and related guarantee were transferred to wholly-owned bankruptcy remote subsidiaries in a
securitization transaction. The subsidiaries pledged the Installment Notes and related guarantee and issued for cash securitized notes (the “Securitization
Notes”) in the amount of $735 million supported by the Wells Fargo guaranty. Recourse on the Securitization Notes is limited to the proceeds of the
applicable pledged Installment Notes and underlying Wells Fargo guaranty, and therefore there is no recourse against the Company. The Securitization Notes
are non-amortizing and pay interest of 5.42% through maturity in 2019. The Securitization Notes are reported as Non-recourse debt in the

83



Table of Content
 

OFFICE DEPOT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

 

Company’s Consolidated Balance Sheets in the amount of $754 million and $776 million at December 29, 2018 and December 30, 2017, respectively, which
represents the original principal amount of $735 million plus a fair value adjustment recorded through purchase accounting in connection with the merger.
The premium is amortized under the effective interest method as a component of interest expense through the maturity date. Refer to Note 11 for additional
information about debt.

The Installment Notes and related Securitization Notes are scheduled to mature on January 29, 2020 and October 31, 2019, respectively. The Securitization
Notes have an initial term that is approximately three months shorter than the Installment Notes. As described in the indenture governing the Securitization
Notes, while the maturity date of the Securitization Notes is October 31, 2019, if the Company does not provide a redemption notice in September 2019, the
maturity date of the Securitization Notes will extend to January 29, 2020, provided that the majority holders of the Securitization Notes do not disallow the
extension by October 21, 2019. The Company intends and has the ability to extend the maturity date of the Securitization Notes to January 29, 2020 in order
to match the cash outflow with the collection of the principal balance of the Installment Notes due to the Company. The extension of the maturity date of the
Securitization Notes will result in an increase in the interest rate for the extension period at the greater of 7.42% or LIBOR plus 2.55%, capped at 13%. The
Installment Notes are classified as a non-current asset in the Company’s Consolidated Balance Sheet at December 29, 2018.

The sale of the timberlands in 2004 generated a tax gain for OfficeMax and a related deferred tax liability was recognized. The timber installment notes
structure allowed the deferral of the resulting tax liability until 2020, the maturity date for the Installment Notes. At December 29, 2018, there is a deferred
tax liability of $172 million related to the Installment Notes that will become due upon maturity.

NOTE 11. DEBT

Debt consists of the following:
 
  December 29,   December 30,  
(In millions)  2018   2017  
Recourse debt:         

Short-term borrowings and current maturities of long-term debt:         
Capital lease obligations  $ 17   $ 15  
Other current maturities of long-term debt   78    81  

Total  $ 95   $ 96  
Long-term debt, net of current maturities:         

Term Loan, due 2022  $ 406   $ 675  
Unamortized debt issuance cost and discount   (19 )   (33 )
Term Loan, due 2022, net   387    642  
Revenue bonds, due in varying amounts periodically through 2029   186    186  
American & Foreign Power Company, Inc. 5% debentures, due 2030   14    14  
Capital lease obligations   55    49  
Other financing obligations   48    45  

Total  $ 690   $ 936  
Non-recourse debt — Timber notes:         

5.42% Securitization Notes, due 2019 — Refer to Note 10  $ 735   $ 735  
Unamortized premium   19    41  

Total  $ 754   $ 776
 
The Company was in compliance with all applicable financial covenants of existing loan agreements at December 29, 2018.

Amended Credit Agreement

On May 25, 2011, the Company entered into an Amended and Restated Credit Agreement with a group of lenders. Additional amendments to the Amended
and Restated Credit Agreement have been entered into and were effective February 2012, March 2013, November 2013, May 2015, May 2016, December
2016, and November 2017 (the Amended and Restated Credit Agreement including all amendments is referred to as the “Amended Credit Agreement”). The
Amended Credit Agreement provides for an asset based, multi-currency revolving credit facility of up to $1.2 billion (the “Facility”). The Amended Credit
Agreement also provides that the
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Facility may be increased by up to $250 million, subject to certain terms and conditions, including obtaining increased commitments from existing or new
lenders. The amount that can be drawn on the Facility at any given time is determined based on percentages of certain accounts receivable, inventory and
credit card receivables (the “Borrowing Base”). The Facility includes a sub-facility of up to $200 million which is available to the Company and certain of
the Company’s Canadian subsidiaries. Certain of the Company’s domestic subsidiaries guarantee the obligations under the Facility (the “Domestic
Guarantors”). The Amended Credit Agreement also provides for a letter of credit sub-facility of up to $400 million, as well as a swingline loan sub-facility of
up to $125 million to the Company. All loans borrowed under the Facility may be borrowed, repaid and reborrowed from time to time until the maturity date
of May 13, 2021 as provided in the Amended Credit Agreement.

All amounts borrowed under the Facility, as well as the obligations of the Domestic Guarantors, are secured by a first priority lien on the Company’s and such
Domestic Guarantors’ accounts receivables, inventory, cash, cash equivalents and deposit. At the Company’s option, borrowings made pursuant to the
Facility bear interest at either, (i) the alternate base rate (defined as the higher of the Prime Rate (as announced by the Agent), the Federal Funds Rate plus 1/2
of 1% and the one month Adjusted LIBOR (defined below) and 1%) or (ii) the Adjusted LIBOR (defined as the LIBOR as adjusted for statutory reserves) plus,
in either case, a certain margin based on the aggregate average availability under the Facility.

The Amended Credit Agreement also contains representations, warranties, affirmative and negative covenants, and default provisions which are conditions
precedent to borrowing. The most significant of these covenants and default provisions include limitations in certain circumstances on acquisitions,
dispositions, share repurchases and the payment of cash dividends.

The Facility also includes provisions whereby if the global availability is less than $150 million, the Company’s cash collections go first to the agent to
satisfy outstanding borrowings. Further, if total availability falls below $125 million, a fixed charge coverage ratio test is required. Any event of default that
is not cured within the permitted period, including non-payment of amounts when due, any debt in excess of $25 million becoming due before the scheduled
maturity date, or the acquisition of more than 40% of the ownership of the Company by any person or group, within the meaning of the Securities and
Exchange Act of 1934, could result in a termination of the Facility and all amounts outstanding becoming immediately due and payable.

At December 29, 2018, the Company had $947 million of available credit under the Facility based on the December 2018 Borrowing Base certificate. At
December 29, 2018, no amounts were outstanding under the Facility. Letters of credit outstanding under the Facility totaled $73 million. There were no
borrowings under the Facility during 2018.

Term Loan

In connection with the consummation of the acquisition of CompuCom, the Company entered into a credit agreement, dated as of November 8, 2017 (the
“Term Loan Credit Agreement”), which provides for a $750 million term loan facility with a maturity date of November 8, 2022. The loans under the Term
Loan Credit Agreement were issued with an original issue discount, at an issue price of 97.00%, and the Company incurred approximately $12 million of
debt issuance costs. The loans under the Term Loan Credit Agreement incurred interest at a rate per annum equal to LIBOR plus 7.00% (or an alternative base
rate plus 6.00%). The net proceeds of the loans under the Term Loan Credit Agreement were used to refinance certain indebtedness of CompuCom and to pay
fees and expenses in connection with the acquisition of CompuCom and the related transactions.

On November 21, 2018, the Company entered into the First Amendment (the “First Amendment”) to the Term Loan Credit Agreement to reduce the
applicable interest rate from LIBOR plus 7.00% to LIBOR plus 5.25%. All other material provisions of the Term Loan Credit Agreement remain unchanged.
In connection with the applicable interest rate reduction, the Company also made a voluntary repayment under the Term Loan Credit Agreement in the
amount of $194 million. As a result, the Company recognized a $15 million loss on modification of debt, which consisted of the 1.00% prepayment premium
and the write-off of unamortized deferred financing costs and original issue discount in an amount proportional to the term loan repaid.

The Term Loan Credit Agreement is fully and unconditionally guaranteed by substantially all of the Company’s direct and indirect U.S. subsidiaries,
including CompuCom and substantially all of its U.S. subsidiaries, subject to certain exceptions (collectively, the “Guarantors”). The obligations under the
Term Loan Credit Agreement are secured by a security interest in substantially all of the assets of the Company and the Guarantors, subject to certain
exceptions. Pursuant to an intercreditor agreement, the lenders and other secured parties under the Term Loan Credit Agreement have a first priority lien on
certain assets constituting term priority collateral, and a second priority lien on certain assets constituting priority collateral for the Amended Credit
Agreement.
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The loans under the Term Loan Credit Agreement amortize quarterly beginning March 15, 2018 at the rate of approximately $19 million per quarter, with the
balance payable at maturity. The Term Loan Credit Agreement also requires mandatory prepayments in connection with certain asset sales as well as
potential additional mandatory prepayments from specified percentages of the Company’s excess cash flow, subject to certain exceptions. Additionally, the
Term Loan Credit Agreement requires the Company to pay a prepayment premium of 1.00% if the loans thereunder are voluntarily repaid after the first
anniversary of the closing date of the Term Loan Credit Agreement but on or prior to the second anniversary of the closing date of the Term Loan Credit
Agreement.
 
The Term Loan Credit Agreement contains representations and warranties, events of default, and affirmative and negative covenants that are customary for
similar financings and which include, among other things and subject to certain significant exceptions, restrictions on the ability to declare or pay dividends
subject to compliance with an annual limit, repurchase common stock, create liens, incur additional indebtedness, make investments, dispose of assets, and
merge or consolidate with any other person. In addition, a minimum liquidity maintenance covenant, requiring the Company and its restricted subsidiaries to
retain unrestricted cash, cash equivalents, and availability under the Company’s Amended Credit Agreement in an aggregate amount of at least $400 million,
will apply at any time that the Company’s senior secured leverage ratio under the agreement is greater than 1.50:1.00 as calculated quarterly. At
December 29, 2018, the Company’s senior secured leverage ratio was 0.99:1.00 and the Company was in compliance with the agreement.

Other Short- and Long-Term Debt

As a result of the OfficeMax merger, the Company assumed the liability for the amounts in the table above related to the (i) Revenue bonds, due in varying
amounts periodically through 2029, and (ii) American & Foreign Power Company, Inc. 5% debentures, due 2030.

Capital Lease Obligations

Capital lease obligations relate to buildings and equipment.

Other Financing Obligations

The Company, as part of its acquisition of CompuCom, assumed financing obligations related to sale-leaseback transactions on two of CompuCom’s
corporate facilities that, due to continuing economic involvement in the facilities, did not meet the criteria for sale-leaseback accounting and as a result are
treated as other financing obligations. As of December 29, 2018, other financing obligations included $39 million related to the principal financing
obligations associated with these two transactions. The remaining $9 million of other financing obligations related to various other debt financing
obligations.

Schedule of Debt Maturities

Aggregate annual maturities of recourse debt, capital lease, and other financing obligations are as follows:
 
(In millions)     
2019  $ 95  
2020   105  
2021   94  
2022   296  
2023   95  
Thereafter   134  
Total   819  

Less interest on capital leases and sale-leaseback transactions included in
   other financing obligations   (15 )

Total   804  
Less:     

Current portion   (95 )
Unamortized debt issuance cost and discount   (19 )

Total long-term debt  $ 690
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The “Thereafter” line of the schedule of debt maturities table above includes $23 million of noncash obligation related to the sale-leaseback transactions
treated as other financing obligations. Additionally, excluded from the table above is approximately $1 million per year or $5 million over the lease term of
land lease expense associated with the two sale-leaseback transactions treated as other financing obligations.

Non-Recourse Debt

Refer to Note 10 for further information on non-recourse debt.

NOTE 12. LEASES

The Company leases retail stores and other facilities, vehicles, and equipment under operating lease agreements. Facility leases typically are for a fixed non-
cancellable term with one or more renewal options. In addition to minimum rentals, the Company is required to pay certain executory costs such as real estate
taxes, insurance and common area maintenance on most of the facility leases. Many lease agreements contain tenant improvement allowances, rent holidays,
and/or rent escalation clauses. Certain leases contain provisions for additional rent to be paid if sales exceed a specified amount, though such payments have
been immaterial during the years presented.

For tenant improvement allowances, scheduled rent increases, and rent holidays, a deferred rent liability is recognized and amortized over the terms of the
related leases as a reduction of rent expense. Rent related accruals totaled $168 million and $179 million at December 29, 2018 and December 30, 2017,
respectively. The short-term and long-term components of these liabilities are included in Accrued expenses and other current liabilities and Deferred income
taxes and other long-term liabilities, respectively, on the Consolidated Balance Sheets.

Rent expense, including equipment rental, was $442 million, $443 million and $484 million in 2018, 2017 and 2016, respectively. Rent expense was
reduced by sublease income of $1 million in 2018, $2 million in 2017 and $2 million in 2016.

Future minimum lease payments due under the non-cancelable portions of leases as of December 29, 2018 include facility leases that were accrued as store
closure costs and are as follows:
 
(In millions)     
2019  $ 444  
2020   344  
2021   254  
2022   182  
2023   115  
Thereafter   196  
   1,535  
Less sublease income   (14 )
Total  $ 1,521
 
These minimum lease payments do not include contingent rental payments that may be due based on a percentage of sales in excess of stipulated amounts.

The Company has capital lease obligations primarily related to buildings and equipment. Refer to Note 11 for additional information on amounts due related
to capital lease obligations.

NOTE 13. STOCKHOLDERS’ EQUITY

Preferred Stock

As of December 29, 2018, and December 30, 2017, there were 1,000,000 shares of $0.01 par value preferred stock authorized; no shares were issued and
outstanding.
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Treasury Stock

In May 2016, the Company’s Board of Directors authorized a stock repurchase program of up to $100 million of its outstanding common stock. In July 2016,
the Board of Directors authorized increasing the current common stock repurchase program from $100 million to $250 million. The stock repurchase
authorization permits the Company to repurchase stock from time-to-time through a combination of open market repurchases, privately negotiated
transactions, 10b5-1 trading plans, accelerated stock repurchase transactions and/or other derivative transactions. The current authorization expired on
December 31, 2018. In November 2018, the Board of Directors approved a new stock repurchase program of up to $100 million of its common stock effective
January 1, 2019, which extends until the end of 2020 and may be suspended or discontinued at any time. The exact timing of share repurchases will depend
on market conditions and other factors, and will be funded through available cash balances.

Under the stock repurchase program, the Company purchased approximately 14 million shares at a cost of $39 million in 2018. On December 31, 2018, the
current stock repurchase authorization expired. The Board of Directors authorized $100 million for additional purchases under the new stock repurchase
program effective January 1, 2019.

At December 29, 2018, there were 70 million common shares held in treasury. The Company’s Term loan and Amended Credit Facility includes certain
covenants on restricted payments which include common stock repurchases, based on the Company’s liquidity and borrowing availability. The Company’s
ability to repurchase its common stock in 2019 is subject to certain restrictions under the Term Loan Credit Agreement. Refer to Note 11 for additional
information about the Term Loan Credit Agreement.

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss activity, net of tax, where applicable, is provided in the following tables:
 

(In millions)  

Foreign
Currency

Translation
Adjustments   

Change in
Deferred
Pension

and Other   Total  
Balance at December 30, 2017  $ (43)  $ (35 )  $ (78 )
Other comprehensive loss activity before reclassifications   (36 )   (23 )   (59 )
Reclassification of foreign currency translation adjustments
   realized upon disposal of business (a)   29    —   29  
Tax impact   —   9    9  
Total other comprehensive loss, net of tax, where applicable   (7 )   (14 )   (21 )
Balance at December 29, 2018  $ (50)  $ (49 )  $ (99 )
 
(a) Relates to the disposition of the Company’s businesses in Australia and New Zealand in 2018.
 

(In millions)  

Foreign
Currency

Translation
Adjustments   

Change in
Deferred
Pension

and Other   Total  
Balance at December 31, 2016  $ (67)  $ (62 )  $ (129)
Other comprehensive income activity before reclassifications   25    42    67  
Reclassification of foreign currency translation adjustments
   realized upon disposal of business   (1 )   —   (1 )
Tax impact   —   (15 )   (15 )
Total other comprehensive income, net of tax, where applicable   24    27    51  
Balance at December 30, 2017  $ (43)  $ (35 )  $ (78 )
 
 

NOTE 14. STOCK-BASED COMPENSATION

Long-Term Incentive Plans

During 2017, the Company’s Board of Directors adopted, and the shareholders approved, the Office Depot, Inc. 2017 Long-Term Incentive Plan (the “Plan”).
The Plan replaces the Office Depot, Inc. 2015 Long-Term Incentive Plan, the Office Depot, Inc. 2007 Long-Term Incentive Plan, as amended, and the 2003
OfficeMax Incentive and Performance Plan (together, the “Prior Plans”). No
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additional awards were granted under the Prior Plans effective July 20, 2017, the effective date of the Plan. The Plan permits the issuance of stock options,
nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares, and other equity-based incentive awards.
Employee share-based awards are generally issued in the first quarter of the year.

Stock Options

The Company’s stock option exercise price for each grant of a stock option shall not be less than 100% of the fair market value of a share of common stock
on the date the option is granted. Options granted under the Plan and Prior Plans have vesting periods ranging from one to three years and from one to five
years after the date of grant, provided that the individual is continuously employed with the Company. Following the date of grant, all options granted under
the Plan and Prior Plans expire in no more than ten years. No stock options were granted in 2018 or 2016.

A summary of the activity in the stock option awards for the last three years is presented below.
 

  2018   2017   2016  

  Shares   

Weighted
Average
Exercise

Price   Shares   

Weighted
Average
Exercise

Price   Shares   

Weighted
Average
Exercise

Price  
Outstanding at beginning of year   3,766,299   $ 4.81    4,056,536   $ 5.56    5,779,597   $ 4.53  
Granted   —   —   1,365,498    4.45    —   — 
Forfeited   (1,792,948)   5.13    (1,226,716)   7.12    (108,818)   5.04  
Exercised   (35,417)   1.83    (429,019)   4.15    (1,614,243)   1.89  
Outstanding at end of year   1,937,934   $ 4.57    3,766,299   $ 4.81    4,056,536   $ 5.56
 
The following table summarizes information about stock options outstanding and exercisable at December 29, 2018.
 

  Options Outstanding   Options Exercisable  

Range of Exercise Prices  
Number

Outstanding   

Weighted
Average

Remaining
Contractual

Life
(in years)   

Weighted
Average
Exercise

Price   
Number

Exercisable   

Weighted
Average

Remaining
Contractual

Life
(in years)   

Weighted
Average
Exercise

Price  
$0.83—$5.35   1,937,934    6.04   $ 4.57    1,027,602    4.14   $ 4.67
 
The intrinsic value of options exercised in 2018, 2017 and 2016, was $0.04 million, $0.4 million and $5 million, respectively. The aggregate intrinsic value
of options outstanding and exercisable at December 29, 2018 was $0.1 million and $0.1 million, respectively.

At December 29, 2018, all outstanding stock options were vested and all related compensation expense had been recognized. The number of exercisable
options was 1.0 million and 2.4 million shares of common stock at December 29, 2018 and December 30, 2017, respectively.
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Restricted Stock and Restricted Stock Units

In 2018, the Company granted 10.6 million shares of restricted stock and restricted stock units to eligible employees which included 0.4 million shares
granted to the Board of Directors. The Board of Directors are granted restricted stock units as part of their annual compensation which vest immediately on
the grant date with distribution to occur following their separation from service with the Company. Restricted stock grants to Company employees typically
vest annually over a three-year service period. A summary of the status of the Company’s nonvested shares and changes during 2018, 2017 and 2016 is
presented below.
 
  2018   2017   2016  

  Shares   

Weighted
Average
Grant-

Date
Price   Shares   

Weighted
Average
Grant-
Date
Price   Shares   

Weighted
Average
Grant-
Date
Price  

Outstanding at beginning of year   10,293,690   $ 4.33    12,747,791   $ 4.41    9,588,889   $ 6.07  
Granted   10,639,147    2.33    6,200,730    4.34    10,099,481    3.53  
Vested   (4,197,669)   4.37    (5,765,015)   4.61    (3,521,765)   5.31  
Forfeited   (1,770,981)   3.08    (2,889,816)   4.16    (3,418,814)   4.51  
Outstanding at end of year   14,964,187   $ 3.05    10,293,690   $ 4.33    12,747,791   $ 4.41
 
As of December 29, 2018, there was approximately $24.1 million of total unrecognized compensation cost related to nonvested restricted stock. This
expense, net of forfeitures, is expected to be recognized over a weighted-average period of approximately 1.9 years. Total outstanding shares of 15.0 million
include 1.4 million granted to members of the Board of Directors that have vested but will not be issued until separation from service and 13.6 million
unvested shares granted to employees. Of the 13.6 million unvested shares at year end, the Company estimates that 13.6 million shares will vest. The total fair
value of shares at the time they vested during 2018 was $10.8 million.

Performance-Based Incentive Program

The Company has a performance-based long-term incentive program consisting of performance stock units. Payouts under this program are based on
achievement of certain financial targets set by the Board of Directors and are subject to additional service vesting requirements, generally three years from the
grant date.

A summary of the activity in the performance-based long-term incentive program since inception is presented below.
 
  2018   2017   2016  

  Shares   

Weighted
Average
Grant-

Date
Price   Shares   

Weighted
Average
Grant-
Date
Price   Shares   

Weighted
Average
Grant-
Date
Price  

Outstanding at beginning of year   10,187,045   $ 4.42    13,742,384   $ 4.66    8,589,114   $ 5.95  
Granted   13,287,817    2.37    5,099,667    4.18    9,635,184    3.37  
Vested   (1,211,764)   9.45    (6,556,274)   4.59    (161,408)   4.32  
Forfeited   (3,129,129)   3.12    (2,098,732)   4.67    (4,320,506)   5.69  
Outstanding at end of year   19,133,969   $ 2.88    10,187,045   $ 4.42    13,742,384   $ 4.66
 
As of December 29, 2018, there was approximately $27 million of total unrecognized compensation expense related to the performance-based long-term
incentive program. This expense, net of forfeitures, is expected to be recognized over a weighted-average period of approximately 2.0 years. Forfeitures in the
table above include adjustments to the share impact of anticipated performance achievement. Of the 19.1 million shares outstanding at year end, the
Company estimates that 19.1 million shares will vest. The total fair value of shares at the time they vested during 2018 was $3.0 million.
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NOTE 15. EMPLOYEE BENEFIT PLANS

Pension and Other Postretirement Benefit Plans — North America

The Company has retirement obligations under OfficeMax’s U.S. pension plans. The Company sponsors these defined benefit pension plans covering certain
terminated employees, vested employees, retirees and some active employees. In 2004 or earlier, OfficeMax’s pension plans were closed to new entrants and
the benefits of eligible participants were frozen. Under the terms of these plans, the pension benefit for employees was based primarily on the employees’
years of service and benefit plan formulas that varied by plan. The Company’s general funding policy is to make contributions to the plans in amounts that
are within the limits of deductibility under current tax regulations, and not less than the minimum contribution required by law.

Additionally, under previous OfficeMax arrangements, the Company has responsibility for sponsoring retiree medical benefit and life insurance plans
including plans related to operations in the U.S. and Canada (referred to as “Other Benefits” in the tables below). The type of retiree benefits and the extent of
coverage vary based on employee classification, date of retirement, location, and other factors. All of these postretirement medical plans are unfunded. The
Company explicitly reserves the right to amend or terminate its retiree medical and life insurance plans at any time, subject only to constraints, if any,
imposed by the terms of collective bargaining agreements. Amendment or termination may significantly affect the amount of expense incurred.

Obligations and Funded Status

The following table provides a reconciliation of changes in the projected benefit obligation and the fair value of plan assets, as well as the funded status of
the plans to amounts recognized on the Company’s Consolidated Balance Sheets. Accumulated benefit obligations exceed plan assets in all individual plans.
 

  Pension Benefits   Other Benefits  
(In millions)  2018   2017   2018   2017  
Changes in projected benefit obligation:                 

Obligation at beginning of period  $ 979   $ 1,000   $ 14   $ 13  
Service cost   4    6    —   — 
Interest cost   35    39    1    1  
Assumption changes   —   —   (1 )   — 
Actuarial (gain) loss   (51 )   25    —   — 
Currency exchange rate change   —   —   (1 )   1  
Benefits paid   (87 )   (91 )   (1 )   (1 )

Obligation at end of period  $ 880   $ 979   $ 12   $ 14  
Change in plan assets:                 

Fair value of plan assets at beginning of period  $ 908   $ 870   $ —  $ — 
Actual return (loss) on plan assets   (46 )   114    —   — 
Employer contribution   5    15    1    1  
Benefits paid   (87 )   (91 )   (1 )   (1 )

Fair value of plan assets at end of period   780    908    —   — 
Net liability recognized at end of period  $ (100)  $ (71)  $ (12)  $ (14)
 
The following table shows the amounts recognized in the Consolidated Balance Sheets related to the Company’s North America defined benefit pension and
other postretirement benefit plans as of year-ends:
 
  Pension Benefits   Other Benefits  
(In millions)  2018   2017   2018   2017  
Noncurrent assets  $ —  $ 8   $ —  $ — 
Current liabilities   (2 )   (2 )   (1 )   (1 )
Noncurrent liabilities   (98 )   (77 )   (11 )   (13 )
Net amount recognized  $ (100)  $ (71 )  $ (12)  $ (14 )
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Components of Net Periodic Cost (Benefit)

The components of net periodic cost (benefit) are as follows:
 
  Pension Benefits   Other Benefits  
(In millions)  2018   2017   2016   2018   2017   2016  
Service cost  $ 4   $ 6   $ 7   $ —  $ —  $ — 
Interest cost   35    39    45    1    1    1  
Expected return on plan assets   (43 )   (48 )   (55 )   —   —   — 
Net periodic cost (benefit)  $ (4 )  $ (3 )  $ (3 )  $ 1   $ 1   $ 1
 
Other changes in plan assets and benefit obligations recognized in other comprehensive loss (income) are as follows:
 

  Pension Benefits   Other Benefits  
(In millions)  2018   2017   2016   2018   2017   2016  
Accumulated other comprehensive loss (income) at
   beginning of year  $ (2 )  $ 38   $ 76   $ —  $ (1 )  $ (1 )
Net loss (gain)   37    (40 )   (38 )   (1 )   1    — 
Accumulated other comprehensive loss (income) at
   end of year  $ 35   $ (2 )  $ 38   $ (1 )  $ —  $ (1 )
 
Less than $1 million of the accumulated other comprehensive loss is expected to be recognized as components of net periodic cost during 2019.

Accumulated other comprehensive loss (income) as of year-ends 2018 and 2017 consist of net losses (gains).

Assumptions

The assumptions used in accounting for the Company’s plans are estimates of factors including, among other things, the amount and timing of future benefit
payments. The following table presents the key weighted average assumptions used in the measurement of the Company’s benefit obligations as of year-
ends:
 

              Other Benefits  
  Pension Benefits   United States   Canada  
  2018   2017   2016   2018   2017   2016   2018   2017   2016  

Discount rate   4.31%  3.71%  4.11%  3.90%  3.30%  3.60%  3.90%  3.40%  3.80%
 
The following table presents the weighted average assumptions used in the measurement of net periodic benefit:
 

              Other Benefits  
  Pension Benefits   United States   Canada  
  2018   2017   2016   2018   2017   2016   2018   2017   2016  

Discount rate   3.71%   4.11%  4.33%  3.30%   3.60%  3.70%  3.40%   3.80%  4.00%
Expected long-term rate of return
   on plan assets   5.28%   5.76%  6.00%  —%   —%  —%  —%   —%  —%
 
For pension benefits, the selected discount rates (which is required to be the rates at which the projected benefit obligations could be effectively settled as of
the measurement date) are based on the rates of return for a theoretical portfolio of high-grade corporate bonds (rated AA- or better) with cash flows that
generally match expected benefit payments in future years. In selecting bonds for this theoretical portfolio, the Company focuses on bonds that match cash
flows to benefit payments and limit the concentration of bonds by issuer. To the extent scheduled bond proceeds exceed the estimated benefit payments in a
given period, the yield calculation assumes those excess proceeds are reinvested at an assumed forward rate. The implied forward rate used in the bond model
is based on the Citigroup Pension Discount Curve as of the last day of the year. The selected discount rate for other benefits is from a discount rate curve
matched to the assumed payout of related obligations.

The expected long-term rates of return on plan assets assumptions are based on the weighted average of expected returns for the major asset classes in which
the plans’ assets are held. Asset-class expected returns are based on long-term historical returns, inflation
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expectations, forecasted gross domestic product and earnings growth, as well as other economic factors. The weights assigned to each asset class are based on
the Company’s investment strategy. The weighted average expected return on plan assets used in the calculation of net periodic pension cost for 2019 is
5.44%.

Obligation and costs related to the Canadian retiree health plan are impacted by changes in trend rates.

The following table presents the assumed healthcare cost trend rates used in measuring the Company’s postretirement benefit obligations at year-ends:
 

  2018   2017   2016  
Weighted average assumptions as of year-end:             

Healthcare cost trend rate assumed for next year   6.40%  6.60%  5.90%
Rate to which the cost trend rate is assumed to decline (the ultimate
   trend rate)   4.50%  4.50%  4.50%
Year that the rate reaches the ultimate trend rate  2029   2029   2022

 
A 1% change in the assumed healthcare cost trend rates would impact operating income by less than $1 million.

The Company reassessed the mortality assumptions to measure the North American pension and other postretirement benefit plan obligations at year end
2018, adopting the most applicable mortality tables and improvement factors released in 2018 by The Society of Actuaries’ Retirement Plan Experience
Committee. As a result of this assumption change, pension and other postretirement benefit plan obligations decreased by $3 million and less than
$1 million, respectively. As a result of the mortality assumption change in 2017, pension and other postretirement benefit plan obligations decreased by
$10 million and less than $1 million, respectively.

Plan Assets

The allocation of pension plan assets by category at year-ends is as follows:
 

  2018   2017  
Cash   1%   1%
Common collective trust funds   99%   99%
   100%   100%
 
The Employee Benefit Committee is responsible for establishing and overseeing the implementation of the investment policy for the Company’s pension
plans. The investment policy is structured to optimize growth of the pension plan trust assets, while minimizing the risk of significant losses, in order to
enable the plans to satisfy their benefit payment obligations over time. The Company uses a glide path investment strategy and Company contributions as its
primary rebalancing mechanisms to maintain the asset class exposures within the guideline ranges established under the investment policy.

In the second quarter of 2017, the Company reinvested substantially all of the assets attributable to the U.S. pension plans in common collective trust funds.
The common collective trust funds are comprised of a diversified portfolio of investments across various asset classes, including U.S. and international
equities and fixed-income securities. The common collective trust funds are valued at the net asset value (“NAV”) provided by the administrator of the fund.
The net asset value is based on the value of the underlying assets owned by the fund, minus its liabilities, divided by the number of units outstanding.

The investment policy for the pension plan assets allows for a broad range of asset allocations that permit the plans to de-risk in response to changes in
funded position and market risks. The investment policy includes a general target asset allocation range of 27% to 37% equity securities and 63% to 73%
fixed income securities. The allocation range varies to be more weighted to fixed income securities as funded status increases. Occasionally, the Company
may utilize futures or other financial instruments to alter the pension trust’s exposure to various asset classes in a lower-cost manner than trading securities in
the underlying portfolios.
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The following table presents the pension plan assets by level within the fair value hierarchy at year-ends.
 
(In millions)          Fair Value Measurements 2018  

Asset Category  Total   

Assets
Measured
at NAV (a)   

Quoted
Prices

in Active
Markets for

Identical
Assets

(Level 1)   

Significant
Observable

Inputs
(Level 2)   

Significant
Unobservable

Inputs
(Level 3)  

Plan assets measured at net asset value: (a)                     
Common collective trust funds:                     

U.S. small and mid-cap equity securities  $ 14   $ 14   $ —  $ —  $ — 
U.S. large cap equity securities   70    70    —   —   — 
International equity securities   135    135    —   —   — 
Corporate bonds   375    375    —   —   — 
Government securities   161    161    —   —   — 
Other fixed-income   7    7    —   —   — 
Cash   11    11    —   —   — 

Total common collective trust funds   773    773    —   —   — 
Total plan assets measured at net asset value   773    773    —   —   — 
Plan assets measured in the fair value
   hierarchy:                     
Cash   7    —   7    —   — 
Total plan assets measured in the fair value
   hierarchy   7    —   7    —   — 
Total plan assets  $ 780   $ 773   $ 7   $ —  $ —
 
(a) Fair values of Common collective trust funds are estimated using net asset value per unit as a practical expedient which are excluded from the disclosure requirement to

classify amounts in the fair value hierarchy in connection with the adoption of Accounting Standards Update (ASU) 2015 -07, Fair Value Measurement (Topic 820):
Disclosures for Investments in Certain Entities That Calculate Net Asset Value per Share (or Its Equivalent).
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(In millions)          Fair Value Measurements 2017  

Asset Category  Total   

Assets
Measured
at NAV (a)   

Quoted
Prices

in Active
Markets for

Identical
Assets

(Level 1)   

Significant
Observable

Inputs
(Level 2)   

Significant
Unobservable

Inputs
(Level 3)  

Plan assets measured at net asset value: (a)                     
Common collective trust funds:                     

U.S. small and mid-cap equity securities  $ 23   $ 23   $ —  $ —  $ — 
U.S. large cap equity securities   108    108    —   —   — 
International equity securities   202    202    —   —   — 
Corporate bonds   356    356    —   —   — 
Government securities   144    144    —   —   — 
Other fixed-income   6    6    —   —   — 
Cash   62    62    —   —   — 

Total common collective trust funds   901    901    —   —   — 
Total plan assets measured at net asset value   901    901    —   —   — 
Plan assets measured in the fair value
   hierarchy:                     
Cash   7    —   7    —   — 
Total plan assets measured in the fair value
   hierarchy   7    —   7    —   — 
Total plan assets  $ 908   $ 901   $ 7   $ —  $ —
 
(a) Fair values of Common collective trust funds are estimated using net asset value per unit as a practical expedient which are excluded from the disclosure requirement to

classify amounts in the fair value hierarchy in connection with the adoption of Accounting Standards Update (ASU) 2015 -07, Fair Value Measurement (Topic 820):
Disclosures for Investments in Certain Entities That Calculate Net Asset Value per Share (or Its Equivalent).

 
Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual basis. Dividends are recorded on the ex-
dividend date.

Cash Flows

Pension plan contributions include required statutory minimum amounts and, in some years, additional discretionary amounts. In 2018, the Company
contributed $6 million to these pension plans. Pension contributions for the full year of 2019 are estimated to be $3 million. The Company may elect at any
time to make additional voluntary contributions.

Qualified pension benefit payments are paid from the assets held in the plan trust, while nonqualified pension and other benefit payments are paid by the
Company. Anticipated benefit payments by year are as follows:
 

(In millions)  
Pension
Benefits   

Other
Benefits  

2019  $ 82   $ 1  
2020   80    1  
2021   77    1  
2022   74    1  
2023   72    1  
Next five years   315    4

Pension Plan — UK

The Company has a frozen defined benefit pension plan in the United Kingdom.
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Obligations and Funded Status

The following table provides a reconciliation of changes in the projected benefit obligation, the fair value of plan assets and the funded status of the plan to
amounts recognized on the Company’s Consolidated Balance Sheets.
 
(In millions)  2018   2017  
Changes in projected benefit obligation:         
Obligation at beginning of period  $ 249   $ 230  

Service cost   —   — 
Interest cost   6    6  
Plan amendments   2    — 
Plan settlements   (7 )   — 
Benefits paid   (5 )   (10 )
Actuarial (gain) loss   (29 )   1  
Currency translation   (13 )   22  

Obligation at end of period   203    249  
Changes in plan assets:         
Fair value of plan assets at beginning of period   313    278  

Actual return on plan assets   (3 )   16  
Company contributions   2    2  
Plan settlements   (7 )   — 
Benefits paid   (5 )   (10 )
Currency translation   (18 )   27  

Fair value of plan assets at end of period   282    313  
Net asset recognized at end of period  $ 79   $ 64

In the Consolidated Balance Sheets, the net funded amounts are classified as a non-current asset in the caption Other assets.

Components of Net Periodic Benefit

The components of net periodic benefit are presented below:
 
(In millions)  2018   2017   2016  
Service cost  $ —  $ —  $ — 
Interest cost   6    6    7  
Expected return on plan assets   (8 )   (11 )   (10 )
Settlement gain   (1 )   —   — 

Net periodic pension benefit  $ (3 )  $ (5 )  $ (3 )
 
Included in Accumulated other comprehensive income was deferred income of $16 million and $3 million in 2018 and 2017, respectively.

Assumptions

Assumptions used in calculating the funded status and net periodic benefit included:
 
  2018   2017   2016  
Expected long-term rate of return on plan assets   2.61%   2.64%  4.07%
Discount rate   3.00%   2.60%  2.70%
Inflation   3.10%   3.10%  3.20%
 
The long-term rate of return on assets assumption has been derived based on long-term UK government fixed income yields, having regard to the proportion
of assets in each asset class. The funds invested in equities have been assumed to return 4.5% above the return on UK government securities of appropriate
duration. A return equal to a 15 year AA bond index is assumed for funds invested in corporate bonds. Allowance is made for expenses of 0.18% of assets.
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Plan Assets

The allocation of Plan assets is as follows:
 
  2018   2017  
Cash   —%   —%
Equity securities   19%   19%
Fixed-income securities   81%   81%

Total   100%   100%
 
A committee, comprised of representatives of the Company and of this plan, is responsible for establishing and overseeing the implementation of the
investment policy for this plan. The plan’s investment policy and strategy are to ensure assets are available to meet the obligations to the beneficiaries and to
adjust plan contributions accordingly. The plan trustees are also committed to reducing the level of risk in the plan over the long term, while retaining a
return above that of the growth of liabilities. Matching investments are intended to provide a return similar to the increase in the plan liabilities. Growth
investments are assets intended to provide a return in excess of the increase in liabilities. At December 29, 2018, the asset target allocation was in accordance
with the investment strategy. Asset-class allocations within the ranges are continually evaluated based on expectations for future returns, the funded position
of the plan and market risks.
 
The following table presents the pension plan assets by level within the fair value hierarchy.
 
(In millions)      Fair Value Measurements 2018  

Asset Category  Total   

Quoted Prices
in Active

Markets for
Identical

Assets
(Level 1)   

Significant
Observable

Inputs
(Level 2)   

Significant
Unobservable

Inputs
(Level 3)  

Cash  $ 1   $ 1   $ —  $ — 
Equity securities                 

Developed market equity funds   8    8    —   — 
Emerging market equity funds   4    4    —   — 
Mutual funds real estate   19    —   —   19  
Mutual funds   23    —   23    — 

Total equity securities   54    12    23    19  
Fixed-income securities                 

UK debt funds   91    —   91    — 
Liability term matching debt funds   115    —   115    — 
Emerging market debt fund   3    —   3    — 
High yield debt   18    —   18    — 

Total fixed-income securities   227    —   227    — 
Total  $ 282   $ 13   $ 250   $ 19
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(In millions)      Fair Value Measurements 2017  

Asset Category  Total   

Quoted Prices
in Active

Markets for
Identical

Assets
(Level 1)   

Significant
Observable

Inputs
(Level 2)   

Significant
Unobservable

Inputs
(Level 3)  

Cash  $ 1   $ 1   $ —  $ — 
Equity securities                 

Developed market equity funds   11    11    —   — 
Emerging market equity funds   4    4    —   — 
Mutual funds real estate   20    —   —   20  
Mutual funds   25    —   25    — 

Total equity securities   60    15    25    20  
Fixed-income securities                 

UK debt funds   100    —   100    — 
Liability term matching debt funds   132    —   132    — 
Emerging market debt fund   1    —   1    — 
High yield debt   19    —   19    — 

Total fixed-income securities   252    —   252    — 
Total  $ 313   $ 16   $ 277   $ 20
 
The following is a reconciliation of the change in fair value of the pension plan assets calculated based on Level 3 inputs:
 
(In millions)  Total  
Balance at December 30, 2017  $ 20  
Currency translation   (1 )
Balance at December 29, 2018  $ 19

Cash Flows

Anticipated benefit payments for the European pension plan, at 2018 year-end exchange rates, are as follows:
 

(In millions)  
Benefit

Payments  
2019  $ 12  
2020   12  
2021   12  
2022   13  
2023   13  
Next five years   72

Retirement Savings Plans

The Company also sponsors defined contribution plans for most of its employees. Eligible Company employees may participate in the Office Depot, Inc.
Retirement Savings Plans (a plan for U.S. employees and a plan for Puerto Rico employees). All of the Company’s defined contribution plans (the “401(k)
Plans”) allow eligible employees to contribute a percentage of their salary, commissions and bonuses in accordance with plan limitations and provisions of
Section 401(k) of the Internal Revenue Code and the Company makes partial matching contributions to each plan subject to the limits of the respective
401(k) Plans. Matching contributions are invested in the same manner as the participants’ pre-tax contributions. The 401(k) Plans also allow for a
discretionary matching contribution in addition to the normal match contributions if approved by the Board of Directors.

Office Depot and OfficeMax previously sponsored non-qualified deferred compensation plans that allowed certain employees, who were limited in the
amount they could contribute to their respective 401(k) plans, to defer a portion of their earnings and receive a Company matching amount. Both plans are
closed to new contributions.
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In connection with the acquisition of CompuCom, the Company assumed responsibility for sponsoring CompuCom’s defined contribution 401(k) matched
savings plan (covering substantially all of the United States associates) and the defined contribution registered pension plan (covering substantially all of the
Canadian associates).

Compensation expense for the Company’s contributions to these retirement savings plans was $26 million in 2018, $21 million in 2017 and $20 million in
2016.

NOTE 16. DERIVATIVE INSTRUMENTS AND FAIR VALUE MEASUREMENTS

Recurring Fair Value Measurements

In accordance with GAAP, certain assets and liabilities are required to be recorded at fair value on a recurring basis. The Company’s assets and liabilities that
are adjusted to fair value on a recurring basis are money market funds that qualify as cash equivalents, and derivative financial instruments. As a supplier of
office products and services, the Company is exposed to risks associated with changes in foreign currency exchange rates, fuel and other commodity prices
and interest rates. Depending on the exposure, settlement timeframe and other factors, the Company may enter into derivative transactions to mitigate those
risks. Financial instruments authorized under the Company’s established risk management policy include spot trades, swaps, options, caps, collars, forwards
and futures. Use of derivative financial instruments for speculative purposes is expressly prohibited by the Company’s policies. The Company may designate
and account for such qualifying arrangements as hedges or reflect current mark-to-market impacts of non-qualifying economic hedge arrangements currently
in earnings. As of December 29, 2018, the fuel contracts extended through December 2019.

The fair values of the Company’s fuel contracts are the amounts receivable or payable to terminate the agreements at the reporting date, taking into account
current commodity prices. The values are based on market-based inputs or unobservable inputs that are corroborated by market data. Amounts associated
with derivative instruments were not significant. At December 29, 2018 and December 30, 2017, Accrued expenses and other liabilities in the Consolidated
Balance Sheets included less than $1 million related to derivative fuel contracts. The Company’s foreign currency risk was substantially reduced upon
completion of the sale of the discontinued operations in 2018.

Nonrecurring Fair Value Measurements

In addition to assets and liabilities that are recorded at fair value on a recurring basis, the Company records certain assets and liabilities at fair value on a
nonrecurring basis as required by GAAP. Generally, assets are recorded at fair value on a nonrecurring basis as a result of impairment charges. All impairment
charges discussed in the sections below are presented in Asset impairments in the Consolidated Statements of Operations.

Retail Stores

The Company regularly conducts a detailed store impairment analysis each year. The analysis uses input from retail store operations and the Company’s
accounting and finance personnel. These Level 3 projections are based on management’s estimates of store-level sales, gross margins, direct expenses,
exercise of future lease renewal options where applicable, and resulting cash flows and, by their nature, include judgments about how current initiatives will
impact future performance. If the anticipated cash flows of a store cannot support the carrying amount of its assets, the assets are impaired and written down to
estimated fair value using Level 3 measures. The Company recognized store asset impairment charges of $6 million, $2 million and $8 million in 2018, 2017
and 2016, respectively.

The projections prepared for the 2018 analysis assumed declining sales over the forecast period. Gross margin and operating cost assumptions have been held
at levels consistent with recent actual results and planned activities. Estimated cash flows were discounted at 7% in 2018. The impairment charges include
amounts to bring the location’s assets to estimated fair value based on projected operating cash flows or residual value, as appropriate. Assets added to
previously impaired locations, whether for Division-wide enhancements or specific location betterments, are capitalized and subsequently tested for
impairment. For the fourth quarter 2018 calculation, a 100 basis point decrease in next year sales combined with a 50 basis point decrease in next year gross
margin would have increased the impairment by less than $1 million. Further, a 100 basis point decrease in sales for all future periods would increase the
impairment by less than $1 million.

The Company will continue to evaluate initiatives to improve performance and lower operating costs. To the extent that forward-looking sales and operating
assumptions are not achieved and are subsequently reduced, additional impairment charges may result. However, at the end of 2018, the impairment analysis
reflects the Company’s best estimate of future performance.
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Goodwill

Goodwill represents the excess of the purchase price of an acquired entity over the fair value of the net tangible and intangible assets acquired and liabilities
assumed in a business combination. The Company reviews the carrying amount of goodwill at the reporting unit level on an annual basis as of the first day of
our third quarter, or more frequently if events or changes in circumstances suggest that goodwill may not be recoverable. For reporting units in which the
Company’s qualitative assessment indicates that it is more likely than not that the fair value of a reporting unit exceeds its carrying amount, no further
impairment testing is performed. For those reporting units where events or change in circumstances indicate that potential impairment indicators exist, the
Company performs a quantitative assessment to test goodwill. A significant amount of judgment is involved in determining if an indicator of impairment has
occurred. In addition, when indicators of impairment exist, the Company performs a quantitative assessment to determine whether the carrying amount of
goodwill can be recovered. The Company typically uses a combination of different Level 3 valuation approaches that are dependent on several significant
assumptions, including subjective estimates of revenue growth rates, gross margin, and expenses. Any adverse change in these factors could have a
significant impact on the recoverability of goodwill and could have a material impact on the Company’s Consolidated Financial Statements.

During the third quarter of 2018, the Company performed its annual goodwill impairment test using a quantitative assessment that combined the income
approach and the market approach valuation methodologies. As a result, the Company concluded that the fair value of each reporting unit exceeded their
respective carrying amount as of the assessment date, which was the first day of the quarter. The fair value of the CompuCom and Contract reporting units
exceeded their respective carrying amounts by 17% and 13%, respectively. These represented the lowest fair value margins of all reporting units tested,
which is attributable to the timing of assigning a fair value to the recent acquisitions included in these reporting units. In the fourth quarter of 2018, the
Company performed an interim impairment test for CompuCom which reflected revised long-term projections. As a result, the Company concluded that the
fair value of our CompuCom reporting unit exceeded its carrying amount by 4% as of December 29, 2018. Notwithstanding the belief that the assumptions
used for the projected financial information, long-term growth rate and weighted-average cost of capital in the updated impairment test are reasonable, the
Company performed a sensitivity analysis. The results of this analysis revealed that if the long-term growth rate for CompuCom decreased by 100 basis
points, the fair value of the reporting unit would be impaired by approximately $20 million. Alternatively, if the weighted-average cost of capital increased
by 100 basis points, the fair value of the reporting unit would be impaired by approximately $60 million. Variation to the critical assumptions used to
estimate the fair value of the reporting units, including changes in projected revenue growth rates, gross margin or expenses may result in materially different
calculations of fair value that could lead to the recognition of significant impairment charges in future periods.

Indefinite-Lived Intangible Assets

Indefinite-lived intangible assets, other than goodwill, are tested at least annually for impairment whereas definite-lived intangible assets are reviewed to
ensure the remaining useful lives are appropriate. An impairment analysis may be conducted between annual tests if events or circumstances suggest an
intangible asset may not be recoverable. The Company recognized $1 million of impairment of other indefinite-lived intangible assets because of the phase
out of one of the Company’s brand offerings in the fourth quarter of 2018.

Definite-lived Intangible Assets

Following identification of retail stores for closure as part of the Comprehensive Business Review, the related favorable lease assets were assessed for
accelerated amortization or impairment. Considerations included the Level 3 projected cash flows discussed above, the net book value of operating assets
and favorable lease assets and likely sublease over the option period after closure or return of property to landlords. The Company recognized impairment
charges of $2 million and $7 million in 2017 and 2016, respectively.

Other Fair Value Disclosures

The fair values of cash and cash equivalents, receivables, trade accounts payable and accrued expenses and other current liabilities approximate their
carrying amounts because of their short-term nature.
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The following table presents information about financial instruments at the balance sheet dates indicated.
 
  December 29,   December 30,  
  2018   2017  

(In millions)  
Carrying
Amount   

Fair
Value   

Carrying
Amount   

Fair
Value  

Financial assets:                 
Timber notes receivable  $ 842   $ 835   $ 863   $ 865  
Company-owned life insurance   91    91    90    90  

Financial liabilities:                 
Recourse debt:                 

Term Loan, due 2022   463    490    717    754  
Revenue bonds, due in varying amounts periodically
   through 2029   186    184    186    185  
American & Foreign Power Company, Inc. 5% debentures,
   due 2030   14    14    14    14  

Non-recourse debt — Timber notes   754    750    776    777
 
The following methods and assumptions were used to estimate the fair value of each class of financial instruments:

 • Timber notes receivable: Fair value is determined as the present value of expected future cash flows discounted at the current interest rate for
loans of similar terms with comparable credit risk (Level 2 measure). The change in fair value of the Timber notes receivable as compared to the
prior period herein presented is due to a change in the yield used to discount the future cash flows, and not a change in the expected future cash
flows.

 • Company-owned life insurance: In connection with the 2013 OfficeMax merger, the Company acquired company owned life insurance policies
on certain former employees. The fair value of the company-owned life insurance policies is derived using determinable net cash surrender value
(Level 2 measure).

 • Recourse debt: Recourse debt, for which there were no transactions on the measurement date, was valued based on quoted market prices near the
measurement date when available or by discounting the future cash flows of each instrument using rates based on the most recently observable
trade or using rates currently offered to the Company for similar debt instruments of comparable maturities (Level 2 measure).

 • Non-recourse debt: Fair value is estimated by discounting the future cash flows of the instrument at rates currently available to the Company for
similar instruments of comparable maturities (Level 2 measure).

NOTE 17. COMMITMENTS AND CONTINGENCIES

Commitments

The Company has a paper purchase agreement with Boise White Paper, L.L.C. (“Boise Paper”) under which it agreed to purchase office paper from Boise
Paper and Boise Paper has agreed to supply office paper to the Company, subject to the terms and conditions of the paper purchase agreement. Under the
agreement, the Company has committed to purchase a portion of its paper product offering from Boise Paper. Purchases under the agreement were $531
million in 2018, $593 million in 2017 and $585 million in 2016.

Indemnifications

Indemnification obligations may arise from the Asset Purchase Agreement between OfficeMax Incorporated, OfficeMax Southern Company, Minidoka Paper
Company, Forest Products Holdings, L.L.C. and Boise Land & Timber Corp. The Company has agreed to provide indemnification with respect to a variety of
obligations. These indemnification obligations are subject, in some cases, to survival periods, deductibles and caps. At December 29, 2018, the Company is
not aware of any material liabilities arising from these indemnifications. Additionally, the Company retains certain guarantees in place with respect to the
liabilities or obligations of the European Business and remains contingently liable for these obligations. However, the Purchaser must indemnify and hold
the Company harmless for any losses in connection with these guarantees. The Company currently does not believe it is probable it would be required to
perform under any of these guarantees or any of the underlying obligations.
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Legal Matters

The Company is involved in litigation arising in the normal course of business. While, from time to time, claims are asserted that make demands for a large
sum of money (including, from time to time, actions which are asserted to be maintainable as class action suits), the Company does not believe that
contingent liabilities related to these matters (including the matters discussed below), either individually or in the aggregate, will materially affect the
Company’s financial position, results of operations or cash flows.

In addition, in the ordinary course of business, sales to and transactions with government customers may be subject to lawsuits, investigations, audits and
review by governmental authorities and regulatory agencies, with which the Company cooperates. Many of these lawsuits, investigations, audits and reviews
are resolved without material impact to the Company. While claims in these matters may at times assert large demands, the Company does not believe that
contingent liabilities related to these matters, either individually or in the aggregate, will materially affect its financial position, results of operations or cash
flows.

In December 2016, the Federal Trade Commission ("FTC'') issued a Civil Investigative Demand (“CID”) to the Company requiring the Company to produce
certain documents and materials and to answer certain interrogatories relating to the Company’s use of the product PC Healthcheck, a software program
manufactured by a third-party vendor and provided to the Company for its customers prior to December 31, 2016. Since issuing the CID, the FTC has sought
additional written and testimonial evidence from the Company, and the Company has cooperated with the investigation from its inception.

On July 19, 2018, the Company was notified by the FTC that it would like to engage in settlement discussions. Based on the ongoing discussions with the
FTC, on December 29, 2018, the Company accrued $25 million for potential liabilities associated with this claim.

In February 2019, the Company reached a proposed settlement with the FTC staff. The proposed settlement is subject to a final vote by the FTC
Commissioners. If approved, a Stipulation to Entry of Order for Permanent Injunction and Monetary Judgment, or the “Consent Order” would be filed in the
U.S. District Court for the Southern District of Florida (the “Court”). Upon final entry by the Court, the proposed Consent Order would resolve the FTC’s
multi-year investigation of the Company.

Under the terms of the proposed Consent Order, wherein the Company neither admitted nor denied the FTC’s allegations (except as to the Court having
jurisdiction over the matter), the FTC staff agreed to accept payment of $25 million to compensate affected Company customers (the “settlement payment”).
The settlement payment must be made within fourteen (14) days of the final entry of the Consent Order by the Court. The proposed Consent Order also
requires the Company to implement a compliance certification, record creation and maintenance program.

Additionally, in January 2017, the Consumer Protection Division of the Office of Attorney General, State of Washington ("Washington AG''), issued a CID to
the Company requiring the Company to produce certain documents and materials and to answer certain interrogatories relating to PC Healthcheck. In May
2017, the Consumer Protection Division of the Office of Attorney General, State of Texas (''Texas AG''), issued a CID to the Company requiring the Company
to produce certain documents and materials and to answer certain interrogatories relating to PC Healthcheck. The Company is cooperating with the
Washington AG and Texas AG with respect to these matters. At this time, it is difficult to predict the timing, the likely outcome, and/or potential range of
loss, if any, of these state matters.

In addition to the foregoing, OfficeMax is named a defendant in a number of lawsuits, claims, and proceedings arising out of the operation of certain paper
and forest products assets prior to those assets being sold in 2004, for which OfficeMax agreed to retain responsibility. Also, as part of that sale, OfficeMax
agreed to retain responsibility for all pending or threatened proceedings and future proceedings alleging asbestos-related injuries arising out of the operation
of the paper and forest products assets prior to the closing of the sale. The Company has made provision for losses with respect to the pending proceedings.
Additionally, as of December 29, 2018, the Company has made provision for environmental liabilities with respect to certain sites where hazardous
substances or other contaminants are or may be located. For these liabilities, our estimated range of reasonably possible losses was approximately $10 million
to $25 million. The Company regularly monitors its estimated exposure to these liabilities. As additional information becomes known, these estimates may
change, however, the Company does not believe any of these OfficeMax retained proceedings are material to the Company’s financial position, results of
operations or cash flows.
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NOTE 18. DISCONTINUED OPERATIONS

In the third quarter of 2016, the Company’s Board of Directors approved a plan to sell substantially all of the operations of the former International Division
through four disposal groups (Europe, South Korea, Oceania and mainland China). Collectively, these dispositions represent a strategic shift that has a major
impact on the Company’s operations and financial results and have been accounted for as discontinued operations. The Company is presenting the operating
results and cash flows of these disposal groups within discontinued operations through their respective dates of disposal, including all prior periods. The
assets and liabilities of the disposal groups remaining at the end of each period are presented as current assets and liabilities of discontinued operations in the
Consolidated Balance Sheets. Certain portions of the former International Division assets and operations are being retained and, therefore, remain in
continuing operations. The retained operations are presented as Other in Note 5, Segment Information.

Europe

On December 31, 2016, the Company closed the sale of its European business operations (the “European Business”) to The AURELIUS Group (the
“Purchaser”), resulting in a pre-tax loss on sale of $108 million. The transaction was structured as an equity sale with the Purchaser acquiring the European
Business with its operating assets and liabilities. During 2017, the Company recorded approximately $8 million of additional costs associated with the sale
of the European Business, which are included in Net gain (loss) on sale of discontinued operations in the table below.

The sale and purchase agreement (the “SPA”) contains customary warranties of the Company and the Purchaser, with the Company’s warranties limited to an
aggregate of EUR 10 million. The Company monitors its estimated exposure to liabilities under the warranties under the SPA, and as of December 29, 2018,
the Company believes it has made adequate provisions for its potential exposures related to these warranties. The Company continues to provide various
transition and product sourcing services to the Purchaser for a period of up to 24 months following the closing date under a separate agreement. The proceeds
and related costs from these services are not material and are presented in Other income (expense), net as part of continuing operations in the Consolidated
Statements of Operations. Also, as part of the disposition, the Company retained responsibility for the frozen defined benefits pension plan in the United
Kingdom, which is now included in continuing operations.

The Company retains certain guarantees in place with respect to the liabilities or obligations of the European Business and remains contingently liable for
these obligations. However, the Purchaser must indemnify and hold the Company harmless for any losses in connection with these guarantees. The Company
currently does not believe it is probable it would be required to perform under any of these guarantees or any of the underlying obligations.

South Korea

The sale of the Company’s business in South Korea was completed on April 26, 2017. The transaction was structured and accounted for as an equity sale.
Disposition of the business in South Korea resulted in a pre-tax gain on sale of $12 million during the second quarter of 2017, which has been reflected in Net
gain (loss) on sale of discontinued operations in the table below.

China

The sale of the Company’s business in mainland China was completed on July 28, 2017. The transaction was structured and accounted for as an equity sale.
Prior to its sale, the Company had recorded a reduction of $10 million in 2017 to the carrying amount of its China Business based on its updated estimates of
fair value less cost to sell.

The adjustment is included in Net (increase) reduction of loss on discontinued operations held for sale for 2017 in the table below. The disposition of the
business in mainland China in the third quarter of 2017 resulted in a gain of $1 million, which is included in Net gain (loss) on sale of discontinued
operations for 2017 in the table below, resulting in a cumulative loss of $9 million.

Oceania

The sale of the Company’s businesses in Australia and New Zealand was completed on February 5, 2018 and May 4, 2018, respectively, as two separate
transactions with the same purchaser. Both transactions were structured and accounted for as an equity sale. Disposition of the business in Australia resulted
in a pre-tax loss on sale of $1 million during the first quarter of 2018. Disposition of the business in New Zealand resulted in a pre-tax loss on sale of $3
million during the second quarter of 2018. Both transactions are included in Net gain (loss) on sale of discontinued operations for 2018 in the table below.
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With the sale of this last disposal group, the sale of the International Operations is complete, and there are no further discontinued operations at December 29,
2018.

The major components of Discontinued operations, net of tax presented in the Consolidated Statements of Operations are presented below. The results
include the operations of the businesses sold up to the dates of sale.
 
(In millions)  2018   2017   2016  
Sales  $ 115   $ 512   $ 2,564  
Cost of goods sold and occupancy costs   88    411    2,019  
Operating expenses   21    102    573  
Asset impairments   —   —   90  
Restructuring charges   1    2    11  
Interest income   —   1    1  
Interest expense   —   —   (5 )
Other expense, net   (1 )   —   (2 )
Net (increase) reduction of loss on discontinued operations held
   for sale   (1 )   44    (115)
Net gain (loss) on sale of discontinued operations   (4 )   4    (108)
Income tax expense (benefit)   (6 )   11    (208)
Discontinued operations, net of tax  $ 5   $ 35   $ (150)
 
NOTE 19. QUARTERLY FINANCIAL DATA (UNAUDITED)
 
(In millions, except per share amounts)  First Quarter   Second Quarter   Third Quarter   Fourth Quarter  
Fiscal Year Ended December 29, 2018*                 

Net sales  $ 2,830   $ 2,628   $ 2,887   $ 2,670  
Gross profit   667    596    686    602  
Operating income (1)   77    48    105    24  
Net income (loss) from continuing operations (2)   33    19    60    (14 )
Discontinued operations, net of tax   8    (3 )   —   — 
Net income (loss)   41    16    60    (14 )
Basic earnings (loss) per share (3)                 

Continuing operations  $ 0.06   $ 0.03   $ 0.11   $ (0.02 )
Discontinued operations  $ 0.01   $ —  $ —  $ — 
Net basic earnings per share  $ 0.07   $ 0.03   $ 0.11   $ (0.02 )

Diluted earnings (loss) per share (3)                 
Continuing operations  $ 0.06   $ 0.03   $ 0.11   $ (0.02 )
Discontinued operations  $ 0.01   $ —  $ —  $ — 
Net diluted earnings per share  $ 0.07   $ 0.03   $ 0.11   $ (0.02 )

 
* Due to rounding, the sum of the quarterly amounts may not equal the reported amounts for the year.
(1) Includes Merger and restructuring expenses, net totaling $17 million, $14 million, $14 million and $27 million in the first, second, third and fourth quarters of 2018,

respectively. The fourth quarter of 2018 also includes asset impairments of $7 million and a legal expense of $25 million. Refer to Note 17 for additional information on the
legal expense.

(2) Includes a loss on debt modification of $15 million and a tax benefit of $4 million due to a book-to-tax basis difference related to the sale of Clearpath Holdings, LLC in the
fourth quarter of 2018.

(3) The sum of the quarterly earnings per share does not equal the annual earnings per share due to differences in quarterly and annual weighted-average shares outstanding.
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(In millions, except per share amounts)  First Quarter   Second Quarter   Third Quarter   Fourth Quarter (4)  
Fiscal Year Ended December 30, 2017*                 

Net sales  $ 2,676   $ 2,363   $ 2,620   $ 2,581  
Gross profit   675    545    633    607  
Operating income (5)(6)   124    41    105    56  
Net income (loss) from continuing operations (7)   74    21    98    (48 )
Discontinued operations, net of tax   42    3    (6 )   (4 )
Net income (loss)   116    24    92    (52 )
Basic earnings (loss) per share (8)                 

Continuing operations  $ 0.14   $ 0.04   $ 0.19   $ (0.09 )
Discontinued operations  $ 0.08   $ 0.01   $ (0.01 )  $ (0.01 )
Net basic earnings per share  $ 0.22   $ 0.05   $ 0.18   $ (0.10 )

Diluted earnings (loss) per share (8)                 
Continuing operations  $ 0.14   $ 0.04   $ 0.19   $ (0.09 )
Discontinued operations  $ 0.08   $ 0.01   $ (0.01 )  $ (0.01 )
Net diluted earnings per share  $ 0.22   $ 0.05   $ 0.17   $ (0.10 )

 
* Due to rounding, the sum of the quarterly amounts may not equal the reported amounts for the year.
(4) Includes $205 million of incremental sales from acquisitions in the fourth quarter of 2017.
(5) Includes Merger and restructuring expenses, net totaling $20 million, $20 million, $22 million and $32 million in the first, second, third and fourth quarters of 2017,

respectively. The second and fourth quarters of 2017 also include asset impairments of $1 million and $3 million, respectively.
(6) Reflects the reclassification of $3 million, $5 million, $3 million and $3 million in the first, second, third and fourth quarters of 2017, respectively, from Selling, general and

administrative expenses to Other income, net associated with the retrospective adoption of a 2018 accounting standard affecting the presentation of defined benefit plan
expenses. Refer to Note 1 for additional information.

(7) The third quarter of 2017 includes a non-cash tax benefit of approximately $37 million from the release of valuation allowances on deferred tax assets. The fourth quarter
includes $18 million of net loss from businesses acquired in 2017.

(8) The sum of the quarterly earnings per share does not equal the annual earnings per share due to differences in quarterly and annual weighted-average shares outstanding.          
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Execution Version
FIRST AMENDMENT

This FIRST AMENDMENT, dated as of November 21, 2018 (this “Amendment”), is entered into by and among
Office Depot, Inc., a Delaware corporation (the “Borrower”), Goldman Sachs Lending Partners LLC, as administrative agent and
collateral agent (in such capacities, the “Agent”), each Lender party hereto, and Goldman Sachs Lending Partners LLC, as the
Purchasing Term Lender (as defined below).

PRELIMINARY STATEMENTS

WHEREAS, the Borrower, the Agent and the lenders from time to time party thereto are party to that certain Credit
Agreement, dated as of November 8, 2017 (as amended, amended and restated, supplemented or otherwise modified prior to the date
hereof, the “Credit Agreement” and, as further amended by this Amendment, the “Amended Credit Agreement”; capitalized terms
not otherwise defined in this Amendment have the same meanings as specified in the Credit Agreement);

WHEREAS, pursuant to and in accordance with Section 9.02 of the Credit Agreement, the Borrower has requested
that the Credit Agreement be amended as provided in Section 1 of this Amendment to, among other things, lower the Applicable
Margin in respect of the Initial Term Loans;

WHEREAS, in connection with this Amendment, the Borrower shall pay the prepayment premium applicable to
the Initial Term Loans pursuant to Section 2.12(g) of the Credit Agreement;

WHEREAS, each Lender that executes and delivers a signature page to this Amendment (each, a “Consenting
Lender”) in the form attached hereto (each, a “Lender Consent”) by 12:00 p.m. (noon), New York City time, on November 19, 2018
(the “Consent Deadline”) shall have consented to the amendments to the Credit Agreement set forth in this Amendment;

WHEREAS, Goldman Sachs Lending Partners LLC (in such capacity, the “Purchasing Term Lender”) has agreed
to purchase at par on the First Amendment Effective Date (as defined below) (i) all Initial Term Loans held by Non-Consenting Lenders
(as defined below) in the amount set forth in Schedule I and (ii) all Initial Term Loans held by Consenting Lenders who elect to have all
such Initial Term Loans held by such Lender assigned on the First Amendment Effective Date to the Purchasing Term Lender and
purchase by assignment from the Purchasing Term Lender Initial Term Loans in a principal amount equal to the principal amount of
such assigned Initial Term Loans (or such lesser amount as notified and allocated to such Lender by Goldman Sachs Lending Partners
LLC) in the amounts set forth in Schedule II;

WHEREAS, both prior to and after giving effect to the Non-Consenting Lender Assignments (as defined below),
the Consenting Lenders shall constitute the Required Lenders, and after giving effect to the Non-Consenting Lender Assignments
pursuant to the operation of the proviso set forth in Section 9.04(c)(iii) of the Credit Agreement, the Consenting Lenders shall constitute
all of the Lenders;

WHEREAS, in connection with this Amendment, the Borrower may choose, in its discretion and substantially
simultaneously with the First Amendment Effective Date, to (i) purchase Initial Term Loans held by certain Lenders and sold to the
Purchasing Term Lender in a Permitted Loan Purchase pursuant to Section 9.04(k) of the Credit Agreement and/or (ii) voluntarily
prepay Initial Term Loans held by Lenders pursuant to Section 2.11 of the Credit Agreement; and

 
 



 
WHEREAS, Goldman Sachs Lending Partners LLC will act as sole lead arranger and bookrunner (the “Lead

Arranger”) in connection with this Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration (the receipt
and sufficiency of which are hereby acknowledged), the parties hereto hereby agree as follows:

SECTION 1. Amendments and Waiver to Credit Agreement.

(a) The Credit Agreement is, effective as of the First Amendment Effective Date (as defined below)
and subject to the satisfaction of the conditions precedent set forth in Section 3 hereof, hereby amended to delete
the stricken text (indicated textually in the same manner as the following example: stricken text) and to add the
double-underlined text (indicated textually in the same manner as the following example: double-underlined text)
as set forth in the pages of the Credit Agreement attached as Exhibit A hereto.

(b) For purposes of any notice of prepayment delivered in accordance with this Amendment, the
Required Lenders hereby waive the three Business Day written notice requirement set forth in Section 2.11(a) of
the Credit Agreement.

SECTION 2. Non-Consenting Lenders.  

(a) If any Lender holding Initial Term Loans immediately prior to the First Amendment Effective
Date (each such Lender, an “Existing Term Loan Lender”) declines or fails to consent to this Amendment (each,
a “Non-Consenting Lender”) by failing to return an executed counterpart to this Amendment to the Agent prior to
the Consent Deadline, then pursuant to and in compliance with the terms of Section 2.20(a)(iv) of the Amended
Credit Agreement, such Non-Consenting Lender may be replaced and all of its interests, rights and obligations
under the Credit Agreement and the related Loan Documents with respect to its Initial Term Loans purchased and
assigned to the Purchasing Term Lender.  As of the First Amendment Effective Date, each Non-Consenting Lender
will be deemed to have assigned all of its then outstanding Initial Term Loans to the Purchasing Term Lender (the
“Non-Consenting Lender Assignments”), pursuant to and in compliance with the terms of Section 2.20(a)(iv) of
the Amended Credit Agreement; provided that pursuant to the proviso set forth in Section 9.04(c)(iii) of the
Amended Credit Agreement, no Assignment and Assumption shall be required in connection with any such
purchase and sale of Initial Term Loans held by any Non-Consenting Lender.  Each Non-Consenting Lender shall
be paid in same day funds on the First Amendment Effective Date all accrued and unpaid interest, fees (if any) and
other amounts due on its Initial Term Loans to, but not including, the First Amendment Effective Date.  This
Amendment shall be deemed to be an assignment by each Non-Consenting Lender of its Initial Term Loans to the
Purchasing Term Lender.

(b) The Purchasing Term Lender hereby (i) agrees to the Amendment and agrees to purchase, at par
on the First Amendment Effective Date, all Initial Term Loans held by Non-Consenting Lenders, (ii) confirms that
it has received a copy of the Amended Credit Agreement and the other Loan Documents and the exhibits and
schedules thereto, together with copies of the financial statements referred to therein and such other documents and
information as it has deemed appropriate to make its own credit analysis and decision to enter into this
Amendment, (iii) agrees that it will, independently and without reliance upon the Agent or any other Lender and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Amended Credit Agreement, (iv) appoints and authorizes the
Agent to take such actions as agent on its behalf and to exercise such powers under the Amended Credit
Agreement and the other Loan Documents as are delegated to the Agent by the terms thereof, together with such
powers as are reasonably incidental

 
 



 
thereto and (v) agrees that it will perform in accordance with their terms all of the obligations

which by the terms of the Amended Credit Agreement are required to be performed by it as a Lender.

(c) The Agent hereby (i) consents to this Amendment and consents to the assignment of the then
outstanding Initial Term Loans of each Non-Consenting Lender to the Purchasing Term Lender in accordance with
Sections 2.20(a)(iv) and 9.04 of the Amended Credit Agreement and (ii) agrees that no assignment fees specified
in Section 9.04 of the Amended Credit Agreement shall be required to be paid in connection with such assignment.

(d) For the avoidance of doubt, all Initial Term Loans outstanding immediately prior to the First
Amendment Effective Date shall continue to be outstanding as Initial Term Loans under the Amended Credit
Agreement on and after the First Amendment Effective Date, subject to the terms of this Amendment and for the
avoidance of doubt the Initial Term Loans shall continue as the same Class of Term Loans for all purposes under
the Amended Credit Agreement.

SECTION 3. Conditions of Effectiveness.  This Amendment shall become effective as of the first date (the
“First Amendment Effective Date”) on which the following conditions shall have been satisfied (or waived by the Agent and the
Purchasing Term Lender):

(a) the Agent shall have received (i) counterparts of this Amendment executed by the Borrower, the
Agent and the Purchasing Term Lender, (ii) from each of the Consenting Lenders that, collectively, constitute the
Required Lenders before giving effect to the Non-Consenting Lender Assignments, a duly executed Lender
Consent and (iii) after giving effect to the Non-Consenting Lender Assignments and the operation of the proviso
set forth in Section 9.04(c)(iii) of the Credit Agreement, a Lender Consent duly executed by the Purchasing Term
Lender and the other Consenting Lenders constituting all Lenders;

(b) to the extent requested by the Agent, the Agent and the Purchasing Term Lender shall have
received (i) a certificate of each Loan Party, dated the First Amendment Effective Date and executed by its
Secretary, Assistant Secretary or director, which shall (A) certify the resolutions of its Board of Directors, members
or other body authorizing the execution, delivery and performance of this Amendment (and any agreements
relating thereto) to which it is a party (or provide a representation that those prior resolutions delivered to the Agent
on the Closing Date have not been modified, rescinded or amended and are in full force and effect on the First
Amendment Effective Date), (B) identify by name and title and bear the signatures of the other officers of such
Loan Party authorized to sign the Amendment (and any agreements relating thereto) to which it is a party (or
provide a representation that those officers are the same as those whose signature and incumbency certificates were
delivered to the Agent on the Closing Date) and (C) either (1) contain appropriate attachments, including the
certificate or articles of incorporation or organization of each such Loan Party (and in the case of any such Loan
Party, certified by the relevant authority of the jurisdiction of organization of such Loan Party), and a true and
correct copy of its by-laws, memorandum and articles of incorporation or operating, management, partnership or
equivalent agreement to the extent applicable, in each case, certified as of a recent date or (2)  include a written
certification by such Loan Party’s secretary, assistant secretary or other Responsible Officer that such Loan Party’s
certificate or articles of incorporation or organization or other applicable constitutive documents most recently
certified and delivered to the Agent prior to the First Amendment Effective Date pursuant to the Loan Documents
remain in full force and effect on the First Amendment Effective Date without modification or amendment since
such original delivery and (ii) a certificate of good standing, status or compliance, as applicable, for each Loan
Party from its jurisdiction of incorporation (to the extent such concept is relevant as applicable in such jurisdiction);

 
 



 
(c) the Agent and the Purchasing Term Lender shall have received a certificate from a Responsible

Officer of the Borrower dated the First Amendment Effective Date certifying that (a) the representations and
warranties of each Loan Party set forth in Section 4 of this Amendment shall be true and correct in all material
respects on and as of the First Amendment Effective Date before and after giving effect to this Amendment;
provided that, to the extent that such representations and warranties expressly relate to an earlier date, they shall be
true and correct in all material respects as of such earlier date (excluding the representation set forth in Section
3.13(a) of the Credit Agreement which shall be true and correct in all material respects as of the First Amendment
Effective Date after giving effect to this Amendment); provided further that any representation and warranty that is
qualified as to materiality or “Material Adverse Effect” shall be true and correct in all respects on the First
Amendment Effective Date or on such earlier date, as the case may be after giving effect to any such qualification
as to materiality or “Material Adverse Effect” and (b) no Default or Event of Default shall have occurred and be
continuing both immediately before and immediately after giving effect to this Amendment;

(d) the Agent (or its counsel) shall have received a favorable written opinion of (i) Kramer Levin
Naftalis & Frankel LLP, New York counsel for the Borrower covering, among other items, the enforceability of the
Amendment and (ii) in-house counsel for the Borrower covering, among other items, the due authorization,
execution and delivery of the Amendment, in each case (A) dated the First Amendment Effective Date, (B)
addressed to the Agent, the Purchasing Term Lender and the Consenting Lenders and (C) in form and substance
reasonably satisfactory to the Agent and covering such customary matters under the laws of the respective
jurisdiction in which such counsel is admitted to practice relating to the Amendment and the transactions
contemplated hereby, as the Agent shall reasonably request;

(e) the Agent shall have received a customary certificate from a Financial Officer of the Borrower
certifying that the Borrower and its Subsidiaries, on a consolidated basis on the First Amendment Effective Date
after giving effect to the Amendment, are solvent (within the meaning of Section 3.13(a) of the Credit Agreement);

(f) all reasonable and documented or invoiced out-of-pocket costs and expenses (including the
reasonable fees, charges and disbursements of Cahill Gordon & Reindel LLP, as counsel to the Purchasing Term
Lender) of the Purchasing Term Lender and the Agent incurred in connection with the transactions contemplated
hereby for which invoices have been presented at least one (1) Business Day prior to the First Amendment
Effective Date shall have been paid;

(g) the Agent and the Purchasing Term Lender shall have received at least three (3) Business Days prior to
the First Amendment Effective Date (x) all documentation and other information required by bank regulatory authorities under
applicable “know your customer” and anti-money laundering or terrorist financing rules and regulations, including the USA PATRIOT
Act and (y) if the Borrower qualifies as a “legal entity customer” under 31 C.F.R. § 1010.230, a Beneficial Ownership Certification (as
defined in Exhibit A hereto) in relation to the Borrower, in each case, that has been reasonably requested at least five (5) Business Days
in advance of the First Amendment Effective Date;

(h) the prepayment premium of 1% of the principal amount of the Initial Term Loans outstanding
immediately prior to the effectiveness of this Amendment on the First Amendment Effective Date shall have been paid to the Agent for
the benefit of the Lenders (which shall be allocated among the Consenting Lenders, Non-Consenting Lenders and those Lenders
holding Initial Term Loans that the Borrower may choose to voluntarily prepay on the First Amendment Effective Date in respect of the
Borrower’s obligations under this Amendment and Section 2.12(g) of the Credit Agreement, as applicable and, for the avoidance of
doubt, in each case without duplication);

 
 



 
(i) the Agent shall have received evidence satisfactory to it that, substantially concurrently with the

effectiveness of this Amendment on the First Amendment Effective Date, all accrued and unpaid interest on all Initial Term Loans
outstanding immediately prior to the First Amendment Effective Date to, but not including, the First Amendment Effective Date shall
have been paid to the Agent for the benefit of the Lenders; and

(j) the fees previously agreed to be paid by the Borrower on the First Amendment Effective Date to the Lead
Arranger shall have been paid.

SECTION 4. Representations and Warranties.  By its execution of this Amendment, each Loan Party hereby
represents and warrants to the Agent, the Purchasing Term Lender and the other Lenders that:

(a) This Amendment has been duly authorized, executed and delivered by each Loan Party hereto and
constitutes the legal, valid and binding obligations of each such Loan Party enforceable against it in accordance with its terms, subject
to Insolvency Laws, moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless
of whether considered in a proceeding in equity or at law;

(b) The execution, delivery and performance by each Loan Party of this Amendment are within such Loan
Party’s organizational powers, has been duly authorized by all necessary organizational and, if necessary, stockholder action of such
Loan Party, and does not and will not (w) require any consent or approval of, registration or filing with, or any other action by, any
Governmental Authority, except (i) such as have been obtained or made and are in full force and effect and (ii) for filings and
registrations necessary to perfect Liens created pursuant to the Loan Documents, (x) violate any Requirement of Law applicable to any
Loan Party or any of its Restricted Subsidiaries, (y) violate or result in a default under any material indenture, agreement or other
material instrument binding upon any Loan Party or any of its Restricted Subsidiaries or their respective assets, or give rise to a right
thereunder to require any payment to be made by any Loan Party or any of its Restricted Subsidiaries, and (z) result in the creation or
imposition of any Lien on any asset of any Loan Party or any of its Restricted Subsidiaries, except Permitted Lien or Liens created
pursuant to the Loan Documents; except, in the case of each of clauses (w) or (x) above, to the extent the lack of such consent,
approval, registration, filing or action, or the occurrence of such violation or default, would not reasonably be expected to have a
Material Adverse Effect;

(c) The representations and warranties of the Borrower and each other Loan Party contained in Article III of
the Credit Agreement or any other Loan Document shall be true and correct in all material respects on and as of the date hereof
provided that, to the extent that such representations and warranties expressly relate to an earlier date, they shall be true and correct in
all material respects as of such earlier date (excluding the representation set forth in Section 3.13(a) of the Credit Agreement which shall
be true and correct in all material respects as of the First Amendment Effective Date after giving effect to this Amendment); provided
further that any representation and warranty that is qualified as to materiality or “Material Adverse Effect” shall be true and correct in all
respects on the First Amendment Effective Date or on such earlier date, as the case may be after giving effect to any such qualification
as to materiality or “Material Adverse Effect”; and

(d) No Default or Event of Default exists on the date hereof immediately before or immediately after giving
effect to this Amendment.

SECTION 5. Effect on Loan Documents. On and after the First Amendment Effective Date, (i) this
Amendment shall constitute a “Loan Document” and (ii) the Purchasing Term Lender shall

 
 



 
constitute a “Lender” for all purposes of the Credit Agreement and the other Loan Documents

and shall be subject to and bound by the terms thereof, and shall perform all the obligations of and shall have all
rights of a Lender thereunder.

SECTION 6. Consent and Affirmation of the Loan Guarantors.  Each of the Loan Guarantors, in
its capacity as a guarantor under Article X of the Credit Agreement and a Grantor under the Security Agreement and as a
party to each other Loan Document to which it is a party, hereby (i) consents to the execution, delivery and performance of
this Amendment and agrees that each of the Loan Documents to which it is a party is, and shall continue to be, in full force
and effect and is hereby in all respects ratified and confirmed on the First Amendment Effective Date, except that, on and
after the First Amendment Effective Date, each reference to the “Credit Agreement,” “thereunder,” “thereof,” “therein” or
words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement as amended
and otherwise modified by this Amendment and (ii) affirms and confirms its guarantee of the Obligations and the prior
pledge and/or prior grant of a security interest in the Collateral to secure the Obligations and, after giving effect to this
Amendment, all of the Collateral described in the Loan Documents does, and shall continue to, secure the payment and
performance in full of all of the Obligations, including the Initial Term Loans and the obligations related thereto.

SECTION 7. Affirmation of the Borrower. The Borrower hereby (i) agrees that each of the Loan
Documents to which it is a party is, and shall continue to be, in full force and effect and is hereby in all respects ratified and
confirmed on the First Amendment Effective Date, except that, on and after the First Amendment Effective Date, each
reference to the “Credit Agreement,” “thereunder,” “thereof,” “therein” or words of like import referring to the Credit
Agreement shall mean and be a reference to the Credit Agreement as amended and otherwise modified by this Amendment
and (ii) affirms and confirms its prior pledge and/or prior grant of a security interest in the Collateral to secure the Obligations
and, after giving effect to this Amendment, all of the Collateral described in the Loan Documents does, and shall continue to,
secure the payment and performance in full of all of the Obligations, including the Initial Term Loans and the obligations
related thereto.

SECTION 8. Effect of Amendment. Except as expressly set forth herein, this Amendment shall
not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of, the
Lenders or the Agent under the Credit Agreement or any other Loan Document, and shall not alter, modify, amend or in any
way affect any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other
Loan Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect. The parties
hereto acknowledge and agree that the amendment of the Credit Agreement pursuant to this Amendment and all other Loan
Documents amended and/or executed and delivered in connection herewith shall not constitute a novation of the Credit
Agreement and the other Loan Documents as in effect prior to the date hereof. Nothing herein shall be deemed to establish a
precedent for purposes of interpreting the provisions of the Credit Agreement or entitle any Loan Party to a consent to, or a
waiver, amendment, modification or other change of, any of the terms, conditions, obligations, covenants or agreements
contained in the Credit Agreement or any other Loan Document in similar or different circumstances. This Amendment shall
apply to and be effective only with respect to the provisions of the Credit Agreement and the other Loan Documents
specifically referred to herein.  For the avoidance of doubt, each Consenting Lender hereby waives any break funding
payment that it would be entitled to receive pursuant to Section 2.15 of the Credit Agreement as an existing Lender as a result
of this Amendment.

SECTION 9. Severability. Any term or provision of this Amendment which is invalid or unenforceable in
any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid
or unenforceable the remaining terms and provisions of this Amendment or affecting the validity or enforceability of any of the terms or
provisions

 
 



 
of this Amendment in any other jurisdiction.  If any provision of this Amendment is so broad as to be unenforceable, the provision shall
be interpreted to be only so broad as would be enforceable.

SECTION 10. Execution in Counterparts.  This Amendment may be executed in counterparts (including by
facsimile or other electronic transmission), each of which shall be deemed to be an original, but all of which shall constitute one and the
same agreement.

SECTION 11. Amendment, Modification and Waiver.  This Amendment may not be amended, modified or
waived except by an instrument or instruments in writing signed and delivered on behalf of each of the parties hereto.  This
Amendment, the Credit Agreement and the other Loan Documents constitute the entire agreement among the parties with respect to the
subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and verbal, among the
parties or any of them with respect to the subject matter hereof.

SECTION 12. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 13. WAIVER OF JURY TRIAL .  EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AMENDMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 13.

SECTION 14. Certain Tax Matters. After the First Amendment Effective Date, the parties will
continue to treat all Initial Term Loans as one fungible tranche for U.S. federal income tax purposes.

[Signature Pages Follow]
 

 
 



 
IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their respective authorized

officers as of the date first above written.
 

OFFICE DEPOT, INC.
  
By:  
 Name:  
 Title:  
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COMPLETE OFFICE OF WISCONSIN, INC.
COMPLETE OFFICE OF CALIFORNIA, INC.
COMPLETE OFFICE, LLC
GARVEY’S OFFICE PRODUCTS, INC.
REGENCY OFFICE PRODUCTS, LLC
REGENCY FRANCHISE GROUP, LLC
POP PINNACLE OFFICE PRODUCTS, LLC
CHICAGO REGENCY, LLC
REGENCY OFFICE PRODUCTS OF MISSOURI, LLC
PERIMETER OFFICE PRODUCTS, INC.
COMPUCOM SYSTEMS FEDERAL, INC.

 
By:  
 Name: Joseph T. Lower
 Title: Vice President
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LINCOLN MERGER SUB TWO, LLC
BIZMART, INC.
BIZMART (TEXAS), INC.
EDEPOT, LLC
MAPLEBY HOLDINGS MERGER CORPORATION
OFFICEMAX CORP.
OFFICEMAX INCORPORATED
OFFICEMAX NORTH AMERICA, INC.
OFFICEMAX SOUTHERN COMPANY
OMX, INC.
PICABO HOLDINGS, INC.
OD INTERNATIONAL, INC.
OFFICE DEPOT FOREIGN HOLDINGS GP, LLC
OFFICE DEPOT FOREIGN HOLDINGS LP, LLC
THE OFFICE CLUB, INC.
VIKING OFFICE PRODUCTS, INC.
4SURE.COM, INC.
SOLUTIONS4SURE.COM, INC.
MINIDOKA PAPER COMPANY
CLEARPATH HOLDINGS, LLC
COMPUCOM FINANCE, INC.
COMPUCOM INTERMEDIATE HOLDINGS INC.
COMPUCOM PUERTO RICO, LLC
COMPUCOM SUPER HOLDINGS LLC
COMPUCOM SYSTEMS HOLDING LLC
CSI FUNDING INC.
COMPUCOM SYSTEMS, INC.
SANDIA OFFICE SUPPLY, INC.
ADMIRAL EXPRESS, LLC
MIDWAY OFFICE SUPPLY, LLC
SOS INVESTMENTS, LLC
COS BUSINESS PRODUCTS & INTERIORS, INC.

 
By:  
Name: Richard Leland
Title: Vice President
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CLEARPATH OPERATIONS, LLC
 
By:  
Name:
Title:
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EXTENSYS, INC.
By:  
Name:
Title:
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GOLDMAN SACHS LENDING PARTNERS LLC,
as Agent
 
By:  
 Name:  
 Title:  

 
GOLDMAN SACHS LENDING PARTNERS LLC,
as Purchasing Term Lender
  
By:  
 Name:  
 Title:  
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CONSENT TO FIRST AMENDMENT

CONSENT (this “Consent”) TO FIRST AMENDMENT (the “Amendment”) to the Credit Agreement, dated as of November
8, 2017 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
Office Depot, Inc., a Delaware corporation (the “Borrower”), and the Lenders or other financial institutions or entities from time to
time party thereto and Goldman Sachs Lending Partners LLC, as administrative agent and collateral agent (in such capacities, the
“Agent”). Unless otherwise defined herein, terms defined in the Amendment or Credit Agreement and used herein shall have the
meanings given to them in the Amendment or Credit Agreement, as applicable.
 
Check the first or second box below
 

 
☐

Consent:
The undersigned Lender (including the Purchasing Lender) hereby irrevocably and unconditionally approves of and consents
to the Amendment.
 

 
☐

Consent and Post-Close Settle of Initial Term Loans:
The undersigned Lender hereby irrevocably and unconditionally approves of and consents to the Amendment and elects to
have all Initial Term Loans held by such Lender assigned on the First Amendment Effective Date to the Purchasing Term
Lender (and pursuant to and in compliance with Section 2.20(a)(iv) and the proviso set forth in Section 9.04(c)(iii) of the
Credit Agreement is hereby deemed to have assigned its Initial Term Loans to the Purchasing Term Lender) and purchase by
assignment from the Purchasing Term Lender Initial Term Loans in a principal amount equal to the principal amount of such
assigned Initial Term Loans (or such lesser amount as notified and allocated to such Lender by Goldman Sachs Lending
Partners LLC).

 
 

Name of Lender: ____________________________________________________
 

by   
 Name:
 Title:
  
For any Institution requiring a second signature line:
  

by   
 Name:
 Title:
  
  
 

 

 
 



 
Schedule I

 
Purchasing Term Lender Amount of Non-Consenting Lender Assignments

Goldman Sachs Lending Partners LLC $0

 
 
 

 
 



 
Schedule II

 
Consenting Lenders Amount of Post-Closing Settlements

BRIGADE OPPORTUNISTIC CREDIT LBG FUND LTD. $ 5,334,686.14

BATTALION CLO VIII LTD. $ 1,333,671.53

BATTALION CLO IX LTD. $ 1,333,671.53

BATTALION CLO VII LTD. $ 40,361.11

BATTALION CLO X LTD. $ 1,066,937.23

BATTALION CLO XI LTD. $ 1,733,773.00

BATTALION CLO XII LTD. $ 2,133,874.46

CANYON VALUE REALIZATION MASTER FUND, L.P. (THE) $ 17,281,048.91

CANYON VALUE REALIZATION FUND, LP $ 4,637,842.76

CANYON BLUE CREDIT INVESTMENT FUND L.P. $ 2,320,588.47

CANYON VALUE REALIZATION MAC 18 LTD. $ 266,734.31

CANYON BALANCED MASTER FUND, LTD. $ 6,618,344.99

CANYON-GRF MASTER FUND II, L.P. $ 976,914.40

EP CANYON LTD. $ 540,136.97

CANYON-ASP FUND, L.P. $ 4,611,169.33

CANYON-SL VALUE FUND, L.P. $ 1,423,694.36

VENTURE XXII CLO, LIMITED $ 833,544.71

VENTURE 31 CLO, LIMITED $ 1,833,798.36

TELOS COF I, LLC $ 1,553,727.34

TOTAL $ 55,874,519.92
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MARKED VERSION REFLECTING CHANGES
PURSUANT TO THE FIRST AMENDMENT TO THE CREDIT AGREEMENT
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CREDIT AGREEMENT

dated as of

November 8, 2017,

as amended by the First Amendment to the Credit Agreement, dated as of November 21, 2018

among

OFFICE DEPOT, INC.,
as Borrower,

The Other Loan Parties Party Hereto,

The Lenders Party Hereto

GOLDMAN SACHS LENDING PARTNERS LLC, 
as Administrative Agent and Collateral Agent,

GOLDMAN SACHS LENDING PARTNERS LLC, JPMORGAN CHASE BANK, N.A., 
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,

and
WELLS FARGO BANK, NATIONAL ASSOCIATION

as Syndication Agents,
___________________________________________
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH,

FIFTH THIRD BANK, US BANK NATIONAL ASSOCIATION,
and

SUNTRUST ROBINSON HUMPHREY, INC.
as Co-Managers,

___________________________________________

GOLDMAN SACHS LENDING PARTNERS LLC
as First Amendment Lead Arranger and Bookrunner
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CREDIT AGREEMENT dated as of November 8, 2017 (as it may be amended or modified from time to time, this

“Agreement”), among OFFICE DEPOT, INC., the other Loan Parties from time to time party hereto, the Lenders party hereto,
GOLDMAN SACHS LENDING PARTNERS LLC, as Administrative Agent and Collateral Agent, Goldman Sachs Lending Partners
LLC, JPMorgan Chase Bank, N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association, as
Syndication Agents and Credit Suisse AG, Cayman Islands Branch, Fifth Third Bank, US Bank National Association, And SunTrust
Robinson Humphrey, Inc. as Co-Managers.

The parties hereto agree as follows:

ARTICLE I

Definitions

SECTION 1.01 Defined Terms.  As used in this Agreement, the following terms have the meanings
specified below:

“ABL Collateral Agent” means JPMorgan Chase Bank, N.A., in its capacity as collateral agent under the ABL Credit
Agreement, together with any other ABL Representative (as defined in the Intercreditor Agreement or any other intercreditor agreement
entered into by the Administrative Agent as contemplated under this Agreement) that becomes party to the Intercreditor Agreement
upon the refinancing or replacement of the ABL Credit Agreement, or any successor representative acting in such capacity.

“ABL Credit Agreement” means the Second Amended and Restated Credit Agreement, dated as of May 13, 2016 (as
amended prior to the date hereof), among the Borrower, the other borrowers party thereto, the lenders party thereto, JPMorgan Chase
Bank, N.A., as administrative agent, and the other agents party thereto, as amended, modified, renewed, refunded, replaced, restated,
restructured, increased, supplemented or refinanced in whole or in part from time to time, in each case, as permitted by this Agreement,
regardless of whether such amendment, modification, renewal, refunding, replacement, restatement, restructuring, increase, supplement
or refinancing is with the same financial institutions (whether as agents or lenders) or otherwise.

“ABL Debt” means indebtedness outstanding under the ABL Credit Agreement on the date of this Agreement or incurred
from time to time after the date of this Agreement under the ABL Credit Agreement or any other Credit Facilities which are incurred
pursuant to Section 6.01 in accordance with the terms of this Agreement.

“ABL Debt Cap” means, as of any date of determination, the amount set forth in Section 6.01(b)(i).

“ABL Obligations” has the meaning assigned thereto in the Intercreditor Agreement.

“ABL Priority Collateral” has the meaning assigned thereto in the Intercreditor Agreement.

“ABR,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Alternate Base Rate.

 
 



 
“Acquired Indebtedness” means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged, consolidated or amalgamated
with or into or became a Restricted Subsidiary of such specified Person, and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Acquisition” means any acquisition by the Company or any Restricted Subsidiary, whether by purchase, merger or
otherwise, of all or substantially all of the assets of, all of the Capital Stock of, or a business line or unit or a division of, any Person.

“Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, an interest rate per annum
equal to the greater of (a) 1.00% per annum and (b) the product of (i) the LIBO Rate in effect for such Interest Period and (ii) the
Statutory Reserve Rate.

“Administrative Agent” means Goldman Sachs Lending Partners LLC, in its capacity as administrative agent for the Lenders
hereunder, and its successors in such capacity.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct
or indirect common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person,
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such
Person, whether through the ownership of voting securities, by agreement or otherwise. For purposes of this definition, the terms
“controlling,” “controlled by” and “under common control with” shall have correlative meanings.

“Agency Fee Letter” means that certain Agency Fee Letter, dated as of the date hereof, by and among the Borrower and the
Administrative Agent.

“Agents” means, individually and collectively, the Administrative Agent, the Collateral Agent and the Syndication Agents.

“All-In Yield” means, as to any Indebtedness, the yield thereof, whether in the form of interest rate, margin, OID, upfront
fees, a LIBO Rate floor or Alternate Base Rate floor (with such increased amount being determined in the manner described in the final
proviso of this definition), or otherwise, in each case, incurred or payable by the Borrower ratably to all lenders of such Indebtedness;
provided that OID and upfront fees shall be equated to interest rate assuming a 4‑year life to maturity (or, if less, the stated life to
maturity at the time of incurrence of the applicable Indebtedness); provided, further, that “All‑In Yield” shall not include arrangement
fees, structuring fees, commitment fees, underwriting fees, success fees, advisory fees, ticking fees, consent or amendment fees and any
similar fees (regardless of how such fees are computed and whether shared or paid, in whole or in part, with or to any or all lenders)
and any other fees not generally paid ratably to all lenders of such Indebtedness; provided further that, with respect to any Loans of an
applicable Class that includes a LIBO Rate floor or Alternate Base Rate floor, (1) to the extent that the reference rate on the date that the
All‑In Yield is being calculated is less than such floor, the amount of such difference shall be deemed added to the Applicable Margin
for such Loans of such Class for the purpose of calculating the All‑In Yield and (2) to the extent that the reference
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rate on the date that the All‑In Yield is being calculated is greater than such floor, then the floor shall be disregarded in calculating the
All‑In Yield.

“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such
day, (b) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1.00%, (c) the Adjusted LIBO Rate for a one-month Interest
Period on such day (or if such day is not a Business Day, the immediately preceding Business Day) plus 1.00% and (d) 2.00%;
provided that, for the avoidance of doubt, the Adjusted LIBO Rate for any day shall be based on the rate determined on such day at
approximately 11:00 a.m. (London time) by the Administrative Agent to be the London interbank offered rate administered by the ICE
Benchmark Administration (or any other person which takes over the administration of that rate) for deposits (for delivery on the first
day of such period) with a term equivalent to such period in Dollars displayed on the ICE LIBOR USD page of the Reuters Screen (or
any replacement Reuters page which displays that rate) or on the appropriate page of such other information service which publishes
that rate from time to time in place of Reuters.  If the Administrative Agent shall have determined (which determination shall be
conclusive absent manifest error) that it is unable to ascertain the Federal Funds Effective Rate for any reason, including the inability or
failure of the Administrative Agent to obtain sufficient quotations in accordance with the terms of the definition thereof, the Alternate
Base Rate shall be determined without regard to clause (b) of the preceding sentence until the circumstances giving rise to such inability
no longer exist.  Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the
Adjusted LIBO Rate shall be effective on the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the
Adjusted LIBO Rate, as the case may be.

“Anti-Corruption Laws” means the Foreign Corrupt Practices Act of 1977 (15 U.S.C. §§ 78dd-1, et seq.), as amended, and
the rules and regulations thereunder.

“Applicable Margin” means for any day (a) with respect to any Eurodollar Loan, 5.25% per annum and (b) with respect to
any ABR Loan, 4.25% per annum.

“Approved Fund” has the meaning assigned to such term in Section 9.04.

“Asset Sale” means:

(1) the sale, conveyance, transfer or other disposition (whether in a single transaction or a series of related transactions)
of property or assets (including by way of a Sale and Leaseback Transaction) outside the ordinary course of business of the
Company or any Restricted Subsidiary of the Company (each referred to in this definition as a “disposition”) or

(2) the issuance or sale of Capital Stock (other than directors’ qualifying shares and shares issued to foreign nationals
or other third parties to the extent required by applicable law) of any Restricted Subsidiary (other than to the Company or
another Restricted Subsidiary of the Company) (whether in a single transaction or a series of related transactions),

in each case other than:

(a) a disposition of (i) Cash Equivalents or Investment Grade Securities or (ii) used, obsolete, worn out, damaged,
surplus or fully depreciated property or equipment, including any liquidation of surplus inventory;

(b) the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to the
provisions described in Section 6.03;
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(c) any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under the covenant

described in Section 6.09;

(d) any disposition of property or assets or issuance or sale of Capital Stock of any Restricted Subsidiary, which
property or assets or Capital Stock so disposed or issued have an individual Fair Market Value of less than $20,000,000;

(e) any disposition of property or assets by a Restricted Subsidiary of the Company to the Company or by the
Company or a Restricted Subsidiary of the Company to a Restricted Subsidiary of the Company;

(f) sales of assets received by the Company or any of its Restricted Subsidiaries upon the foreclosure on a Lien;

(g) sales or leases of inventory, equipment, accounts receivable or other current assets in the ordinary course of
business;

(h) an issuance or sale of Capital Stock by a Restricted Subsidiary to the Company or to another Restricted Subsidiary
of the Company;

(i) any disposition deemed to occur with creating or granting a Lien not otherwise prohibited by this Agreement;

(j) the surrender or waiver of contract rights or settlement, release or surrender of a contract, tort or other litigation
claim;

(k) any issuance of employee stock options or stock awards pursuant to benefit plans of the Company or any of its
Restricted Subsidiaries;

(l) a transfer of accounts receivable and related assets of the type specified in the definition of “Receivables Financing”
(or a fractional undivided interest therein) by a Receivables Subsidiary in a Qualified Receivables Financing;

(m) the lease, assignment or sublease of any real or personal property in the ordinary course of business;

(n) the grant in the ordinary course of business of any license of patents, trademarks, registrations, therefor and other
similar Intellectual Property, or the license, leasing or subleasing of other property in the ordinary course of business;

(o) any sale, transfer or other disposition of an Investment in a joint venture to the extent required by or made pursuant
to, customary buy/sell arrangements between the joint venture parties set forth in joint venture and similar agreements;

(p) the unwinding of any Swap Agreement entered into for non-speculative purposes or any obligations thereunder;

(q) the lapse or abandonment of any registrations or application for registration of any patents, trademarks, copyrights
and other Intellectual Property rights, in the reasonable business judgement of the Company, not necessary in the conduct of
the business of the Company and its Restricted Subsidiaries;

-4-



 
(r) any involuntary condemnation, seizure or taking by exercise of the power of eminent domain or otherwise, or

confiscation or requisition or use of such property;

(s) the disposition of any Foreign Joint Venture;

(t) [reserved];

(u) the disposition of  the Company’s Australia and New Zealand business, in whole or in part (any such transaction
described in this clause (u), a “AUS/NZ Transaction”);

(v) any disposition in connection with any Permitted Foreign Restricted Subsidiary Factoring Facility or any other
disposition of accounts receivable and related assets in connection with any other factoring or similar arrangements entered
into by Foreign Subsidiaries on arm’s-length terms; and

(w) any Permitted Equipment Financing Contract Sale or any Permitted Bundled Contract Sale.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the
consent of any party whose consent is required by Section 9.04), and accepted by the Administrative Agent, in the form of Exhibit A or
any other form approved by the Administrative Agent.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority
in respect of any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule.

“Bank Services Agreement” means an agreement to provide each and any of the following Bank Services:  (a) commercial
credit cards, merchant card, purchase or debit cards, (b) stored value cards, (c) treasury management services (including, without
limitation, controlled disbursement, automated clearinghouse transactions, return items, overdrafts and interstate depository network
services), (d) any demand deposit, payroll, trust or operating account relationships, commercial credit cards, or (e) and other cash
management services, including electronic funds transfer services, lockbox services, stop payment services and wire transfer services.

“Banking Services Provider” means any Person that, at the time it enters into a Bank Services Agreement (or with respect to
any Bank Services Agreement existing on the Closing Date, on the Closing Date), is the Administrative Agent, the Collateral Agent or a
Lender or an Affiliate of the Administrative Agent, the Collateral Agent or a Lender, in its capacity as a party to such Bank Services
Agreement; provided that, notwithstanding anything to the contrary herein or in any other Loan Document, no person shall be a
Banking Services Provider for any purpose hereof until written notice is given to the Administrative Agent by the Borrower that the
applicable Bank Services Agreement of such Person shall, from and after the date of such notice, constitute a Secured Bank Services
Agreement.

“Bankruptcy Code” means the provisions of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq, as amended from
time to time.
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“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency

proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person
charged with the reorganization or liquidation of its business appointed for it, or, in the good faith determination of the Administrative
Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or
appointment, provided that a Bankruptcy Event shall not result solely by virtue of any ownership interest, or the acquisition of any
ownership interest, in such Person by a Governmental Authority or instrumentality thereof, unless such ownership interest results in or
provides such Person with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Person (or such Governmental Authority or instrumentality) to reject, repudiate, disavow
or disaffirm any contracts or agreements made by such Person.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial
Ownership Regulation and, in any event, substantially similar in form and substance to the form of Certification Regarding Beneficial
Owners of Legal Entity Customers published jointly, in May 2018, by the Loan Syndications and Trading Association and Securities
Industry and Financial Markets Association.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a
“plan” as defined in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board” means the Board of Governors of the Federal Reserve System of the United States, or any successor thereto.

“Bookrunners” means, individually or collectively, Goldman Sachs Lending Partners LLC, JPMorgan Chase Bank, N.A.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, in their capacities as joint lead arrangers and joint
bookrunners hereunder. With respect to the First Amendment, Goldman Sachs Lending Partners LLC shall be the sole lead arranger and
bookrunner.

“Borrower” means the Company.

“Borrowing” means Term Loans of the same Type and currency, made, converted or continued on the same date and, in the
case of Eurodollar Loans, as to which a single Interest Period is in effect.

“Borrowing Base” means, as of any date, an amount equal to:

(a) 90% of the face amount of all accounts receivable, including credit card receivables owned by the Company and its
Restricted Subsidiaries (excluding accounts receivable and related assets sold, conveyed or otherwise transferred to a
Receivables Subsidiary in connection with a Qualified Receivables Financing); plus

(b) 90% of the inventory, including letters of credit relating to inventory owned by the Company and its Restricted
Subsidiaries.

in each case calculated on a consolidated basis and in accordance with GAAP, and in each case, as reflected on the most recent balance
sheet for the most recent fiscal quarter (or if available, the most
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recent month) preceding such date and after giving effect on a pro forma basis to any asset sales or other dispositions or acquisitions, as
the case may be, in the manner described under “Fixed Charge Coverage Ratio” below.

“Borrowing Request” means a request by the Borrower for a Borrowing of Term Loans in accordance with Section 2.03.

“Breakage Event” shall have the meaning assigned to such term in Section 2.15.

“Bundled Contract Collection Account” means any deposit account (as such term is defined in the UCC) of the Company or
any of its Subsidiaries maintained solely to collect the payment of bundled contract receivables of which the equipment portion of such
receivables have been sold in a Permitted Bundled Contract Sale.

“Bundled Services Agreement” means an agreement between a Loan Party or any of its Subsidiaries and a customer thereof
that provides for both the lease of computer hardware and other related equipment by such Loan Party or Subsidiary to such customer
and the provision of services by such Loan Party or Subsidiary to such customer related to such leased computer hardware and
equipment, in each case entered into by such Loan Party or Subsidiary in the ordinary course of business.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to
close under the Laws of, or are in fact closed in, the state of New York and, if such day relates to any Eurodollar Loan, shall mean any
such day on which dealings in Dollar deposits are conducted by and between banks in the London interbank market.

“Capital Expenditures” means, without duplication, any expenditure for any purchase or other acquisition of any asset which
would be classified as a fixed or capital asset on a consolidated balance sheet of the Company and its Subsidiaries as shown in the
statement of cash flows prepared in accordance with GAAP.

“Capital Lease Obligations” means, at the time any determination thereof is to be made, the amount of the liability in respect
of a capital lease that would at such time be required to be classified and accounted for as capital leases on a balance sheet prepared in
accordance with GAAP, provided that obligations of Borrower or the Restricted Subsidiaries, or of a special purpose or other entity not
consolidated with Borrower and the Restricted Subsidiaries, either existing on the Closing Date or created thereafter that (a) initially
were not included on the consolidated balance sheet of Borrower as capital lease obligations and were subsequently characterized as
capital lease obligations or, in the case of such a special purpose or other entity becoming consolidated with Borrower and the
Restricted Subsidiaries were required to be characterized as capital lease obligations upon such consideration, in either case, due to a
change in accounting treatment or otherwise, or (b) did not exist on the Closing Date and were required to be characterized as capital
lease obligations but would not have been required to be treated as capital lease obligations on the Closing Date had they existed at that
time, shall for all purposes not be treated as Capital Lease Obligations or Indebtedness.

“Capital Stock” means any and all shares, rights to purchase, warrants or options (whether or not currently exercisable),
participations, or other equivalents of or interests in (however designated and whether voting or non-voting) the equity (which includes,
but is not limited to, common stock, preferred stock and partnership and joint venture interests) of such Person (excluding any debt
securities that are convertible into, or exchangeable for, such equity).
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“Cash Equivalents” means:

(1) U.S. Dollars, pounds sterling, euros, Canadian dollars, Mexican pesos, the national currency of any member state in
the European Union or such other local currencies held by Borrower or a Restricted Subsidiary from time to time in the
ordinary course of business;

(2) securities issued or directly and fully guaranteed or insured by the United States government or any agency or
instrumentality thereof in each case with maturities not exceeding two years from the date of acquisition;

(3) certificates of deposit, time deposits, money market deposits, demand deposits and eurodollar time deposits with
maturities of one year or less from the date of acquisition, bankers’ acceptances, in each case with maturities not exceeding
one year from the date of acquisition and overnight bank deposits, in each case with any commercial bank having capital and
surplus in excess of $500.0 million;

(4) repurchase obligations for underlying securities of the types described in clauses (2) and (3) of this definition
entered into with any financial institution meeting the qualifications specified in clause (3) of this definition;

(5) commercial paper issued by a corporation (other than an Affiliate of the Company) rated at least “A-1” or the
equivalent thereof by Moody’s or S&P and in each case maturing within one year after the date of acquisition;

(6) investment funds investing at least 95% of their assets in securities of the types described in clauses (1) through
(5) of this definition;

(7) readily marketable direct obligations issued by any state of the United States of America or any political subdivision
thereof having one of the two highest rating categories obtainable from either Moody’s or S&P in each case with final
maturities not exceeding two years from the date of acquisition;

(8) Indebtedness issued by Persons with a rating of “A” or higher from S&P or “A-2” or higher from Moody’s, in each
case with maturities not exceeding two years from the date of acquisition;

(9) in the case of any Foreign Subsidiary:

(a) direct obligations of the sovereign nation, or any agency thereof, in which such
Foreign Subsidiary is organized and is conducting business or obligations fully and unconditionally
guaranteed by such sovereign nation, or any agency thereof;

(b) investments of the type and maturity described in clauses (1) through (8) of this
definition of foreign obligors, which investments or obligors, or the direct or indirect parents of such
obligors, have ratings described in such clauses or equivalent ratings from comparable foreign rating
agencies; or

(c) investments of the type and maturity described in clauses (1) through (8) of this
definition of foreign obligors, or the direct or indirect parents of such obligors, which investments or
obligors, or the direct or indirect
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parents of such obligors, are not rated as provided in such clauses or in clause (b) above but which are,
in the reasonable judgment of the Company, comparable in investment quality to such investments and
obligors, or the direct or indirect parent of such obligors; and

(10) money market funds that comply with the criteria set forth in Rule 2a-7 under the Investment Company Act of
1940, as amended.

“CFC” means a controlled foreign corporation within the meaning of Section 957 of the Code.

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or
group (within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder
as in effect on the date hereof) of Capital Stock representing more than 40% of the aggregate ordinary voting power represented by the
issued and outstanding Capital Stock of the Company; (b) occupation of a majority of the seats (other than vacant seats) on the board of
directors of the Company by Persons who were neither (i) nominated by the board of directors of the Company, (ii) appointed by
directors so nominated nor (iii) approved by the board of directors of the Company as director candidates prior to their election; or (c)
any “change in control” or similar event shall occur under any Material Indebtedness for borrowed money.

“Change in Law” means (a) the adoption of any law, rule, regulation, treaty, practice or concession after the date of this
Agreement, (b) any change in any law, rule or regulation, treaty, practice or concession or in the interpretation or application thereof by
any Governmental Authority after the date of this Agreement, (c) compliance by any Lender (or, for purposes of Section 2.13(b), by
any lending office of such Lender or by such Lender’s holding company, if any) with any request, guideline or directive (whether or
not having the force of law) of any Governmental Authority made or issued after the date of this Agreement, (d) all requests, rules,
guidelines, requirements and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or by United States or foreign regulatory authorities, in each case pursuant to Basel
III, regardless of the date enacted, adopted, issued or implemented or (e) the Dodd-Frank Wall Street Reform and Consumer Protection
Act and all requests, rules, guidelines, requirements and directives thereunder or issued in connection therewith or in implementation
thereof, regardless of the date enacted, adopted, issued or implemented.

“Charges” has the meaning assigned to such term in Section 9.17.

“Class” (a) when used with respect to Lenders, refers to whether such Lenders have Loans or Commitments with respect to a
particular Class of Loans or Commitments, (b) when used with respect to Commitments, refers to whether such Commitments are
Commitments in respect of Initial Term Loans, Commitments in respect of any Class of Incremental Loans or Initial Term Loan
Increases, in each case not designated part of another existing Class and (c) when used with respect to Loans or a Borrowing, refers to
whether such Loans, or the Loans comprising such Borrowing, are Initial Term Loans or Incremental Loans, in each case not
designated part of another existing Class.  Commitments (and, in each case, the Loans made pursuant to such Commitments) that have
different terms and conditions shall be construed to be in different Classes.  Commitments (and, in each case, the Loans made pursuant
to such Commitments) that have identical terms and conditions shall be construed to be in the same Class.

“Closing Date” means the first date on which all conditions precedent in Section 4.01 are satisfied or waived in accordance
with Section 4.01.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
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“Collateral” means any and all property of any Loan Party, now existing or hereafter acquired, that may at any time be or

become subject to a security interest or Lien in favor of the Collateral Agent (on behalf of the Credit Parties) pursuant to the Collateral
Documents in order to secure the Secured Obligations, but in any case excluding any Excluded Assets (as defined in the Security
Agreement).

“Collateral Agent” means Goldman Sachs Lending Partners LLC and its successors in such capacity.

“Collateral Document” means, individually and collectively, the Security Agreement and each other security agreement,
pledge agreement and other document granting (or purporting to grant) a Lien upon the Collateral as security for payment of the
Secured Obligations.

“Commitment” means, with respect to each Lender, individually and collectively, the Term Loan Commitment and, unless
the context shall otherwise require, the Incremental Loan Commitment of such Lender.

“Commitment Schedule” means the Schedule attached hereto as Schedule 1.01(a).

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and
any successor statute.

“Company” means Office Depot, Inc., a Delaware corporation.

“Company Plan” has the meaning assigned to such term in Section 5.07(b).

“Competitor Debt Fund Affiliate” means, with respect to any Competitor or any Affiliate thereof, any debt fund, investment
vehicle, regulated bank entity or unregulated lending entity (in each case, other than any Disqualified Institution) that is (i) primarily
engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary
course of business for financial investment purposes and (ii) managed, sponsored or advised by any Person that is controlling,
controlled by or under common control with the relevant Competitor or Affiliate thereof, but only to the extent that no personnel
involved with the investment in the relevant Competitor or its Affiliates, or the management, control or operation thereof, (A) makes (or
has the right to make or participate with others in making) investment decisions on behalf of, or otherwise cause the direction of the
investment policies of, such debt fund, investment vehicle, regulated bank entity or unregulated entity or (B) has access to any
information (other than information that is publicly available) relating to the Borrower and/or any entity that forms part of any of their
respective businesses (including any of their respective Subsidiaries).

“Compliance Certificate” has the meaning assigned to such term in Section 5.01(c).

“CompuCom Acquisition” means the acquisition by the Borrower, directly or indirectly, of all of the outstanding equity
interests of THL Portfolio Holdings Corp., the parent of CompuCom Systems, Inc., pursuant to the Agreement and Plan of Merger dated
as of October 3, 2017 by and among THL Portfolio Holdings Corp., Thomas H. Lee Equity Fund VII, L.P., Lincoln Merger Sub One,
Inc., Lincoln Merger Sub Two, LLC, and the Borrower.

“CompuCom Refinancing” means the repayment, refinancing, or discharge of (i) the 7.000% Senior Notes due 2021 issued
pursuant to that certain indenture, dated as of May 9, 2013, among Compiler Finance Sub Inc., as issuer, and Wilmington Trust,
National Association, as trustee and (ii) that
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certain Term Loan Agreement, dated as of May 9, 2013, among, inter alias, CompuCom Systems, Inc., CompuCom Systems Holding
Corp., the lenders party thereto and Citibank, N.A., as administrative agent.

“Consolidated Depreciation and Amortization Expense” means with respect to the Company for any period, the total amount
of depreciation and amortization expense of the Company and its Restricted Subsidiaries for such period on a consolidated basis and
otherwise determined in accordance with GAAP.

“Consolidated Interest Expense” means, with respect the Company for any period, the sum, without duplication, of: (a)
consolidated interest expense of the Company and its Restricted Subsidiaries for such period, to the extent such expense was deducted
in computing Consolidated Net Income (including amortization of original issue discount, the interest component of Capital Lease
Obligations (but not, for the avoidance of doubt, any obligations on leases that would be Capital Lease Obligations but for the proviso
in the definition thereof), and net payments and receipts (if any) pursuant to interest rate Swap Agreements and excluding amortization
of deferred financing fees and expensing of any bridge or other financing fees); plus (b) consolidated capitalized interest of the
Company and its Restricted Subsidiaries for such period, whether paid or accrued; plus (c) commissions, discounts, yield and other fees
and charges incurred in connection with any Receivables Financing which are payable to Persons other than the Company and its
Restricted Subsidiaries; minus (d) interest income for such period.

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net Income of such
Person and its Restricted Subsidiaries for such period, on a consolidated basis; provided, however, that:

(1) the Net Income for such period of any Person that is not a Subsidiary of such Person, or is an Unrestricted
Subsidiary, or that is accounted for by the equity method of accounting, shall be included only to the extent of the amount of
dividends or distributions or other payments paid in cash (or to the extent converted into cash) to the specified Person or a
Restricted Subsidiary thereof in respect of such period;

(2) solely for the purpose of determining the amount available for Restricted Payments under clause (iv)(3)(A) of
Section 6.09(a), the Net Income for such period of any Restricted Subsidiary (other any Loan Guarantor) shall be excluded to
the extent that the declaration or payment of dividends or similar distributions by such Restricted Subsidiary of its Net
Income is not at the date of determination permitted without any prior governmental approval (which has not been obtained)
or, directly or indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment, decree, order,
statute, rule or governmental regulation applicable to that Restricted Subsidiary or its stockholders, unless such restrictions
with respect to the payment of dividends or similar distributions have been legally waived;

(3) the cumulative effect of a change in accounting principles shall be excluded;

(4) any net after-tax extraordinary, nonrecurring or unusual gains or losses or income, expenses or charges (less all fees
and expenses relating thereto), including, without limitation, any fees, expenses or charges related to any equity offering,
Permitted Investment, acquisition, disposition or Indebtedness permitted to be Incurred under this Agreement (in each case,
whether or not successful), or relating to the Transactions, in each case, shall be excluded;

(5) any net after-tax gains or losses (less all fees and expenses or charges relating thereto) attributable to business
dispositions or asset dispositions other than in the ordinary course of business (as determined in good faith by the board of
directors of the Company) shall be excluded;
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(6) any net after-tax gains or losses (less all fees and expenses or charges relating thereto) attributable to the early

extinguishment of indebtedness shall be excluded; and

(7) the income (or deficit) of any Person accrued prior to the date it becomes a subsidiary or is merged into or
consolidated with the Company or any of its Subsidiaries shall be excluded.

“Consolidated Taxes” means provision for taxes based on income or profits, or similar taxes, including, without limitation,
income, franchise and similar taxes taken into account in calculating Consolidated Net Income.

“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases,
dividends or other obligations that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in
any manner, whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not contingent:

(1) to purchase any such primary obligation or any property constituting direct or indirect security therefor,

(2) to advance or supply funds:

(a) for the purchase or payment of any such primary obligation; or

(b) to maintain working capital or equity capital of the primary obligor or otherwise to maintain
the net worth or solvency of the primary obligor; or

(3) to purchase property, securities or services primarily for the purpose of assuring the owner of any such
primary obligation of the ability of the primary obligor to make payment of such primary obligation against loss in respect thereof.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise.  “Controlling” and “Controlled”
have meanings correlative thereto.

“Credit Facilities” means one or more debt facilities (including, without limitation, the ABL Credit Agreement), commercial
paper facilities, note purchase agreements or indentures, in each case with banks, other lenders or trustees, providing for revolving
credit loans, term loans, receivables financing (including through the sale of receivables to such lenders or to special purpose entities
formed to borrow from such lenders against such receivables), letters of credit, notes or other borrowings, in each case, as amended,
restated, modified, renewed, refunded, restated, restructured, increased, supplemented, replaced or refinanced in whole or in part from
time to time.

“Credit Parties” means the Administrative Agent, the Collateral Agent, each Lender, each Banking Services Provider and
each Secured Swap Provider.

“Current Assets” means, at any time, the consolidated current assets (other than cash and Cash Equivalents) of the Borrower
and the Restricted Subsidiaries.

“Current Liabilities” means, at any time, the consolidated current liabilities of the Borrower and the Restricted Subsidiaries at
such time, but excluding, without duplication, (a) the current portion of any long-term Indebtedness and (b) outstanding revolving loans
and swingline loans under the ABL Credit Agreement.
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“Declined Proceeds” shall have the meaning assigned thereto in Section 2.12.

“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both
would, unless cured or waived, become an Event of Default.

“Defaulting Lender” means any Lender that (a) has failed, within two Business Days of the date required to be funded or
paid, to (i) fund any portion of its Loans or (ii) pay over to any Credit Party any other amount required to be paid by it hereunder,
unless, in the case of clause (i) above, such Lender notifies the Administrative Agent in writing that such failure is the result of such
Lender’s good faith determination that a condition precedent to funding (specifically identified and including the particular default, if
any) has not been satisfied, (b) has notified the Borrower or any Credit Party in writing, or has made a public statement to the effect,
that it does not intend or expect to comply with any of its funding obligations under this Agreement (unless such writing or public
statement indicates that such position is based on such Lender’s good faith determination that a condition precedent (specifically
identified and including the particular default, if any) to funding a loan under this Agreement cannot be satisfied) or generally under
other agreements in which it commits to extend credit, (c) has failed, within three Business Days after request by the Administrative
Agent, acting in good faith, to provide a certification in writing from an authorized officer of such Lender that it will comply with its
obligations (and is financially able to meet such obligations) to fund prospective Loans under this Agreement, provided that such
Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon such Credit Party’s receipt of such certification in form
and substance satisfactory to it and the Administrative Agent, (d) has become the subject of a Bankruptcy Event or (e) has become the
subject of a Bail-In Action.

“Designated Non-cash Consideration” means the fair market value of non-cash consideration received by the Company or a
Restricted Subsidiary in connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to a
certificate of a Responsible Officer, setting forth the basis of such valuation, less the amount of cash or Cash Equivalents received in
connection with a subsequent sale of or collection on such Designated Non-cash Consideration.

“Disclosed Matters” means the actions, suits and proceedings and the environmental matters disclosed on Schedule 3.06.

“Disposition” means (x) any Asset Sale or (y) any Involuntary Disposition.

“Disqualified Institution” means (a) (i) any Person identified in writing to the Bookrunners on or prior to October 12, 2017,
(ii) any Affiliate of any Person described in clauses (a)(i) above that is reasonably identifiable as an Affiliate of such Person on the basis
of such Affiliate’s name and (iii) any other Affiliate of any Person described in clauses (i) and/or (ii) above that is identified from time
to time in a written notice to the Administrative Agent; (b) (i) any Person that is a competitor of the Borrower and/or any of its
Subsidiaries (each such Person, a “Competitor”) (other than a Competitor Debt Fund Affiliate), in each case, that is identified from time
to time in a written notice to the Administrative Agent, (ii) any Affiliate of any Person described in clause (b)(i) above (other than any
Competitor Debt Fund Affiliate) that is reasonably identifiable as an Affiliate of such Person on the basis of such Affiliate’s name and
(iii) any other Affiliate of any Person described in clauses (b)(i) and/or (b)(ii) above that is identified from time to time in a written
notice to the Administrative Agent (it being understood and agreed that no Competitor Debt Fund Affiliate of any Competitor may be
designated as a Disqualified Institution pursuant to this clause (iii)).
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“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which, by its terms (or by the terms

of any security into which it is convertible or for which it is redeemable or exchangeable), or upon the happening of any event:

(1) matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise,

(2) is convertible or exchangeable for Indebtedness or Disqualified Stock of such Person, or

(3) is redeemable at the option of the holder thereof, in whole or in part, in each case prior to 91 days after the Maturity
Date; provided, however, that only the portion of Capital Stock which so matures or is mandatorily redeemable, is so
convertible or exchangeable or is so redeemable at the option of the holder thereof prior to such date shall be deemed to be
Disqualified Stock; provided, further, however, that if such Capital Stock is issued to any employee or to any plan for the
benefit of employees of the Company or its Restricted Subsidiaries or by any such plan to such employees, such Capital
Stock shall not constitute Disqualified Stock solely because it may be required to be repurchased by the Company in order to
satisfy applicable statutory or regulatory obligations or as a result of such employee’s termination, death or disability;
provided, further, that any class of Capital Stock of such Person that by its terms authorizes such Person to satisfy its
obligations thereunder by delivery of Capital Stock that is not Disqualified Stock shall not be deemed to be Disqualified
Stock.  Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock solely because
the holders thereof have the right to require the issuer to repurchase such Capital Stock upon the occurrence of a Change in
Control or an Asset Sale will not constitute Disqualified Stock if any such redemption or repurchase obligation is subject to
compliance by the relevant issuer with the covenant described in Section 6.09.

“Dollar Equivalent” means with respect to any amount at the time of determination thereof, (a) if such amount is expressed in
dollars, such amount, and (b) if such amount is expressed in a currency other than dollars, the amount of dollars that would be required
to purchase the amount of such currency based upon the Spot Selling Rate as of such date of determination.

“dollars” or “$” means the lawful money of the United States.

“Domestic Subsidiary” means any Subsidiary organized under the laws of the United States, any state thereof, of the District
of Columbia.

“EBITDA”  means, for any period, Consolidated Net Income for such period plus without duplication and (except with
respect to clause (f)) to the extent deducted in determining Consolidated Net Income for such period, (a) Consolidated Taxes; plus (b)
Consolidated Interest Expense; plus (c) Consolidated Depreciation and Amortization Expense; plus (d) any other non-cash items
(including, without limitation, equity based compensation expense and excluding any items outside of the normal course of business
which represent the reversal of any accrual of, or cash reserve for, anticipated cash charges in any prior period, or an accrual of, or cash
reserve for, anticipated cash charges in a future period); plus (e) business optimization expenses and other restructuring charges,
reserves or expenses (which, for the avoidance of doubt, shall include, without limitation, the effect of intercompany mergers and
integrations, facility closures, facility consolidations, retention, severance, systems establishment costs, contract termination costs,
future lease commitments and excess pension charges); plus (f) the amount of net cost savings, operating improvements or synergies
projected by Borrower in good faith to be realized within 18 months following any operational changes, business realignment projects
or
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initiatives, restructurings or reorganizations which have been or are intended to be initiated (other than those operational changes,
business realignment projects or initiatives, restructurings or reorganizations entered into in connection with any pro forma event), net
of the amount of actual benefits realized during such period from such actions; provided that the amount added to EBITDA pursuant to
this subclause (f) in any period shall not exceed 20% of EBITDA (such percentage to be calculated prior to giving effect to such add-
back), provided further that, for the fiscal quarters of the Company ended on 9/24/16, 12/31/16, 4/1/17 and 7/1/17, EBITDA shall be
deemed, for all purposes of this Agreement and any other Loan Document, to be $232.0 million, $176.0 million, $210.0 million and
$132.0 million, respectively.

“EEA Financial Institution” means (a) any institution established in any EEA Member Country which is subject to the
supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution
described in clause (a) of this definition, or (c) any institution established in an EEA Member Country which is a subsidiary of an
institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative
authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial
Institution.

“Electronic System” means any electronic system, including e-mail, e-fax, web portal access for the Borrower, Intralinks®,
ClearPar®, Debt Domain, Syndtrak and any other Internet or extranet-based site, whether such electronic system is owned, operated or
hosted by the Administrative Agent or any of its respective Related Parties or any other Person, providing for access to data protected
by passcodes or other security system.

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices
or binding agreements issued, promulgated or entered into by any Governmental Authority, relating in any way to the environment,
preservation or reclamation of natural resources, the management, presence, release or threatened release of any Hazardous Material or
to health and safety matters.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), of the Borrower or any Subsidiary directly or indirectly resulting from or
based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of
any Hazardous Materials, (c) the presence of or exposure to any Hazardous Materials, (d) the release or threatened release of any
Hazardous Materials into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means (a) any entity, whether or not incorporated, that is under common control with the Borrower within
the meaning of Section 4001(a)(14) of ERISA or (b) any trade or business (whether or not incorporated) that, together with the
Borrower, is treated as a single employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and
Section 412 of the Code, is treated as a single employer under Section 414 of the Code.
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“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder

with respect to a Plan (other than an event for which the 30-day notice period referred to in Section 4043(c) of ERISA is waived); (b)
any failure of any Plan to satisfy the “minimum funding standard” applicable to such Plan (as such term is defined in Section 412 of the
Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of
ERISA of an application for a waiver of the minimum funding standard with respect to any Plan, the failure to make by its due date a
required installment under Section 430(j) of the Code with respect to any Plan or the failure of any Loan Party or ERISA Affiliate to
make any required contribution to any Multiemployer Plan; (d) the incurrence by any Loan Party or any ERISA Affiliate of any liability
under Title IV of ERISA with respect to the termination of any Plan or with respect to any Plan, the imposition of any Lien in favor of
the PBGC or such Plan; (e) the receipt by any Loan Party or any ERISA Affiliate from the PBGC or a Plan administrator of any notice
relating to an intention to terminate any Plan or Plans or to appoint a trustee to administer any Plan under Section 4042 of ERISA; (f) a
determination that any Plan is, or is expected to be, in “at risk” status (within the meaning of Section 303(i)(4) of ERISA); (g) the
incurrence by any Loan Party or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal
(including under Section 4062(e) of ERISA) from any Plan or Multiemployer Plan; or (h) the receipt by any Loan Party or any ERISA
Affiliate of any notice concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected
to be, insolvent, within the meaning of Title IV of ERISA or in endangered or critical status within the meaning of Section 432 of the
Code or Section 305 of ERISA.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or
any successor Person), as in effect from time to time.

“Eurodollar” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted LIBO Rate.

“Events of Default” has the meaning assigned to such term in Article VII.

“Excess Cash Flow” means, for any fiscal year of the Borrower (commencing with the fiscal year ending December 31,
2018)

(a) the sum, without duplication, of:

(i) Net Income for such period,

(ii) an amount equal to the amount of all non-cash charges, expenses or losses to the extent deducted in arriving at such Net
Income,

(iii) reductions to working capital of the Borrower and the Restricted Subsidiaries for such period (i.e., the decrease, if any, in
Current Assets minus Current Liabilities from the beginning to the end of such period) and

(iv) an amount equal to the aggregate net non-cash loss on dispositions by the Borrower and its Restricted Subsidiaries during
such period (other than sales in the ordinary course of business) to the extent deducted in arriving at such Net Income,
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minus (b) the sum, without duplication, of:

(ii) an amount equal to the amount of all non-cash gains, credits or income included in arriving at such
Net Income,

(iii)  (A) Capital Expenditures made in cash during such period, and (B) the aggregate consideration
paid in cash during such period in respect of Acquisitions, except to the extent financed with the proceeds of Indebtedness,
equity issuances, casualty proceeds or condemnation proceeds,

(iv) repayments of Indebtedness (other than the Loans (except for scheduled amortization) and any
Indebtedness in respect of any revolving credit facility unless there is an equivalent permanent reduction in commitments
thereunder) made in cash by the Borrower and the Restricted Subsidiaries during such period, but only to the extent that the
Indebtedness so repaid by its terms cannot be reborrowed or redrawn and such repayments do not occur in connection with a
refinancing of all or any portion of such Indebtedness,

(v) additions to noncash working capital for such period (i.e., the increase, if any, in Current Assets
minus Current Liabilities from the beginning to the end of such period),

(vi) an amount equal to the aggregate net non-cash gain on dispositions by the Borrower and its
Restricted Subsidiaries during such period (other than dispositions in the ordinary course of business) to the extent included
in arriving at such Net Income,

(vii) the aggregate amount of expenditures actually made by the Borrower and its Restricted
Subsidiaries in cash during such period (including expenditures for the payment of financing fees) and not financed with the
proceeds of Indebtedness to the extent that such expenditures are not expensed during such period, and

(viii) the amount of cash taxes paid in such period to the extent they exceed the amount of tax expense
deducted in determining Net Income for such period.

“Excess Cash Flow Period” shall mean each fiscal year of the Borrower, commencing with the fiscal year of the Borrower
commencing closest to January 1, 2018.

“Excluded Subsidiary” means each of:

(a) any Unrestricted Subsidiary;

(b) any Foreign Subsidiary;

(c) any FSHCO;

(d) any Immaterial Subsidiary;

(e) any Subsidiary which is not a Wholly Owned Subsidiary;

(f) any Subsidiary that is prohibited from guaranteeing the Obligations hereunder by any requirement of law or that
would require consent, approval, license or authorization of a governmental authority to guarantee the Obligations hereunder
(unless such consent, approval, license or authorization has been received);
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(g) any Subsidiary that is prohibited by any applicable contractual requirement from guaranteeing the Obligations

hereunder on the Closing Date or at the time of acquisition of such Subsidiary (to the extent not incurred in contemplation of
the acquisition of such Subsidiary and in each case for so long as such restriction or any replacement or renewal thereof is in
effect);

(h) any Receivables Subsidiary;

(i) any Subsidiary that is a captive insurance company; and

(j) any not-for profit Subsidiary.

provided  that, notwithstanding the foregoing, any Subsidiary which is not (i) a Foreign Subsidiary or (ii) a FSHCO, and which is a
borrower under the ABL Credit Agreement or that guarantees the ABL Debt, will not be an Excluded Subsidiary for so long as such
Excluded Subsidiary is a borrower under the ABL Credit Agreement or guarantees the ABL Debt, provided, however, that upon such
Subsidiary ceasing to guarantee the ABL Debt, such Subsidiary shall automatically become an Excluded Subsidiary. For the avoidance
of doubt, the Borrower shall not constitute an Excluded Subsidiary.

“Excluded Swap Obligation” means, with respect to any Loan Guarantor (other than the Borrower), (a) any Swap Obligation
in respect of a Swap if, and to the extent that, and only for so long as, all or a portion of the guarantee of such Loan Guarantor of, or the
grant by such Loan Guarantor of a security interest to secure, as applicable, such Swap Obligation (or any guarantee thereof) is or
becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission
(or the application or official interpretation of any thereof) by virtue of such Loan Guarantor’s failure to constitute an “eligible contract
participant,” as defined in the Commodity Exchange Act and the regulations thereunder, at the time the guarantee of (or grant of such
security interest by, as applicable) such Loan Guarantor becomes or would become effective with respect to such Swap Obligation or
(b) any other Swap Obligation designated as an “Excluded Swap Obligation” of such Loan Guarantor as specified in any agreement
between the relevant Loan Parties and counterparty applicable to such Swap Obligations, and agreed by the Administrative Agent.  If a
Swap Obligation arises under a master agreement governing more than one Swap, such exclusion shall apply only to the portion of
such Swap Obligation that is attributable to Swaps for which such Guarantee or security interest is or becomes illegal.

“Excluded Taxes” means, with respect to the Administrative Agent, the Collateral Agent, any Lender or any other recipient of
any payment to be made by or on account of any obligation of any Loan Party hereunder or any other Loan Document, (a) Taxes
imposed on or measured by such recipient’s net income (however denominated), franchise Taxes, and branch profits Taxes, in each
case, (i) imposed as a result of such recipient being organized under the laws of, or having its principal office or, in the case of any
Lender, its applicable lending office located in, the jurisdiction imposing such Tax or (ii) that are Other Connection Taxes, (b) with
respect to a Lender, U.S. federal withholding Tax imposed by a Requirement of Law in effect at the time such Lender becomes a party
hereto (other than pursuant to an assignment under Section 2.20(b)) or designates a new lending office, except in each case to the
extent that, pursuant to Section 2.19(a), amounts with respect to such Taxes were payable either to such Lender’s assignor immediately
before such Lender became a party hereto or to such Lender immediately before it designated a new lending office, (c) Taxes
attributable to such Lender’s failure to comply with Section 2.19(e), or (d) any U.S. federal withholding Taxes imposed pursuant to
FATCA.

“Fair Market Value” means, with respect to any asset or property, the price which could be negotiated in an arm’s-length,
free market transaction, for cash, between a willing seller and a willing and
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able buyer, neither of whom is under undue pressure or compulsion to complete the transaction, as reasonably determined by the
Borrower.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official
interpretations thereof, any agreements entered into pursuant to current Section 1471(b)(1) of the Code (or any amended or successor
version described above), and any intergovernmental agreements (and any related legislation, rules, or official administrative guidance)
implementing the foregoing.

“Federal Funds Effective Rate” shall mean, for any day, the rate per annum equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as
published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any
day that is a Business Day, the average of the quotations for the day for such transactions received by the Administrative Agent from
three Federal funds brokers of recognized standing selected by it.

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or controller of the Borrower.

“First Amendment” means that certain First Amendment to this Agreement, dated as of November 21, 2018, among the
Borrower, the Agent, the Lenders party thereto and the Purchasing Term Lender.

“First Amendment Effective Date” means November 21, 2018.

“Fixed Charges” means, with respect to the Company for any period, the sum of (a) Consolidated Interest Expense, plus
(b) all cash dividends (excluding items eliminated in consolidation) on any series of Preferred Stock of any Restricted Subsidiary, plus
(c) all cash dividends or other cash distributions paid (excluding items eliminated in consolidation) on any Disqualified Stock, all
calculated for the Company and its Restricted Subsidiaries on a consolidated basis.

“Fixed Charge Coverage Ratio” means, the ratio, determined as of the end of each fiscal quarter of the Company for the
most-recently ended Test Period, of (a) EBITDA of the Company and its Restricted Subsidiaries to (b) Fixed Charges, all calculated for
the Company and its Restricted Subsidiaries on a consolidated basis in accordance with GAAP.  In the event that the Company or any
of its Restricted Subsidiaries Incurs, repays, repurchases or redeems any Indebtedness (other than in the case of revolving credit
borrowings or revolving advances under any Qualified Receivables Financing, in which case interest expense shall be computed based
upon the average daily balance of such Indebtedness during the applicable period) or issues, repurchases or redeems Disqualified Stock
or Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated but
prior to the event for which the calculation of the Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the Fixed Charge
Coverage Ratio shall be calculated giving pro forma effect to such Incurrence, repayment, repurchase or redemption of Indebtedness,
or such issuance, repurchase or redemption of Disqualified Stock or Preferred Stock, as if the same had occurred at the beginning of the
applicable four-quarter period.

For purposes of making the computation referred to above, Investments, acquisitions, dispositions, mergers, consolidations
and discontinued operations (as determined in accordance with GAAP), in each case with respect to an operating unit of a business that
the Company or any of its Restricted Subsidiaries has both determined to make and made after the Closing Date and during the four-
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quarter reference period or subsequent to such reference period and on or prior to or simultaneously with the Calculation Date (each,
for purposes of this definition, a “pro forma event”) shall be calculated on a pro forma basis assuming that all such Investments,
acquisitions, dispositions, mergers, consolidations or discontinued operations, including, for the avoidance of doubt, the Transactions
(and the change of any associated fixed charge obligations and the change in EBITDA resulting therefrom) had occurred on the first
day of the four-quarter reference period.  If since the beginning of such period any Person that subsequently became a Restricted
Subsidiary or was merged with or into the Company or any Restricted Subsidiary since the beginning of such period shall have made
any Investment, acquisition, disposition, merger, consolidation or discontinued operation, in each case with respect to an operating unit
of a business, that would have required adjustment pursuant to this definition, then the Fixed Charge Coverage Ratio shall be calculated
giving pro forma effect thereto for such period as if such Investment, acquisition, disposition, discontinued operation, merger or
consolidation had occurred at the beginning of the applicable four-quarter period.

For purposes of this definition (and any other instance where the pro forma criteria in this definition is referenced), whenever
pro forma effect is to be given to any pro forma event, the pro forma calculations shall be made in good faith by a responsible financial
or accounting officer of the Company.  Any such pro forma calculation may include material adjustments appropriate, in the reasonable
good faith determination of the Company, to reflect operating expense reductions and other operating improvements or synergies
reasonably expected to result from the applicable pro forma event within 18 months (or, in the case of the Transactions, within 24
months), provided that EBITDA, as calculated for purposes of this definition, shall not be increased by more than (x) 20% on account
of such anticipated operating expense reductions and other operating anticipated improvements or anticipated synergies attributable to
the Transactions and (y) up to an additional 20% on account of such anticipated operating expense reductions and other operating
anticipated improvements or anticipated synergies attributable to other pro forma events, in each case with such percentage to be
calculated prior to giving effect to such adjustment.

If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the entire period (taking into account
any Swap Obligations applicable to such Indebtedness if such Swap Obligation has a remaining term in excess of twelve
months).  Interest on a Capital Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by a responsible
financial or accounting officer of the Company to be the rate of interest implicit in such Capital Lease Obligation in accordance with
GAAP.  For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility
computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable
period.  Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a
eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then
based upon such optional rate chosen as the Company may designate.

“Flood Insurance Laws” means collectively, (i) the National Flood Insurance Act of 1968 as now or hereafter in effect or any
successor statute thereto, (ii) the Flood Disaster Protection Act of 1973 as now or hereafter in effect or any successor statue thereto,
(iii) the National Flood Insurance Reform Act of 1994 as now or hereafter in effect or any successor statute thereto, (iv) the Flood
Insurance Reform Act of 2004 as now or hereafter in effect or any successor statute thereto and (v) the Biggert-Waters Flood Insurance
Reform Act of 2012 as now or hereafter in effect or any successor statute thereto.

“Foreign Benefit Arrangement” means any employee benefit arrangement mandated by non-US law that is maintained or
contributed to by any Loan Party or any Restricted Subsidiary.
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“Foreign Joint Venture” means any joint venture with Persons not organized under the laws the United States of America, or

any state thereof, or the District of Columbia.

“Foreign Lender” means any Lender that, is not a “U.S. person.”

“Foreign Plan” means each employee benefit plan (within the meaning of Section 3(3) of ERISA, whether or not subject to
ERISA) that is not subject to US law and is maintained or contributed to by any Loan Party or any Restricted Subsidiary.

“Foreign Plan Event” means, with respect to any Foreign Plan, (a) the existence of unfunded liabilities in excess of the
amount permitted under any applicable law, or in excess of the amount that would be permitted absent a waiver from a Governmental
Authority, (b) the failure to make the required contributions or payments, under any applicable law, on or before the due date for such
contributions or payments, (c) the receipt of a notice from a Governmental Authority relating to the intention to terminate any such
Foreign Plan or to appoint a trustee or similar official to administer any such Foreign Plan, or alleging the insolvency of any such
Foreign Plan, (d) the incurrence of any liability by any Loan Party or any Restricted Subsidiary under applicable law on account of the
complete or partial termination of such Foreign Plan or the complete or partial withdrawal of any participating employer therein or
(e) the occurrence of any transaction that is prohibited under any applicable law and that would reasonably be expected to result in the
incurrence of any liability by any Loan Party or any Restricted Subsidiary, or the imposition on any Loan Party or any Restricted
Subsidiary of, any fine, excise tax or penalty resulting from any noncompliance with any applicable law.

“Foreign Restricted Subsidiary” means any Restricted Subsidiary organized under the laws of any jurisdiction other than a
jurisdiction within the United States.

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“FSHCO” means any Domestic Subsidiary that owns no material assets other than (i) equity interests in one or more Foreign
Subsidiaries that are CFCs or (ii) equity interests in one or more Domestic Subsidiaries described in clause (i).

“GAAP” means generally accepted accounting principles in the United States.

“Goldman Sachs” means Goldman Sachs Lending Partners LLC.

“Governmental Authority” means the government of the United States or any political subdivision thereof, whether state,
provisional, territorial, local or otherwise; and any agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary
obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase
or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance
or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the
purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, (c) to maintain working capital, equity
capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or letter of
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guaranty issued to support such Indebtedness or other obligation; provided, that the term Guarantee shall not include endorsements for
collection or deposit in the ordinary course of business.

“Guaranteed Obligations” has the meaning assigned to such term in Section 10.01.

“Guaranteed Parties” has the meaning assigned to such term in Section 10.01.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes
or other pollutants, including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.

“Headquarters” means the Company’s headquarters located at 6600 North Military Trail
Boca Raton, FL 33496, and any ancillary properties thereof or related thereto.

“Headquarters Transaction” means any sale, transfer, lease, sale and leaseback, sublease, or disposition of (i) the
Headquarters or (ii) any Capital Stock in a Subsidiary whose sole assets are the Headquarters and other assets incidental thereto, in each
case in whole or in part.

“Immaterial Subsidiary” means, at any date, any Restricted Subsidiary of the Company that, together with its consolidated
Restricted Subsidiaries, (i) does not, as of the most recently ended Test Period, have assets with a value in excess of 2.5% of the
consolidated total assets of the Company and its consolidated Restricted Subsidiaries and (ii) did not, during the most recently ended
Test Period, have revenues exceeding 2.5% of the total revenues of the Company and its consolidated Restricted Subsidiaries; provided
that, the aggregate assets or revenues of all Immaterial Subsidiaries, determined in accordance with GAAP, may not exceed 5.0% of
consolidated assets or consolidated revenues, respectively, of the Company and its consolidated Restricted Subsidiaries, collectively, at
any time.

“Incremental Equivalent Debt” means Indebtedness issued, incurred or otherwise obtained by any Loan Party in respect of
one or more series of notes (issued in a public offering, Rule 144A or other private placement or bridge financing in lieu of the
foregoing), loans or other Indebtedness that, in each case, will be (A) secured by the Collateral on a pari passu basis with the Liens
securing the Initial Term Loans, (B) secured by the Collateral on a junior basis to the Liens securing the Initial Term Loans or (C)
unsecured, and that are issued or made in lieu of Incremental Loan Commitments; provided that:

(a) the aggregate principal amount of all Incremental Equivalent Debt shall not exceed the Incremental Loan Amount at
the time of incurrence;

(b) such Incremental Equivalent Debt (a) shall not mature earlier than the date that is 91 days after the Maturity Date
and (b) shall have a Weighted Average Life to Maturity not shorter than 91 days after the remaining Weighted Average Life
to Maturity of the Initial Term Loans (which, for purposes hereof, shall be calculated as though no prepayments which reduce
amortization on the Initial Term Loans have been made) on the date of incurrence of such Incremental Equivalent Debt;

(c) with respect to any Incremental Equivalent Debt consisting of term loans, incurred by a Loan Party secured by the
Collateral on a pari passu basis with the Liens securing the Initial Term Loans, the All‑In Yield applicable to such
Incremental Equivalent Debt shall not be greater than the applicable All‑In Yield payable pursuant to the terms of this
Agreement as amended through the date of such calculation with respect to Initial Term Loans, plus 50 basis points per
annum unless the Applicable Margin (together with, as provided in the proviso below,
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the LIBO Rate or Alternate Base Rate floor) with respect to the Initial Term Loans is increased so as to cause the

then applicable All‑In Yield under this Agreement on the Initial Term Loans to equal the All‑In Yield then applicable to such
Incremental Equivalent Debt, minus 50 basis points per annum; provided that any increase in All‑In Yield on the Initial Term
Loans due to the application of a LIBO Rate or Alternate Base Rate floor on any Incremental Equivalent Debt shall be
effected solely through an increase in (or implementation of, as applicable) the LIBO Rate or Alternate Base Rate floor
applicable to such Initial Term Loans

(d) the terms of any such Indebtedness (excluding, for the avoidance of doubt, interest rates (including through fixed
interest rates), interest margins, rate floors, fees, funding discounts, original issue discounts and prepayment or redemption
premiums and terms) shall be, when taken as a whole, consistent with market terms available to the Borrower, as reasonably
determined by the Borrower;

(e) such Incremental Equivalent Debt shall not be subject to any Guarantee by any Person other than a Loan Party;

(f) such Incremental Equivalent Debt shall not be secured by any Lien on any asset of the Borrower or any Restricted
Subsidiary other than any asset constituting Collateral;

(g) unless such Incremental Equivalent Debt is unsecured, such Incremental Equivalent Debt shall be subject to the
Intercreditor Agreement and other intercreditor arrangements reasonably acceptable to the Administrative Agent (and the
Lenders hereby authorize and direct the Administrative Agent to, without further consent or authorization by the Lenders,
upon the Borrower’s request, amend or  revise the Intercreditor Agreement, or enter into any other intercreditor
arrangements, or make revisions in connection with the foregoing to the Loan Documents, in order to permit the incurrence
of Incremental Equivalent Debt and the incurrence of Liens thereon as contemplated by this definition); and

(h) such Incremental Equivalent Debt shall not require any mandatory prepayments unless such mandatory
prepayments are required to be applied ratably to the Initial Term Loans, any Incremental Loans and Incremental Equivalent
Debt, in each case, secured by the Collateral on a pari passu basis with the Liens securing the Initial Term Loans.

“Incremental Lender” means a Lender with an Incremental Loan Commitment or an outstanding Incremental Loan.

“Incremental Loan Amount” means, at any time, the excess, if any, of (a) the amount, if any, which would not cause the
Senior Secured Leverage Ratio to exceed 1.50:1.00 after giving pro forma effect to the incurrence of such Indebtedness, the application
of the proceeds thereof, and any other transactions permitted hereunder that are to occur in connection therewith, minus (b) the
aggregate amount of all Incremental Loan Commitments and Incremental Equivalent Debt established prior to such time, and of all
Refinancing Indebtedness incurred in respect of the foregoing; provided that for purposes of calculating the Senior Secured Leverage
Ratio under this definition at the time of incurrence of any Incremental Loans or Incremental Equivalent Debt, such Incremental Loans
or Incremental Equivalent Debt shall be deemed to be secured.

“Incremental Loan Assumption Agreement” means an Incremental Loan Assumption Agreement among, and in form and
substance reasonably satisfactory to, the Borrower, the Administrative Agent and one or more Incremental Lenders.
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“Incremental Loan Commitment” means the commitment of any Lender, established pursuant to Section 2.23, to make

Incremental Loans to the Borrower.

“Incremental Loan Maturity Date” means the final maturity date of any Incremental Loan, as set forth in the applicable
Incremental Loan Assumption Agreement.

“Incremental Loan Repayment Dates” means the dates scheduled for the repayment of principal of any Incremental Loan, as
set forth in the applicable Incremental Loan Assumption Agreement.

“Incremental Loans” means Loans made by one or more Lenders to the Borrower pursuant to Section 2.23.

“Incur” means issue, assume, guarantee, incur or otherwise become liable for; provided, however, that any Indebtedness or
Capital Stock of a Person existing at the time such Person becomes a Subsidiary (whether by merger, amalgamation, consolidation,
acquisition or otherwise) shall be deemed to be Incurred by such Person at the time it becomes a Subsidiary.  The term “Incurrence”
shall have correlative meaning.

“Indebtedness” of any Person means, without duplication,

(a) all obligations of such Person for borrowed money,

(b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments,

(c) all obligations of such Person in respect of the deferred purchase price of property or services (excluding (i) current
accounts payable incurred in the ordinary course of business and (ii) any earn-out obligations until such obligation becomes
a liability on the balance sheet of such person in accordance with GAAP),

(d) all Indebtedness of others secured by any Lien on property owned by such Person, whether or not the Indebtedness
secured thereby has been assumed, provided, however, that the amount of such Indebtedness will be the lesser of: (i) the Fair
Market Value of such property at such date of determination, and (b) the amount of such Indebtedness of such other Person,

(e) all Guarantees by such Person of Indebtedness of others,

(f) all Capital Lease Obligations of such Person,

(g) all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of
guaranty for Indebtedness,

(h) all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances, and

(i) the principal component or liquidation preference with respect to the redemption, repayment or other repurchase
Disqualified Stock.  

provided, however, that notwithstanding the foregoing, Indebtedness shall be deemed not to include (1) Contingent Obligations not in
respect of Indebtedness for borrowed money or (2) Obligations under or in respect of Qualified Receivables Financing. For the
avoidance of doubt, any obligation of a Person to

-24-



 
pay or fund any retirement, benefit or pension fund obligations or contributions or similar claims, obligations or contributions will not
be considered Indebtedness.

“Indemnified Taxes” means all Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any obligation of any Loan Party hereunder or any other Loan Document.

“Indemnitee” has the meaning assigned to such term in Section 9.03(b).

“Ineligible Institution” means:

(a) any Disqualified Institution,

(b) a natural person,

(c) a Defaulting Lender or its Parent, or

(d) a company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person or
relative(s) thereof; provided that, such company, investment vehicle or trust shall not constitute an Ineligible Institution if it (x) has not
been established for the primary purpose of acquiring any Loans or Commitments, (y) is managed by a professional advisor, who is not
such natural person or a relative thereof, having significant experience in the business of making or purchasing commercial loans, and
(z) has assets greater than $25,000,000 and a significant part of its activities consist of making or purchasing commercial loans and
similar extensions of credit in the ordinary course of its business.

“Information” has the meaning assigned to such term in Section 9.12.

“Initial Term Loan Commitment” means, with respect to any Lender, the commitment of such Lender to make Initial Term
Loans hereunder as set forth on Schedule 1.01(a) opposite such Lender’s name, or in the Assignment and Assumption pursuant to
which such Lender assumed its Initial Term Loan Commitment, as applicable, as the same may be reduced or increased from time to
time pursuant to assignments by or to such Lender pursuant to Section 9.04.

“Initial Term Loans” means term loans made by the Lenders to the Borrower on the Closing Date pursuant to Section 2.01
and each such Lender’s Initial Term Loan Commitment.

“Insolvency Laws” means each of the Bankruptcy Code and any other applicable state, provincial, territorial or federal
bankruptcy laws, each as now and hereafter in effect, any successors to such statutes and any other applicable insolvency or other
similar law of any jurisdiction, including any law of any jurisdiction permitting a debtor to obtain a stay or a compromise of the claims
of its creditors against it and including any rules and regulations pursuant thereto.

“Intellectual Property” means, individually and collectively, trademarks, service marks, tradenames, copyrights, patents, trade
secrets, industrial designs, internet domain names and other intellectual property, including any applications and registrations pertaining
thereto and with respect to trademarks, service marks and tradenames, the goodwill of the business symbolized thereby and connected
with the use thereof.

“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of the date hereof, among the Administrative
Agent and Collateral Agent, as collateral agent on behalf of the Credit Parties, JPMorgan Chase Bank, N.A., as collateral agent for the
ABL Credit Parties (as defined therein)
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and each of the Loan Parties party thereto, as amended, modified, supplemented, or replaced from time to time.

“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing in accordance with Section
2.08.

“Interest Payment Date” means (a) with respect to any ABR Loan, the first Business Day following the last day of each
calendar quarter and the Maturity Date and (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable to the
Borrowing of which such Loan is a part and, in the case of a Eurodollar Borrowing with an Interest Period of more than three months’
duration, each day prior to the last day of such Interest Period that occurs at intervals of three months’ duration after the first day of
such Interest Period and the Maturity Date.

“Interest Period” means with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing
and ending on the numerically corresponding day in the calendar month that is one, two, three or six months (or, with the consent of
each Lender, twelve months) thereafter, as the Borrower may elect; provided, that (i) if any Interest Period would end on a day other
than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless, in the case of a Eurodollar
Borrowing only, such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end
on the next preceding Business Day and (ii) any Interest Period pertaining to a Eurodollar Borrowing that commences on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such
Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period.  For purposes hereof, the date of a
Borrowing initially shall be the date on which such Borrowing is made, and thereafter shall be the effective date of the most recent
conversion or continuation of such Borrowing.

“Internally Generated Cash” means, with respect to any Person, funds of such Person and its Restricted Subsidiaries not
constituting (x) proceeds of the issuance of (or contributions in respect of) Capital Stock of such Person, (y) proceeds of the incurrence
of Indebtedness (other than the incurrence of loans any revolving credit facility) by such Person or any of its Restricted Subsidiaries or
(z) proceeds of Dispositions or of any other sales or dispositions outside the ordinary course of business.

“Investments” means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the
form of loans, Guarantees of Indebtedness, advances or capital contributions (excluding accounts receivable, trade credit and advances
to customers and commission, payroll, travel and similar advances to officers, employees and consultants made in the ordinary course
of business), purchases or other acquisitions for consideration of Indebtedness, Capital Stock or other securities issued by any other
Person, together with all items that are or would be classified as investments on a balance sheet prepared in accordance with GAAP.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s or BBB- (or
equivalent) by S&P or an equivalent rating by another Rating Agency.

“Investment Grade Securities” means:

(1) securities issued or directly and fully guaranteed or insured by the U.S. government or any agency or
instrumentality thereof (other than Cash Equivalents),

(2) investments in any fund that invests exclusively in investments of the type described in clause (1),
which fund may also hold immaterial amounts of cash pending investment and/or distribution,
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(3) corresponding instruments in countries other than the United States customarily utilized for high quality

investments, and

(4) debt securities or debt instruments with an Investment Grade Rating, but excluding any debt securities or
instruments constituting loans or advances owing to the Company and its Subsidiaries.

“Involuntary Disposition” means any involuntary loss, damage or destruction of property, or any involuntary condemnation,
seizure or taking, by exercise of the power of eminent domain or otherwise, or confiscation or requisition of use of property, other than
to the extent that any sale or transfer of the applicable property would not constitute an “Asset Sale”.

“Joinder Agreement” has the meaning assigned to such term in Section 5.14.

“Latest Maturity Date” means, at any date of determination, the latest maturity date applicable to any Class of Loans or
Commitments with respect to such Loans or Commitments at such date of determination, including, for the avoidance of doubt, the
latest maturity date of any Incremental Loans, Incremental Loan Commitments or Refinancing Loans, in each case, as extended from
time to time in accordance with this Agreement.

“Lenders” means each financial institution or other entity that (a) is listed on the signature pages hereof as a “Lender” or,
pursuant to an Incremental Loan Assumption Agreement or Refinancing Amendment, becomes a Lender, or (b) from time to time
becomes a party hereto by execution of an Assignment and Assumption (including the Purchasing Term Lender).

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the rate per annum determined by the
Administrative Agent at approximately 11:00 a.m. (London time) on the date that is two Business Days prior to the commencement of
such Interest Period by reference to the rate determined by the Administrative Agent to be the London interbank offered rate
administered by the ICE Benchmark Administration (or any other person which takes over the administration of that rate) for deposits
(for delivery on the first day of such period) with a term equivalent to such period in Dollars displayed on the ICE LIBOR USD page of
the Reuters Screen (or any replacement Reuters page which displays that rate) or on the appropriate page of such other information
service which publishes that rate from time to time in place of Reuters (the “Screen Rate”); provided that, to the extent that an interest
rate is not ascertainable pursuant to the foregoing provisions of this definition, the “LIBO Rate” shall be the interest rate per annum
determined by the Administrative Agent to be the average of the rates per annum at which deposits in Dollars are offered for such
relevant Interest Period to major banks in the London interbank market in London, England by JPMorgan Chase Bank at approximately
11:00 a.m. (London time) on the date that is two Business Days prior to the beginning of such Interest Period.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in
respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law (including any conditional sale or other
title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction);
provided that in no event shall an operating lease (or a lease that would constitute a Capital Lease Obligation but for the proviso in the
definition thereof) be deemed to constitute a Lien.

“Limited Condition Acquisition” means  any acquisition, including by way of merger, amalgamation or consolidation, by one
or more of Borrower and its Restricted Subsidiaries of any Person
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or any business or line of business or division of any Person, not prohibited by this Agreement, that the Borrower elects by notice to the
Administrative Agent to treat as a “Limited Condition Acquisition.”

“Liquidity” means, as of any date of determination, an amount determined for the Borrower and its Restricted Subsidiaries on
a consolidated basis equal to the sum of (i) Unrestricted Cash of the Borrower and its Restricted Subsidiaries as of such date plus (ii) an
amount equal to (a) commitments of lenders in respect of the ABL Credit Agreement minus (b) the sum of (I) the aggregate principal
amount of all outstanding revolving loans under the ABL Credit Agreement, (II) the maximum amount which is, or at any time
thereafter may become, available for drawing under all letters of credit then outstanding under the ABL Credit Agreement and (III) the
aggregate amount of all drawings under letters of credit honored by any letter of credit issuing bank under the ABL Credit Agreement
and not previously reimbursed by or on behalf of the Borrower or any of its Subsidiaries.

“Loan Documents” means this Agreement, any promissory notes issued pursuant to the Agreement, the Collateral
Documents, the Intercreditor Agreement, the Loan Guaranty, the Agency Fee Letter, the First Amendment and all other agreements,
instruments, documents and certificates identified in Section 4.01 executed and delivered to, or in favor of, the Administrative Agent,
the Collateral Agent or any Lenders and including all other pledges, powers of attorney, consents, assignments, contracts, notices and
all other written matter whether heretofore, now or hereafter executed by or on behalf of any Loan Party, or any employee of any Loan
Party, and delivered to the Administrative Agent, the Collateral Agent or any Lender in connection with the Agreement or the
transactions contemplated thereby.  Any reference in the Agreement or any other Loan Document to a Loan Document shall include all
appendices, exhibits or schedules thereto, and all amendments, restatements, supplements or other modifications thereto, and shall refer
to the Agreement or such Loan Document as the same may be in effect at any and all times such reference becomes operative.

“Loan Guarantor” means any Subsidiary of Borrower that guarantees the Obligations hereunder by executing this Agreement
or a Joinder Agreement in the form of Exhibit D attached hereto; provided that (i) upon the release or discharge of such Person from its
Loan Guaranty in accordance with this Agreement, such Person shall cease to be a Loan Guarantor and (ii) notwithstanding anything to
the contrary in any Loan Document, in no event shall any Foreign Subsidiary or FSHCO be a Loan Guarantor.

“Loan Guaranty” means Article X of this Agreement.

“Loan Parties” means the Borrower and each Loan Guarantor.

“Loans” means the Initial Term Loans and, unless the context shall otherwise require, any Incremental Loans and
Refinancing Loans.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations or condition, financial or
otherwise, of the Loan Parties, taken as a whole, (b) the ability of the Borrower or the other Loan Parties, taken as a whole, to perform
their payment obligations, when due, under the Loan Documents to which they are a party, or (c) the rights and remedies available to
the Administrative Agent, the Collateral Agent or the Lenders thereunder.

“Material Indebtedness” means Indebtedness (other than the Loans), or obligations in respect of one or more Swap
Agreements, of any one or more of the Company and its Restricted Subsidiaries in an aggregate principal amount exceeding
$50,000,000.  For purposes of determining Material Indebtedness, the “obligations” of the Borrower or any Restricted Subsidiary in
respect of any Swap Agreement at any time shall be the maximum aggregate amount (giving effect to any netting agreements) that such
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Borrower or such Restricted Subsidiary would be required to pay if such Swap Agreement were terminated at such time.

“Maturity Date” means the date five years after the date of this Agreement.

“Maximum Liability” has the meaning assigned to such term in Section 10.09.

“Maximum Rate” has the meaning assigned to such term in Section 9.17.

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Net Cash Proceeds” means:

(a) with respect to any Disposition, the cash proceeds (including cash proceeds subsequently received (as and when received)
in respect of noncash consideration initially received), net of (i) selling expenses (including reasonable broker’s fees or commissions,
legal fees, transfer and similar taxes and the Borrower’s good faith estimate of income taxes paid or payable in connection with such
sale), (ii) amounts provided as a reserve, in accordance with GAAP, against any liabilities under any indemnification obligations or
purchase price adjustment associated with such Disposition (provided that, to the extent and at the time any such amounts are released
from such reserve, such amounts shall constitute Net Cash Proceeds) and (iii) the principal amount, premium or penalty, if any, interest
and other amounts on any Indebtedness which is secured by the asset sold in such Disposition by a Lien permitted hereunder which, to
the extent the Administrative Agent has a Lien on such asset, is senior to the Administrative Agent’s Lien on such asset and which is
required to be repaid with such proceeds (excluding any such Indebtedness assumed by the purchaser of such asset); provided, that (i) 
no net cash proceeds calculated in accordance with the foregoing shall constitute Net Cash Proceeds in any fiscal year of the Borrower
until the aggregate amount of all such net cash proceeds otherwise constituting Net Cash Proceeds pursuant to the foregoing
clause (a) in such fiscal year shall exceed $50,000,000 (and thereafter only net cash proceeds in excess of such amount shall constitute
Net Cash Proceeds) and (ii) cash proceeds from the sale or other disposition of any ABL Priority Collateral (including any indirect sale
or other disposition occurring by reason of the indirect sale or other disposition of the person that holds such ABL Priority Collateral)
shall not constitute Net Cash Proceeds to the extent that such cash proceeds are being applied in payment of any obligations under the
ABL Credit Agreement (or any credit facility or facilities which amend, restate, refinance, replace, increase or otherwise modify the
ABL Credit Agreement); and

(b) with respect to any issuance or incurrence of Indebtedness or Capital Stock (other than Capital Stock issued to directors,
officers or employees of the Borrower or its Subsidiaries), the cash proceeds thereof, net of all taxes and customary fees, commissions,
costs and other expenses incurred in connection therewith.

“Net Income” means, with respect to any Person, the net income (loss) of such Person and its Restricted Subsidiaries,
determined on a consolidated basis in accordance with GAAP and before any reduction in respect of Preferred Stock dividends.

“Non-Paying Guarantor” has the meaning assigned to such term in Section 10.10.

“Obligated Party” has the meaning assigned to such term in Section 10.02.
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“Obligations” shall mean (a) obligations of the Borrower and the other Loan Parties from time to time arising under or in

respect of the due and punctual payment of (i) the principal of and premium, if any, and interest (including interest, fees and expenses
accruing during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed
or allowable in such proceeding) on the Loans, when and as due, whether at maturity, by acceleration, upon one or more dates set for
prepayment or otherwise and (ii) all other monetary obligations, including fees, costs, expenses, reimbursements, indemnities and
damages, whether primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such
proceeding), of the Borrower and the other Loan Parties under this Agreement, the Loan Guarantee, the other Loan Documents or
otherwise in connection with the Loans and (b) the due and punctual performance of all covenants, agreements, obligations and
liabilities of the Borrower and the other Loan Parties under or pursuant to this Agreement and the other Loan Documents.

“Other Connection Taxes” means, with respect to the Administrative Agent, the Collateral Agent, any Lender or any other
recipient of any payment to be made by or on account of any obligation of any Loan Party hereunder or under any other Loan
Document, Taxes imposed as a result of a present or former connection between such recipient and the jurisdiction imposing such Tax
(other than connections arising from such recipient having executed, delivered, or become a party to, performed its obligations or
received payments under, received or perfected a security interest under, sale or assignment of an interest in any Loan or Loan
Document, engaged in any other transaction pursuant to, or enforced, any Loan Documents).

“Other Taxes” means all present or future stamp, court or documentary Taxes and any other excise, property, intangible,
recording, filing or similar Taxes which arise from any payment made under, from the execution, delivery, performance, enforcement
or registration of, or from the receipt or perfection of a security interest under, or otherwise with respect to, any Loan Document.

“Parent” means, with respect to any Lender, any Person as to which such Lender is, directly or indirectly, a subsidiary.

“Participant” has the meaning assigned to such term in Section 9.04.

“Paying Guarantor” has the meaning assigned to such term in Section 10.10.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity
performing similar functions.

“Perfection Certificate” means a certificate in the form of Exhibit G or any other form approved by the Collateral Agent, as
the same shall be supplemented from time to time.

“Permitted Bundled Contract Sale” means the sale by any Loan Party or its Subsidiaries of both equipment and the
receivables generated by the lease of such equipment under a Bundled Services Agreement so long as (i) such sale is made in the
ordinary course of business, (ii) such Loan Party or Subsidiary receives cash proceeds from such sale in an aggregate amount equal to
or exceeding the sum of the present value of (A) the estimated residual value of such equipment at the end of the term of such Bundled
Services Agreement and (B) such receivables (other than the portion of receivables attributable to services to be provided by a Loan
Party or its Subsidiaries, which may be paid (directly or indirectly) to a Loan Party or its Subsidiaries as and when collected from the
applicable payor), in each case discounted at a rate equal to or less than the implicit rate of interest under such Bundled Services
Agreement and (iii) the service related receivables generated under such Bundled Services Agreement are required to be (A)
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paid directly to such Loan Party or Subsidiary by the customer, (B) deposited by the customer into a Bundled Contract Collection
Account and disbursed to such Loan Party or Subsidiary in a reasonably prompt manner or as otherwise provided in the agreements
governing such Bundled Contract Collection Account permitted hereunder, or (C) paid directly to the purchaser of the equipment and
receivables (or other entity designated thereby).

“Permitted Equipment Financing Contract Sale” shall mean the sale by a Loan Party or its Subsidiaries of both equipment and
the receivables generated by the lease of such equipment or a loan secured by such equipment so long as (i) such sale is made in the
ordinary course of business, (ii) such Loan Party or Subsidiary receives cash proceeds from such sale in an aggregate amount equal to
or exceeding the sum of the present value of (A) the estimated residual value of such equipment at the end of the term of such lease
agreement (if such sale relates to leased equipment) and (B) such receivables (other than the portion of receivables attributable to
services to be provided by a Loan Party or its Subsidiaries, which may be paid (directly or indirectly) to a Loan Party or its Subsidiaries
as and when collected from the payor), in each case discounted at a rate equal to or less than the implicit rate of interest under such
lease agreement or loan agreement.

“Permitted Foreign Restricted Subsidiary Factoring Facility” means any and all agreements or facilities entered into by any
Foreign Restricted Subsidiary that is not a Loan Party for the purpose of factoring, selling, transferring or disposing of its account
receivables for cash consideration.

“Permitted Investments” means:

(1) any Investment in the Company or in a Restricted Subsidiary of the Company; provided, that any such Investments
made by Loan Parties in Restricted Subsidiaries that are not Loan Parties pursuant to this clause (1) and clause (3) of this
definition shall not exceed $50,000,000 in the aggregate at any time outstanding;

(2) any Investment in cash, Cash Equivalents or Investment Grade Securities;

(3) any Investment by the Company or any Restricted Subsidiary of the Company in a Person, if as a result of such
Investment:

(a) such Person becomes a Restricted Subsidiary of the Company; or

(b) such Person, in one transaction or a series of related transactions, is merged, consolidated or
amalgamated with or into, or transfers or conveys all or substantially all of its assets to, or is liquidated into, the
Company or a Restricted Subsidiary of the Company;

provided, that any such Investments made by Loan Parties in Restricted Subsidiaries that are not Loan Parties pursuant to this
clause (3) and clause (1) of this definition shall not exceed $50,000,000 in the aggregate at any time outstanding;

(4) any Investment in securities or other assets not constituting Cash Equivalents or Investment Grade Securities and
received in connection with an Asset Sale made pursuant to the provisions of Section 6.05 or any other disposition of assets
not constituting an Asset Sale;

(5) any Investment (including, for the avoidance of doubt, any Investment of CompuCom Systems, Inc. or its
subsidiaries) existing on the Closing Date or made pursuant to a binding commitment existing on the Closing Date and any
amendment, modification, restatement,
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supplement, extension, renewal, refunding, replacement or refinancing, in whole or in part thereof; provided, that

such amendment, modification, restatement, supplement, extension, renewal, refunding, replacement or refinancing does not
increase the aggregate principal amount thereof;

(6) advances to employees not in excess of $10,000,000 outstanding at any one time in the aggregate;

(7) any Investment acquired by the Company or any of its Restricted Subsidiaries in satisfaction of judgments,
settlements of debt or compromises of obligations;

(8) any Investment acquired by the Company or any of its Restricted Subsidiaries (a) in exchange for any other
Investment or accounts receivable held by the Company or any such Restricted Subsidiary in connection with or as a result of
a bankruptcy, workout, reorganization or recapitalization of the Company of such other Investment or accounts receivable, or
(b) as a result of a foreclosure by the Company or any of its Restricted Subsidiaries with respect to any secured Investment or
other transfer of title with respect to any secured Investment in default;

(9) Swap Obligations permitted under Section 6.01(b)(ix);

(10) loans and advances to officers, directors and employees for business-related travel expenses, moving and relocation
expenses, commission and payroll advances and other similar expenses or advances, in each case Incurred in the ordinary
course of business or consistent with past practices or to fund such Person’s purchase of Capital Stock of the Company or
any direct or indirect parent entity thereof;

(11) Investments the payment for which consists of Capital Stock of the Company (other than Disqualified Stock) or any
direct or indirect parent of the Company, as applicable; provided, however, that such Capital Stock will not increase the
amount available for Restricted Payments under Section 6.09(a)(iv)(3);

(12) any transaction to the extent it constitutes an Investment that is permitted by and made in accordance with the
provisions of Section 6.10(b) (except transactions described in clauses (i)(A), (ii) and (v) of such Section);

(13) Guarantees issued in accordance with the covenant described in Section 6.01;

(14) Investments consisting of purchases and acquisitions of inventory, supplies, materials and equipment or purchases
of contract rights or licenses or leases of Intellectual Property, in each case in the ordinary course of business;

(15) Investments deemed to have been made as a result of the acquisition of a Person that at the time of such acquisition
held instruments constituting Investments that were not acquired in contemplation of the acquisition of such Person;

(16) the purchase of Capital Stock in the Clearpath joint venture not otherwise owned by the Company or any Restricted
Subsidiary;

(17) Investments in prepaid expenses and lease, utility and workers’ compensation performance and other similar
deposits;
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(18) any Investment in a joint venture or any Restricted Subsidiary which is not a Loan Party, which (a) which is made

in a joint venture existing on the Closing Date to the extent contemplated by the organizational documents of such joint
venture as in existence on the Closing Date or otherwise committed or otherwise required to be paid on the Closing Date or
(b) which is otherwise, when taken together with all other Investments made pursuant to this clause (18) that are at the time
outstanding, not greater than $25,000,000;

(19) any Investment in any Restricted Subsidiary or joint venture in connection with cash management arrangements or
related activities in the ordinary course of business;

(20) Investments consisting of intercompany Indebtedness between the Company and the Loan Guarantors or between
Loan Guarantors and permitted by the covenant described in Section 6.01;

(21) any Investment in a Receivables Subsidiary or any Investment by a Receivables Subsidiary in any other Person in
connection with a Qualified Receivables Financing, including Investments of funds held in accounts permitted or required by
the arrangements governing such Qualified Receivables Financing or any related Indebtedness; provided, however, that any
Investment in a Receivables Subsidiary is in the form of a Purchase Money Note, contribution of additional receivables or an
equity interest;

(22) additional Investments by the Company or any of its Restricted Subsidiaries having an aggregate Fair Market Value,
taken together with all other Investments made pursuant to this clause (22) that are at that time outstanding, not to
exceed $50,000,000 (with the Fair Market Value of each Investment being measured at the time made and without giving
effect to subsequent changes in value);

(23) [reserved];

(24) any (x) Guarantee of Indebtedness of a Timber Subsidiary and (y) any other Investment in the Timber Subsidiaries,
in each case, made on or after October 1, 2019 to finance or support the repayment, refinancing, redemption or repurchase of
the Timber Notes in whole or in part, provided that any such Guarantee or Investment pursuant to this subclause (24) shall
cease to be outstanding by February 15, 2020; and

(25) any Investments in the entity disclosed to the Administrative Agent prior to the Closing Date in an amount not to
exceed $8,000,000 outstanding at any time.

“Permitted Liens” means:

(1) Liens on ABL Priority Collateral securing (a) the ABL Credit Agreement or other Credit Facilities in an aggregate
principal amount (as of the date of incurrence of any ABL Debt and after giving pro forma effect to the application of the net
proceeds therefrom), not exceeding the ABL Debt Cap, and (b) all other ABL Obligations, which liens may be prior to the
Liens securing the Obligations (and the Lenders hereby authorize and direct the Administrative Agent or Collateral Agent to,
without further consent or authorization by the Lenders, amend or revise the Intercreditor Agreement, or enter into any other
intercreditor arrangements, or make revisions in connection with the foregoing to the Loan Documents, in order to permit the
incurrence of such Liens on such basis);
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(2) Liens on assets of Foreign Restricted Subsidiaries that would constitute ABL Priority Collateral if owned by the

Company or any Loan Guarantor;

(3) Liens on Term Loan Priority Collateral securing (a) the ABL Credit Agreement or other Credit Facilities in an
aggregate principal amount (as of the date of incurrence of the Credit Facilities and after giving pro forma effect to the
application of the net proceeds therefrom and with letters of credit or bankers’ acceptances being deemed to have a principal
amount equal to the face amount thereof), not exceeding the ABL Debt Cap, and (b) all other ABL Obligations, which Liens
are made junior to the Obligations pursuant to the terms of the Intercreditor Agreement (or a joinder to the Intercreditor
Agreement or a new intercreditor agreement substantially similar to the Intercreditor Agreement, as in effect on the Closing
Date, and in a form reasonably acceptable to each of the parties thereto) (and the Lenders hereby authorize and direct the
Administrative Agent or Collateral Agent to, without further consent or authorization by the Lenders, amend or revise the
Intercreditor Agreement, or enter into any other intercreditor arrangements, or make revisions in connection with the
foregoing to the Loan Documents, in order to permit the incurrence of such Liens on such basis);

(4) Liens securing obligations under any Incremental Equivalent Debt permitted hereunder and any Refinancing
Indebtedness in respect thereof (and the Lenders hereby authorize and direct the Administrative Agent to, without further
consent or authorization by the Lenders, amend or revise the Intercreditor Agreement, or enter into any other intercreditor
arrangements, or make revisions in connection with the foregoing to the Loan Documents, in order to permit the incurrence
of such Liens with the priority permitted hereunder;

(5) Liens securing the Secured Obligations pursuant to the Collateral Documents;

(6) Liens in favor of the Company or any Restricted Subsidiary;

(7) Liens on property, assets or shares of Capital Stock of a Person existing at the time such Person is acquired by,
merged with or into or consolidated, combined or amalgamated with the Company or any Restricted Subsidiary of the
Company; provided that such Liens were in existence prior to, and were not incurred in connection with or in contemplation
of, such merger, acquisition, consolidation, combination or amalgamation and do not extend to any assets other than those of
the Person acquired by or merged into or consolidated, combined or amalgamated with the Company or the Restricted
Subsidiary;

(8) Liens on property existing at the time of acquisition thereof by the Company or any Restricted Subsidiary of the
Company; provided that such Liens were in existence prior to, and were not incurred in connection with or in contemplation
of, such acquisition and do not extend to any property other than the property so acquired by the Company or the Restricted
Subsidiary;

(9) Liens existing on the Closing Date (including, for the avoidance of doubt, any Lien on the assets of CompuCom
Systems, Inc. or its subsidiaries), other than liens to secure (x) the Loans or (y) Obligations under the ABL Credit Agreement
outstanding on the Closing Date;

(10) Liens to secure any Refinancing Indebtedness permitted to be incurred under this Agreement (other than ABL Debt
or Incremental Equivalent Debt); provided that (a) such new Lien shall be limited to all or part of the same property
(including any after acquired property to the extent it would have been subject to the original Lien) that secured the original
Lien (plus
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improvements on and accessions to such property, proceeds and products thereof, customary security deposits and

any other assets pursuant to the after-acquired property clauses to the extent such assets secured (or would have secured) the
Indebtedness being refinanced, refunded, extended, renewed or replaced),, and (b) the Indebtedness secured by the new Lien
is not increased to any amount greater than the sum of (i) the outstanding principal amount of the Indebtedness renewed,
refunded, refinanced, replaced, defeased or discharged with such Refinancing Indebtedness, and (ii) an amount necessary to
pay any fees and expenses, including premiums, related to such renewal, refunding, refinancing, replacement, defeasance or
discharge;

(11) Liens to secure Indebtedness (including Capital Lease Obligations) permitted by the provision described in
Section 6.01(b)(xiv); provided that any such Lien (i) covers only the assets acquired, constructed or improved with such
Indebtedness and (ii) is created within 270 days of such acquisition, construction or improvement;

(12) Liens incurred or pledges or deposits made in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other types of social security and employee health and disability benefits;

(13) Liens to secure the performance of tenders, completion guarantees, statutory obligations, judgments, bids, contracts,
surety or appeal bonds, bid leases, performance bonds, reimbursement obligations under letters of credit that do not
constitute Indebtedness or other obligations of a like nature incurred in the ordinary course of business;

(14) Liens for Taxes or governmental charges or claims that are not yet delinquent or that are being contested in good
faith by appropriate proceedings and for which adequate reserves have been set aside in accordance with GAAP;

(15) Liens imposed by law, such as carriers’ warehousemen’s, landlords’, mechanics’, suppliers’, materialmen’s and
repairmen’s Liens, environmental Liens, or in favor of customs or revenue authorities or freight forwarders or handlers to
secure payment of custom duties, in each case not yet overdue for more than a period of 30 days, or in the case of any of the
foregoing Liens that are being contested in good faith by appropriate proceedings promptly instituted and diligently
conducted; provided, that any reserve or other appropriate provision to the extent required under GAAP has been made
therefor and in the case of the Collateral, such proceedings have the effect of preventing the forfeiture or sale of the property
or assets subject to any such lien; provided further, that if no action has been taken by such third party to enforce its Lien,
such Lien shall be permitted if incurred in the ordinary course of business;

(16) with respect to any real property, licenses, entitlements, servitudes, declarations,encumbrances, easements,
encroachments, rights-of-way, restrictions, reservations, covenants, conditions, utility agreements, minor imperfections or
defects of title, minor survey defects, or other similar restrictions on the use of any real property, including, without
limitation, restrictions arising out of zoning, land use, subdivision, development,air rights, water rights, fire and building law,
rules and regulations, that were not incurred in connection with Indebtedness and do not, in the aggregate, materially
interfere with the use of any real  property in the operation of the business as presently conducted of the Company or any of
its Restricted Subsidiaries;

(17) leases, subleases, licenses, sublicenses or other occupancy agreements granted to others in the ordinary course of
business which do not secure any Indebtedness and which do not,
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in the aggregate, materially interfere with the ordinary course of business of the Company or any of its Restricted

Subsidiaries;

(18) with respect to any license, leasehold interest or occupancy agreement where the Company or any Restricted
Subsidiary of the Company is a licensee, lessee, tenant, subtenant or other occupant, the terms and conditions of such license,
leasehold interest or occupancy agreement and all mortgages, obligations, Liens and other encumbrances incurred, created,
assumed or permitted to exist and arising by, through or under a licensor, landlord or sublandlord of such licensed or leased
real property or other real property subject to an occupancy agreement encumbering such licensor’s, landlord’s or
sublandlord’s interest in such licensed, or leased real property or other real property subject to an occupancy agreement;

(19) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases and
consignments entered into by the Company or any of its Restricted Subsidiaries granted in the ordinary course of business;

(20) Liens of a collection bank arising under Section 4-210 of the New York Uniform Commercial Code on items in the
course of collection in favor of banking institutions arising as a matter of law encumbering deposits (including the right of
set-off) within general parameters customary in the banking industry;

(21) Liens securing judgments for the payment of money not constituting an Event of Default under paragraph (k) of
Article VII, so long as such Liens are adequately bonded and any appropriate legal proceedings which may have been duly
initiated for the review of such judgment shall not have been finally terminated or the period within which such proceedings
may be initiated shall not have expired;

(22) deposits made in the ordinary course of business to secure liability to insurance carriers;

(23) Liens arising out of conditional sale, title retention, consignment or similar arrangements, or that are contractual
rights of set-off, relating to the sale or purchase of goods entered into by the Company or any of its Restricted Subsidiaries in
the ordinary course of business;

(24) any encumbrance, pledge or restriction (including put and call arrangements) with respect to Capital Stock of any
non-majority-owned joint venture or similar arrangement pursuant to any joint venture or similar agreement permitted under
this Agreement;

(25) any extension, renewal or replacement, in whole or in part of any Lien described in clauses (7), (8), (9) and (11) of
this definition of “Permitted Liens”; provided that any such extension, renewal or replacement is no more restrictive in any
material respect than any Lien so extended, renewed or replaced and does not extend to any additional property or assets;

(26) Liens on cash or Cash Equivalents securing Swap Obligations in existence on the Closing Date, or permitted to be
incurred under, this Agreement;

(27) Liens on accounts receivable, chattel paper and other related assets of a Receivables Subsidiary incurred in
connection with Indebtedness Incurred by such Receivables Subsidiary in a Qualified Receivables Financing that is not
recourse to the Company or any
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Restricted Subsidiary other than a Receivables Subsidiary (except for Standard Securitization Undertakings);

(28) Liens under licensing agreements for use of Intellectual Property entered into in the ordinary course of business and
consistent with past practice, including, without limitation, the licensing of any Intellectual Property that the Company or any
of its Restricted Subsidiaries determine to no longer utilize;

(29) Liens granted in connection with a Permitted Foreign Restricted Subsidiary Factoring Facility;

(30) Liens in favor of a credit card processor arising in the ordinary course of business under any processor agreement;

(31) Liens other than any of the foregoing incurred by the Company or any Restricted Subsidiary of the Company on
assets or property that are not Collateral and with respect to Indebtedness or other Obligations that do not constitute
Indebtedness and that do not, in the aggregate, exceed $200,000,000 at any one time outstanding;

(32) Liens to secure Indebtedness permitted by the provision described in clause (xx) of Section 6.01(b);

(33) back-to-back letter of credit arrangements entered into to support letters of credit of CompuCom and its subsidiaries
existing on the Closing Date;

(34) any Liens on assets of non-Loan Parties securing obligations of non-Loan Parties, which obligations are not
prohibited hereunder;

(35) Liens on assets of the Timber Subsidiaries or the Capital Stock thereof securing Timber Notes Refinancing
Indebtedness; provided that any such Liens shall not attach prior to October 1, 2019 and all such Liens shall be released or
cease to exist prior to February 15, 2020;

(36) Liens arising in connection with any Headquarters Transaction, including any Sale and Leaseback Transaction
relating thereto, or any Capital Lease Obligations arising from the lease of the Headquarters; and

(37) Liens securing Indebtedness permitted to be incurred pursuant to clause (xv) of Section 6.01(b), or other non-
Indebtedness obligations arising in connection with a Permitted Bundled Contract Sale or Permitted Equipment Financing
Contract Sale, to the extent such Liens extend only to the assets subject of such Permitted Bundled Contract Sale or Permitted
Equipment Financing Contract Sale and any related Bundled Contract Collection Account or similar collection account.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

“Plan” means any employee pension benefit plan (as defined in Section 3(3) of ERISA), including any employee welfare
benefit plan (as defined in Section 3(1) of ERISA), any employee pension benefit plan (as defined in Section 3(2) of ERISA), and any
plan which is both an employee welfare benefit plan and an employee pension benefit plan, and in respect of which any Loan Party or
any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA be deemed to
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be) an “employer” as defined in Section 3(5) of ERISA, except for any Multiemployer Plan, Foreign Plan or Foreign Benefit
Arrangement.

“Platform” means Debt Domain, Intralinks, Syndtrak or a substantially similar electronic transmission system.

“Preferred Stock” means any Capital Stock with preferential right of payment of dividends or upon liquidation, dissolution, or
winding up.

“Prime Rate” shall mean the rate of interest per annum quoted in the print edition of The Wall Street Journal, Money Rates
Section as the Prime Rate (currently defined as the base rate on corporate loans posted by at least 75% of the nation’s thirty largest
banks), as in effect from time to time. The Prime Rate is a reference rate and does not necessarily represent the lowest or best rate
actually charged to any customer. The Administrative Agent or any other Lender may make commercial loans or other loans at rates of
interest at, above or below the Prime Rate.

“Private Lenders” means Lenders that wish to receive Private-Side Information.

“Private-Side Information” means any information with respect to the Borrower and its Subsidiaries that is not Public-Side
Information.

“Projections” has the meaning assigned to such term in Section 5.01(e).

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may
be amended from time to time.

“Public Lenders” means Lenders that do not wish to receive Private-Side Information.

“Public-Side Information” means information that is either (x) of a type that would be made publicly available if the
Borrower or any of its Subsidiaries were issuing securities pursuant to a public offering or (y) not material non-public information (for
purposes of United States federal, state or other applicable securities laws).

“Purchase Money Note” means a promissory note of a Receivables Subsidiary evidencing a line of credit, which may be
irrevocable, from the Company or any Restricted Subsidiary of the Company to a Receivables Subsidiary in connection with a Qualified
Receivables Financing, which note is intended to finance that portion of the purchase price that is not paid by cash or a contribution of
equity.

“Purchasing Term Lender” has the meaning set forth in the First Amendment.

“Qualified Receivables Financing” means any Receivables Financing of a Receivables Subsidiary that meets the following
conditions:  (a) a Responsible Officer of the Company shall have determined in good faith that such Qualified Receivables Financing
(including financing terms, covenants, termination events and other provisions) is in the aggregate economically fair and reasonable to
the Company and the Receivables Subsidiary, (b) all sales of accounts receivable and related assets to the Receivables Subsidiary are
made at Fair Market Value (as determined in good faith by the Company) and (c) the financing terms, covenants, termination events
and other provisions thereof shall be market terms (as determined in good faith by the Company) and may include Standard
Securitization Undertakings.  The grant of a security interest in any accounts receivable of the Company or any of its Restricted
Subsidiaries (other than a Receivables Subsidiary) to secure ABL Obligations shall not be deemed a Qualified Receivables Financing.
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“Receivables Financing” means any transaction or series of transactions that may be entered into by the Company or any of

its Restricted Subsidiaries pursuant to which the Company or any of its Restricted Subsidiaries may sell, convey or otherwise transfer to
(a) a Receivables Subsidiary (in the case of a transfer by the Company or any of its Restricted Subsidiaries); and (b) any other Person
(in the case of a transfer by a Receivables Subsidiary), or may grant a security interest in, any accounts receivable (whether now
existing or arising in the future) of the Company or any of its Restricted Subsidiaries, and any assets related thereto including, without
limitation, all collateral securing such accounts receivable, all contracts and all guarantees or other obligations in respect of such
accounts receivable, proceeds of such accounts receivable and other assets which are customarily transferred or in respect of which
security interests are customarily granted in connection with asset securitization transactions involving accounts receivable and any
Swap Obligations entered into by the Company or any such Restricted Subsidiary in connection with such accounts receivable.

“Receivables Repurchase Obligation” means any obligation of a seller of receivables in a Qualified Receivables Financing to
repurchase receivables arising as a result of a breach of a representation, warranty or covenant or otherwise, including as a result of a
receivable or portion thereof becoming subject to any asserted defense, dispute, off-set or counterclaim of any kind as a result of any
action taken by, any failure to take action by or any other event relating to the seller.

“Receivables Subsidiary” means a Wholly Owned Restricted Subsidiary of the Company (or another Person formed for the
purposes of engaging in Qualified Receivables Financing with the Company in which the Company or any Restricted Subsidiary of the
Company makes an Investment and to which the Company or any Restricted Subsidiary of the Company transfers accounts receivable
and related assets) which engages in no activities other than in connection with the financing of accounts receivable of the Company
and its Restricted Subsidiaries, all proceeds thereof and all rights (contractual or other), collateral and other assets relating thereto, and
any business or activities incidental or related to such business, and which is designated by a Responsible Officer of the Company (as
provided below) as a Receivables Subsidiary and:  (a) no portion of the Indebtedness or any other obligations (contingent or otherwise)
of which (i) is guaranteed by the Company or any other Restricted Subsidiary of the Company (excluding guarantees of obligations
(other than the principal of and interest on, Indebtedness) pursuant to Standard Securitization Undertakings), (ii) is recourse to or
obligates the Company or any other Restricted Subsidiary of the Company in any way other than pursuant to Standard Securitization
Undertakings, or (iii) subjects any property or asset of the Company or any other Restricted Subsidiary of the Company, directly or
indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings; (b) with
which neither the Company nor any other Restricted Subsidiary of the Company has any material contract, agreement, arrangement or
understanding other than on terms which the Company reasonably believes to be no less favorable to the Company or such Restricted
Subsidiary than those that might be obtained at the time from Persons that are not Affiliates of the Company; and (c) to which neither
the Company nor any other Restricted Subsidiary of the Company has any obligation to maintain or preserve such entity’s financial
condition or cause such entity to achieve certain levels of operating results. Any such designation by a Responsible Officer of the
Company shall be evidenced to the Administrative Agent by filing with the Administrative Agent a certified copy of the resolution of a
Responsible Officer of the Company giving effect to such designation and certificate of a Responsible Officer of the Borrower
certifying that such designation complied with the foregoing conditions.

“Refinancing Amendment” shall have the meaning assigned to such term in Section 2.24(c).

“Refinancing Effective Date” shall have the meaning assigned to such term in Section 2.24(a).

“Refinancing Lender” means a Lender with an outstanding Refinancing Loan.
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“Refinancing Loan Repayment Dates” means the dates scheduled for the repayment of principal of any Refinancing Loan, as

set forth in the applicable Refinancing Amendment.

“Refinancing Loans” shall have the meaning assigned to such term in Section 2.24(a).  For the avoidance of doubt, the Initial
Term Loans are not Refinancing Loans.

“Register” has the meaning assigned to such term in Section 9.04.

“Rejection Notice” shall have the meaning assigned thereto in Section 2.12.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers,
employees, agents and advisors of such Person and such Person’s Affiliates.

“Required Lenders” means, at any time, Lenders (other than Defaulting Lenders) having Loans and Commitments
representing more than 50% of the sum of all Loans and Commitments outstanding at such time (other than Loans and Commitments
held by Defaulting Lenders).

“Requirement of Law” means, as to any Person, the Certificate of Incorporation and By Laws or other organizational or
governing documents of such Person, and any law, treaty, rule or regulation, official administrative pronouncement, or determination of
an arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of its property
or to which such Person or any of its property is subject.

“Responsible Officer” means the chief executive officer, chief financial officer, vice president of tax, controller, treasurer or
assistant treasurer of a Loan Party or, with the consent of the Administrative Agent, any of the other individuals designated in writing to
the Administrative Agent by an existing Responsible Officer of a Loan Party as an authorized signatory of any certificate or other
document to be delivered hereunder.

“Restricted Investment” means an Investment other than a Permitted Investment.

“Restricted Payment” has the meaning assigned to such term in Section 6.09(a).

“Restricted Subsidiary” means, with respect to any Person, any Subsidiary of such Person other than an Unrestricted
Subsidiary of such Person.  Unless otherwise indicated in this Agreement, all references to Restricted Subsidiaries shall mean Restricted
Subsidiaries of the Company.

“Retained Excess Cash Flow Amount” means, as of any date, an amount, determined on a cumulative basis, equal to the
aggregate cumulative sum of the Retained Portion of Excess Cash Flow for all Excess Cash Flow Periods ending after the Closing Date
and prior to such date.

“Retained Portion of Excess Cash Flow” means, the portion of Excess Cash Flow for the immediately preceding Excess Cash
Flow Period that has not been, or is not required to be, applied to prepay Loans pursuant to Section 2.12(b).

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global, Inc., and any successor to its rating
agency business.

“Sale and Leaseback Transaction” means an arrangement relating to property now owned or hereafter acquired by the
Company or a Restricted Subsidiary whereby the Company or a Restricted Subsidiary transfers such property to a Person and the
Company or such Restricted Subsidiary leases it
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from such Person, other than leases between the Company and a Restricted Subsidiary of the Company or between Restricted
Subsidiaries of the Company.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to
time by the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury or the U.S. Department of State.

“Sanctioned Country” mean at any time, a country, region or territory which is the subject or target of any Sanctions.

“Sanctioned Person” means at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained
by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State, (b) any Person
organized or resident in a Sanctioned Country or (c) any Person owned or controlled by any such Person or Persons described in the
foregoing clauses (a) and (b).

“Screen Rate” has the meaning assigned to such term in the definition of “LIBO Rate”.

“Secured Bank Services Agreement” means any Bank Services Agreement that is entered into by a Loan Party and a Banking
Services Provider, provided that, notwithstanding anything to the contrary herein or in any other Loan Document, no Bank Services
Agreement shall constitute a Secured Bank Services Agreement for any purpose hereof until written notice is given to the
Administrative Agent by the Borrower that such Bank Services Agreement shall, from and after the date of such notice, constitute a
Secured Bank Services Agreement.

“Secured Bank Services Obligations” means all obligations of the Loan Parties to any Banking Services Provider under a
Secured Bank Services Agreement; provided, however, that any obligations that are secured under the terms of the ABL Credit
Agreement shall not constitute Secured Bank Services Obligations.  

“Secured Obligations” means all Obligations, together with all Secured Bank Services Obligations and Secured Swap
Obligations (other than, with respect to any Loan Guarantor, any Excluded Swap Obligations of such Loan Guarantor).

“Secured Swap Agreement” means any Swap Agreement that is entered into by a Loan Party and a Secured Swap Provider,
provided that, notwithstanding anything to the contrary herein or in any other Loan Document, no Swap Agreement shall constitute a
Secured Swap Agreement for any purpose hereof until written notice is given to the Administrative Agent by the Borrower that such
Swap Agreement shall, from and after the date of such notice, constitute a Secured Swap Agreement.

“Secured Swap Obligations” “means any and all obligations of a Loan Party to a Secured Swap Provider, whether absolute or
contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor), under (a) any and all Secured Swap Agreements, and (b) any and all cancellations,
buy backs, reversals, terminations or assignments of any Secured Swap Agreement transaction; provided, however, that any obligations
that are secured under the terms of the ABL Credit Agreement shall not constitute Secured Swap Obligations.  

“Secured Swap Provider” means any Person that, at the time it enters into a Swap Agreement (or with respect to any Swap
Agreement existing on the Closing Date, on the Closing Date), is the Administrative Agent, the Collateral Agent or a Lender or an
Affiliate of the Administrative Agent, the
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Collateral Agent or a Lender, in its capacity as a party to such Swap Agreement; provided that, notwithstanding anything to the contrary
herein or in any other Loan Document, no person shall be a Secured Swap Provider for any purpose hereof until written notice is given
to the Administrative Agent by the Borrower that the applicable Swap Agreement of such Person shall, from and after the date of such
notice, constitute a Secured Swap Agreement.

“Security Agreement” means that certain Security Agreement, dated as of the date hereof, between the Loan Parties party
thereto and the Collateral Agent (for the benefit of the Credit Parties) as amended, amended and restated, supplemented or otherwise
modified from time to time.

“Senior Secured Leverage Ratio” means, as of any date, the ratio of (i) Total Debt that is secured by a Lien on the assets of
the Company or any Restricted Subsidiary to (ii) EBITDA of the Company and its Restricted Subsidiaries for the Test Period most
recently ended on or prior to such date (with such pro forma adjustments to EBITDA as are consistent with the adjustments to pro forma
EBITDA contained in the definition of “Fixed Charge Coverage Ratio”).

“Senior Secured Net Leverage Ratio” means, as of any date, the ratio of (i)(A) Total Debt that is secured by a Lien on the
assets of the Company or any Restricted Subsidiary minus (B) the amount of Unrestricted Cash in excess of $250,000,000 as of such
date to (ii) EBITDA of the Company and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date
(with such pro forma adjustments to EBITDA as are consistent with the adjustments to pro forma EBITDA contained in the definition of
“Fixed Charge Coverage Ratio”).

“Similar Business” means a business, the majority of whose revenues are derived from the type of activities conducted by the
Company and its Restricted Subsidiaries as of the Closing Date, or any business or activity that is reasonably similar thereto or a
reasonable extension, development or expansion thereof or ancillary thereto.

“Specified Tax Restructuring Transaction” means any transaction with respect to a Tax Restructuring Transaction, provided
that (i) such transaction does not materially and adversely affect the Collateral of the Loan Parties taken as a whole and is not otherwise
materially disadvantageous to any interest of the Lenders, (ii) the Company has complied with all actions reasonably required by the
Administrative Agent in order to protect or perfect the security interest of the Collateral Agents in the Collateral and (iii) no Default or
Event of Default has occurred and is continuing.

“Spot Selling Rate” means, on any date, as determined by the Administrative Agent, the spot selling rate posted by Reuters
on its website for the sale of the applicable currency for dollars at approximately 11:00 a.m., New York Time, two Business Days prior;
provided that if, at the time of any such determination, for any reason, no such spot rate is being quoted, the spot selling rate shall be
determined by reference to such publicly available service for displaying exchange rates as my be selected by the Administrative
Agent, or, in the event no such service is selected, such spot selling rate shall instead be the arithmetic average of spot rates of
exchange in the market where its foreign currency exchange operations in respect of the applicable currency are then being conducted,
at or about 11.00 a.m. New York Time, on such date for the purchase of the relevant currency for delivery two Business Days later.

“Standard Securitization Undertakings” means representations, warranties, covenants, indemnities and guarantees of
performance entered into by the Company or any Restricted Subsidiary of the Company which the Company has determined in good
faith to be customary in a Receivables Financing including, without limitation, those relating to the servicing of the assets of a
Receivables
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Subsidiary, it being understood that any Receivables Repurchase Obligation shall be deemed to be a Standard Securitization
Undertaking.

“Stated Maturity” means, with respect to any security or loan, the date specified with respect to such security or loan as the
fixed date on which the final payment of principal of such security or loan is due and payable, including pursuant to any mandatory
redemption provision (but excluding any provision providing for the repurchase of such security or loan at the option of the holder or
lender, as applicable, thereof upon the happening of any contingency beyond the control of the Company unless such contingency has
occurred).

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the aggregate of the maximum reserve percentages (including any marginal, special,
emergency or supplemental reserves) expressed as a decimal established by the Board to which the Administrative Agent is subject with
respect to the Adjusted LIBO Rate, for Eurodollar funding (currently referred to as “Eurodollar Liabilities” in Regulation D of the
Board).  Such reserve percentages shall include those imposed pursuant to such Regulation D.  Eurodollar Loans shall be deemed to
constitute Eurodollar funding and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or
offsets that may be available from time to time to any Lender under such Regulation D or any comparable regulation.  The Statutory
Reserve Rate shall be adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Subordinated Indebtedness” of a Person means any Indebtedness of such Person the payment of which is subordinated in
right of payment to the Secured Obligations to the written satisfaction of the Administrative Agent.

“subsidiary” means, with respect to any specified Person:

(1) any corporation, association or other business entity (other than a partnership, joint venture, limited
liability company or similar entity) of which more than 50% of the total voting power of shares of Capital Stock entitled (without regard
to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time of determination
owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a combination
thereof); and

(2) any partnership, joint venture, limited liability company or similar entity of which, (x) more than 50% of
the capital accounts, distribution rights, total equity and voting interests or general or limited partnership interests, as applicable, are
owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a combination
thereof whether in the form of membership, general, special or limited partnership or otherwise, and (y) such Person or any Restricted
Subsidiary of such Person is a controlling general partner or otherwise controls such entity.

“Subsidiary” means any direct or indirect subsidiary of the Company or a Loan Party, as applicable.

“Swap” means any agreement, contract, or transaction that constitutes a “swap” within the meaning of section 1a(47) of the
Commodity Exchange Act.

“Swap Agreements” means any agreement with respect to any swap, forward, future or derivative transaction or option or
similar agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or
securities, or economic, financial or pricing
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indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions;
provided that no phantom stock or similar plan providing for payments only on account of services provided by current or former
directors, officers, employees or consultants of the Borrower or the Restricted Subsidiaries shall be a Swap Agreement.

“Swap Obligation” of a Person means any and all obligations of such Person, whether absolute or contingent and howsoever
and whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and substitutions
therefor), under (a) any Swap Agreements, and (b) any and all cancellations, buy backs, reversals, terminations or assignments of any
Swap Agreement transaction.

“Syndication Agents” means, individually and collectively, Goldman Sachs Lending Partners LLC, JPMorgan Chase Bank,
N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association, in their capacity as Syndication
Agents.

“Tax” or “Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or
other similar charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Tax Restructuring Transaction” means (i) any transaction that changes, or the effect of which is to change, the form or
classification, for U.S. federal income tax purposes, of one or more Foreign Subsidiaries or (ii) any sale or transfer of Intellectual
Property (and other assets relating thereto) from a Loan Party to an existing or newly formed Subsidiary that is not a Loan Party in
exchange for fair value.

“Termination Date” means the date on which (a) the Loans have been repaid in full in cash, (b) all other Obligations have
been paid in full (other than contingent expense reimbursement and indemnification obligations for which no claim has been asserted
and other than Secured Bank Services Obligations and Secured Swap Obligations) and (c) all Commitments have terminated.

“Term Loan Priority Collateral” has the meaning assigned thereto in the Intercreditor Agreement.

“Test Period” means the most recent period of four consecutive fiscal quarters of the Company ended on or prior to such time
(taken as one accounting period) in respect of which financial statements for each quarter or fiscal year in such period have been (or
have been required to be) delivered pursuant to Section 5.01(a) or 5.01(b), as applicable.

“Timber Notes” means the notes in the amount of $735 million issued by OMX Timber Finance Investments I, LLC pursuant
to that certain Indenture, dated as of December 21, 2004, with Wells Fargo Bank, N.A. as the indenture trustee.

“Timber Subsidiaries” means each of OMX Timber Finance Investments I, LLC, OMX Timber Finance Holdings I, LLC,
OMX Timber Finance Holdings II, LLC, and OMX Timber Finance Investments II, LLC and each subsidiary thereof.

“Total Debt” shall mean, at any time, the total Indebtedness of the Borrower and the Restricted Subsidiaries at such time
(excluding Indebtedness of the type described in clauses (g) and (h) of the definition of such term, except to the extent of any
unreimbursed drawings thereunder, and excluding Indebtedness of the type described in clauses (d) and (e) of the definition of such
term, to the extent the applicable underlying Indebtedness is of the type described in clauses (g) or (h) of the definition of such term).
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“Transactions” means (i) the execution, delivery and performance by the Loan Parties of the Loan Documents to which they

are a party and the Borrowing of Initial Term Loans hereunder, (ii) the consummation of the CompuCom Acquisition and the
CompuCom Refinancing, (iii) the use of proceeds of the Loans on the Closing Date, (iv) the payment of fees and expenses in
connection with the foregoing, and (v) the transactions reasonably related to the foregoing.

“Type,” when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the
Loans comprising such Borrowing, is determined by reference to the Adjusted LIBO Rate or the Alternate Base Rate.

“U.S. Person” means any Person that is a “United States person” within the meaning of section 7701(a)(30) of the Code

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York or any other state the
laws of which are required to be applied in connection with the issue of perfection of security interests.

“United States” and “US” means the United States of America.

“Unrestricted Cash” shall mean, at any date of determination, the aggregate amount of cash, Cash Equivalents, and any other
item that would constitute cash on a consolidated balance sheet prepared in accordance with GAAP, in each case of the Borrower and
the Restricted Subsidiaries at such date to the extent that the use of such cash, Cash Equivalents, or other items for application to
payment of the Obligations or other Indebtedness is not prohibited by law or any contract or other agreement and such cash, Cash
Equivalents, or other items are free and clear of all Liens (other than Liens in favor of the Collateral Agent and the ABL Collateral
Agent, or any other Credit Facilities or Incremental Equivalent Debt, or as would not cause such cash to be classified as “restricted” on
a consolidated balance sheet of the Borrower prepared in accordance with GAAP).

“Unrestricted Subsidiary” means each subsidiary that is designated by the Borrower as an “Unrestricted Subsidiary” as
provided in Section 5.15; provided that as of the Closing Date each of the Timber Subsidiaries will be Unrestricted Subsidiaries;
provided further, that an Unrestricted Subsidiary shall cease to be an Unrestricted Subsidiary if converted to a Restricted Subsidiary in
accordance with Section 5.15.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness or Disqualified Stock, as the case may be, at
any date, the quotient obtained by dividing:

(1) the sum of the products of the number of years from the date of determination to the date of each
successive scheduled principal payment of such Indebtedness or redemption or similar payment with respect to such Disqualified Stock
multiplied by the amount of such payment, by

(2) the sum of all such payments.

“Wholly Owned Restricted Subsidiary” means any Wholly Owned Subsidiary that is a Restricted Subsidiary.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person 100% of the outstanding Capital Stock or
other ownership interests of which (other than directors’ qualifying shares) shall at the time be owned by such Person or by one or more
Wholly Owned Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person.
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“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such

Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country,
which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

SECTION 1.02Classification of Loans and Borrowings.  For purposes of this Agreement, Loans may be classified
and referred to by Class (e.g., an “Initial Term Loan”) or by Type (e.g., a “Eurodollar Loan”) or by Class and Type (e.g., a “Eurodollar
Initial Term Loan”).  Borrowings also may be classified and referred to by Class (e.g., a “Borrowing of Initial Term Loans”) or by Type
(e.g., a “Eurodollar Borrowing”) or by Class and Type (e.g., a “Eurodollar Borrowing of Initial Term Loans”).

SECTION 1.03 Terms Generally.  The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined.  Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms.  The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without
limitation.”  The word “will” shall be construed to have the same meaning and effect as the word “shall.”  Unless the context requires
otherwise (a) any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to
such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to
Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this
Agreement and (e) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

SECTION 1.04 Accounting Terms; GAAP.  Except as otherwise expressly provided herein, all terms of an
accounting or financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if the
Borrower notifies the Administrative Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect of
any change occurring after the date hereof in GAAP or in the application thereof on the operation of such provision (or if the
Administrative Agent notifies the Borrower that the Required Lenders request an amendment to any provision hereof for such purpose),
regardless of whether any such notice is given before or after such change in GAAP or in the application thereof, then such provision
shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have become effective until
such notice shall have been withdrawn or such provision amended in accordance herewith.  Notwithstanding any other provision
contained herein, (a) all computations of amounts and ratios referred to in this Agreement shall be made without giving effect to any
election under FASB ASC Topic 825 “Financial Instruments” (or any other financial accounting standard having a similar result or
effect) to value any Indebtedness of the Company or its Subsidiaries at “fair value” as defined therein and (b) for purposes of
determining compliance with any provision of this Agreement and any related definitions, the determination of whether a lease is to be
treated as an operating lease or capital lease shall be made without giving effect to any change in GAAP that becomes effective on or
after the Closing Date that would require operating leases to be treated similarly to capital leases.
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SECTION 1.05 Currency Translations.

(a) For purposes of this Agreement and the other Loan Documents, where the permissibility of a transaction or
determinations of required actions or circumstances depend upon compliance with, or are determined by reference to, amounts stated in
dollars, such amounts shall be deemed to refer to dollars or Dollar Equivalents and any requisite currency translation shall be based on
the Spot Selling Rate and the permissibility of actions taken under Article VI shall not be affected by subsequent fluctuations in
exchange rates (provided that if Indebtedness is incurred to refinance or renew other Indebtedness, and such refinancing or renewal
would cause the applicable dollar denominated limitation to be exceeded if calculated at the Spot Selling Rate, such dollar denominated
restriction shall be deemed not to have been exceeded so long as (i) such refinancing or renewal Indebtedness is denominated in the
same currency as such Indebtedness being refinanced or renewed and (ii) the principal amount of such refinancing or renewal
Indebtedness does not exceed the principal amount of such Indebtedness being refinanced or renewed except as permitted under
Section 6.01).

(b) For purposes of all calculations and determinations under this Agreement, any amount in any currency other than
dollars shall be deemed to refer to dollars or Dollar Equivalents and any requisite currency translation shall be based on the Spot Selling
Rate, and all certificates delivered under this Agreement, shall express such calculations or determinations in dollars or Dollar
Equivalents.

SECTION 1.06 Divisions.  For all purposes under the Loan Documents, in connection with any division or
plan of division under Delaware law (or any comparable event under a different jurisdiction’s laws): (i) if any asset, right, obligation, or
liability of any Person becomes the asset, right, obligation, or liability of a different Person, then it shall be deemed to have been
transferred from the original Person to the subsequent Person, and (ii) if any new Person comes into existence, such new Person shall be
deemed to have been organized on the first date of its existence by the holders of its Equity Interests at such time.

ARTICLE II

The Credits

SECTION 2.01 Commitments.  Subject to the terms and conditions and relying upon the representations and
warranties herein set forth, each Lender agrees, severally and not jointly, to make an Initial Term Loan to the Borrower on the Closing
Date in a principal amount not to exceed its Initial Term Loan Commitment.  Amounts paid or prepaid in respect of the Loans may not
be reborrowed.

SECTION 2.02 Loans.  

(a) Each Loan shall be made as part of a Borrowing consisting of Loans made by the Lenders ratably in accordance
with their applicable Commitments; provided, however, that the failure of any Lender to make any Loan shall not in itself relieve any
other Lender of its obligation to lend hereunder (it being understood, however, that no Lender shall be responsible for the failure of any
other Lender to make any Loan required to be made by such other Lender).  The Loans comprising any Borrowing shall be in an
aggregate principal amount that is (i) an integral multiple of $1,000,000 and not less than $5,000,000 (except, with respect to any
Borrowing of Incremental Loans, to the extent otherwise provided in the related Incremental Loan Assumption Agreement and with
respect to any Refinancing Loan, to the extent otherwise provided in the related Refinancing Amendment) or (ii) equal to the remaining
available balance of the applicable Commitments.
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(b) Subject to Sections 2.07 and 2.14, each Borrowing shall be comprised entirely of ABR Loans or Eurodollar Loans

as the Borrower may request pursuant to Section 2.03.  Each Lender may at its option make any Eurodollar Loan by causing any
domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the
obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement.  Borrowings of more than one Type
may be outstanding at the same time; provided, however, that the Borrower shall not be entitled to request any Borrowing that, if made,
would result in more than ten Eurodollar Borrowings outstanding hereunder at any time.  For purposes of the foregoing, Borrowings
having different Interest Periods, regardless of whether they commence on the same date, shall be considered separate Borrowings.

(c) Each Lender shall make each Loan, Refinancing Loan or Incremental Loan to be made by it hereunder on the
Closing Date or the proposed date of Borrowing thereof, as applicable, by wire transfer of immediately available funds to such account
in New York City as the Administrative Agent may designate not later than 9:00 a.m., New York City time, and the Administrative
Agent shall promptly wire transfer the amounts so received in accordance with instructions received from the Borrower in the
applicable Borrowing Request or, if a Borrowing shall not occur on such date because any condition precedent herein specified shall
not have been met, return the amounts so received to the respective Lenders.

(d) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing that
such Lender will not make available to the Administrative Agent such Lender’s portion of such Borrowing, the Administrative Agent
may assume that such Lender has made such portion available to the Administrative Agent on the date of such Borrowing in
accordance with Section 2.02(c) and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower
on such date a corresponding amount.  If the Administrative Agent shall have so made funds available then, to the extent that such
Lender shall not have made such portion available to the Administrative Agent, such Lender and the Borrower severally agree to repay
to the Administrative Agent forthwith on demand such corresponding amount together with interest thereon, for each day from the date
such amount is made available to the Borrower to but excluding the date such amount is repaid to the Administrative Agent at (i) in the
case of the Borrower, a rate per annum equal to the interest rate applicable at the time to the Loans comprising such Borrowing and (ii)
in the case of such Lender, a rate determined by the Administrative Agent to represent its cost of overnight or short-term funds (which
determination shall be conclusive absent manifest error).  If such Lender shall repay to the Administrative Agent such corresponding
amount, such amount shall constitute such Lender’s Loan as part of such Borrowing for purposes of this Agreement.

SECTION 2.03 Requests for Borrowing.  In order to request a Borrowing, the Borrower shall notify the
Administrative Agent of such request by telephone (a) in the case of a Eurodollar Borrowing, not later than 11:00 a.m., New York City
time, three Business Days before a proposed Borrowing, and (b) in the case of an ABR Borrowing, not later than 11:00 a.m., New York
City time, one Business Day before a proposed Borrowing.  Each such telephonic Borrowing Request shall be irrevocable, and shall be
confirmed promptly by hand delivery, e-mail or fax to the Administrative Agent of a written Borrowing Request and shall specify the
following information:  (i) whether the Borrowing then being requested is to be a Borrowing of Initial Term Loans or a Borrowing of
Incremental Loans and whether such Borrowing is to be a Eurodollar Borrowing or an ABR Borrowing; (iii) the number and location of
the account to which funds are to be disbursed; (iv) the amount of such Borrowing; and (v) if such Borrowing is to be a Eurodollar
Borrowing, the Interest Period with respect thereto; provided, however, that, notwithstanding any contrary specification in any
Borrowing Request, each requested Borrowing shall comply with the requirements set forth in Section 2.02.  If no election as to the
Type of Borrowing is specified in any such notice, then the requested Borrowing shall be an ABR Borrowing.  If no Interest Period with
respect to any Eurodollar Borrowing is specified in any such notice, then the
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Borrower shall be deemed to have selected an Interest Period of one month’s duration.  The Administrative Agent shall promptly advise
the applicable Lenders of any notice given pursuant to this Section 2.03 (and the contents thereof), and of each Lender’s portion of the
requested Borrowing.  For the avoidance of doubt, the notice of the initial Borrowings on the Closing Date may be conditional on the
effectiveness of this Agreement.

SECTION 2.04 Evidence of Debt; Repayment of Loans.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of each Lender
the principal amount of each Loan of such Lender as provided in Section 2.10.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender from time to time, including the amounts
of principal and interest payable and paid to such Lender from time to time under this Agreement.

(c) Any Lender may request that Loans made by it hereunder be evidenced by a promissory note. In such event, the
Borrower shall execute and deliver to such Lender a promissory note payable to such Lender and its registered assigns in customary
form and substance (as determined by the Borrower and the Administrative Agent).  Notwithstanding any other provision of this
Agreement, in the event any Lender shall request and receive such a promissory note, the interests represented by such note shall at all
times thereafter (including after any assignment of all or part of such interests pursuant to Section 9.04) be represented by one or more
promissory notes payable to the payee named therein or its registered assigns.

SECTION 2.05 Fees. The Borrower agrees to pay to the Administrative Agent, for its own account, the
administrative fees set forth in the Agency Fee Letter at the times and in the amounts specified therein.  In addition, the Borrower agrees
to pay on the Closing Date to each Lender that is a party to this Agreement as a Lender on the Closing Date, as fee compensation for
the funding of such Lender’s Initial Term Loans, a closing fee in an amount equal to 3.0% of the stated principal amount of such
Lender’s Initial Term Loans, payable to such Lender from the proceeds of its Initial Term Loans as and when funded on the Closing
Date.

All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent for
distribution, if and as appropriate, among the Lenders.  Once paid, none of the fees shall be refundable under any circumstances.

SECTION 2.06 Interest.

(a) Subject to the provisions of Section 2.07, the Loans comprising each ABR Borrowing shall bear interest (computed
on the basis of the actual number of days elapsed over a year of 365 or 366 days, as the case may be, when the Alternate Base Rate is
determined by reference to the Prime Rate and over a year of 360 days at all other times and calculated from and including the date of
such Borrowing to but excluding the date of repayment thereof) at a rate per annum equal to the Alternate Base Rate plus the
Applicable Margin.

(b) Subject to the provisions of Section 2.07, the Loans comprising each Eurodollar Borrowing shall bear interest
(computed on the basis of the actual number of days elapsed over a year of 360 days) at a rate per annum equal to the Adjusted LIBO
Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin.
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(c) Interest on each Loan shall be payable on the Interest Payment Dates applicable to such Loan except as otherwise

provided in this Agreement.  The applicable Alternate Base Rate or Adjusted LIBO Rate for each Interest Period or day within an
Interest Period, as the case may be, shall be determined by the Administrative Agent, and such determination shall be conclusive absent
manifest error.

(d) If any Event of Default has occurred and is continuing then, any overdue amounts (including overdue interest)
hereunder shall bear interest, payable on demand, (a) in the case of principal, at the rate otherwise applicable to such Loan pursuant to
Section 2.06 plus 2.00% per annum and (b) in all other cases, at a rate per annum (computed on the basis of the actual number of days
elapsed over a year of 365 or 366 days, as the case may be, when determined by reference to the Prime Rate and over a year of 360
days at all other times) equal to the rate that would be applicable to an ABR Loan plus 2.00% per annum.

SECTION 2.07 Alternate Rate of Interest.  

(a) In the event, and on each occasion, that on the day two Business Days prior to the commencement of any Interest
Period for a Eurodollar Borrowing the Administrative Agent shall have determined (i) that Dollar deposits in the principal amounts of
the Loans comprising such Borrowing are not generally available in the London interbank market, (ii) that the rates at which such
Dollar deposits are being offered will not adequately and fairly reflect the cost to the Required Lenders of making or maintaining
Eurodollar Loans during such Interest Period or (iii) that reasonable means do not exist for ascertaining the Adjusted LIBO Rate, the
Administrative Agent shall, as soon as practicable thereafter, give written or fax notice of such determination to the Borrower and the
Lenders.  In the event of any such determination, until the Administrative Agent shall have advised the Borrower and the Lenders that
the circumstances giving rise to such notice no longer exist, any request by the Borrower for a Eurodollar Borrowing pursuant to
Sections 2.03 or 2.08 shall be deemed to be a request for an ABR Borrowing.  Each determination by the Administrative Agent under
this Section 2.07 shall be conclusive absent manifest error.  

(b) Notwithstanding anything contained herein to the contrary, in the event that the Administrative Agent shall have
determined (which determination shall be final and conclusive and binding upon all parties hereto) that there exists, at such
time, a broadly accepted market convention for determining a rate of interest for syndicated loans in the United States in lieu
of the Screen Rate, and the Administrative Agent shall have given notice of such determination to the Borrower and each
Lender (it being understood that the Administrative Agent shall have no obligation to make such determination and/or to give
such notice), then the Administrative Agent and the Borrower may, if each agrees in its sole discretion, enter into an
amendment to this Agreement to reflect such alternate rate of interest and such other related changes to this Agreement as
may be applicable. Notwithstanding anything to the contrary in Section 9.02, such amendment shall become effective
without any further action or consent of any other party to this Agreement so long as the Lenders shall have received at least
five Business Days’ prior written notice thereof and the Administrative Agent shall not have received, within five Business
Days of the date of such notice to the Lenders, a written notice from the Required Lenders stating that the Required Lenders
object to such amendment. Until an alternate rate of interest shall be determined in accordance with this paragraph (but only
to the extent the Screen Rate for the applicable Interest Period is not available or published at such time on a current basis),
(x) no Loans may be made as, or converted to, Eurodollar Loans, and (y) any Borrowing request or interest election notice
given by the Borrower with respect to Eurodollar Loans shall be deemed to be rescinded by the Borrower or, if requested by
the Borrower, to be a notice for an ABR Loan of like amount.
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SECTION 2.08 Interest Elections. The Borrower shall have the right at any time upon prior irrevocable

notice (including by telephone or e-mail, which in the case of telephonic notice, shall be promptly followed by written notice) to the
Administrative Agent (a) not later than 2:00 p.m., New York City time, one Business Day prior to conversion, to convert any Eurodollar
Borrowing into an ABR Borrowing, (b) not later than 2:00 p.m., New York City time, three Business Days prior to conversion or
continuation, to convert any ABR Borrowing into a Eurodollar Borrowing or to continue any Eurodollar Borrowing as a Eurodollar
Borrowing for an additional Interest Period, and (c) not later than 2:00 p.m., New York City time, three Business Days prior to
conversion, to convert the Interest Period with respect to any Eurodollar Borrowing to another permissible Interest Period, subject in
each case to the following:

(i) each conversion or continuation shall be made pro rata among the Lenders in accordance with the
respective principal amounts of the Loans comprising the converted or continued Borrowing;

(ii) if less than all the outstanding principal amount of any Borrowing shall be converted or continued,
then each resulting Borrowing shall satisfy the limitations specified in Sections 2.02(a) and 2.02(b) regarding the principal
amount and maximum number of Borrowings of the relevant Type;

(iii) each conversion shall be effected by each Lender and the Administrative Agent by recording for
the account of such Lender the new Loan of such Lender resulting from such conversion and reducing the Loan (or portion
thereof) of such Lender being converted by an equivalent principal amount; accrued interest on any Eurodollar Loan (or
portion thereof) being converted shall be paid by the Borrower at the time of conversion;

(iv) if any Eurodollar Borrowing is converted at a time other than the end of the Interest Period
applicable thereto, the Borrower shall pay, upon demand, any amounts due to the Lenders pursuant to Section 2.15;

(v) any portion of a Borrowing maturing or required to be repaid in less than one month may not be
converted into or continued as a Eurodollar Borrowing;

(vi) any portion of a Eurodollar Borrowing that cannot be converted into or continued as a Eurodollar
Borrowing by reason of the immediately preceding clause shall be automatically converted at the end of the Interest Period in
effect for such Borrowing into an ABR Borrowing;

(vii) no Interest Period may be selected for any Eurodollar Borrowing that would end later than a
Repayment Date occurring on or after the first day of such Interest Period if, after giving effect to such selection, the
aggregate outstanding amount of (A) the Eurodollar Borrowings comprised of Loans with Interest Periods ending on or prior
to such Repayment Date and (B) the ABR Borrowings comprised of Loans would not be at least equal to the principal
amount of Borrowings to be paid on such Repayment Date; and

(viii) upon notice to the Borrower from the Administrative Agent given at the request of the Required
Lenders, after the occurrence and during the continuance of a Default or Event of Default, no outstanding Loan may be
converted into, or continued as, a Eurodollar Loan.

Each notice pursuant to this Section 2.08 shall be irrevocable and shall refer to this Agreement and specify (i) the identity and
amount of the Borrowing that the Borrower requests be converted or continued, (ii) whether such Borrowing is to be converted to or
continued as a Eurodollar Borrowing or an ABR Borrowing, (iii) if such notice requests a conversion, the date of such conversion
(which shall be
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a Business Day) and (iv) if such Borrowing is to be converted to or continued as a Eurodollar Borrowing, the Interest Period with
respect thereto. If no Interest Period is specified in any such notice with respect to any conversion to or continuation as a Eurodollar
Borrowing, the Borrower shall be deemed to have selected an Interest Period of one month’s duration. The Administrative Agent shall
advise the Lenders of any notice given pursuant to this Section 2.08 and of each Lender’s portion of any converted or continued
Borrowing. If the Borrower shall not have given notice in accordance with this Section 2.08 to continue any Borrowing into a
subsequent Interest Period (and shall not otherwise have given notice in accordance with this Section 2.08 to convert such Borrowing),
such Borrowing shall, at the end of the Interest Period applicable thereto (unless repaid pursuant to the terms hereof), automatically be
converted to an ABR Borrowing.

SECTION 2.09 Termination and Reduction of Commitments.

(a) The Initial Term Loan Commitments shall automatically terminate upon the making of the Initial Term Loans on
the Closing Date.

(b) Any Incremental Loan Commitments shall terminate as provided in the related Incremental Loan Assumption
Agreement.

(c) Upon at least three Business Days’ prior irrevocable written or fax notice to the Administrative Agent, the
Borrower may at any time in whole permanently terminate, or from time to time in part permanently reduce, the Commitments;
provided, however, that each partial reduction of the Commitments shall be in an integral multiple of $1,000,000 and in a minimum
amount of $5,000,000.

(d) Each reduction in the Commitments hereunder shall be made ratably among the Lenders in accordance with their
respective applicable Commitments.

SECTION 2.10 Repayment of Borrowings.

(a) The Borrower shall pay to the Administrative Agent, for the account of the Lenders, on the dates set forth below,
or if any such date is not a Business Day, on the next preceding Business Day (each such date being called a “Repayment Date”), a
principal amount of the Initial Term Loans (as amended or adjusted from time to time pursuant to Sections 2.11, 2.12(d) and 2.23(d))
equal to the amount set forth below for such date, together in each case with accrued and unpaid interest on the principal amount to be
paid to but excluding the date of such payment:

Repayment Date Amount

March 15, 2018 $18,750,000
June 15, 2018 $18,750,000

September 15, 2018 $18,750,000
December 15, 2018 $18,750,000

March 15, 2019 $18,750,000
June 15, 2019 $18,750,000

September 15, 2019 $18,750,000
December 15, 2019 $18,750,000

March 15, 2020 $18,750,000
June 15, 2020 $18,750,000

September 15, 2020 $18,750,000
December 15, 2020 $18,750,000
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Repayment Date Amount

March 15, 2021 $18,750,000
June 15, 2021 $18,750,000

September 15, 2021 $18,750,000
December 15, 2021 $18,750,000

March 15, 2022 $18,750,000
June 15, 2022 $18,750,000

September 15, 2022 $18,750,000
Maturity Date Remaining unpaid principal amount of the Initial Term Loans

 
(b) The Borrower shall pay to the Administrative Agent, for the account of the Incremental Lenders, on each

Incremental Loan Repayment Date, a principal amount of the Incremental Loans (as adjusted from time to time pursuant to Sections
2.11, 2.12(f) and 2.23(d)) equal to the amount set forth for such date in the applicable Incremental Loan Assumption Agreement,
together in each case with accrued and unpaid interest on the principal amount to be paid to but excluding the date of such payment.

(c) The Borrower shall pay to the Administrative Agent, for the account of the applicable Refinancing Lenders, on
each applicable Refinancing Loan Repayment Date, a principal amount of the applicable Class of Refinancing Loans (as adjusted from
time to time pursuant to Sections 2.11, 2.12(f) and 2.23(d)) equal to the amount set forth for such date in the applicable Refinancing
Amendment, together in each case with accrued and unpaid interest on the principal amount to be paid to but excluding the date of
such payment.

(d) To the extent not previously paid, all Loans, Incremental Loans and Refinancing Loans shall be due and payable
on the Maturity Date, the Incremental Loan Maturity Date and the maturity date of such Refinancing Loans, respectively, together with
accrued and unpaid interest on the principal amount to be paid to but excluding the date of payment.

(e) All repayments pursuant to this Section 2.10 shall be subject to Section 2.15, but shall otherwise be without
premium or penalty.

SECTION 2.11 Voluntary Prepayments.

(a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing, in whole or in part,
upon at least three Business Days’ prior written or fax notice (or telephone notice promptly confirmed by written or fax notice) in the
case of Eurodollar Loans, or written or fax notice (or telephone notice promptly confirmed by written or fax notice) at least one
Business Day prior to the date of prepayment in the case of ABR Loans, to the Administrative Agent before 12:00 noon, New York
City time; provided, however, that each partial prepayment shall be in an amount that is an integral multiple of $1,000,000 and not less
than $5,000,000.

(b) Voluntary prepayments of outstanding Loans shall be applied against the remaining scheduled installments of
principal due in respect of the Loans under Section 2.11 as directed by the Borrower.

(c) Each notice of prepayment shall specify the prepayment date and the principal amount of each Borrowing (or
portion thereof) to be prepaid, shall commit the Borrower to prepay such Borrowing in the amount stated therein on the date stated
therein; provided, however, that any such notice may be
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conditioned on one or more events, and if such events do not occur, then the Borrower may revoke such notice and/or extend the
prepayment date by not more than five Business Days; provided, further, however, that the provisions of Section 2.15 shall apply with
respect to any such revocation or extension.  All prepayments under this Section 2.11 shall be subject to Section 2.16 but otherwise
without premium or penalty (subject to Section 2.12(g)).  All prepayments under this Section 2.11 shall be accompanied by accrued and
unpaid interest on the principal amount to be prepaid to but excluding the date of payment.

SECTION 2.12 Mandatory Prepayments.

(a) Not later than the tenth day following the receipt of Net Cash Proceeds in respect of any Disposition, the Borrower
shall apply an amount equal to 100% of the Net Cash Proceeds received with respect thereto to prepay outstanding Loans in accordance
with Section 2.12(d); provided that, if the Borrower shall intend to reinvest such proceeds in productive assets of a kind then used or
usable in the business of the Borrower and its Restricted Subsidiaries, or in any investment or acquisition not prohibited hereby, in each
case within 365 days of the receipt of such proceeds, then the Borrower shall not be required to prepay outstanding Loans except to the
extent not so used at the end of such 365-day period or committed to be so used at the end of and so used within 180 days after the end
of such 365-day period, at which time any such proceeds not so used shall be applied to prepay outstanding Loans in accordance with
Section 2.12(d).

(b) No later than 10 Business Days after the date on which audited financial statements are required to be delivered
under Section 5.01(a) with respect to any fiscal year of the Borrower, commencing with the fiscal year ending December 31, 2018, the
Borrower shall prepay outstanding Loans in accordance with Section 2.12(d) in an aggregate principal amount equal to (x) 75% of
Excess Cash Flow for the fiscal year then ended minus (y) voluntary prepayments of Loans under Section 2.11 made with Internally
Generated Cash after the end of such fiscal year but prior to the date such mandatory prepayment is due; provided that such
prepayments do not occur in connection with a refinancing of all or any portion of such Indebtedness; provided, further, that the Excess
Cash Flow percentage for any fiscal year with respect to which Excess Cash Flow is measured shall be reduced to (A) 50% if the Senior
Secured Net Leverage Ratio as of the last day of such fiscal year is less than or equal to 0.80:1.00 but greater than 0.60:1.00, (B) 25% if
the Senior Secured Net Leverage Ratio as of the last day of such fiscal year is less than or equal to 0.60:1.00 but greater than 0.40:1.00
and (C) 0% if the Senior Secured Net Leverage Ratio as of the last day of such fiscal year is less than or equal to 0.40:1.00.

(c) In the event that the Borrower or any Restricted Subsidiary shall receive Net Cash Proceeds from the issuance or
incurrence of Indebtedness for money borrowed (other than Indebtedness permitted under Section 6.01 (other than Refinancing
Loans)), the Borrower shall, substantially simultaneously with (and in any event not later than the first Business Day next following) the
receipt of such Net Cash Proceeds by the Borrower or such Restricted Subsidiary, apply an amount equal to 100% of such Net Cash
Proceeds to prepay outstanding Loans in accordance with Section 2.12(d).

(d) Mandatory prepayments of outstanding Loans under this Agreement shall be allocated pro rata between the
Loans, the Incremental Loans and the Refinancing Loans (unless Incremental Loans or Refinancing Loans agreed to receive less than
their pro rata share) and, if any Incremental Equivalent Debt so requires, pro rata as to such Incremental Equivalent Debt, and applied
first, to the remaining scheduled installments of principal due in respect of the Loans, Incremental Loans and the Refinancing Loans
under Sections 2.10(a), (b) and (c) in direct order of maturity against, respectively (excluding the final payments on the Maturity Date
of the Loans (or the maturity date in respect of such Incremental Loans or Refinancing Loans) under Sections 2.10(a), (b) and (c)
respectively and second, to the final payment on the Maturity Date of the Loans (or the final payment on the maturity date of such
Incremental Loans or Refinancing Loans).
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(e) The Borrower shall deliver to the Administrative Agent, at the time of each prepayment required under this

Section 2.12, (i) a certificate signed by a Responsible Officer of the Borrower setting forth in reasonable detail the calculation of the
amount of such prepayment and (ii) to the extent practicable (except in respect of prepayments required under Section 2.12(c)), at least
three (3) Business Days prior written notice of such prepayment.  Each notice of prepayment shall specify the prepayment date, the
Type of each Loan being prepaid and the principal amount of each Loan (or portion thereof) to be prepaid.  All prepayments of
Borrowings under this Section 2.12 shall be subject to Section 2.16 (and, in the case of a Repricing Transaction, Section 2.12(g)), but
shall otherwise be without premium or penalty, and shall be accompanied by accrued and unpaid interest on the principal amount to be
prepaid to but excluding the date of payment.  Each Lender may reject all or a portion of its Pro Rata Share of any mandatory
prepayment (such declined amounts, the “Declined Proceeds”) of Loans required to be made pursuant to clauses (a) and (b) of this
Section 2.12 by providing written notice (each, a “Rejection Notice”) to the Administrative Agent and the Borrower no later than
5:00 p.m., New York time, two (2) Business Days after the date of such Lender’s receipt of notice from the Administrative Agent
regarding such prepayment.  Each Rejection Notice from a given Lender shall specify the principal amount of the mandatory repayment
of Term Loans to be rejected by such Lender.  If a Lender fails to deliver a Rejection Notice to the Administrative Agent within the time
frame specified above or such Rejection Notice fails to specify the principal amount of the Loans to be rejected, any such failure will be
deemed an acceptance of the total amount of such mandatory prepayment of Loans.  Subject to the terms of the ABL Credit Agreement,
any Declined Proceeds remaining shall be retained by the Borrower (or the applicable Restricted Subsidiary) and may be applied by the
Borrower or such Restricted Subsidiary in any manner not prohibited by this Agreement.

(f)  Notwithstanding any other provisions of this Section 2.12, (A) to the extent that any or all of the Net Cash
Proceeds of any Disposition by a Foreign Subsidiary giving rise to a prepayment event pursuant to Section 2.12(a) (a “Foreign
Disposition”), or Excess Cash Flow attributable to any Foreign Subsidiary are prohibited or delayed by applicable local law from being
repatriated to the United States, an amount equal to the portion of such Net Cash Proceeds or Excess Cash Flow so affected will not be
required to be applied to repay Loans at the times provided in this Section 2.12  so long, but only so long, as the applicable local law
will not permit repatriation to the United States (Borrower hereby agreeing to cause the applicable Foreign Subsidiary to promptly take
all actions reasonably required by the applicable local law to permit such repatriation), and once such repatriation of any of such
affected Net Cash Proceeds or Excess Cash Flow is permitted under the applicable local law, an amount equal to such Net Cash
Proceeds or Excess Cash Flow will be promptly applied (net of any additional Taxes that would be payable, as reasonably estimated by
Borrower in good faith, or would be reserved if such portion of such Net Cash Proceeds or Excess Cash Flow were repatriated to fund
such repayment) to the repayment of the Loans pursuant to this Section 2.12 to the extent provided herein and (B) to the extent that
Borrower has determined in good faith that repatriation of any of or all the Net Cash Proceeds of any Foreign Disposition or Excess
Cash Flow attributable to any Foreign Subsidiary would have a material adverse Tax consequence (taking into account any foreign Tax
credit or benefit actually realized in connection with such repatriation), an amount equal to the portion of the Net Cash Proceeds or
Excess Cash Flow so affected will not be required to be applied to repay Loans at the times provided in this Section 2.12, and to the
extent the repatriation of such Net Cash Proceeds or Excess Cash Flow can later be made without having a material adverse tax
consequence, an amount equal to such portion of such Net Cash Proceeds or Excess Cash Flow will then be promptly applied (net of
any additional Taxes that would be payable, as reasonably estimated by Borrower in good faith, or would be reserved if such portion of
such Net Cash Proceeds or Excess Cash Flow were repatriated to fund such repayment) to the repayment of the Loans pursuant to this
Section 2.12 to the extent provided herein.

(g) Prepayment Premium.  Each prepayment pursuant to Section 2.11 or pursuant to this Section 2.12 for any reason,
other than a prepayment required by Section 2.12(a) or Section 2.12(b), shall
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be accompanied by a premium payable by Borrower equal to (i) if such prepayment or payment is made after the First Amendment
Effective Date but on or prior to the second anniversary of the Closing Date, 1% of the principal amount of the Loans so prepaid and
(ii) at par thereafter.

SECTION 2.13 Increased Costs.  

(a) Notwithstanding any other provision of this Agreement, if any Change in Law shall (A) subject any Lender to any
Tax (other than Indemnified Taxes, Other Taxes and Excluded Taxes), (B)  impose, modify or deem applicable any reserve, special
deposit, liquidity requirement or similar requirement against assets of, deposits with or for the account of or credit extended by any
Lender (except any such reserve requirement which is reflected in the Adjusted LIBO Rate) or (C) impose on such Lender or the
London interbank market any other condition affecting this Agreement or Eurodollar Loans made by such Lender, and the result of any
of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Loan or increase the cost to any
Lender or to reduce the amount of any sum received or receivable by such Lender hereunder (whether of principal, interest or
otherwise) by an amount deemed by such Lender to be material, then the Borrower will pay to such Lender upon demand such
additional amount or amounts as will compensate such Lender for such additional costs incurred or reduction suffered.

(b) If any Lender shall have determined that any Change in Law regarding capital adequacy or liquidity has had or
would have the effect of reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if
any, as a consequence of this Agreement or the Loans made by such Lender pursuant hereto to a level below that which such Lender or
such Lender’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s policies and
the policies of such Lender’s holding company with respect to capital adequacy and liquidity) by an amount deemed by such Lender to
be material, then from time to time the Borrower shall pay to such Lender upon demand such additional amount or amounts as will
compensate such Lender or such Lender’s holding company for any such reduction suffered.

(c) [reserved].

(d) A certificate of a Lender setting forth (i) the amount or amounts necessary to compensate such Lender or its
holding company, as applicable, and (ii) the calculations supporting such amount or amounts, as specified in Sections 2.13(a) or
2.13(b) shall be delivered to the Borrower and shall be conclusive absent manifest error.  The Borrower shall pay such Lender the
amount shown as due on any such certificate delivered by such Lender within 10 days after the Borrower’s receipt of the same.

(e) Failure or delay on the part of any Lender to demand compensation for any increased costs or reduction in
amounts received or receivable or reduction in return on capital shall not constitute a waiver of such Lender’s right to demand such
compensation; provided that the Borrower shall not be under any obligation to compensate any Lender under Sections 2.13(a) or
2.13(b) with respect to increased costs or reductions with respect to any period prior to the date that is 270 days prior to such request if
such Lender knew or would reasonably have been expected to know of the circumstances giving rise to such increased costs or
reductions and of the fact that such circumstances would result in a claim for increased compensation by reason of such increased costs
or reductions; provided, further, that the foregoing limitation shall not apply to any increased costs or reductions arising out of the
retroactive application of any Change in Law within such 270-day period. The protection of this Section 2.13 shall be available to each
Lender regardless of any possible contention of the invalidity or inapplicability of the Change in Law that shall have occurred or been
imposed.
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SECTION 2.14 Illegality.

(a) Notwithstanding any other provision of this Agreement, if any Change in Law shall make it unlawful for any
Lender to make or maintain any Eurodollar Loan or to give effect to its obligations as contemplated hereby with respect to any
Eurodollar Loan, then, by written notice to the Borrower and to the Administrative Agent:

(i) such Lender may declare that Eurodollar Loans will not thereafter (for the duration of such
unlawfulness) be made by such Lender hereunder (or be continued for additional Interest Periods) and ABR Loans will not
thereafter (for such duration) be converted into Eurodollar Loans, whereupon any request for a Eurodollar Borrowing (or to
convert an ABR Borrowing to a Eurodollar Borrowing or to continue a Eurodollar Borrowing for an additional Interest
Period) shall, as to such Lender only, be deemed a request for an ABR Loan (or a request to continue an ABR Loan as such
for an additional Interest Period or to convert a Eurodollar Loan into an ABR Loan, as the case may be), unless such
declaration shall be subsequently withdrawn; and

(ii) such Lender may require that all outstanding Eurodollar Loans made by it be converted to ABR
Loans, in which event all such Eurodollar Loans shall be automatically converted to ABR Loans as of the effective date of
such notice as provided in Section 2.14(b).

In the event any Lender shall exercise its rights under clauses (i) or (ii) above, all payments and prepayments of principal that would
otherwise have been applied to repay the Eurodollar Loans that would have been made by such Lender or the converted Eurodollar
Loans of such Lender shall instead be applied to repay the ABR Loans made by such Lender in lieu of, or resulting from the conversion
of, such Eurodollar Loans.

(b) For purposes of this Section 2.14, a notice to the Borrower by any Lender shall be effective as to each Eurodollar
Loan made by such Lender, if lawful, on the last day of the Interest Period then applicable to such Eurodollar Loan; in all other cases
such notice shall be effective on the date of receipt by the Borrower.

SECTION 2.15 Break Funding Payments.  The Borrower shall indemnify each Lender against any loss or
expense that such Lender may sustain or incur as a consequence of any event, other than a default by such Lender in the performance
of its obligations hereunder, which results in (i) such Lender receiving or being deemed to receive any amount on account of the
principal of any Eurodollar Loan prior to the end of the Interest Period in effect therefor, (ii) the conversion of any Eurodollar Loan to
an ABR Loan, or the conversion of the Interest Period with respect to any Eurodollar Loan, in each case other than on the last day of
the Interest Period in effect therefor, or (iii) any Eurodollar Loan to be made by such Lender (including any Eurodollar Loan to be made
pursuant to a conversion or continuation under Section 2.10) not being made after notice of such Loan shall have been given by the
Borrower hereunder (any of the events referred to in this clause (a) being called a “Breakage Event”).  In the case of any Breakage
Event, such loss shall include an amount equal to the excess, as reasonably determined by such Lender, of (i) its cost of obtaining funds
for the Eurodollar Loan that is the subject of such Breakage Event for the period from the date of such Breakage Event to the last day of
the Interest Period in effect (or that would have been in effect) for such Loan over (ii) the amount of interest likely to be realized by
such Lender in redeploying the funds released or not utilized by reason of such Breakage Event for such period.  Each Lender shall
provide a certificate setting forth any amount or amounts which such Lender is entitled to receive pursuant to this Section 2.15 to the
Borrower and such certificate shall be conclusive absent manifest error.  The Borrower shall pay such Lender the amount shown as due
on any such certificate within 10 days after receipt thereof.
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SECTION 2.16 Pro Rata Treatment.  Except as required under Section 2.14 or otherwise stated herein, and

except in connection with Section 2.24, or with any assignment of Loans to, or purchase of Loans by, the Borrower or any of its
Subsidiaries, each Borrowing, each payment or prepayment of principal of any Borrowing, each payment of interest on the Loans and
each conversion of any Borrowing to or continuation of any Borrowing as a Borrowing of any Type shall be allocated pro rata among
the Lenders in accordance with their respective applicable Commitments (or, if such Commitments shall have expired or been
terminated, in accordance with the respective principal amounts of their outstanding Loans). Each Lender agrees that in computing such
Lender’s portion of any Borrowing to be made hereunder, the Administrative Agent may, in its discretion, round each Lender’s
percentage of such Borrowing to the next higher or lower whole dollar amount.

SECTION 2.17 Sharing of Setoffs.  Each Lender agrees that if it shall, through the exercise of a right of
banker’s lien, setoff or counterclaim against the Borrower or any other Loan Party, or pursuant to a secured claim under Section 506 of
the Bankruptcy Code or other security or interest arising from, or in lieu of, such secured claim, received by such Lender under any
Insolvency Laws or otherwise, or by any other means, obtain payment (voluntary or involuntary) in respect of any Loan or Loans as a
result of which the unpaid principal portion of its Loans shall be proportionately less than the unpaid principal portion of the Loans of
any other Lender, it shall be deemed simultaneously to have purchased from such other Lender at face value, and shall promptly pay to
such other Lender the purchase price for, a participation in the Loans of such other Lender, so that the aggregate unpaid principal
amount of the Loans held by each Lender shall be in the same proportion to the aggregate unpaid principal amount of all Loans then
outstanding as the principal amount of its Loans prior to such exercise of banker’s lien, setoff or counterclaim or other event was to the
principal amount of all Loans outstanding prior to such exercise of banker’s lien, setoff or counterclaim or other event; provided,
however, that (i) if any such purchase or purchases or adjustments shall be made pursuant to this Section 2.17 and the payment giving
rise thereto shall thereafter be recovered, such purchase or purchases or adjustments shall be rescinded to the extent of such recovery
and the purchase price or prices or adjustment restored without interest, and (ii) the provisions of this Section 2.17 shall not be
construed to apply to any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement or
any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee
or participant (including the Borrower or any of its Subsidiaries), or to any transaction pursuant to Section 2.24 hereof.  The Borrower
expressly consents to the foregoing arrangements and agrees that any Lender holding a participation in a Loan deemed to have been so
purchased may exercise any and all rights of banker’s lien, setoff or counterclaim with respect to any and all moneys owing by the
Borrower to such Lender by reason thereof as fully as if such Lender had made a Loan directly to the Borrower in the amount of such
participation.

SECTION 2.18 Payments Generally; Allocation of Proceeds.

(a) The Borrower shall make each payment (including principal of or interest on any Borrowing or any fees or other
amounts) hereunder and under any other Loan Document not later than 2:00 p.m., New York City time, on the date when due in
immediately available Dollars, without setoff, defense or counterclaim.  Each such payment shall be made to the Administrative Agent
at its offices described in writing to the Borrower from time to time.  Any payments received by the Administrative Agent after 2:00
p.m., New York City time, may, in the Administrative Agent’s sole discretion, be deemed received on the next succeeding Business
Day.  Subject to Article VIII, the Administrative Agent shall promptly distribute to each Lender any payments received by the
Administrative Agent on behalf of such Lender.

(b) Except as otherwise expressly provided herein, whenever any payment (including principal of or interest on any
Borrowing or any fees or other amounts) hereunder or under any other
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Loan Document shall become due, or otherwise would occur, on a day that is not a Business Day, such payment may be made on the
next succeeding Business Day, and such extension of time shall in such case be included in the computation of interest or fees, if
applicable.

(c) Any proceeds of Collateral received by the Administrative Agent or the Collateral Agent after an Event of Default
has occurred and is continuing and the Administrative Agent so elects or the Required Lenders so direct, such funds shall be applied
ratably first, to pay any fees, indemnities, or expense reimbursements including amounts then due to the Administrative Agent and the
Collateral Agent from the Borrower (other than in connection with Secured Bank Services Obligations or Secured Swap Obligations)
ratably, second, to pay any fees or expense reimbursements then due to the Lenders from the Borrower (other than in connection with
Secured Bank Services Obligations or Secured Swap Obligations) ratably, third, to pay interest then due and payable on the Loans
ratably, fourth, to prepay principal on the Loans ratably, fifth, to the ratable payment of any amounts owing with respect to Secured
Bank Services Obligations and Secured Swap Obligations that are Secured Obligations (with respect to any Agent, Lender or Affiliate
thereof), sixth, to the ratable payment of any other Secured Obligation due to the Administrative Agent, the Collateral Agent or any
Lender by the Borrower, and seventh, any balance remaining after the Secured Obligations shall have been paid in full shall be paid
over to the Borrower.  Each of the Administrative Agent and the Lenders shall have the continuing and exclusive right to, after an Event
of Default has occurred and is continuing and the Administrative Agent so elects or the Required Lenders so direct, apply and reverse
and reapply any and all such proceeds and payments to any portion of the Secured Obligations.  Notwithstanding the foregoing, no
amount received from any Loan Guarantor shall be applied to any Excluded Swap Obligation of such Loan Guarantor.

SECTION 2.19 Taxes.

(a) All payments by or on account of any obligation of any Loan Party under any Loan Document shall be made
without deduction or withholding for any Taxes, except as required by applicable Requirements of Law.  If any applicable
Requirements of Law require the deduction or withholding of any Tax from any such payment by the Administrative Agent, a Loan
Party, or any other applicable withholding agent (as determined in the good faith discretion of the applicable withholding agent), then
(A) the applicable withholding agent shall be entitled to withhold or make such deductions as are determined by the applicable
withholding agent to be required, (B) the applicable withholding agent shall timely pay the full amount withheld or deducted to the
relevant Governmental Authority in accordance with applicable Requirements of Law, and (C) to the extent that the withholding or
deduction is made on account of Indemnified Taxes or Other Taxes, the sum payable by the applicable Loan Party shall be increased as
necessary so that after all such withholding or deductions are made (including such withholding or deductions applicable to additional
sums payable under this Section 2.19), the applicable Lender (or, in the case of payments made to the Administrative Agent for its own
account, the Administrative Agent) receives an amount equal to the sum it would have received had no such withholding or deduction
been made.

(b) Without limitation or duplication of the provisions of subsection (a) above, the Loan Parties shall timely pay all
Other Taxes to the relevant Governmental Authority in accordance with applicable Requirements of Law, or at the option of the
Administrative Agent timely reimburse it for the payment of any Other Taxes.

(c) Without limitation or duplication of the provisions of subsections (a) and (b) above, each of the Loan Parties shall
and does hereby jointly and severally indemnify each Lender and the Administrative Agent, and shall make payment in respect thereof
within 30 days after its receipt of a reasonably detailed written invoice therefor, for the full amount of any Indemnified Taxes (including
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.19)
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payable or paid by such Lender or the Administrative Agent or required to be withheld or deducted from a payment to such Lender or
the Administrative Agent, and any Other Taxes, and, in each case, any reasonable expenses arising therefrom or with respect thereto, in
each case, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority.  A duly executed certificate, prepared in good faith, as to the amount of such payment or liability delivered to the Borrower
by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall
be presumptively correct absent manifest error.

(d) Within 30 days after any payment of Taxes by any Loan Party to a Governmental Authority as provided in this
Section 2.19, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of any return required by applicable Requirements of Law to report such
payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e)

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to
payments made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times
prescribed by applicable Requirements of Law or reasonably requested by the Borrower or the Administrative Agent, such
properly completed and executed documentation reasonably required by the Borrower or the Administrative Agent as will
permit such payments to be made without withholding or at a reduced rate of withholding.  In addition, any Lender, if
reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation prescribed by
applicable Law or reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the
Administrative Agent to determine whether or not such Lender is subject to backup withholding or information reporting
requirements.

(ii) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent
on or prior to the date on which such Lender becomes a party to this Agreement (and from time to time thereafter
upon the reasonable request of the Borrower or the Administrative Agent), two properly completed and duly
executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally eligible to do so, deliver to the Borrower
and the Administrative Agent on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative
Agent), two properly completed and duly executed originals of whichever of the following is applicable:

a. in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the
United States is a party, IRS Form W-8BEN or W-8BEN-E;

b. IRS Form W-8ECI;

c. in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest
under Section 871(h) or 881(c) of the Code, (x) a certificate
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substantially in the form of Exhibit H-1 to the effect that such Foreign Lender is not a “bank” within the meaning
of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within the meaning of Section
881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code, and
that no interest payments under any Loan Documents are effectively connected with such Foreign Lender’s
conduct of a U.S. trade or business (a “U.S. Tax Compliance Certificate”) and (y) IRS Form W-8BEN or W-8BEN-
E; or

d. to the extent a Foreign Lender is not the beneficial owner (for example, where the Lender
is a partnership or a participating Lender), IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-
8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit H-2 or Exhibit
H-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that
if the Foreign Lender is a partnership (and not a participating Lender) and one or more direct or indirect partners of
such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax
Compliance Certificate substantially in the form of Exhibit H-4 on behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent it is legally eligible to do so, deliver to the Borrower
and the Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the
date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter
upon the reasonable request of the Borrower or the Administrative Agent), executed copies (or, if required by
applicable Requirements of Law, originals) of any other form prescribed by applicable Requirements of Law as a
basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with
such supplementary documentation as may be prescribed by applicable Requirements of Law to permit the
Borrower or the Administrative Agent to determine the withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such
Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by Law and at
such time or times reasonably requested by the Borrower or the Administrative Agent such documentation
prescribed by applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary
for the Borrower and the Administrative Agent to comply with their obligations under FATCA, to determine
whether such Lender has complied with such Lender’s obligations under FATCA and to determine the amount, if
any, to deduct and withhold from such payment.  Solely for purposes of this clause (D), “FATCA” shall include
any amendments made to FATCA after the date of this Agreement.

(iii) Each Lender agrees that if any documentation it previously delivered pursuant to this Section 2.19
expires or becomes obsolete or inaccurate in any respect, it shall update such documentation or promptly notify the Borrower
and the Administrative Agent in writing of its legal ineligibility to do so.
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(iv) Notwithstanding anything to the contrary in this Section 2.19(e), a Lender shall not be required to

deliver any documentation pursuant to this Section 2.19(e) that such Lender is not legally eligible to deliver. Each Lender
hereby authorizes the Administrative Agent to deliver to the Loan Parties and to any successor Administrative Agent any
documentation provided by such Lender pursuant to this Section 2.19(e).

(f) If any Lender or the Administrative Agent determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified by any Loan Party or with respect to which any Loan Party has paid
additional amounts pursuant to this Section 2.19, it shall pay to the applicable Loan Party an amount equal to such refund (but only to
the extent of indemnity payments made, or additional amounts paid, by such Loan Party under this Section 2.19 with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) incurred by such Lender or the Administrative
Agent, as applicable, and without interest (other than any interest paid by the relevant Governmental Authority with respect to such
refund), provided that such Loan Party, upon the request of such Lender of the Administrative Agent, as applicable, shall repay the
amount paid over to such Loan Party (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to
such Lender of the Administrative Agent in the event such Lender or the Administrative Agent is required to repay such refund to such
Governmental Authority.  Notwithstanding anything to the contrary in this subsection, in no event will the applicable Lender or the
Administrative Agent be required to pay any amount to the applicable Loan Party pursuant to this subsection the payment of which
would place such Lender or the Administrative Agent, as applicable, in a less favorable net after-Tax position than such Lender or the
Administrative Agent would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had never been
paid.  This subsection shall not be construed to require any Lender or the Administrative Agent to make available its tax returns (or any
other information relating to its taxes that it deems confidential) to any Loan Party or any other Person.

SECTION 2.20 Mitigation Obligations; Replacement of Lenders.

(a) In the event (i) any Lender delivers a certificate requesting compensation pursuant to Section 2.13, (ii) any Lender
delivers a notice described in Section 2.14, (iii) the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority on account of any Lender pursuant to Section 2.19 or (iv) any Lender refuses to consent to any amendment
(any such Lender whose consent is necessary but not obtained being referred to herein as a “Non-Consenting Lender”), waiver or other
modification of any Loan Document requested by the Borrower that requires the consent of a greater percentage of the Lenders than the
Required Lenders and such amendment, waiver or other modification is consented to by the Required Lenders, then, in each case, the
Borrower may, at its sole expense and effort (including with respect to the processing and recordation fee referred to in Section 9.04(c)
(iii)), upon notice to such Lender and the Administrative Agent, require such Lender to transfer and assign, without recourse (in
accordance with and subject to the restrictions contained in Section 9.04), all of its interests, rights and obligations under this
Agreement (or, in the case of clause (iv) above, all of its interests, rights and obligations with respect to the Class of Loans or
Commitments that is the subject of the related consent, amendment, waiver or other modification) to an assignee (other than an
Ineligible Institution) that shall assume such assigned obligations and, with respect to clause (iv) above, shall consent to such requested
amendment, waiver or other modification of any Loan Documents (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (x) such assignment shall not conflict with any law, rule or regulation or order of any court or other
Governmental Authority having jurisdiction, (y) the Borrower shall have received the prior written consent of the Administrative Agent,
which consent shall not unreasonably be withheld or delayed, and (z) the Borrower or such assignee shall have paid to the affected
Lender in immediately available funds an amount equal to the
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sum of the principal of and interest accrued to the date of such payment on the outstanding Loans of such Lender plus all fees and other
amounts accrued for the account of such Lender hereunder with respect thereto (including any amounts under 2.13, 2.14 and 2.19 and,
in the case of any such assignment occurring prior to the second anniversary of the Closing Date, the prepayment fee pursuant to
Section 2.12(g) (with such assignment being deemed to be a voluntary prepayment for purposes of determining the applicability of
Section 2.12(g), such amount to be payable by the Borrower)); provided, further, that if prior to any such transfer and assignment the
circumstances or event that resulted in such Lender’s claim for compensation under Section 2.13, notice under Section 2.14 or the
amounts paid pursuant to Section 2.19, as the case may be, cease to cause such Lender to suffer increased costs or reductions in
amounts received or receivable or reduction in return on capital, or cease to have the consequences specified in Section 2.14, or cease
to result in amounts being payable under Section 2.19, as the case may be (including as a result of any action taken by such Lender
pursuant to Section 2.20(b)), or if such Lender shall waive its right to claim further compensation under Section 2.13 in respect of such
circumstances or event or shall withdraw its notice under Section 2.14 or shall waive its right to further payments under Section 2.19 in
respect of such circumstances or event or shall consent to the proposed amendment, waiver, consent or other modification, as the case
may be, then such Lender shall not thereafter be required to make any such transfer and assignment hereunder.  Each Lender hereby
grants to the Administrative Agent an irrevocable power of attorney (which power is coupled with an interest) to execute and deliver,
on behalf of such Lender, as assignor, any Assignment and Assumption necessary to effectuate any assignment of such Lender’s
interests hereunder in the circumstances contemplated by this Section 2.20(a).

(b) If (i) any Lender shall request compensation under Section 2.13, (ii) any Lender delivers a notice described in
Section 2.14 or (iii) the Borrower is required to pay any additional amount to any Lender or any Governmental Authority on account of
any Lender pursuant to Section 2.19, then such Lender shall use reasonable efforts (which shall not require such Lender to incur an
unreimbursed loss or unreimbursed cost or expense or otherwise take any action inconsistent with its internal policies or legal or
regulatory restrictions or suffer any disadvantage or burden deemed by it to be significant) (x) to file any certificate or document
reasonably requested in writing by the Borrower or (y) to assign its rights and delegate and transfer its obligations hereunder to another
of its offices, branches or affiliates, if such filing or assignment would reduce its claims for compensation under Section 2.13 or enable
it to withdraw its notice pursuant to Section 2.14 or would reduce amounts payable pursuant to Section 2.19, as the case may be, in the
future.  The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such
filing or assignment, delegation and transfer.

SECTION 2.21 Returned Payments.  If after receipt of any payment which is applied to the payment of all
or any part of the Obligations, the Administrative Agent, the Collateral Agent or any Lender is for any reason compelled to surrender
such payment or proceeds to any Person because such payment or application of proceeds is invalidated, declared fraudulent, set aside,
determined to be void or voidable as a preference, impermissible setoff, or a diversion of trust funds, or for any other reason, then the
Obligations or part thereof intended to be satisfied shall be revived and continued and this Agreement shall continue in full force as if
such payment or proceeds had not been received by the Administrative Agent, the Collateral Agent or such Lender.  The provisions of
this Section 2.21 shall be and remain effective notwithstanding any contrary action which may have been taken by the Administrative
Agent, the Collateral Agent or any Lender in reliance upon such payment or application of proceeds.  The provisions of this Section
2.21 shall survive the termination of this Agreement.

SECTION 2.22 [Reserved].  
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SECTION 2.23 Incremental Loans.

(a) The Borrower may, by written notice to the Administrative Agent from time to time, request Incremental Loan
Commitments for additional term loans in an amount not to exceed the Incremental Loan Amount from one or more Incremental
Lenders (other than an Ineligible Institution).  Such notice shall set forth (i) the amount of the Incremental Loan Commitments being
requested (which shall be in minimum increments of $1,000,000 and a minimum amount of $5,000,000 or such lesser amount equal to
the remaining Incremental Loan Amount), (ii) the date on which such Incremental Loan Commitments are requested to become
effective (which shall not be less than 10 Business Days nor more than 60 days after the date of such notice), and (iii) whether such
Incremental Loan Commitments are commitments to make additional Initial Term Loans (an “Initial Term Loan Increase”) or
commitments to make term loans with terms different from the Loans (“Incremental Loans”).  Incremental Loans shall be (A) secured
by the Collateral on a pari passu basis with the Liens securing the Initial Term Loans, (B) secured by the Collateral on a junior basis to
the Liens securing the Initial Term Loans or (C) unsecured.  

(b) The Borrower may seek Incremental Loan Commitments from existing Lenders (each of which shall be entitled to
agree or decline to participate in its sole discretion) and additional banks, financial institutions and other institutional lenders who will
become Incremental Lenders in connection therewith; provided that the Borrower and the Administrative Agent shall have consented to
such additional banks, financial institutions and other institutional lenders to the extent the consent of the Borrower or the
Administrative Agent, as applicable, would be required if such institution were receiving an assignment of Loans pursuant to Section
9.04 (provided, further, that the consent of the Administrative Agent shall not be required with respect to an additional bank, financial
institution, or other institutional lender that is an Affiliate of a Lender or an Approved Fund of a Lender).  The Borrower and each
Incremental Lender shall execute and deliver to the Administrative Agent an Incremental Loan Assumption Agreement and such other
documentation as the Administrative Agent shall reasonably specify to evidence the Incremental Loan Commitment of each
Incremental Lender.  In any event, (i) the final maturity date of any Incremental Loans shall be no earlier than the Maturity Date, (ii) the
Weighted Average Life to Maturity of the Incremental Loans shall be no shorter than the remaining Weighted Average Life to Maturity
of the Initial Term Loans (which, for purposes hereof, shall be calculated as though no prepayments which reduce amortization on the
Initial Term Loans have been made), (iii) such Incremental Loans may participate on a pro rata basis or less than a pro rata basis in any
mandatory prepayments of the Initial Term Loans hereunder, (iv) with respect to any Incremental Loans secured by the Collateral on a
pari passu basis with the Liens securing the Initial Term Loans, the All‑In Yield applicable to such Incremental Loans shall not be
greater than the applicable All‑In Yield payable pursuant to the terms of this Agreement as amended through the date of such
calculation with respect to Initial Term Loans, plus 50 basis points per annum unless the Applicable Margin (together with, as provided
in the proviso below, the LIBO Rate or Alternate Base Rate floor) with respect to the Initial Term Loans is increased so as to cause the
then applicable All‑In Yield under this Agreement on the Initial Term Loans to equal the All‑In Yield then applicable to the Incremental
Loans, minus 50 basis points per annum; provided that any increase in All‑In Yield on the Initial Term Loans due to the application of a
LIBO Rate or Alternate Base Rate floor on any Incremental Loan shall be effected solely through an increase in (or implementation of,
as applicable) the LIBO Rate or Alternate Base Rate floor applicable to such Initial Term Loans, (v) such Incremental Loans shall not be
subject to any Guarantee by any Person other than a Loan Party, (vi) such Incremental Loans shall not be secured by a Lien on any
asset other than Collateral, (vii) unless such Incremental Loans are unsecured, such Incremental Loans shall be subject to the
Intercreditor Agreement and other intercreditor arrangements reasonably acceptable to the Administrative Agent, and (viii) if the
covenants and events of default of any such Indebtedness (excluding, for the avoidance of doubt, interest rates, interest margins, rate
floors, fees, funding discounts, original issue discounts and voluntary prepayment or voluntary redemption premiums and terms) (when
taken as a whole) are materially more favorable to the lenders or holders providing such Incremental
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Loans than those applicable to the Initial Term Loans (when taken as a whole) (other than covenants or other provisions applicable only
to periods after the Latest Maturity Date at the time of incurrence, issuance or obtainment of such Incremental Loans), the Initial Term
Loans will be modified to reflect such more favorable terms (taken as a whole) and the Borrower and the Administrative Agent may
amend this Agreement for such purpose without the consent of any other party hereto.  The Administrative Agent shall promptly notify
each Lender as to the effectiveness of each Incremental Loan Assumption Agreement.  Notwithstanding anything in Section 9.02 to the
contrary, each of the parties hereto hereby agrees that, upon the effectiveness of any Incremental Loan Assumption Agreement, this
Agreement shall be deemed amended to the extent (but only to the extent) necessary to reflect the existence and terms of the
Incremental Loan Commitment and the Incremental Loans evidenced thereby, and the Administrative Agent and the Borrower may
revise this Agreement to evidence such amendments. Incremental Loans shall have the same guarantees as, and to the extent secured,
be secured by Liens on the same assets as those assets that secure the Initial Term Loans.

(c) Notwithstanding the foregoing, no Incremental Loan Commitment shall become effective under this Section 2.23
unless (i) on the date of such effectiveness, (x) the representations and warranties set forth in Article III and in each other Loan
Document shall be true and correct in all material respects (or in all respects to the extent qualified by materiality or Material Adverse
Effect) on and as of such date with the same effect as though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date, in which case such representations and warranties shall be true and correct in all material
respects (or in all respects to the extent qualified by materiality or Material Adverse Effect) on and as of such earlier date and (y) at the
time of and immediately after the giving effect to the Borrowing of Incremental Loans, no Default or Event of Default shall have
occurred and be continuing, and the Administrative Agent shall have received a certificate to that effect dated such date and executed
by a Responsible Officer of the Borrower, (ii) all fees and expenses owing to the Administrative Agent and the Incremental Lenders in
respect of such increase shall have been paid, and (iii) except as otherwise specified in the applicable Incremental Loan Assumption
Agreement, the Administrative Agent shall have received (with sufficient copies for each of the Incremental Lenders) legal opinions,
board resolutions and other closing certificates reasonably requested by the Administrative Agent and reasonably consistent with those
delivered on the Closing Date under Section 4.01.

(d) Each of the parties hereto hereby agrees that the Administrative Agent may, in consultation with the Borrower,
take any and all action as may be reasonably necessary to ensure that all Initial Term Loan Increases, when originally made, are
included in each Borrowing of outstanding Initial Term Loans on a pro rata basis.  This may be accomplished by requiring each
outstanding Eurodollar Borrowing to be converted into an ABR Borrowing on the date of each Initial Term Loan Increase, or by
allocating a portion of each Incremental Loan to each outstanding Eurodollar Borrowing on a pro rata basis.  Any conversion of
Eurodollar Loans to ABR Loans required by the preceding sentence shall be subject to Section 2.15.  If any Initial Term Loan Increase
is to be allocated to an existing Interest Period for a Eurodollar Borrowing, then the interest rate thereon for such Interest Period and the
other economic consequences thereof shall be as set forth in the applicable Incremental Loan Assumption Agreement.  In addition, in
connection with any Initial Term Loan Increase the scheduled amortization payments under Section 2.10(a) required to be made after
the making of such Initial Term Loan Increase shall be ratably increased by the aggregate principal amount of such Initial Term Loans
and shall be further increased for all Lenders on a pro rata basis to the extent necessary to avoid any reduction in the amortization
payments to which the Lenders were entitled before such recalculation.

-65-



 
(e) Limited Condition Acquisitions.  Notwithstanding the foregoing provisions of this Section 2.23 or any other

provision of this Agreement or any Incremental Loan Assumption Agreement:

(i) if the proceeds of any Incremental Loan are intended to be applied to finance a Limited Condition
Acquisition, to the extent the Lenders providing such Incremental Loans agree, the conditions precedent to Borrower’s right
to request such Incremental Loan for a Limited Condition Acquisition may be limited to the following:  at the date of closing
of such Limited Condition Acquisition and the funding of the applicable Incremental Loan, (A) no Event of Default under
clause (a), (h) or (i) of Article VII shall have occurred and be continuing, (B) the only representations and warranties the
accuracy of which shall be a condition to funding such advance shall be the customary “specified representations” and the
representations of the seller or the target company (as applicable) included in the acquisition agreement related to such
Limited Condition Acquisition that are material to the interests of the Lenders and only to the extent that the Borrower or its
applicable Restricted Subsidiary has the right to terminate its obligations under such acquisition agreement or decline to
consummate such Limited Condition Acquisition as a result of a failure of such representations to be accurate, and

(ii) in the case of the incurrence of any Indebtedness or Liens or the making of any Investments,
Restricted Payments, prepayments of Indebtedness, Dispositions or fundamental changes or the designation of any
Unrestricted Subsidiaries in connection with a Limited Condition Acquisition, the relevant ratios and baskets shall be
determined, and any condition regarding the absence of any Default or Event of Default shall be tested, as of the date the
definitive acquisition agreements for such Limited Condition Acquisition are entered into and calculated as if the acquisition
and other pro forma events in connection therewith were consummated on such date and giving effect on a pro forma basis
thereto and to any other asset sales or other dispositions or investments or acquisitions or pro forma events, as the case may
be, in the manner described under the definition of “Fixed Charge Coverage Ratio”; provided that in connection with the
calculation of any ratio or basket with respect to the incurrence of any Indebtedness or Liens or the making of any
Investments, Restricted Payments, prepayments of Indebtedness, Dispositions or fundamental changes or the designation of
any Unrestricted Subsidiary on or following such date and prior to the earlier of the date on which such Limited Condition
Acquisition is consummated or the definitive agreements for such Limited Condition Acquisition is terminated, with respect
to any such transaction other than in connection with such Limited Condition Acquisition, any such ratio shall be calculated
on a pro forma basis in the manner described above (A) assuming such Limited Condition Acquisition and other pro forma
events in connection therewith (including any incurrence of Indebtedness) have been consummated and (B) assuming such
Limited Condition Acquisition and other pro forma events in connection therewith (including any incurrence of
indebtedness) have not been consummated.

SECTION 2.24 Refinancing Amendments.

(a) Notwithstanding anything to the contrary in this Agreement, including Section 2.17 (which provisions shall not be
applicable to this Section 2.24), the Borrower may by written notice to the Administrative Agent establish one or more additional
tranches of term loans under this Agreement (such loans, “Refinancing Loans”), all Net Cash Proceeds of which are used to refinance in
whole or in part any Class of Loans pursuant to Section 2.12(c).  Each such notice shall specify the date (each, a “Refinancing Effective
Date”) on which the Borrower proposes that the Refinancing Loans shall be made, which shall be a date not earlier than five (5)
Business Days after the date on which such notice is delivered to the Administrative Agent (or such shorter period agreed to by the
Administrative Agent in its sole discretion); provided that:
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(i) before and after giving effect to the borrowing of such Refinancing Loans on the Refinancing

Effective Date (A) the representations and warranties set forth in Article III and in each other Loan Document shall be true
and correct in all material respects (or in all respects to the extent qualified by materiality or Material Adverse Effect) on and
as of such date with the same effect as though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date, in which case such representations and warranties shall be true and correct in all
material respects (or in all respects to the extent qualified by materiality or Material Adverse Effect) on and as of such earlier
date, (B) no Default or Event of Default shall have occurred and be continuing, and the Administrative Agent shall have
received a certificate as to the accuracy of the matters set forth in clauses (A) and (B) dated such date and executed by a
Responsible Officer of the Borrower;

(ii) the final maturity date of the Refinancing Loans shall be no earlier than the date that is 91 days after
the Maturity Date;

(iii) the Weighted Average Life to Maturity of such Refinancing Loans shall be no shorter than 91 days
after the then-remaining Weighted Average Life to Maturity of the Initial Term Loans (which, for purposes hereof, shall be
calculated as though no prepayments which reduce amortization on the Initial Term Loans have been made);

(iv) the aggregate principal amount of the Refinancing Loans shall not exceed the outstanding principal
amount of the refinanced Loans plus amounts used to pay fees, premiums, costs and expenses (including original issue
discount) and accrued interest associated therewith;

(v) if all other terms applicable to such Refinancing Loans (other than provisions relating to original
issue discount, upfront fees, interest rates and any other pricing terms (which original issue discount, upfront fees, interest
rates and other pricing terms shall not be subject to the provisions set forth in Section 2.23(b)(iii)) and optional prepayment or
mandatory prepayment or redemption terms, which shall be as agreed between the Borrower and the Lenders providing such
Refinancing Loans) taken as a whole shall (as determined by the Borrower in good faith) be more restrictive to the Borrower
and its Restricted Subsidiaries than, the terms, taken as a whole, applicable to the Loans being refinanced, then, except to the
extent such covenants and other terms apply solely to any period after the Latest Maturity Date, the Loans will be modified to
reflect such more restrictive terms (taken as a whole) and the Borrower and the Administrative Agent may amend this
Agreement for such purpose without the consent of any other party hereto;

(vi) there shall be no borrower (other than the Borrower) and no guarantors (other than the Loan
Guarantors) in respect of such Refinancing Loans;

(vii) Refinancing Loans shall not be secured by any asset other than the Collateral; and

(viii) Refinancing Loans may participate on a pro rata basis or on a less than pro rata basis (but not on a
greater than pro rata basis) in any mandatory prepayments (other than as provided otherwise in the case of such prepayments
pursuant to Section 2.12(c)) hereunder, as specified in the applicable Refinancing Amendment.

(b) The Borrower may approach any Lender or any other person (other than an Ineligible Institution) pursuant to
Section 9.04 to provide all or a portion of the Refinancing Loans; provided, that any Lender offered or approached to provide all or a
portion of the Refinancing Loans may elect or decline, in its sole discretion, to provide a Refinancing Loan.  Any Refinancing Loans
made on any
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Refinancing Effective Date shall be designated an additional Class of Loans for all purposes of this Agreement; provided, further, that
any Refinancing Loans may, to the extent provided in the applicable Refinancing Amendment governing such Refinancing Loans, be
designated as an increase in any previously established Class of Loans made to the Borrower.

(c) The Borrower, the Administrative Agent and each Lender providing the applicable Refinancing Loans shall
execute and deliver to the Administrative Agent an amendment to this Agreement in form reasonably satisfactory to the Administrative
Agent and the Borrower (a “Refinancing Amendment”) and such other documentation as the Administrative Agent shall reasonably
specify to evidence such Refinancing Loans.  Notwithstanding anything to the contrary set forth in this Agreement or any other Loan
Document (including without limitation this Section 2.24), (i) the aggregate amount of Refinancing Loans will not be included in the
calculation of clause (i) of the definition of Incremental Loan Amount, (ii) Refinancing Loans shall be in integral multiples of
$1,000,000 and be in an aggregate principal amount that is not less than $10,000,000, or, in each case, a lesser amount if such lesser
amount constitutes the remaining balance of the Class of Loans being refinanced or as may be reasonably be agreed to by the
Administrative Agent, (iii) there shall be no condition to any incurrence of any Refinancing Loan at any time or from time to time other
than those set forth in Section 2.24(a) above, and (iv) all Refinancing Loans and all obligations in respect thereof shall be Obligations
under this Agreement and the other Loan Documents that rank equally and ratably in right of security with the Loans and other
Obligations.

For the avoidance of doubt, all Net Cash Proceeds from the incurrence of Refinancing Loans (other than solely by means of
extending or renewing then existing Refinancing Loans without resulting in any Net Cash Proceeds), shall be applied to the payment of
the Loans being refinanced no later than three (3) Business Days after the date on which such Refinancing Loans are incurred.

ARTICLE III

Representations and Warranties

Each Loan Party represents and warrants to the Lenders that:

SECTION 3.01 Organization; Powers.  Each of the Loan Parties and each of its Restricted Subsidiaries is
duly organized or incorporated, validly existing and in good standing under the laws of the jurisdiction of its organization or
incorporation, has all requisite power and authority to carry on its business as now conducted and is qualified to do business in, and is
in good standing in, every jurisdiction where such qualification is required, except where the failure to (a) in the case of a non-Loan
Party, be in good standing or have such power and authority, or (b) in the case of any Loan Party or Restricted Subsidiary, be so
qualified, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.

SECTION 3.02 Authorization; Enforceability.  The Transactions are within each Loan Party’s organizational
powers and have been duly authorized by all necessary organizational actions.  The Loan Documents to which each Loan Party is a
party have been duly executed and delivered by such Loan Party and constitute a legal, valid and binding obligation of such Loan
Party, enforceable in accordance with its terms, subject to Insolvency Laws, moratorium or other laws affecting creditors’ rights
generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

SECTION 3.03 Governmental Approvals; No Conflicts.  The Transactions (a) do not require any consent or
approval of, registration or filing with, or any other action by, any Governmental

-68-



 
Authority, except such as have been obtained or made and are in full force and effect and except for filings necessary to perfect Liens
created pursuant to the Loan Documents, (b) will not violate any Requirement of Law applicable to any Loan Party or any of its
Restricted Subsidiaries, (c) will not violate or result in a default under any material indenture, material agreement or other material
instrument binding upon any Loan Party or any of its Restricted Subsidiaries or its assets, or give rise to a right thereunder to require
any payment to be made by any Loan Party or any of its Restricted Subsidiaries, and (d) will not result in the creation or imposition of
any Lien on any asset of any Loan Party or any of its Restricted Subsidiaries, except Permitted Liens or Liens created pursuant to the
Loan Documents, except, in the case of clauses (a) or (b), to the extent the lack of such consent, approval, registration, filing or action,
or the occurrence of such violation or default, would not reasonably be expected to have a Material Adverse Effect.

SECTION 3.04 Financial Condition; No Material Adverse Change.

(a) The Company has heretofore furnished to the Lenders its consolidated balance sheet and statements of income,
stockholders equity and cash flows (i) as of and for the fiscal year ended December 31, 2016, and (ii) as of and for the fiscal quarter
and the portion of the fiscal year ended April 1, 2017 and July 1, 2017.  Such financial statements present fairly, in all material respects,
the financial position and results of operations and cash flows of the Company and its consolidated subsidiaries as of such dates and for
such periods in accordance with GAAP, subject to year-end audit adjustments and the absence of footnotes in the case of the statements
referred to in clause (ii) above.  Except as set forth on Schedule 3.06 and except as otherwise permitted under this Agreement, neither
the Company nor any of its consolidated subsidiaries has any material Guarantee obligations, or any long‑term leases or unusual
forward or long‑term commitments, including any interest rate or foreign currency swap or exchange transaction or other obligation in
respect of derivatives, in each case that are required by GAAP to be reflected or reserved against on a balance sheet of the Borrower
and its Restricted Subsidiaries, other than those that are reflected in the most recent financial statements referred to in this paragraph.

(b) Except for the Disclosed Matters, no event, change or condition has occurred that has had, or would reasonably be
expected to have, a Material Adverse Effect, since December 31, 2016.

SECTION 3.05 Properties.

(a) Each of the Loan Parties and its Restricted Subsidiaries has good and indefeasible title to, or valid leasehold
interests in, all its real and personal property, free of all Liens other than Permitted Liens, except where failure would not reasonably be
expected to have a Material Adverse Effect.

(b) Each Loan Party and its Restricted Subsidiaries owns, or is licensed to use, all material Intellectual Property that is
necessary to its business as currently conducted and the use thereof by the Loan Parties and its Restricted Subsidiaries does not infringe
in any material respect upon the rights of any other Person.

SECTION 3.06 Litigation and Environmental Matters.

(a) There are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against
or, to the knowledge of any Loan Party, threatened against or affecting the Loan Parties or any of their Restricted Subsidiaries (i) as to
which there is a reasonable possibility of an adverse determination and that, if adversely determined, would reasonably be expected,
individually or in the aggregate, to result in a Material Adverse Effect (other than the Disclosed Matters) or (ii) that involve this
Agreement or the Transactions.
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(b) Except for the Disclosed Matters (i) no Loan Party nor any of its Restricted Subsidiaries has received notice of any

claim with respect to any material Environmental Liability or knows of any basis for any material Environmental Liability and (ii)
except with respect to any other matters that, individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect, no Loan Party nor any of its Restricted Subsidiaries (1) has failed to comply with any applicable Environmental Law or
to obtain, maintain or comply with any permit, license or other approval required under any Environmental Law or (2) has become
subject to any Environmental Liability.

SECTION 3.07 Compliance with Laws and Agreements.  Each Loan Party and its Restricted Subsidiaries is
in compliance with all Requirements of Law applicable to it or its property and all indentures, agreements and other instruments binding
upon it or its property, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in
a Material Adverse Effect.

SECTION 3.08 Investment Company Status.  No Loan Party nor any of its Restricted Subsidiaries is an
“investment company” as defined in, or subject to regulation under, the Investment Company Act of 1940.

SECTION 3.09 Taxes.  Except as would not reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect, (a) each Loan Party and its Restricted Subsidiaries has timely filed or caused to be filed all Tax returns
and reports required to have been filed and has paid or caused to be paid all Taxes required to have been paid by it (including in its
capacity as a withholding agent), except Taxes that are being contested in good faith by appropriate proceedings and for which such
Loan Party or such Restricted Subsidiary, as applicable, has set aside on its books adequate reserves in accordance with GAAP and (b)
there are no Liens for Taxes on any assets of the Borrower and its Restricted Subsidiaries, except for Taxes (i) that are not yet
delinquent or (ii) that are being contested in good faith by appropriate proceedings and for which such Loan Party or such Restricted
Subsidiary, as applicable, has set aside on its books adequate reserves in accordance with GAAP.

SECTION 3.10 ERISA; Benefit Plans.

(a) Except for Disclosed Matters, no ERISA Event has occurred or is reasonably expected to occur that, when taken
together with all other such ERISA Events for which liability is reasonably expected to occur, would reasonably be expected to result in
a Material Adverse Effect.  Each Loan Party and ERISA Affiliate is in compliance with the applicable provisions of ERISA, the Code
and any other federal, state or local laws relating to the Plans, and with all regulations and published interpretations thereunder, except
as could not reasonably be expected to result in a Material Adverse Effect.  The present value of all accumulated benefit obligations
under each Plan that is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code (based on the assumptions used
for purposes of Accounting Standards Codification Topic 715-30) did not, as of the date of the most recent financial statements
reflecting such amounts, exceed the fair market value of the assets of such Plan by an amount which would reasonably be expected to
result in a Material Adverse Effect.

(b) Except as, individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect, (i)
all employer and employee contributions (including insurance premiums) required by applicable law or by the terms of any Foreign
Benefit Arrangement or Foreign Plan (including any policy held thereunder) have been made, or, if applicable, accrued in accordance
with normal accounting practices; (ii) the accrued benefit obligations of each Foreign Plan (based on those assumptions used to fund
such Foreign Plan) with respect to all current and former participants do not exceed the assets of such Foreign Plan; (iii) each Foreign
Plan that is required to be registered has been registered and has been maintained in good standing with applicable regulatory
authorities; and (iv) each
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such Foreign Benefit Arrangement and Foreign Plan is in compliance (A) with all provisions of applicable law and all applicable
regulations and regulatory requirements (whether discretionary or otherwise) and published interpretations thereunder with respect to
such Foreign Benefit Arrangement or Foreign Plan and (B) with the terms of such Foreign Plan or Foreign Benefit Arrangement.

SECTION 3.11 Disclosure.  

(a) The Borrower has disclosed all matters known to it that, individually or in the aggregate, would reasonably be
expected to result in a Material Adverse Effect.  None of the reports, financial statements, certificates or other information furnished by
or on behalf of any Loan Party to the Administrative Agent or any Lender in connection with the negotiation of this Agreement or any
other Loan Document (as modified or supplemented by other information so furnished), when taken as a whole, contains any material
misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, and taken as a whole, not misleading; provided that, with respect to projections, financial estimates, forecasts
and other forward-looking information, (collectively, the “Projections”) the Borrower represents only that such information was
prepared in good faith based upon assumptions that were believed by the Borrower to be reasonable at the time such Projections were
furnished, it being understood and agreed that Projections are not a guarantee of financial performance and actual results may differ
from Projections and such differences may be material.

(b) If the Borrower has provided a Beneficial Ownership Certification to any Lender in connection with this
Agreement on or prior to the First Amendment Effective Date, as of the First Amendment Effective Date, to the best knowledge of the
Borrower, the information included in such Beneficial Ownership Certification is true and correct in all respects.

SECTION 3.12 No Default.  No Loan Party nor any of its Restricted Subsidiaries is in default in the
performance, observance or fulfillment of any of the obligations, covenants or conditions contained in any agreement, instrument or
other undertaking to which such Person is a party or by which it or any of its property is bound in any respect that would reasonably be
expected to have a Material Adverse Effect.  No Default or Event of Default has occurred and is continuing.

SECTION 3.13 Solvency.

(a) Immediately after the consummation of the Transactions to occur on the Closing Date, (i) the fair value of the
assets of the Borrower and its Restricted Subsidiaries, taken as a whole, at a fair valuation, will exceed the fair value of the debts and
liabilities thereof, whether subordinated, contingent or otherwise; (ii) the present fair saleable value of the property of the Borrower and
its Restricted Subsidiaries, taken as a whole will be greater than the amount that will be required to pay the probable liability of the
debts and other liabilities thereof, whether subordinated, contingent or otherwise, as such debts and other liabilities become absolute
and matured; (iii) the Borrower and its Restricted Subsidiaries, taken as a whole, will be able to pay their debts and liabilities,
subordinated, contingent or otherwise, as such debts and liabilities become due, absolute and matured; and (iv) the Borrower and its
Restricted Subsidiaries, taken as a whole, will not have unreasonably small capital with which to conduct the business in which they are
engaged as such business is now conducted and is proposed to be conducted after the Closing Date.

(b) The Borrower and its Restricted Subsidiaries, taken as a whole, do not intend to incur debts beyond their ability to
pay such debts as they mature, taking into account the timing of and amounts of cash to be received thereby and the timing of the
amounts of cash to be payable on or in respect of Indebtedness thereof.
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SECTION 3.14 Insurance.  The Borrower has delivered or made available to the Administrative Agent lists

of all material insurance policies of any nature maintained, as of the Closing Date, for current occurrences by each Loan Party.

SECTION 3.15 Capitalization and Subsidiaries.  The Borrower has delivered or made available to the
Administrative Agent a correct and complete list of the name and relationship to the Company of each and all of the Company’s
subsidiaries.  Except as would not reasonably be expected to result in a Material Adverse Effect, all of the issued and outstanding
Capital Stock owned by any Loan Party in its subsidiaries has been (to the extent such concepts are relevant with respect to such
ownership interests) duly authorized and issued and is fully paid and non-assessable.

SECTION 3.16 Employment Matters.  Except as would not reasonably be expected to result in a Material
Adverse Effect, (a) there are no strikes, lockouts or slowdowns, and no unfair labor practice charges, against any Loan Party or its
Restricted Subsidiaries pending or, to the knowledge of the Borrower, threatened, (b) the terms and conditions of employment, hours
worked by and payments made to employees of the Loan Parties and their Restricted Subsidiaries have not been in violation of the Fair
Labor Standards Act, or any other applicable federal, provincial, territorial, state, local or foreign law dealing with such matters and (c)
all payments due from any Loan Party or any of its Restricted Subsidiaries, or for which any claim may be made against any Loan Party
or any of its Restricted Subsidiaries, on account of wages, vacation pay and employee health and welfare insurance and other benefits,
have been paid or accrued as a liability on the books of the Loan Party or such Restricted Subsidiary.

SECTION 3.17 Anti-Corruption Laws and Sanctions.  The Company has implemented and maintains in
effect policies and procedures designed to ensure compliance by the Company, its Restricted Subsidiaries and their respective directors,
officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and the Company, its Restricted Subsidiaries and
their respective officers and directors, and to the knowledge of the Company its employees and agents, are in compliance with Anti-
Corruption Laws and applicable Sanctions in all material respects and are not knowingly engaged in any activity that would reasonably
be expected to result in the Borrower being designated a Sanctioned Person.  None of (a) the Company, any Restricted Subsidiary or to
the knowledge of the Company or such Restricted Subsidiary any of their respective directors, officers or employees, or (b) to the
knowledge of the Company, any agent of the Company or any Restricted Subsidiary that will act in any capacity in connection with or
benefit from the credit facility established hereby, is a Sanctioned Person.  The Transactions will not violate Anti-Corruption Laws or
applicable Sanctions.
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ARTICLE IV

Conditions

SECTION 4.01 Closing Date.  The obligations of the Lenders to make Loans under this Agreement on the
Closing Date shall not become effective until the date on which each of the following conditions are satisfied (or waived in accordance
with Section 9.02):

(a) Credit Agreement and Loan Documents.  The Administrative Agent (or its counsel) shall have received
each of the following, each properly executed by a Responsible Officer of the signing Loan Party in form and substance
reasonably satisfactory to the Administrative Agent:

(i) executed counterparts of this Agreement and the Intercreditor Agreement;

(ii) executed promissory notes to the extent requested by any Lender pursuant to Section 2.04(c);

(iii) executed counterparts of the Perfection Certificate, together with all attachments
contemplated thereby;

(iv) executed counterparts of the Security Agreement, together with:

(A) copies of customary lien searches satisfactory to the Administrative Agent indicating no
Liens other than Permitted Liens;

(B) certificates, if any, representing the Pledged Capital Stock (as defined in the
Security Agreement) referred to therein accompanied by undated stock powers executed in blank and
instruments evidencing the Pledged Instruments (as defined in the Security Agreement) indorsed in
blank;

(C) UCC financing statements in appropriate form for filing under the UCC, filings
with the United States Patent and Trademark Office and the United States Copyright Office (to the extent
indicated in the schedules to the Security Agreement) in appropriate form for filings; and

(D) evidence reasonably satisfactory to the Administrative Agent that the Intercreditor
Agreement is in full force and effect, and that the Collateral Agent on behalf of the Credit Parties will
have a perfected security interest in the Collateral of the type and priority described in each Collateral
Document and no additional actions or filings are required on the Closing Date;

(b) Closing Certificates; Certified Certificate of Incorporation; Good Standing Certificates.  The
Administrative Agent shall have received (i) a certificate of each Loan Party, dated the Closing Date and executed by its
Secretary, Assistant Secretary or authorized manager or director, which shall (A) certify the resolutions of its board of
directors, board of managers, members or other body authorizing the execution, delivery and performance of the Loan
Documents to which it is a party, together with any powers of attorney granted in connection therewith, (B) identify by name
and title and bear the signatures of the Financial Officers and any other officers, managers or attorneys of such Loan Party
authorized to sign the Loan Documents
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to which it is a party and (C) contain appropriate attachments, including the certificate or articles of incorporation or
organization of each Loan Party certified by the relevant authority of the jurisdiction of organization of such Loan Party and a
true and correct copy of its by-laws, memorandum and articles of association or operating, management or partnership
agreement; and (ii) a certificate of good standing, status or compliance, as applicable, for each Loan Party from its
jurisdiction of organization (to the extent such concept is relevant or applicable in such jurisdiction).

(c) No Default Certificate.  The Administrative Agent shall have received a certificate, signed by the chief
financial officer of the Borrower and dated the Closing Date certifying as to the matters set forth in Section 4.02(a) and (b).

(d) Fees.  The Lenders, the Bookrunners and the Agents shall have received all fees required to be paid, and
all expenses for which invoices have been presented (including the reasonable fees and expenses of legal counsel), on or
before the Closing Date.

(e) Legal Opinions.  The Administrative Agent shall have received an opinion from (i) Wachtell, Lipton,
Rosen & Katz LLP, New York counsel to the Loan Parties, (ii) Kramer Levin Naftalis & Frankel LLP, Delaware counsel to
the Loan Parties, (iii) Advisors LLP, California counsel to the Loan Parties and (iv) in house counsel for the Borrower.

(f) PATRIOT ACT.  The Administrative Agent shall have received at least three (3) Business Days prior to
the Closing Date all documentation and other information required by bank regulatory authorities under applicable “know-
your-customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act that has been reasonably
requested at least five (5) Business Days in advance of the Closing Date.

(g) Solvency.  The Administrative Agent shall have received a solvency certificate from a Financial Officer
of the Borrower.

(h) Transactions.  Prior to or substantially concurrently with the borrowing of the Initial Term Loans
on the Closing Date, (x) the CompuCom Acquisition shall have been consummated and (y) the CompuCom Refinancing
shall have been consummated.

(i) Borrowing Request.  The Administrative Agent shall have received a Borrowing Request in accordance
with the requirements hereof.

(j) Other Documents.  The Administrative Agent shall have received such other documents as the
Administrative Agent  may have reasonably requested.

SECTION 4.02 Each Credit Event.  The obligation of each Lender to make a Loan on the occasion of any
Borrowing is subject to the satisfaction of the following conditions:

(a) The representations and warranties of the Borrower set forth in this Agreement and in all Loan
Documents shall be true and correct in all material respects on and as of the date of such Borrowing, except that such
representations and warranties (i) that relate solely to an earlier date shall be true and correct as of such earlier date and (ii)
shall be true and correct in all respects if they are qualified by a materiality standard.

(b) At the time of and immediately after giving effect to such Borrowing, no Default shall have occurred
and be continuing.
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Each Borrowing shall be deemed to constitute a representation and warranty by the Borrower on the date thereof as to the matters
specified in paragraphs (a) and (b) of this Section.

SECTION 4.03 Post-Closing Matters.  Notwithstanding anything to the contrary contained in this
Agreement or any other Loan Document, the Borrower and the Loan Parties shall not be required to take any action set forth on
Schedule 4.03 prior to the corresponding date set forth on Schedule 4.03 and, for the avoidance of doubt, (x) no representation or
warranty made hereunder or under any other Loan Document shall be considered not to be true and correct, (y) no covenant hereunder
or under any other Loan Document shall be considered not to be satisfied, and (z) no condition contained in this Agreement or any
other Loan Document shall be considered not to be met, in each case for purposes of subclauses (x), (y) and (z) of this Section 4.03 by
virtue of the failure of the Borrower or any Loan Party to consummate such actions prior to such corresponding dates.

ARTICLE V

Affirmative Covenants

Until the Termination Date, each Loan Party executing this Agreement covenants and agrees, jointly and severally with all of
the Loan Parties, with the Lenders that:

SECTION 5.01 Financial Statements; Other Information.  The Borrower will furnish to the Administrative
Agent (with copies to be provided to each Lender by the Administrative Agent):

(a) within 90 days after the end of each fiscal year of the Company, (i) its audited consolidated balance
sheet and related statements of operations, stockholders’ equity and cash flows as of the end of and for such year, setting
forth in each case in comparative form the figures for the previous fiscal year, all reported on by Deloitte & Touche LLP or
another registered public accounting firm of recognized national standing (without a “going concern” or like qualification or
exception and without any qualification or exception as to the scope of such audit) to the effect that such consolidated
financial statements present fairly in all material respects the financial condition and results of operations of the Company and
its consolidated subsidiaries on a consolidated basis in accordance with GAAP consistently applied, accompanied by any
management letter prepared by said accountants and (ii) if at any time the Borrower is not subject to the reporting
requirements of Section 13 or 15(d) of the Exchange Act, a “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” that describes the financial condition and results of operations of the Borrower and its
consolidated Subsidiaries;

(b) within 45 days after the end of each of the first three fiscal quarters of the Company, (i) its consolidated
balance sheet and related statements of operations, stockholders’ equity and cash flows as of the end of and for such fiscal
quarter and the then elapsed portion of the fiscal year, setting forth in each case in comparative form the figures for the
corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified
by a Financial Officer of the Borrower as presenting fairly in all material respects the financial condition and results of
operations of the Company and its consolidated subsidiaries on a consolidated basis in accordance with GAAP consistently
applied, subject to normal year-end audit adjustments and the absence of footnotes and (ii) if at any time the Borrower is not
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, a “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” that describes the financial condition and results of operations of the
Borrower and its consolidated Subsidiaries;
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(c) concurrently with any delivery of financial statements under clause (a) or (b) above, a certificate of a

Financial Officer of the Borrower in substantially the form of Exhibit C (each, a “Compliance Certificate”) (i) certifying, in
the case of the financial statements delivered under clause (b), as presenting fairly in all material respects the financial
condition and results of operations of the Company and its consolidated subsidiaries on a consolidated basis in accordance
with GAAP consistently applied, subject to normal year-end audit adjustments and the absence of footnotes, (ii) certifying as
to whether a Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or
proposed to be taken with respect thereto, (iii) with respect to any delivery of financial statements under 5.01(a), setting forth
reasonably detailed calculations of Excess Cash Flow and (iv) stating whether any change in GAAP or in the application
thereof has occurred since the date of the audited financial statements referred to in Section 3.04 and, if any such change has
occurred, specifying the effect of such change on the financial statements accompanying such certificate;

(d) concurrently with any delivery of financial statements under clause (a) above, a certificate of the
accounting firm that reported on such financial statements stating whether they obtained knowledge during the course of their
examination of such financial statements of any Event of Default (which certificate may be limited to the extent required by
accounting rules or guidelines);

(e) as soon as available, but in any event not more than 30 days after the end of each fiscal year of the
Company, a copy of the plan and forecast (including a projected consolidated and consolidating balance sheet, income
statement and funds flow statement in form acceptable to the Administrative Agent) of the Company for each month of the
upcoming fiscal year (the “Projections”) in form reasonably satisfactory to the Administrative Agent; and

(f) promptly following any request therefor, such other information regarding the operations, business
affairs and financial condition of the Borrower or any subsidiary, or compliance with the terms of this Agreement, as the
Administrative Agent or the Collateral Agent may reasonably request (on its own behalf or on behalf of any Lender).

The Borrower may satisfy its obligation to deliver any report or other information to Lenders at any time by filing such
information with the SEC and providing written notice (which notice may be by facsimile or electronic mail) to the Administrative
Agent that such information has been filed.

The Borrower and each Lender acknowledge that certain of the Lenders may be Public Lenders and, if documents or notices
required to be delivered pursuant to this Section 5.01 or otherwise are being distributed through the Platform, any document or notice
that the Borrower has indicated contains Private-Side Information shall not be posted on that portion of the Platform designated for such
Public Lenders.  The Borrower agrees to clearly designate all information provided to the Administrative Agent by or on behalf of the
Borrower which contains only Public-Side Information, and by doing so shall be deemed to have represented that such information
contains only Public-Side Information.  If the Borrower has not indicated whether a document or notice delivered pursuant to this
Section 5.01 contains Private-Side Information, Administrative Agent reserves the right to post such document or notice solely on that
portion of the Platform designated for Private Lenders.
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SECTION 5.02 Notices of Material Events.  The Borrower will furnish to the Administrative Agent (for

further distribution to each Lender) prompt written notice of the following:

(a) the occurrence of any Default or Event of Default;

(b) any actual knowledge of the Loan Parties of, or any receipt of any notice of, any governmental
investigation or any litigation, arbitration or administrative proceeding (each, an “Action”) commenced or, to the knowledge
of any Loan Party, threatened against any Loan Party or any of its Restricted Subsidiaries that (i) seeks damages in excess of
$50,000,000 (provided that there is a reasonable likelihood that damages in excess of $50,000,000 shall be awarded in
connection with such Action), (ii) seeks injunctive relief (provided that there is a reasonable likelihood that such injunctive
relief shall be granted and, if so granted, such injunctive relief would be reasonably likely to have a Material Adverse Effect
on the Borrower’s ability to perform their obligations under the Loan Documents or would have a Material Adverse Effect on
the Collateral), (iii) is asserted or instituted against any Plan, its fiduciaries or its assets (provided that such Action has a
reasonable likelihood of success and seeks damages, or would result in liabilities, in excess of $50,000,000), (iv) alleges
criminal misconduct by any Loan Party or any of its Restricted Subsidiaries (provided that such criminal misconduct would
be reasonably likely to result in a Material Adverse Effect), (v) alleges the violation of any law regarding, or seeks remedies
in connection with, any Environmental Laws (provided that such Action has a reasonable likelihood of success and seeks
damages, or would result in liabilities, in excess of $50,000,000), (vi) contests any tax, fee, assessment, or other
governmental charge in excess of $50,000,000, or (vii) involves any material product recall;

(c) [reserved];

(d) each year, at the time of delivery of annual financial statements pursuant to Section 5.01(a), the
Borrower shall deliver to the Administrative Agent a certificate executed by a Responsible Officer of the Borrower setting
forth any changes in the information required pursuant to the Perfection Certificate (other than Section 9 thereof, as to which
no updates shall be required) or confirming that there has been no change in such information since the date of the Perfection
Certificate delivered on the Closing Date or the date of the most recent certificate delivered pursuant to this Section;

(e) [reserved];

(f) if the Borrower has previously provided a Beneficial Ownership Certification to any Lender in
connection with this Agreement, any change in the information provided in such Beneficial Ownership Certification that
would result in a change to the list of beneficial owners identified in such certification;

(g) the occurrence of any ERISA Event, Foreign Plan Event or breach of the representations and warranties
in Section 3.10 that, alone or together with any other ERISA Events, Foreign Plan Events or breaches of such representations
and warranties that have occurred, would reasonably be expected to result in liability of the Loan Parties and their Restricted
Subsidiaries, whether directly or by virtue of their affiliation with any ERISA Affiliate, in an aggregate amount exceeding
$50,000,000;

(h) [reserved];
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(i) any other development that results in, or would reasonably be expected to result in, a Material Adverse

Effect.

Each notice delivered under this Section shall be accompanied by a statement of a Responsible Officer of the Borrower setting forth the
details of the event or development requiring such notice and any action taken or proposed to be taken with respect thereto.

SECTION 5.03 Existence; Conduct of Business.  Each Loan Party will, and will cause each of its Restricted
Subsidiaries to, (a) do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence
and, except where any of the following could not reasonably be expected to result in a Material Adverse Effect, the rights,
qualifications, licenses, permits, franchises, governmental authorizations, Intellectual Property rights, licenses and permits used or
useful in the conduct of its business, and maintain all requisite authority to conduct its business in each jurisdiction in which its business
is conducted; provided that the foregoing shall not prohibit any merger, consolidation, liquidation or dissolution permitted under
Section 6.03 and (b) engage only in material lines of business substantially similar to those lines of business conducted by any of the
Loan Parties or any of their respective Restricted Subsidiaries on the Closing Date or any business reasonably related, complementary
or ancillary thereto.

SECTION 5.04 Payment of Obligations.  Each Loan Party will, and will cause each of its Restricted
Subsidiaries to, pay or discharge all Material Indebtedness and all other material liabilities and obligations, including Taxes, before the
same shall become delinquent or in default, except where (a)(i) the validity or amount thereof is being contested in good faith by
appropriate proceedings and (ii) such Loan Party or such Restricted Subsidiary has set aside on its books adequate reserves with respect
thereto in accordance with GAAP or (b) the failure to make payment could not reasonably be expected, individually or in the aggregate,
to result in a Material Adverse Effect.

SECTION 5.05 Maintenance of Properties.  Each Loan Party will, and will cause each of its Restricted
Subsidiaries to, keep and maintain all property material to the conduct of its business in good working order and condition, ordinary
wear and tear excepted, except where the failure to do so could not reasonably be expected to result in a Material Adverse Effect.

SECTION 5.06 Books and Records; Inspection Rights.  Each Loan Party will, and will cause each of its
Restricted Subsidiaries to, (a) keep proper books of record and account in which full, true and correct entries are made of all dealings
and transactions in relation to its business and activities and (b) on up to one occasion per calendar year permit any representatives
designated by the Administrative Agent or the Collateral Agent(including employees of the Administrative Agent, the Collateral Agent
or any consultants, accountants, lawyers and appraisers retained by the Administrative Agent or  the Collateral Agent), upon reasonable
prior notice, to visit and inspect its properties and to examine and make extracts from its books and records, and the applicable Loan
Party or Restricted Subsidiary will make its officers and independent accountants available to discuss its affairs, finances and condition
with such representatives, all at such reasonable times as are requested; provided, however, that if an Event of Default has occurred and
is continuing, there shall be no limitation on the number of such site visits and inspections, including by Lenders.  For purposes of this
Section 5.06, it is understood and agreed that a single site visit and inspection may consist of examinations conducted at multiple
relevant sites and involve one or more relevant Loan Parties and their assets.  All such site visits and inspections shall be at the sole
expense of the Loan Parties.
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SECTION 5.07 Compliance with Laws.  

(a) Each Loan Party will, and will cause each of its Restricted Subsidiaries to, (a) comply with all Requirements of Law
applicable to it or its property, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to
result in a Material Adverse Effect and (b) maintain in effect and enforce policies and procedures designed to ensure compliance by the
Borrower, its Restricted Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions.

(b) US and Foreign Plans and Arrangements.

(i) For each existing, or hereafter adopted, Plan, Foreign Plan and Foreign Benefit Arrangement (together, a
“Company Plan”), each Loan Party will, and will cause each Restricted Subsidiary to, in a timely fashion comply with and perform in
all material respects all of its obligations under and in respect of such Company Plan, including under any funding agreements and all
applicable laws and regulatory requirements (whether discretionary or otherwise).

(ii) All employer or employee payments, contributions or premiums required to be remitted, paid to or in respect of
each Company Plan by a Loan Party or any Restricted Subsidiary thereof shall be paid or remitted by each Loan Party and each
Restricted Subsidiary thereof in a timely fashion in accordance with the terms thereof, any funding agreements and all applicable laws.

(iii) The Loan Parties shall deliver to the Administrative Agent (A) if requested by the Administrative Agent, copies of
each annual and other return, report or valuation with respect to each Company Plan, as filed with any applicable Governmental
Authority  and (B) notification within 30 days of any increases having a cost to one or more of the Loan Parties and their Restricted
Subsidiaries in excess of $50,000,000 per annum in the aggregate, in the benefits of any existing Company Plan, or the establishment
of any new Company Plan, or the commencement of contributions to any such Company Plan to which any Loan Party was not
previously contributing, which would reasonably be expected to result in liabilities to the Loan Parties and their Restricted Subsidiaries
in excess of $50,000,000.

(c) Environmental Covenant.  The Loan Parties and each of their Restricted Subsidiaries (i) shall be at all times in
compliance with all Environmental Laws and (ii) ensure that their assets and operations are in compliance with all Environmental Laws
and that no Hazardous Materials are, contrary to any Environmental Laws, discharged, emitted, released, generated, used, stored,
managed, transported or otherwise dealt with, except, in each case in subclauses (i) and (ii), where failure to comply with any of the
foregoing could not, either singly or in the aggregate, reasonably be expected to have a Material Adverse Effect.

SECTION 5.08 Use of Proceeds.  The proceeds of the Loans will be used only (a) to fund the Transactions
and (b) for working capital needs and general corporate purposes.  No part of the proceeds of any Loan will be used, whether directly
or indirectly, for any purpose that entails a violation of any of the Regulations of the Board, including Regulations T, U and X.

SECTION 5.09 Insurance.  Each Loan Party will maintain with financially sound and reputable carriers
having a financial strength rating of at least A‑ by A.M. Best Company (a) insurance in such amounts (with no greater risk retention)
and against such risks (including loss or damage by fire and loss in transit; theft, burglary, pilferage, larceny, embezzlement, and other
criminal activities; business interruption; and general liability) and such other hazards, as is customarily maintained by companies of
established repute engaged in the same or similar businesses operating in the same or similar locations and (b) all insurance required
pursuant to the Collateral Documents or (in the case of Loan Parties located
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outside of the United States) such other insurance maintained with other carriers as is reasonably satisfactory to the Administrative
Agent.  The Borrower will furnish to the Lenders, upon request of the Administrative Agent, information in reasonable detail as to the
insurance so maintained, which may be a Memorandum of Insurance.  The Borrower shall require all such policies to name the
Collateral Agent (on behalf of the Credit Parties) as additional insured or loss payee, as applicable and cause to be delivered to the
Collateral Agent insurance certificates and endorsements evidencing same.  If any portion of any Mortgaged Property (as defined in
Schedule 4.03) is at any time located in an area identified by the Federal Emergency Management Agency (or any successor agency) as
a special flood hazard area with respect to which flood insurance has been made available under the National Flood Insurance Act of
1968 (as now or hereafter in effect or successor act thereto), then the Borrower shall, or shall cause each Loan Party to (i) maintain, or
cause to be maintained, with a financially sound and reputable insurer, flood insurance in an amount and otherwise sufficient to comply
with all applicable rules and regulations promulgated pursuant to the Flood Insurance Laws and (ii) deliver to the Administrative Agent
evidence of such compliance in form and substance reasonably acceptable to the Administrative Agent, on or before the later of (A) the
date set forth in Paragraph 4 of Schedule 4.03 (as such date may be agreed to be extended by the Administrative Agent in its reasonable
discretion in accordance therewith) and (B) the date of the delivery of the mortgage on the Mortgaged Property.

SECTION 5.10 [Reserved].  

SECTION 5.11 Maintenance of Ratings.  The Borrower will use commercially reasonable efforts to maintain
(x) a public corporate credit rating (but not any specific rating) from S&P and a public corporate family rating (but not any specific
rating) from Moody’s, in each case in respect of the Borrower and (y) a public rating (but not any specific rating) in respect of the Initial
Term Loans from each of S&P and Moody’s.

SECTION 5.12 Timber Notes Refinancings.  To the extent that the Borrower or any Restricted Subsidiary
makes a Permitted Investment pursuant to clause (24)(y) of the definition thereof, the Borrower shall cause the Timber Subsidiaries to
distribute the aggregate net proceeds of the associated Timber Notes Receivable to the Borrower or a Loan Party and repay any
Indebtedness of the Borrower or any of its Restricted Subsidiaries that was incurred in connection with the refinancing of the Timber
Notes in each case within ten days of the repayment, refinancing, redemption or repurchase of the Timber Notes and in any event no
later than February 15, 2020.

SECTION 5.13 [Reserved].  

SECTION 5.14 Additional Collateral; Further Assurances.  

(a) The Company and each Loan Party shall within ten Business Days (or such longer period as may be agreed to by
the Administrative Agent) after formation or acquisition of a Restricted Subsidiary which is not an Excluded Subsidiary, or any 
Restricted Subsidiary ceasing to be an Excluded Subsidiary, (i) cause such Restricted Subsidiary (A) to become a Loan Party and a
Grantor under, and as defined in, the Security Agreement by executing and delivering to the Administrative Agent and to the Collateral
Agent a Joinder Agreement in substantially the form set forth as Exhibit D hereto (or such other form as reasonably agreed between the
Administrative Agent and the Borrower, each a “Joinder Agreement”) or such other Loan Guaranty in form and substance satisfactory
to the Administrative Agent and (B) to execute and deliver such amendments, supplements or documents of accession to any Collateral
Documents as the Collateral Agent deems necessary for such new Restricted Subsidiary to grant to such Collateral Agent (for the
benefit of the Credit Parties) a perfected security interest in the Collateral with respect to such new Restricted Subsidiary and (ii) deliver
to the Collateral Agent the certificates, if any, representing all of the Capital Stock of such Restricted Subsidiary, together with undated
stock powers or
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other appropriate instruments of transfer executed and delivered in blank by a duly authorized officer of the holder(s) of such Capital
Stock.  Upon execution and delivery of such documents and agreements, each such Person (i) shall automatically become a Loan
Guarantor hereunder and thereupon shall have all of the rights, benefits, duties, and obligations in such capacity under the Loan
Documents and (ii) will grant Liens to the Collateral Agent (in each case for the benefit of the Credit Parties), in any property of such
Loan Party which constitutes Collateral.   

(b) Without limiting the foregoing, each Loan Party will execute and deliver, or cause to be executed and delivered, to
the Administrative Agent and the Collateral Agent, such documents, agreements and instruments, and will take or cause to be taken
such further actions (including the filing and recording of financing statements and other documents and such other actions or
deliveries of the type required by Section 4.01, as applicable), which the Administrative Agent or the Collateral Agent may, from time
to time, reasonably request to carry out the terms and conditions of this Agreement and the other Loan Documents and to ensure the
presentation, validity, perfection and priority of the Liens created or intended to be created by the Collateral Documents, all at the
expense of the Loan Parties.  In addition, each Loan Party will upon the request of the Administrative Agent, execute and deliver, or
cause to be executed and delivered, to the Administrative Agent and the Collateral Agent filings with any governmental recording or
registration office in any jurisdiction required by the Administrative Agent or the Collateral Agent in order to perfect or protect the
Liens of the Collateral Agent granted under any Collateral Document in any Intellectual Property at the expense of the Loan Parties,
provided that notwithstanding anything herein or in any other Loan Document to the contrary, under no circumstances will any Loan
Party be obligated to enter into any mortgages (other than with respect to the Headquarters) or any deposit account control agreements,
securities account control agreements, or other lockbox or control agreements, or to obtain bailee agreements or landlord or mortgagee
waivers, or to send any notices to account debtors or other contractual third parties prior to the occurrence of an Event of Default, or
enter security agreements or pledge agreements or similar agreements governed under the laws of any non-U.S. jurisdiction; provided,
that, the Collateral Agent may require a Loan Party to enter into a deposit account control agreement in respect of any deposit account
of such Loan Party as to which a deposit account control agreement has been entered into for the benefit of the ABL Debt under the
ABL Credit Agreement, unless the ABL Collateral Agent is acting as bailee for such deposit account pursuant to the Intercreditor
Agreement.

SECTION 5.15 Designation of Unrestricted Subsidiaries.  The Borrower may from time to time after the
Closing Date, designate any of its Restricted Subsidiaries as an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted
Subsidiary; provided that (i) immediately before and after such designation, no Default or Event of Default shall have occurred and be
continuing or would result therefrom, (ii) the Fair Market Value of any such Restricted Subsidiary to be designated as an Unrestricted
Subsidiary and its Restricted Subsidiaries would be permitted as an Investment under either Section 6.09(a)(iv) or Section 6.09(b)(xvii),
(iii) the designation of any Unrestricted Subsidiary as a Restricted Subsidiary will constitute the incurrence at the time of designation of
all Indebtedness and Liens of such Restricted Subsidiary existing at the time of such designation and (iv) any Unrestricted Subsidiary
that has been designated as a Restricted Subsidiary may not subsequently be redesignated as an Unrestricted Subsidiary without the
prior consent of the Administrative Agent. Any such designation by the Company shall be evidenced to the Administrative Agent by
promptly delivering to the Administrative Agent a copy of a certificate signed by a Responsible Officer of the Borrower certifying that
such designation complied with the foregoing provisions.

SECTION 5.16 Post-Closing Obligations.  Within the time periods specified on Schedule 4.03 hereto (as
each may be extended by the Administrative Agent in its reasonable discretion), perform such actions as are set forth on Schedule
4.03 hereto.
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ARTICLE VI

Negative Covenants

Until the Termination Date, the Loan Parties covenant and agree, jointly and severally, with the Lenders that:

SECTION 6.01 Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock.  

(a) (i) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, Incur
any Indebtedness (including Acquired Indebtedness) or issue any shares of Disqualified Stock; and (ii) the Company shall not permit
any of its Restricted Subsidiaries to issue any shares of Preferred Stock; provided, however, that the Company and any Restricted
Subsidiary that is a Loan Guarantor may Incur Indebtedness (including Acquired Indebtedness) or issue shares of Disqualified Stock
and any Restricted Subsidiary may issue shares of Preferred Stock, in each case if the Fixed Charge Coverage Ratio of the Company for
the most recently ended four fiscal quarters for which internal financial statements are available immediately preceding the date on
which such additional Indebtedness is Incurred or such Disqualified Stock or Preferred Stock is issued would have been at least 2.0 to
1.0 determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness
had been Incurred, or the Disqualified Stock or Preferred Stock had been issued, as the case may be, and the application of proceeds
therefrom had occurred at the beginning of such four-quarter period.

(b) The limitations set forth in Section 6.01(a) shall not apply to:

(i) the Incurrence by the Company or its Restricted Subsidiaries of Indebtedness under the ABL Credit
Agreement and other Credit Facilities and the issuance and creation of letters of credit and bankers’ acceptances thereunder
(with letters of credit and bankers’ acceptances being deemed to have a principal amount equal to the face amount thereof)
up to an aggregate principal amount not to exceed the greater of (x) $1,500,000,000 at any one time outstanding, and (y) the
Borrowing Base;

(ii) the Obligations and any Incremental Equivalent Debt of the Company or any Loan Guarantor;

(iii) Indebtedness of the Company and its Restricted Subsidiaries in existence on the Closing Date (other
than Indebtedness described in clauses (i) and (ii) above);

(iv) Indebtedness Incurred by the Company or any of its Restricted Subsidiaries constituting
reimbursement obligations with respect to letters of credit issued in the ordinary course of business, and arrangements in
connection therewith, and Indebtedness in connection with workers’ compensation claims, health, disability or other
employee benefits or property, casualty or liability insurance or self-insurance, or other Indebtedness with respect to
reimbursement type obligations regarding workers’ compensation claims;

(v) Indebtedness arising from agreements of the Company or a Restricted Subsidiary providing for
indemnification, adjustment of purchase price or similar obligations, in each case, Incurred in connection with the disposition
of any business, assets or a Restricted Subsidiary of the Company in accordance with the terms of this Agreement;
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(vi) Indebtedness of the Company to a Restricted Subsidiary; provided that any such Indebtedness

owed to a Restricted Subsidiary that is not a Loan Guarantor is subordinated in right of payment to the obligations of the
Company under this Agreement; provided, further, that any subsequent issuance or transfer of any Capital Stock or any other
event which results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other subsequent transfer
of any such Indebtedness (except to the Company or another Restricted Subsidiary) shall be deemed, in each case, to be an
Incurrence of such Indebtedness;

(vii) shares of Preferred Stock of a Restricted Subsidiary issued to the Company or another Restricted
Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or any other event which results in any
Restricted Subsidiary that holds such shares of Preferred Stock of another Restricted Subsidiary ceasing to be a Restricted
Subsidiary or any other subsequent transfer of any such shares of Preferred Stock (except to the Company or another
Restricted Subsidiary) shall be deemed, in each case, to be an issuance of shares of Preferred Stock;

(viii) Indebtedness of a Restricted Subsidiary to the Company or another Restricted Subsidiary;
provided that if a Loan Guarantor incurs such Indebtedness to a Restricted Subsidiary that is not a Loan Guarantor, such
Indebtedness is subordinated in right of payment to the Loan Guaranty of such Loan Guarantor; provided, further, that any
subsequent issuance or transfer of any Capital Stock or any other event which results in any Restricted Subsidiary holding
such Indebtedness ceasing to be a Restricted Subsidiary or any other subsequent transfer of any such Indebtedness (except to
the Company or another Restricted Subsidiary) shall be deemed, in each case, to be an Incurrence of such Indebtedness;

(ix) Swap Obligations of the Company or a Restricted Subsidiary that are not Incurred for speculative
purposes;

(x) obligations in respect of performance, bid, appeal, surety and similar bonds and completion
guarantees provided by the Company or any Restricted Subsidiary in the ordinary course of business;

(xi) any Guarantee by the Company or a Restricted Subsidiary of Indebtedness or other obligations of
the Company or any of its Restricted Subsidiaries so long as the Incurrence of such Indebtedness is permitted under the terms
of this Agreement (other than pursuant to clause (xviii) below); provided that if such Indebtedness is by its express terms
subordinated in right of payment to the Loans or the Loan Guaranty of such Restricted Subsidiary, as applicable, any such
Guarantee of the Company or such Loan Guarantor with respect to such Indebtedness shall be subordinated in right of
payment to the Loans or such Loan Guarantor’s Loan Guaranty, as applicable, to the same extent as such Indebtedness is
subordinated to the Loans or the Loan Guaranty of such Restricted Subsidiary, as applicable;

(xii) Indebtedness of the Company or a Restricted Subsidiary arising from the honoring by a bank or
other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of
business; provided that such Indebtedness is extinguished within five (5) Business Days of its Incurrence or the Incurrence of
Indebtedness arising from customary cash management services in the ordinary course of business;

(xiii) the Incurrence or issuance by the Company or any of its Restricted Subsidiaries of Indebtedness or
Disqualified Stock or the issuance of Preferred Stock of a Restricted Subsidiary of the Company which serves to extend,
refund, refinance, renew, replace
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or defease any Indebtedness, Disqualified Stock or Preferred Stock of the Company or any of its Restricted Subsidiaries
issued as permitted in Section 6.01(a) and clauses (ii), (iii), (xiv), (xv), (xvi) and (xviii) of this Section 6.01(b) or any
Indebtedness Incurred or Disqualified Stock or Preferred Stock issued to so refund or refinance such Indebtedness,
Disqualified Stock or Preferred Stock (subject to the following proviso, “Refinancing Indebtedness”) prior to its respective
maturity; provided, however, that such Refinancing Indebtedness:

a. has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is Incurred
which is not less than the shorter of (x) the remaining Weighted Average Life to Maturity of the Indebtedness,
Disqualified Stock or Preferred Stock being refunded or refinanced (which, for purposes hereof, shall be calculated
as though no prepayments which reduce amortization on the Indebtedness being refunded or refinanced) and
(y) 91 days following the Maturity Date;

b. has a Stated Maturity which is not earlier than the earlier of (x) the Stated Maturity of the
Indebtedness being refunded or refinanced or (y) 91 days following the Maturity Date;

c. to the extent such Refinancing Indebtedness refinances (a) Indebtedness junior to the Loans or
the Loan Guaranty of such Restricted Subsidiary, as applicable, such Refinancing Indebtedness is junior to the
Loans or the Loan Guaranty of such Restricted Subsidiary, as applicable, or (b) Disqualified Stock or Preferred
Stock, such Refinancing Indebtedness is Disqualified Stock or Preferred Stock;

d. is Incurred in an aggregate principal amount or face or liquidation amount (or if issued with
original issue discount, an aggregate accreted price) that is equal to or less than the aggregate principal amount or
face or liquidation amount (or if issued with original issue discount, the aggregate accreted value) then outstanding
of the Indebtedness, Disqualified Stock or Preferred Stock being refunded, refinanced, renewed, replaced or
defeased plus all accrued interest and premium (including any premium to be paid in connection with any tender
offer, exchange offer or private purchase), fees, expenses and penalties Incurred in connection with such
refinancing, refunding, renewing, replacement or defeasance; and

e. shall not include (x) Indebtedness of a Restricted Subsidiary of the Company that is not a Loan
Guarantor that refinances Indebtedness of the Company or a Restricted Subsidiary that is a Loan Guarantor, or
(y) Indebtedness of the Company or a Restricted Subsidiary that refinances Indebtedness of an Unrestricted
Subsidiary;

(xiv) Indebtedness of the Company or any of its Restricted Subsidiaries represented by Capital Lease
Obligations, mortgage financings or purchase money obligations, in each case, Incurred for the purpose of financing all or
any part of the purchase price or cost of construction or improvement of property, plant or equipment (or other fixed assets)
used in the business of the Company or any Restricted Subsidiary (where, in the case of a purchase, such purchase may be
effected directly or through the purchase of the Capital Stock of the Person owning such property, plant and equipment), in
the aggregate principal amount, including all Refinancing Indebtedness permitted to be Incurred under this Agreement to
refund, refinance, renew or defease or replace any Indebtedness Incurred pursuant to the provision described in this
clause (xiv), not to exceed $200,000,000, at any one time outstanding so long as the Indebtedness exists at the time of
purchase described in this clause (xiv) or is created within 270 days thereafter;
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(xv) to the extent constituting Indebtedness, obligations arising from any Permitted Bundled Contract

Sale or Permitted Equipment Financing Contract Sale and any Guarantee incurred in the ordinary course of business by the
Borrower or any of its Subsidiaries of the obligations of the Borrower or any subsidiary to a purchaser arising from a
Permitted Bundled Contract Sale or Permitted Equipment Financing Contract Sale;

(xvi) the Incurrence of Acquired Indebtedness or the issuance of Disqualified Stock (or Preferred Stock
in the case of a Restricted Subsidiary) by the Company or a Restricted Subsidiary to finance an Acquisition; provided that,
after giving effect to the transactions that result in the Incurrence or issuance thereof, either (1) the Fixed Charge Coverage
Ratio would be greater than immediately prior to such transactions or (2) the Company would be permitted to Incur $1.00 of
additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in Section 6.01(a);

(xvii) Indebtedness Incurred by a Receivables Subsidiary in a Qualified Receivables Financing that is
not recourse to the Company or any Restricted Subsidiary other than a Receivables Subsidiary (except for Standard
Securitization Undertakings);

(xviii) Indebtedness incurred pursuant to a Permitted Foreign Restricted Subsidiary Factoring Facility;

(xix) Indebtedness or Disqualified Stock or Preferred Stock of the Company or any of its Restricted
Subsidiaries in an aggregate principal amount, accreted value or face amount and with an aggregate liquidation preference
not to exceed $200,000,000 at any one time outstanding, which Indebtedness may be included under a Credit Facility;

(xx) Indebtedness of a Foreign Restricted Subsidiary in an amount not to exceed $100,000,000 at any
one time outstanding;

(xxi) Capital Lease Obligations or other Indebtedness arising from any Headquarters Transaction,
including any lease of the Headquarters in any Sale and Leaseback Transaction relating thereto; and

(xxii) unsecured Indebtedness, or Indebtedness incurred solely by Liens described in clause (35) of the
definition of “Permitted Liens”, maturing within one year of the date of incurrence thereof, and which is incurred to
refinance, repay, redeem or repurchase the Timber Notes, which Indebtedness shall be in an aggregate principal amount (or if
issued with original issue discount, an aggregate accreted value) that is equal to or less than the aggregate principal amount
(or if issued with original issue discount, the aggregate accreted value) of the Timber Notes plus all accrued interest and
premiums (including any premium to be paid in connection with any tender offer, exchange offer or private repurchase),
fees, expenses and prepayment penalties Incurred in connection with such refinancing, repayment, redemption or repurchase
thereof (such Indebtedness, “Timber Notes Refinancing Indebtedness”).

For purposes of determining compliance with this Section 6.01, in the event that an item, or a portion of such item, taken by
itself, of Indebtedness, Disqualified Stock or Preferred Stock meets the criteria of more than one of the categories of permitted
Indebtedness described in clauses (i) through (xxii) above or such item is (or portion, taken by itself, would be) entitled to be Incurred
pursuant to Section 6.01(a), the Company shall, in its sole discretion, classify or reclassify, or later divide, classify or reclassify, such
item of Indebtedness in any manner that complies with this Section 6.01; provided that all Indebtedness under the ABL Credit
Agreement outstanding on the Closing Date shall be deemed to have
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been Incurred pursuant to clause (i) of Section 6.01(b) and the Initial Term Loans shall be deemed to have been Incurred pursuant to
clause (ii) of Section 6.01(b) and, in each case, the Company shall not be permitted to reclassify all or any portion of such Indebtedness
under the ABL Credit Agreement or the Initial Term Loans.  Accrual of interest, the accretion of accreted value, the payment of interest
in the form of additional Indebtedness with the same terms, the payment of dividends on Preferred Stock in the form of additional
shares of Preferred Stock of the same class, accretion of original issue discount or liquidation preference and increases in the amount of
Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies shall not be deemed to be an Incurrence of
Indebtedness for purposes of this Section 6.01.  Guarantees of, or obligations in respect of letters of credit relating to, Indebtedness
which is otherwise included in the determination of a particular amount of Indebtedness shall not be included in the determination of
such amount of Indebtedness.

SECTION 6.02 Liens.  The Company will not, and will not permit any of its Restricted Subsidiaries to,
create, incur, assume or otherwise cause or suffer to exist or become effective any Lien securing Indebtedness (other than Permitted
Liens) upon any of their property or assets, now owned or hereafter acquired.

SECTION 6.03 Fundamental Changes.

(a) No Loan Party will merge into or consolidate with any other Person, or permit any other Person to merge into or
consolidate with it, or liquidate or dissolve, except that (i) the Borrower and any Loan Party may engage in any merger in which (A) the
Borrower or (B) (except in a merger involving the Borrower) such Loan Party other than the Borrower is the surviving entity, (ii) any
Loan Party (other than the Borrower) may merge into any other Loan Party in a transaction in which the surviving entity is the other 
Loan Party, (iii) any Loan Party, other than the Borrower, may liquidate or dissolve if the Company determines in good faith that such
liquidation or dissolution is in the best interests of the Company and is not materially disadvantageous to the Lenders, and (iv) any Loan
Party, other than the Borrower, may merge into, or consolidate with, any other Person; provided that (i) any such merger or
consolidation is, or the purpose of which is, an investment or acquisition not prohibited by Section 6.09 or a disposition, sale or other
transfer not prohibited by Section 6.05 and (ii) with respect to any merger or consolidation of any Loan Party (other than with respect to
a disposition permitted by Section 6.05), the surviving entity is a Loan Party.

(b) No Restricted Subsidiary that is not a Loan Party will merge into or consolidate with any other Person that is not a
Restricted Subsidiary, or permit any other Person that is not a Restricted Subsidiary to merge into or consolidate with it, unless any such
merger or consolidation is, or the purpose of which is to effectuate, an investment or acquisition not prohibited by Section 6.09 or a
disposition, sale or other transfer not prohibited by Section 6.05.

SECTION 6.04 [Reserved].  

SECTION 6.05 Asset Sales.  The Company will not, and will not permit any of its Restricted Subsidiaries to,
cause or make an Asset Sale, unless (x) the Company or any of its Restricted Subsidiaries, as the case may be, receives consideration at
the time of such Asset Sale at least equal to the Fair Market Value of the assets or Capital Stock issued or sold or otherwise disposed of,
and (y) at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary, as the case may be, is in the
form of Cash Equivalents or property or assets that are used or useful in the business of the Company or a Similar Business, or Capital
Stock of any person primarily engaged in a Similar Business if as a result of the acquisition such Person becomes a Restricted
Subsidiary; provided that the amount of:
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(a) any liabilities (as shown on the Company’s or such Restricted Subsidiary’s most recent available internal

balance sheet or in the notes thereto) of the Company or any Restricted Subsidiary of the Company (other than liabilities that
are by their terms subordinated to the Loans or any Loan Guaranty) that are assumed by the transferee of any such assets
shall be deemed to be Cash Equivalents for the purposes of this provision;

(b) any notes or other obligations or other securities or assets received by the Company or such Restricted
Subsidiary of the Company from such transferee that are converted by the Company or such Restricted Subsidiary of the
Company into cash within 180 days of the receipt thereof (to the extent of the cash received) shall be deemed to be Cash
Equivalents for the purposes of this provision;

(c) any Designated Non-cash Consideration received by the Company or such Restricted Subsidiary in such
Asset Sale having an aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received
pursuant to this clause (c) that is at that time outstanding, not to exceed $50,000,000 at the time of the receipt of such
Designated Non-cash Consideration shall be deemed to be Cash Equivalents for the purposes of this provision, with the Fair
Market Value of each item of Designated Non-cash Consideration being measured at the time received and without giving
effect to subsequent changes in value;

SECTION 6.06 Minimum Liquidity.  If on the last day of any Test Period the Borrower’s Senior Secured
Leverage Ratio exceeds 1.50:1.00, then the Borrower shall be required to maintain Liquidity, determined as of the end of the most
recently ended fiscal quarter, of at least $400,000,000.

SECTION 6.07 [Reserved].

SECTION 6.08 [Reserved].  

SECTION 6.09 Limitation on Restricted Payments.

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly:

(i) declare or pay any dividend or make any distribution on account of the Company’s or any of its
Restricted Subsidiaries’ Capital Stock, including any payment in connection with any merger, amalgamation or consolidation
involving the Company (other than (a) dividends or distributions by the Company payable solely in Capital Stock (other than
Disqualified Stock) of the Company; or (b) dividends or distributions by a Restricted Subsidiary so long as, in the case of any
dividend or distribution payable on or in respect of any class or series of securities issued by a Restricted Subsidiary other
than a Wholly Owned Restricted Subsidiary, the Company or a Restricted Subsidiary receives at least its pro rata share of
such dividend or distribution in accordance with its Capital Stock in such class or series of securities);

(ii) purchase or otherwise acquire or retire for value any Capital Stock of the Company or any direct or
indirect parent company of the Company or any Restricted Subsidiary held by Persons other than the Company or any
Restricted Subsidiary of the Company;

(iii) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for
value, in each case prior to any scheduled repayment or scheduled maturity, any Indebtedness of the Company or any Loan
Guarantor that is contractually subordinated in right of payment to the Loans or to any Loan Guaranty (other than the
payment, redemption,
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repurchase, defeasance, acquisition or retirement of (a) any Indebtedness of the Company or any Loan Guarantor that is
contractually subordinated to the Loans or to any Loan Guaranty in anticipation of satisfying a sinking fund obligation,
principal installment or final maturity, in each case due within one year of the date of such payment, redemption, repurchase
defeasance, acquisition or retirement; or (b) Indebtedness permitted under clauses (vi) and (viii) of Section 6.01(b); or

(iv) make any Restricted Investment (all such payments and other actions described in
clauses (i) through (iii) above being collectively referred to as “Restricted Payments”), unless, at the time of and after giving
effect to such Restricted Payment:

(1) no Default or Event of Default shall have occurred and be continuing or would occur as a
consequence thereof;

(2) immediately after giving effect to such transaction on a pro forma basis, (x) the Company
could Incur $1.00 of additional Indebtedness under Section 6.01(a) and (y) the Senior Secured Leverage Ratio of
the Company for the most recently ended Test Period is less than 1.50:1.00; and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments
made by the Company and its Restricted Subsidiaries after the Closing Date (including Restricted Payments
permitted by clause (i) of Section 6.09(b), but excluding all other Restricted Payments permitted by
Section 6.09(b)), is less than the sum, without duplication, of:

(A) the Retained Excess Cash Flow Amount as of such date of determination, plus

(B) 100% of the aggregate net proceeds, including cash and the Fair Market Value of
property other than cash, received by the Company since the Closing Date from the issue or sale of
Capital Stock of the Company (excluding Refunding Capital Stock, Disqualified Stock and Capital
Stock, the proceeds of which Capital Stock are used in the manner described in clause (ix) of
Section 6.09(b)), including Capital Stock issued upon conversion of Indebtedness or Disqualified Stock
or upon exercise of warrants or options (other than an issuance or sale to a Restricted Subsidiary of the
Company), plus

(C) 100% of the aggregate amount of contributions to the capital of the Company
received in cash and the Fair Market Value of property other than cash since the Closing Date (other
than Refunding Capital Stock and Disqualified Stock), plus

(D) 100% of the aggregate amount received by the Company or any Restricted
Subsidiary in cash and the Fair Market Value of property other than cash received by the Company or
any of its Restricted Subsidiaries from:

(I) the sale or other disposition (other than to the Company or one of its
Restricted Subsidiaries) of Restricted Investments made by the Company and its Restricted
Subsidiaries and from repurchases and redemptions of such Restricted Investments from the
Company and its Restricted Subsidiaries by any Person (other than the Company or any of
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its Restricted Subsidiaries) and from repayments of loans or advances which constituted
Restricted Investments (other than in each case to the extent that the Restricted Investment
was made pursuant to clause (xvii) of Section 6.09(b)),

(II) the sale (other than to the Company or one of its Restricted
Subsidiaries) of the Capital Stock of an Unrestricted Subsidiary, or

(III) a distribution or dividend from an Unrestricted Subsidiary, plus

(E) in the event any Unrestricted Subsidiary of the Company has been redesignated as
a Restricted Subsidiary or has been merged, consolidated or amalgamated with or into, or transfers or
conveys its assets to, or is liquidated into, the Company or a Restricted Subsidiary of the Company, the
Fair Market Value of the Investment of the Company in such Unrestricted Subsidiary at the time of such
redesignation, combination or transfer (or of the assets transferred or conveyed, as applicable), after
deducting any Indebtedness of the Unrestricted Subsidiary so designated or combined or any
Indebtedness associated with the assets so transferred or conveyed (other than in each case to the extent
that the Restricted Investment was made pursuant to clause (xvii) of Section 6.09(b)); plus

(F) the aggregate amount of Declined Proceeds at such time, plus

(G) 50% of the net cash proceeds of the AUS/NZ Transaction.

(b) The provisions of Section 6.09(a) shall not prohibit:

(i) the payment of any dividend within 60 days after the date of declaration thereof, if at the date of
declaration such payment would have complied with the provisions of this Agreement;

(ii) either of:

(1) the payment, repurchase, retirement, redemption, defeasance or other acquisition of any
Capital Stock (“Retired Capital Stock”) of the Company or any direct or indirect parent company of the Company
or any Indebtedness of the Company or any Restricted Subsidiary that is unsecured or contractually subordinated
to the Loans or to any Loan Guaranty in exchange for, or out of the proceeds of the substantially concurrent sale
of, Capital Stock of the Company or any direct or indirect parent company of the Company or contributions to the
equity capital of the Company, other than Disqualified Stock or any Capital Stock sold to a Restricted Subsidiary
(collectively, including such contributions, “Refunding Capital Stock”) and

(2) the declaration and payment of accrued dividends on the Retired Capital Stock out of the
proceeds of the substantially concurrent sale, other than to a Restricted Subsidiary of the Company, of Refunding
Capital Stock;
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(iii) the payment, redemption, repurchase, defeasance or other acquisition of any Indebtedness of the

Company or any Restricted Subsidiary that is contractually subordinated to the Loans or to any Loan Guaranty made by
exchange for, or out of the proceeds of the substantially concurrent sale of, new Indebtedness of the Company or a Restricted
Subsidiary which is Incurred in accordance with Section 6.01 so long as:

(1) such Indebtedness has a Weighted Average Life to Maturity at the time it is Incurred which is
not less than the shorter of (1) remaining Weighted Average Life to Maturity of the Indebtedness being so repaid,
redeemed, repurchased, defeased or acquired (which, for purposes hereof, shall be calculated as though no
prepayments which reduce amortization on the Indebtedness being repaid, redeemed, repurchased, defeased or
acquired) or (2) 91 days following the Maturity Date,

(2) such Indebtedness has a Stated Maturity which is no earlier than the earlier of (1) the Stated
Maturity of the Indebtedness being so repaid, redeemed, repurchased, defeased or acquired or (2) 91 days
following the Maturity Date,

(3) to the extent such Indebtedness refinances Indebtedness subordinated to, the right of payment
of the Loans or the Loan Guaranty, such new Indebtedness is subordinated, at least to the same extent as the
Indebtedness being so repaid, redeemed, repurchased, defeased or acquired, to the right of payment of the Loans
or to any Loan Guaranty, as applicable,

(4) such Indebtedness is Incurred in an aggregate principal amount (or if issued with original
issue discount, an aggregate accreted value) that is equal to or less than the aggregate principal amount (or if
issued with original issue discount, the aggregate accreted value) then outstanding of the Indebtedness being so
repaid, redeemed, repurchased, defeased or acquired plus all accrued interest and premiums (including any
premium to be paid in connection with any tender offer, exchange offer or private repurchase), fees, expenses and
prepayment penalties Incurred in connection with such repayment, redemption, repurchase, defeasance or
acquisition, and

(5) such Indebtedness is Incurred either by the Company or by the Restricted Subsidiary that is
the obligor on the Indebtedness being so repaid, redeemed, repurchased, defeased or acquired;

(iv) the payment of cash in lieu of the issuance of fractional shares of Capital Stock upon exercise or
conversion of securities exercisable or convertible into Capital Stock of the Company;

(v) any purchase or acquisition from, or withholding on issuance to, any employee of the Company or
any Restricted Subsidiary of the Company of Capital Stock of the Company, or Capital Stock of any direct or indirect parent
of the Company in order to satisfy any applicable Federal, state or local tax payments in respect of the receipt of such Capital
Stock;

(vi) the repurchase of Capital Stock deemed to occur upon the exercise of options or warrants if such
Capital Stock represents all or a portion of the exercise price thereof;

(vii) the repurchase, retirement, redemption or other acquisition (or dividends to any direct or indirect
parent company of the Company to finance any such repurchase, retirement or other acquisition) for value of Capital Stock
of the Company or any direct or indirect parent
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company of the Company held by any future, present or former employee, director, officer, or consultant (or any spouse,
former spouse, executor, administrator, distributee, estate, heir or legatee of, or any entity controlled by any such foregoing
Person) of the Company or any direct or indirect parent company of the Company or any other Restricted Subsidiary of the
Company pursuant to any management equity plan or stock option plan or any other management or employee benefit plan
or other agreement or arrangement; provided, however, that the aggregate amounts paid under this clause (vii) do not exceed
$10,000,000 in any calendar year with unused amounts in any calendar year being carried over to succeeding calendar years
up to a maximum of $20,000,000 in the aggregate in any calendar year from and after the Closing Date;

(viii) the declaration and payment of dividends or distributions to holders of any class or series of
Disqualified Stock of the Company or any Restricted Subsidiaries Incurred in accordance with Section 6.01;

(ix) Restricted Investments acquired in exchange for, or out of the net proceeds of a substantially
concurrent issuance of Capital Stock, other than Disqualified Stock, of the Company;

(x) the payment of any dividend by a Restricted Subsidiary of the Company to the holders of its Capital
Stock on a pro rata basis;

(xi) [reserved];

(xii) [reserved];

(xiii) purchases of receivables pursuant to a Receivables Repurchase Obligation in connection with a
Qualified Receivables Financing;

(xiv) the redemption, repurchase, retirement, defeasance or other acquisition of any Disqualified Stock
of the Company in exchange for, or out of the net cash proceeds of a substantially concurrent sale of, Disqualified Stock of
the Company or any Restricted Subsidiaries Incurred in accordance with Section 6.01;

(xv) [reserved];

(xvi) payments or distributions to dissenting stockholders of Capital Stock of the Company pursuant to
applicable law, pursuant to or in connection with a consolidation, merger or transfer of assets that complies with Section 6.03;

(xvii) other Restricted Payments in an aggregate amount which, taken together with all other Restricted
Payments made pursuant to the provision described in this clause (xvii), does not exceed $10,000,000;

(xviii) the issuance of warrants and options and entrance into similar derivative transactions in
connection with the offering of unsecured or unsubordinated convertible debt that is permitted under this Agreement, and
settlement of such transactions in accordance with the terms thereof;

(xix) dividends in respect of the Company’s common Capital Stock in aggregate amount not to exceed
the lesser of (x) $70,000,000 in any calendar year and (y) $0.10 per issued and outstanding share of the Company’s common
Capital Stock, in any calendar year;
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provided, that in the case of clauses (xv), (xvii), and (xix) of this Section 6.09(b), no Default or Event of Default has occurred and is
continuing or would occur as a consequence thereof.

(c) In determining the extent to which any Restricted Payment may be limited or prohibited by this Section 6.09, the
Company and its Restricted Subsidiaries may allocate all or any portion of such Restricted Payment among the categories described in
clauses (i) through (xix) of Section 6.09(b) or among such categories and the types described in Section 6.09(a); provided that, at the
time of such allocation, all such Restricted Payments, or allocated portions thereof, would be permitted under the various provisions of
this Section 6.09.

SECTION 6.10 Transactions with Affiliates.  

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, make any
payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or
enter into or make or amend any transaction or series of transactions, contract, agreement, understanding, loan, advance or guarantee
with, or for the benefit of, any Affiliate of the Company (each of the foregoing, an “Affiliate Transaction”) involving aggregate
consideration in excess of $25,000,000, unless:

(i) such Affiliate Transaction is on terms that are not, taken as a whole, materially less favorable to the
Company or the relevant Restricted Subsidiary than those that could have been obtained in a comparable transaction by the
Company or such Restricted Subsidiary with a Person that is not an Affiliate; and

(ii) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of $75,000,000, the Company delivers to the Administrative Agent a resolution adopted in
good faith by the majority of the disinterested members of the board of directors of the Company, approving such Affiliate
Transaction and set forth in an Officers’ Certificate certifying that such Affiliate Transaction complies with clause (i) above.

(b) The provisions of Section 6.10(a) shall not apply to the following:

(i) (A) transactions between or among the Company and/or any of its Restricted Subsidiaries and
(B) any merger of the Company and any direct parent company of the Company; provided that such parent company shall
have no material liabilities and no material assets other than cash, Cash Equivalents and the Capital Stock of the Company
and such merger is otherwise in compliance with the terms of this Agreement and effected for a bona fide business purpose;

(ii) Restricted Payments permitted by Section 6.09 and Permitted Investments;

(iii) the payment of reasonable and customary fees and reimbursement of expenses paid to, and
indemnity provided on behalf of, officers, directors, employees or consultants of the Company or any Restricted Subsidiary
or any direct or indirect parent company of the Company, as determined by the board of directors of the Company;

(iv) any agreement or arrangement as in effect as of the Closing Date or any amendment, modification
or supplement thereto or any replacement thereof so long as any such agreement or arrangement as so amended, modified,
supplemented or replaced, taken as a whole, is not more disadvantageous to the Company and its Restricted Subsidiaries in
any material
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respect than the original agreement as in effect on the Closing Date or any transaction contemplated by any of the foregoing
agreements or arrangements;

(v) transactions with customers, clients, suppliers, joint venture partners or purchasers or sellers of
goods or services, in each case in the ordinary course of business and otherwise in compliance with the terms of this
Agreement, which are fair to the Company and its Restricted Subsidiaries in the reasonable determination of the board of
directors or the senior management of the Company, and are on terms that, taken as a whole, are not materially less favorable
to the Company or the relevant Restricted Subsidiary than those that might reasonably have been obtained at such time from
a Person that is not an Affiliate;

(vi) the issuance or sale of Capital Stock, other than Disqualified Stock, of the Company to any Affiliate
or to any director, officer, employee or consultant of the Company, any direct or indirect parent company of the Company or
any Subsidiary of the Company;

(vii) the grant of stock options or similar rights to officers, employees, consultants and directors of the
Company and, to the extent otherwise permitted under this Agreement, any Restricted Subsidiary, pursuant to plans approved
by the board of directors of the Company and the issuance of securities pursuant thereto;

(viii) advances or reimbursements to employees for moving, entertainment and travel expenses,
drawing accounts and similar expenditures in the ordinary course of business;

(ix) any transactions effected as part of a Qualified Receivables Financing;

(x) any employment, consulting, service or termination agreements, or reasonable and customary
indemnification arrangements, entered into by the Company or any of its Restricted Subsidiaries with officers and employees
of the Company or any of its Restricted Subsidiaries and the payment of compensation to officers and employees of the
Company or any of its Restricted Subsidiaries, including amounts paid pursuant to employee benefit plans, employee stock
option or similar plans, in each case in the ordinary course of business and approved by the board of directors of the
Company; and

(xi) any capital contribution made by the Company or a Restricted Subsidiary to a joint venture to the
extent otherwise permitted under this Agreement.

SECTION 6.11 Restrictive Agreements.  No Loan Party will, nor will it permit any of its Restricted
Subsidiaries to, directly or indirectly, enter into, incur or permit to exist any agreement or other arrangement that prohibits, restricts or
imposes any condition upon (a) the ability of such Loan Party to create, incur or permit to exist any Lien upon any of its property or
assets to secure the Secured Obligations under this Agreement, or (b) the ability of any Restricted Subsidiary to pay dividends or other
distributions with respect to any shares of its Capital Stock or to repay loans or advances to any Loan Party or (c) the ability of any
Loan Party to Guarantee the Obligations; provided that:

(i) the foregoing shall not apply to restrictions and conditions imposed by law or by any Loan
Document,

(ii) the foregoing shall not apply to restrictions and conditions imposed on the Loan Parties or any
Restricted Subsidiaries existing on the Closing Date (including, for the avoidance of doubt, any restrictions and conditions
imposed on CompuCom Systems, Inc. or its
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subsidiaries) or to any extension or renewal of, or any amendment or modification that does not materially expand the scope
of any such restriction or condition,

(iii) the foregoing shall not apply to customary restrictions and conditions contained in agreements
relating to the sale of the Borrower, a Restricted Subsidiary or assets pending such sale, provided that, in connection with a
sale of a Restricted Subsidiary or of assets, such restrictions and conditions apply only to the Restricted Subsidiary or assets
that are to be sold and such sale is permitted hereunder,

(iv) the foregoing shall not apply to any restriction in any agreement of any Person in effect at the time
such Person becomes a Restricted Subsidiary so long as such restriction is not entered into in contemplation of such Person
becoming a Restricted Subsidiary,

(v) the foregoing shall not apply to restrictions or conditions imposed by any agreement relating to
Indebtedness otherwise permitted by this Agreement or otherwise, so long as such restrictions or conditions (x) in the case of
clause (a) above, do not impair the rights or benefits of the Administrative Agent, the Collateral Agent or the Lenders with
respect to the Collateral (subject to the provisions of the Intercreditor Agreement and any intercreditor arrangements with
respect to Collateral which secures the Secured Obligations on a second priority or junior basis, or on a first priority basis in
the case of ABL Obligations) or (y) in the case of clause (b) and (c) above do not materially affect the Borrower’s or any
Loan Guarantor’s ability to make anticipated principal or interest payments on the Loans,

(vi) the foregoing shall not apply to restrictions on cash or other deposits or net worth imposed by
customers under contracts entered into in the ordinary course of business,

(vii) any encumbrance or restriction of a Receivables Subsidiary effected in connection with a Qualified
Receivables Financing; provided, that such restrictions apply only to such Receivables Subsidiary,

(viii) the foregoing shall not apply to customary provisions in joint venture agreements and other
similar agreements,

(ix) the foregoing shall not apply to purchase money obligations for property acquired and Capital
Lease Obligations,

(x) customary provisions contained in leases, licenses and other similar agreements entered into in the
ordinary course of business,

(xi) restrictions contained in any agreements or documents governing any Permitted Bundled Contract
Sale or Permitted Equipment Financing Contract Sale, and

(xii) restrictions incurred in connection with any Headquarters Transaction or AUS/NZ Transaction.

SECTION 6.12 Amendment of Material Documents.  No Loan Party will, nor will it permit any of its
Restricted Subsidiaries to, amend, modify or waive any of its rights under (a) any agreement relating to any Subordinated Indebtedness
constituting Material Indebtedness or (b) its certificate of incorporation, by-laws, operating, management or partnership agreement or
other organizational documents, in each case to the extent any such amendment, modification or waiver would be materially adverse to
the Lenders in their capacities as such.
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ARTICLE VII

Events of Default

If any of the following events (“Events of Default”) shall occur:

(a) the Borrower shall fail to pay any principal of any Loan when and as the same shall become due and
payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) the Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an
amount referred to in paragraph (a) of this Article VII) payable under this Agreement, when and as the same shall become
due and payable, and such failure shall continue unremedied for a period of five Business Days;

(c) any representation or warranty made or deemed made by or on behalf of any Loan Party or any
Restricted Subsidiary in  this Agreement or any Loan Document or any amendment or modification thereof or waiver
thereunder, or in any report, certificate, financial statement or other document furnished pursuant to or in connection with this
Agreement or any Loan Document or any amendment or modification thereof or waiver thereunder, shall prove to have been
incorrect in any respect when made or deemed made (or in any material respect if such representation or warranty is not by
its terms already qualified as to materiality);

(d) any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in
Section 5.02(a), 5.03 (with respect to the Borrower’s existence), 5.08 or 5.12 or in Article VI;

(e) any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in this
Agreement or any other Loan Document (other than those which constitute a default under another Section of this Article),
and such failure shall continue unremedied for a period of 30 days after the earlier of any Loan Party’s knowledge of such
breach or notice thereof from the Administrative Agent (which notice will be given at the request of any Lender) if such
breach relates to terms or provisions of any other Section of this Agreement or any other Loan Document.

(f) any Loan Party or any Restricted Subsidiary shall fail to make any principal payment in respect of any
Material Indebtedness, when and as the same shall become due and payable;

(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its
scheduled maturity or that enables or permits (giving effect to any grace period) the holder or holders of any Material
Indebtedness or any trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the
prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity; provided that this paragraph (g)
shall not apply to secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets
securing such Indebtedness; provided, further, that an Event of Default under this paragraph (g) with respect to a default
under the ABL Credit Agreement shall not be an Event of Default until such default shall continue unremedied for a period of
60 days after the date of such default (during which period such default is not waived or cured) or until the administrative
agent and/or the lenders under the ABL Credit Agreement have caused such Indebtedness to become due or otherwise
exercised their remedies as a result of such default;
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(h) an involuntary proceeding (including the filing of any notice of intention in respect thereof) shall be

commenced or an involuntary petition shall be filed (other than against an Immaterial Subsidiary) seeking (A) bankruptcy,
liquidation, winding-up, dissolution, reorganization, examination, suspension of general operations or other relief in respect
of a Loan Party or any Restricted Subsidiary of a Loan Party its debts, or of a substantial part of its assets, under any
Insolvency Law now or hereafter in effect, (B) the composition, rescheduling, reorganization, examination, arrangement or
readjustment of, or other relief from, or stay of proceedings to enforce, some or all of the debts or obligations of any Loan
Party or any Restricted Subsidiary of a Loan Party, (C) the appointment of a receiver, interim receiver, receiver and manager,
liquidator, provisional liquidator, administrator, examiner, trustee, custodian, sequestrator, conservator, examiner, agent or
similar official for any Loan Party or any Restricted Subsidiary of a Loan Party or for any substantial part of its assets or (D)
possession, foreclosure, seizure or retention, sale or other disposition of, or other proceedings to enforce security over any
substantial part of the assets of any Loan Party or any Restricted Subsidiary of a Loan Party and, in any such case, such
proceeding or petition shall continue undismissed for 60 days or an order or decree approving or ordering any of the
foregoing shall be entered;

(i) any Loan Party or any Restricted Subsidiary (other than an Immaterial Subsidiary) of a Loan Party shall
(A) voluntarily commence any proceeding, file any petition, pass any resolution or make any application seeking liquidation,
reorganization, administration or other relief under any Insolvency Law now or hereafter in effect, (B) consent to the
institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in paragraph (h) of
this Article VII, (C) apply for or consent to the appointment of a receiver, interim receiver, receiver and manager, liquidator,
assignee, trustee, custodian, sequestrator, administrator, examiner, conservator or similar official for such Loan Party or any
such Restricted Subsidiary of a Loan Party or for a substantial part of its assets, (D) file an answer admitting the material
allegations of a petition filed against it in any such proceeding, or (E) make a general assignment for the benefit of creditors;

(j) any Loan Party or any Restricted Subsidiary (other than an Immaterial Subsidiary) of a Loan Party shall
admit in writing its inability or fail generally to pay its debts as they become due;

(k) one or more judgments for the payment of money in an aggregate amount in excess of $50,000,000 (to
the extent not covered by insurance as to which the relevant insurance company has acknowledged coverage) shall be
rendered against any Loan Party, any Restricted Subsidiary of any Loan Party or any combination thereof and the same shall
remain undischarged for a period of 30 consecutive days during which execution shall not be effectively stayed, or any
action shall be legally taken by a judgment creditor to attach or levy upon any assets of any Loan Party or any Restricted
Subsidiary of any Loan Party to enforce any such judgment or any Loan Party or any Restricted Subsidiary of any Loan Party
shall fail within 60 days to discharge one or more non-monetary judgments or orders which, individually or in the aggregate,
would reasonably be expected to have a Material Adverse Effect, which judgments or orders, in any such case, are not stayed
on appeal by proper proceedings diligently pursued;

(l) an ERISA Event or Foreign Plan Event shall have occurred that, in the opinion of the Required Lenders,
when taken together with all other ERISA Events or Foreign Plan Events that have occurred, would reasonably be expected
to result in a Material Adverse Effect;

(m) a Change in Control shall occur;
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(n) the Loan Guaranty shall fail to remain in full force or effect or any Loan Guarantor shall deny that it has

any further liability under the Loan Guaranty to which it is a party, or shall give notice to such effect;

(o) (i) any Collateral Document shall for any reason fail to create a valid and perfected security interest in
any material portion of the Collateral purported to be covered thereby with the priority required by the applicable Loan
Documents, except to the extent that any such loss of perfection or priority results from the failure of any Agent to maintain
possession of certificates actually delivered to it representing securities pledged under the Collateral Documents or to file
Uniform Commercial Code continuation statements or other equivalent filings, and except as permitted by the terms of the
Intercreditor Agreement, any other intercreditor agreement entered into by any Agent in accordance with this Agreement, or
any Collateral Document, or (ii) any Collateral Document shall fail to remain in full force or effect; or

(p) any material provision of any Loan Document for any reason ceases to be valid, binding and enforceable in
accordance with its terms (or any Loan Party shall challenge the enforceability of any Loan Document or shall assert in
writing, that any Loan Documents has ceased to be or otherwise is not valid, binding and enforceable in accordance with its
terms).

then, and in every such event (other than an event with respect to the Borrower described in paragraph (h) or (i) of this Article VII), and
at any time thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders
shall, by notice to the Borrower, take either or both of the following actions, at the same or different times:  declare the Loans then
outstanding to be due and payable in whole (or in part, in which case any principal not so declared to be due and payable may
thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due and payable, together
with accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall become due and payable
immediately, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower; and in
case of any event with respect to the Borrower described in paragraph (h) or (i) of this Article VII, the principal of the Loans then
outstanding, together with accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall
automatically become due and payable, without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower.  Upon the occurrence and the continuance of an Event of Default, the Administrative Agent and the Collateral
Agent may, and at the request of the Required Lenders shall, exercise any rights and remedies provided to such Administrative Agent
or Collateral Agent under the Loan Documents or at law or equity, including all remedies provided under the UCC.

ARTICLE VIII

The Administrative Agent and the Collateral Agent

SECTION 8.01 Appointment of Agents.  Each of Goldman Sachs, JPMorgan Chase Bank, N.A., Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association is hereby appointed as Syndication Agent and
Bookrunner hereunder, and each Lender hereby authorizes each of Goldman Sachs, JPMorgan Chase Bank, N.A., Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association to act as Syndication Agent and Bookrunner in
accordance with the terms hereof and the other Loan Documents.  Goldman Sachs is hereby appointed Administrative Agent and
Collateral Agent hereunder and under the other Loan Documents and each Lender hereby authorizes Goldman Sachs to act as
Administrative Agent and Collateral Agent in accordance with the terms hereof and the other Loan Documents.  Each Agent hereby
agrees to act in its capacity as such upon the express conditions contained herein and the other Loan
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Documents, as applicable.  The provisions of this Article VIII are solely for the benefit of Agents and Lenders and no Loan Party shall
have any rights as a third party beneficiary of any of the provisions thereof.  In performing its functions and duties hereunder, each
Agent shall act solely as an agent of Lenders and does not assume and shall not be deemed to have assumed any obligation towards or
relationship of agency or trust with or for the Borrower or any of its subsidiaries.  Each Syndication Agent, without consent of or notice
to any party hereto, may assign any and all of its rights or obligations hereunder to any of its Affiliates.  As of the Closing Date, no
Syndication Agent or Bookrunner shall have any obligations but shall be entitled to all benefits of this Article VIII.   Each of Agent and
Bookrunner may resign from such role at any time, with immediate effect, by giving prior written notice thereof to the Administrative
Agent and Borrower.  It is understood and agreed that the use of the term “agent” herein or in any other Loan Documents (or any other
similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express)
obligations arising under agency doctrine of any applicable law.  Instead such term is used as a matter of market custom, and is
intended to create or reflect only an administrative relationship between contracting parties.

SECTION 8.02 Powers and Duties.  Each Lender irrevocably authorizes each Agent to take such action on
such Lender’s behalf and to exercise such powers, rights and remedies hereunder and under the other Loan Documents as are
specifically delegated or granted to such Agent by the terms hereof and thereof, together with such powers, rights and remedies as are
reasonably incidental thereto.  Each Agent shall have only those duties and responsibilities that are expressly specified herein and the
other Loan Documents.  Each Agent may exercise such powers, rights and remedies and perform such duties by or through its agents or
employees.  No Agent shall have, by reason hereof or any of the other Loan Documents, a fiduciary relationship in respect of any
Lender or any other Person; and nothing herein or any of the other Loan Documents, expressed or implied, is intended to or shall be so
construed as to impose upon any Agent any obligations in respect hereof or any of the other Loan Documents except as expressly set
forth herein or therein.  

SECTION 8.03 General Immunity.  

(a) No Responsibility for Certain Matters  No Agent shall be responsible to any Lender for the execution, effectiveness,
genuineness, validity, enforceability, collectability or sufficiency hereof or any other Loan Document the creation, perfection
or priority of any Lien purported to be created by the Collateral Documents or the value or the sufficiency of any Collateral
or for any representations, warranties, recitals or statements made herein or therein or made in any written or oral statements
or in any financial or other statements, instruments, reports or certificates or any other documents furnished or made by any
Agent to Lenders or by or on behalf of any Loan Party to any Agent or any Lender in connection with the Loan Documents
and the transactions contemplated thereby or for the financial condition or business affairs of any Loan Party or any other
Person liable for the payment of any Obligations, nor shall any Agent be required to ascertain or inquire as to the
performance or observance of any of the terms, conditions, provisions, covenants or agreements contained in any of the
Loan Documents or as to the use of the proceeds of the Loans or as to the existence or possible existence of any Event of
Default or Default or to make any disclosures with respect to the foregoing.  Anything contained herein to the contrary
notwithstanding, Administrative Agent shall not have any liability arising from confirmations of the amount of outstanding
Loans.

(b) Exculpatory Provisions.  No Agent nor any of its officers, partners, directors, employees or agents shall be liable to
Lenders for any action taken or omitted by any Agent under or in connection with any of the Loan Documents except to the extent
caused by such Agent’s gross negligence or willful misconduct, as determined by a final, non-appealable judgment of a court of
competent jurisdiction.  Each Agent shall be entitled to refrain from any act or the taking of any action (including the failure to take an
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action) in connection herewith or any of the other Loan Documents or from the exercise of any power, discretion or authority vested in
it hereunder or thereunder unless and until such Agent shall have received instructions in respect thereof from Required Lenders (or
such other Lenders as may be required to give such instructions under Section 9.02) and, upon receipt of such instructions from
Required Lenders (or such other Lenders, as the case may be), such Agent shall be entitled to act or (where so instructed) refrain from
acting, or to exercise such power, discretion or authority, in accordance with such instructions, including for the avoidance of doubt
refraining from any action that, in its opinion or the opinion of its counsel, may be in violation of the automatic stay imposed by Section
362 of the Bankruptcy Code (or any other applicable debtor relief law) that may effect a forfeiture, modification or termination of
property of a Defaulting Lender under applicable law.  Without prejudice to the generality of the foregoing, (i) each Agent shall be
entitled to rely, and shall be fully protected in relying, upon any communication, instrument or document believed by it to be genuine
and correct and to have been signed or sent by the proper Person or Persons, and shall be entitled to rely and shall be protected in
relying on opinions and judgments of attorneys (who may be attorneys for the Borrower and its Restricted Subsidiaries), accountants,
experts and other professional advisors selected by it; and (ii) no Lender shall have any right of action whatsoever against any Agent as
a result of such Agent acting or (where so instructed) refraining from acting hereunder or any of the other Loan Documents in
accordance with the instructions of Required Lenders (or such other Lenders as may be required to give such instructions under Section
9.02).

(c) Delegation of Duties. Each of the Administrative Agent and the Collateral Agent may perform any and all of its
duties and exercise its rights and powers under this Agreement or under any other Loan Document by or through any one or more sub-
agents appointed by the Administrative Agent or the Collateral Agent. The Administrative Agent, the Collateral Agent and any such
sub-agent may perform any and all of its duties and exercise its rights and powers by or through their respective Affiliates. The
exculpatory, indemnification and other provisions of this Section 8.3 and of Section 8.6 shall apply to any the Affiliates of the
Administrative Agent, the Collateral Agent and shall apply to their respective activities in connection with the syndication of the credit
facilities provided for herein as well as activities as Administrative Agent and the Collateral Agent.  All of the rights, benefits, and
privileges (including the exculpatory and indemnification provisions) of this Section 8.3 and of Section 8.6 shall apply to any such sub-
agent and to the Affiliates of any such sub-agent, and shall apply to their respective activities as sub-agent as if such sub-agent and
Affiliates were named herein.  Notwithstanding anything herein to the contrary, with respect to each sub-agent appointed by the
Administrative Agent and the Collateral Agent, (i) such sub-agent shall be a third party beneficiary under this Agreement with respect to
all such rights, benefits and privileges (including exculpatory rights and rights to indemnification) and shall have all of the rights and
benefits of a third party beneficiary, including an independent right of action to enforce such rights, benefits and privileges (including
exculpatory rights and rights to indemnification) directly, without the consent or joinder of any other Person, against any or all of Loan
Parties and the Lenders, (ii) such rights, benefits and privileges (including exculpatory rights and rights to indemnification) shall not be
modified or amended without the consent of such sub-agent, and (iii) such sub-agent shall only have obligations to the Administrative
Agent, the Collateral Agent and not to any Loan Party, Lender or any other Person and no Loan Party, Lender or any other Person shall
have any rights, directly or indirectly, as a third party beneficiary or otherwise, against such sub-agent.  The Administrative Agent and
the Collateral Agent shall not be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of
competent jurisdiction determines in a final and nonappealable judgment that the Administrative Agent or the Collateral Agent acted
with gross negligence or willful misconduct in the selection of such sub-agents.  Notwithstanding anything in this Agreement or
otherwise to the contrary, each of the Lenders hereby authorizes and directs the Administrative Agent and Collateral Agent to, without
the consent of any Lender, upon the request of the Borrower (i) amend or modify the Intercreditor Agreement, or enter into any new
intercreditor agreement contemplated by this Agreement, in connection with the incurrence of Liens permitted under this
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Agreement, and each Lender agrees to be bound by the terms thereof and (ii) amend or modify any other Loan Document to give effect
to the entry into of such amendment, modification or new intercreditor agreement, and each Lender agrees to be bound by such
amendments or modifications.

SECTION 8.04 Agent Entitled to Act as Lender. The agency hereby created shall in no way impair or affect
any of the rights and powers of, or impose any duties or obligations upon, any Agent in its individual capacity as a Lender
hereunder.  With respect to its participation in the Loans, each Agent shall have the same rights and powers hereunder as any other
Lender and may exercise the same as if it were not performing the duties and functions delegated to it hereunder, and the term “Lender”
shall, unless the context clearly otherwise indicates, include each Agent in its individual capacity.  Any Agent and its Affiliates may
accept deposits from, lend money to, own securities of, and generally engage in any kind of banking, trust, financial advisory or other
business with the Borrower or any of its Affiliates as if it were not performing the duties specified herein, and may accept fees and other
consideration from Borrower for services in connection herewith and otherwise without having to account for the same to Lenders.

SECTION 8.05 Lenders’ Representations, Warranties and Acknowledgment.

(a) Each Lender represents and warrants that it has made its own independent investigation of the financial condition
and affairs of the Borrower and its Restricted Subsidiaries in connection with the extensions of credit hereunder and that it has made
and shall continue to make its own appraisal of the creditworthiness of the Borrower and its Restricted Subsidiaries.  No Agent shall
have any duty or responsibility, either initially or on a continuing basis, to make any such investigation or any such appraisal on behalf
of Lenders or to provide any Lender with any credit or other information with respect thereto, whether coming into its possession before
the making of the Loans or at any time or times thereafter, and no Agent shall have any responsibility with respect to the accuracy of or
the completeness of any information provided to Lenders.

(b) Each Lender, by delivering its signature page to this Agreement or, an Assignment and Assumption or an
Incremental Loan Assumption Agreement and funding its Initial Term Loans on the Closing Date or by the funding of any Incremental
Loans, shall be deemed to have acknowledged receipt of, and consented to and approved, each Loan Document and each other
document required to be approved by any Agent, Required Lenders or Lenders, as applicable on the Closing Date or as of the date of
funding of such Incremental Loans.

(c) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y)
covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the
benefit of, the Administrative Agent, each Bookrunner and their respective Affiliates, and not, for the avoidance of doubt, to or for the
benefit of the Borrower or any other Loan Party, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by
Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Loans, the letters of credit or the Commitments,

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for
certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for
certain transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions
involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving
bank collective investment funds) or PTE 96-23 (a class exemption for certain
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transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation
in, administration of and performance of the Loans, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager”
(within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision
on behalf of such Lender to enter into, participate in, administer and perform the Loans, the Commitments and this
Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Commitments and this
Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of
such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance
into, participation in, administration of and performance of the Loans, the Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the
Administrative Agent, in its sole discretion, and such Lender.

(d) In addition, (I) unless sub-clause (i) in the immediately preceding clause (c) is true with respect to a Lender or (II)
if such sub-clause (i) is not true with respect to a Lender and such Lender has not provided another representation, warranty and
covenant as provided in sub-clause (iv) in the immediately preceding clause (c), such Lender further (x) represents and warrants, as of
the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to
the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, each Bookrunner and their
respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that:

(i) none of the Administrative Agent, any Bookrunner or any of their respective Affiliates is a fiduciary
with respect to the assets of such Lender (including in connection with the reservation or exercise of any rights by the
Administrative Agent under this Agreement, any Loan Document or any documents related hereto or thereto),

(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance
into, participation in, administration of and performance of the Loans, the letters of credit, the Commitments and this
Agreement is independent (within the meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment
adviser, a broker-dealer or other person that holds, or has under management or control, total assets of at least $50,000,000,
in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E),

(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance
into, participation in, administration of and performance of the Loans, the Commitments and this Agreement is capable of
evaluating investment risks independently, both in general and with regard to particular transactions and investment strategies
(including in respect of the Obligations),

(iv) the Person making the investment decision on behalf of such Lender with respect to the entrance
into, participation in, administration of and performance of the Loans, the letters of credit, the Commitments and this
Agreement is a fiduciary under ERISA or the Code, or both, with respect to the Loans, the Commitments and this Agreement
and is responsible for exercising independent judgment in evaluating the transactions hereunder, and
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(v) no fee or other compensation is being paid directly to the Administrative Agent, any Bookrunner or

any of their respective Affiliates for investment advice (as opposed to other services) in connection with the Loans, the letters
of credit, the Commitments or this Agreement.

(e) The Administrative Agent and each Bookrunner hereby informs the Lenders that each such Person is not
undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions
contemplated hereby, and that such Person has a financial interest in the transactions contemplated hereby in that such Person or an
Affiliate thereof (i) may receive interest or other payments with respect to the Loans, the Commitments and this Agreement, (ii) may
recognize a gain if it extended the Loans or the Commitments for an amount less than the amount being paid for an interest in the Loans
or the Commitments by such Lender or (iii) may receive fees or other payments in connection with the transactions contemplated
hereby, the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees, upfront fees,
underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees, minimum usage fees, letter of
credit fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s
acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

SECTION 8.06 Right to Indemnity. Each Lender, in proportion to its pro rata share of the Loans, severally
agrees to indemnify each Agent, to the extent that such Agent shall not have been reimbursed by any Loan Party, for and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses (including counsel fees and
disbursements) or disbursements of any kind or nature whatsoever which may be imposed on, incurred by or asserted against such
Agent in exercising its powers, rights and remedies or performing its duties hereunder or under the other Loan Documents or otherwise
in its capacity as such Agent in any way relating to or arising out of this Agreement, the other Loan Documents or the use of proceeds
thereof; provided, no Lender shall be liable for any portion of such liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements resulting from such Agent’s gross negligence or willful misconduct, as determined
by a final, non-appealable judgment of a court of competent jurisdiction.  If any indemnity furnished to any Agent for any purpose
shall, in the opinion of such Agent, be insufficient or become impaired, such Agent may call for additional indemnity and cease, or not
commence, to do the acts indemnified against until such additional indemnity is furnished; provided, in no event shall this sentence
require any Lender to indemnify any Agent against any liability, obligation, loss, damage, penalty, action, judgment, suit, cost, expense
or disbursement in excess of such Lender’s pro rata share thereof; and provided further, this sentence shall not be deemed to require
any Lender to indemnify any Agent against any liability, obligation, loss, damage, penalty, action, judgment, suit, cost, expense or
disbursement described in the proviso in the immediately preceding sentence.

SECTION 8.07 Successor Administrative Agent and Collateral Agent.

(a) The Administrative Agent shall have the right to resign at any time by giving prior written notice thereof to
Lenders and the Borrower and Administrative Agent may be removed at any time with or without cause by an instrument or concurrent
instruments in writing delivered to Borrower and Administrative Agent and signed by the Required Lenders.  The Administrative Agent
shall have the right to appoint a national financial institution to act as the Administrative Agent and/or the Collateral Agent hereunder,
subject to the reasonable satisfaction of the Borrower and the Required Lenders, and the Administrative Agent’s resignation shall
become effective on the earliest of (i) 30 days after delivery of the notice of resignation (regardless of whether a successor has been
appointed or not), (ii) the acceptance of such successor Administrative Agent by the Borrower and the Required Lenders or (iii) such
other date, if any, agreed to by the Required Lenders.  Upon any such notice of resignation or any such removal, if a successor
Administrative Agent has not already been appointed by the resigning
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Administrative Agent, the Required Lenders shall have the right, upon five Business Days’ notice to the Borrower, to appoint a
successor Administrative Agent.  If neither the Required Lenders nor the Administrative Agent have appointed a successor
Administrative Agent, the Required Lenders shall be deemed to have succeeded to and become vested with all the rights, powers,
privileges and duties of the resigning Administrative Agent; provided that, until a successor Administrative Agent is so appointed by the
Required Lenders or Administrative Agent, any collateral security held by the Administrative Agent in its role as Collateral Agent on
behalf of the Lenders under any of the Loan Documents shall continue to be held by the resigning Collateral Agent as nominee until
such time as a successor Collateral Agent is appointed.  Upon the acceptance of any appointment as Administrative Agent hereunder by
a successor Administrative Agent, that successor Administrative Agent shall thereupon succeed to and become vested with all the
rights, powers, privileges and duties of the resigning or removed Administrative Agent and the resigning or removed Administrative
Agent shall promptly (i) transfer to such successor Administrative Agent all sums, securities and other items of Collateral held under the
Collateral Documents, together with all records and other documents necessary or appropriate in connection with the performance of
the duties of the successor Administrative Agent under the Loan Documents, and (ii) execute and deliver to such successor
Administrative Agent such amendments to financing statements, and take such other actions, as may be necessary or appropriate in
connection with the assignment to such successor Administrative Agent of the security interests created under the Collateral
Documents, whereupon such resigning or removed Administrative Agent shall be discharged from its duties and obligations
hereunder.  Except as provided above, any resignation or removal of Goldman Sachs or its successor as Administrative Agent pursuant
to this Section 8.7 shall also constitute the resignation or removal of Goldman Sachs or its successor as Collateral Agent.  After any
resigning or removed Administrative Agent’s resignation or removal hereunder as Administrative Agent, the provisions of this Article
VIII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent hereunder.  Any
successor Administrative Agent appointed pursuant to this Section 8.7 shall, upon its acceptance of such appointment, become the
successor Collateral Agent for all purposes hereunder.

(b) In addition to the foregoing, the Collateral Agent may resign at any time by giving prior written notice thereof to
Lenders, and the Loan Parties, and the Collateral Agent may be removed at any time with or without cause by an instrument or
concurrent instruments in writing delivered to the Loan Parties and Collateral Agent signed by Required Lenders.  The Administrative
Agent shall have the right to appoint a national financial institution as the Collateral Agent hereunder, subject to the reasonable
satisfaction of the Borrower and the Required Lenders and the Collateral Agent’s resignation shall become effective on the earliest of (i)
30 days after delivery of the notice of resignation, (ii) the acceptance of such successor Collateral Agent by Borrower and the Required
Lenders or (iii) such other date, if any, agreed to by the Required Lenders.  Upon any such notice of resignation or any such removal,
Required Lenders shall have the right, upon five Business Days’ notice to the Administrative Agent, to appoint a successor Collateral
Agent.  Until a successor Collateral Agent is so appointed by Required Lenders or Administrative Agent, any collateral security held by
the Collateral Agent on behalf of the Lenders under any of the Loan Documents shall continue to be held by the resigning Collateral
Agent as nominee until such time as a successor Collateral Agent is appointed.  Upon the acceptance of any appointment as Collateral
Agent hereunder by a successor Collateral Agent, that successor Collateral Agent shall thereupon succeed to and become vested with
all the rights, powers, privileges and duties of the resigning or removed Collateral Agent under this Agreement and the Collateral
Documents, and the resigning or removed Collateral Agent under this Agreement shall promptly (i) transfer to such successor Collateral
Agent all sums, securities and other items of Collateral held hereunder or under the Collateral Documents, together with all records and
other documents necessary or appropriate in connection with the performance of the duties of the successor Collateral Agent under this
Agreement and the Collateral Documents, and (ii) execute and deliver to such successor Collateral Agent or otherwise authorize the
filing of such amendments to financing statements, and take such other actions, as may be necessary or
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appropriate in connection with the assignment to such successor Collateral Agent of the security interests created under the Collateral
Documents, whereupon such resigning or removed Collateral Agent shall be discharged from its duties and obligations under this
Agreement and the Collateral Documents.  After any resigning or removed Collateral Agent’s resignation or removal hereunder as the
Collateral Agent, the provisions of this Agreement and the Collateral Documents shall inure to its benefit as to any actions taken or
omitted to be taken by it under this Agreement or the Collateral Documents while it was the Collateral Agent hereunder.

SECTION 8.08 Collateral Documents.

(a) Agents under Collateral Documents.  Each Credit Party hereby further authorizes the Administrative Agent or
Collateral Agent, as applicable, on behalf of and for the benefit of the Credit Parties, to be the agent for and representative of the Credit
Parties with respect to the Collateral and the Collateral Documents; provided that neither the Administrative Agent nor the Collateral
Agent shall owe any fiduciary duty, duty of loyalty, duty of care, duty of disclosure or any other obligation whatsoever to any holder of
any Secured Bank Services Obligations or Secured Swap Obligations.  Without further written consent or authorization from any Credit
Party, the Administrative Agent or Collateral Agent, as applicable, may execute any documents or instruments necessary to (i) in
connection with a sale or disposition of assets permitted by this Agreement, release any Lien encumbering any item of Collateral that is
the subject of such sale or other disposition of assets or to which Required Lenders (or such other Lenders as may be required to give
such consent under Section 9.02) have otherwise consented or (ii) release any Loan Guarantor from the Loan Guaranty in connection
with a sale or disposition or all of the Capital Stock of such Loan Guarantor permitted by this Agreement or with respect to which
Required Lenders (or such other Lenders as may be required to give such consent under Section 9.02) have otherwise consented.

(b) Right to Realize on Collateral and Enforce Guaranty.  Anything contained in any of the Loan Documents to the
contrary notwithstanding, the Borrower, the Administrative Agent, the Collateral Agent and each Credit Party hereby agree that (i) no
Credit Party shall have any right individually to realize upon any of the Collateral or to enforce the Loan Guaranty, it being understood
and agreed that all powers, rights and remedies hereunder and under any of the Loan Documents may be exercised solely by the
Administrative Agent or the Collateral Agent, as applicable, for the benefit of the Credit Parties in accordance with the terms hereof and
thereof and all powers, rights and remedies under the Collateral Documents may be exercised solely by the Collateral Agent for the
benefit of the Credit Parties in accordance with the terms thereof, and (ii) in the event of a foreclosure or similar enforcement action by
the Collateral Agent on any of the Collateral pursuant to a public or private sale or other disposition (including, without limitation,
pursuant to Section 363(k) or Section 1129(b)(2)(a)(ii) of the Bankruptcy Code or otherwise), the Collateral Agent (or any Lender,
except with respect to a “credit bid” pursuant to Section 363(k), Section 1129(b)(2)(a)(ii) or otherwise of the Bankruptcy Code,) may be
the purchaser or licensor of any or all of such Collateral at any such sale or other disposition and the Collateral Agent, as agent for and
representative of the Credit Parties (but not any Lender or Lenders in its or their respective individual capacities) shall be entitled, upon
instructions from Required Lenders, for the purpose of bidding and making settlement or payment of the purchase price for all or any
portion of the Collateral sold at any such sale or disposition, to use and apply any of the Obligations as a credit on account of the
purchase price for any collateral payable by Collateral Agent at such sale or other disposition.

(c) Rights under Swap Agreements.  No Swap Agreement will create (or be deemed to create) in favor of any Credit
Party that is a party thereto any rights in connection with the management or release of any Collateral or of the obligations of any Loan
Party under the Loan Documents except as expressly provided in the Loan Documents.  By accepting the benefits of the Collateral each
Credit Party in respect of the Secured Swap Obligations or Secured Bank Services Obligations shall be deemed to
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have appointed the Collateral Agent as its agent and agreed to be bound by the Loan Documents as a Credit Party, subject to the
limitations set forth in this clause (c). Each Bank Service Provider and Secured Swap Provider by acceptance of the benefits of the
provisions of the Loan Guaranty and the Collateral appoints the Collateral Agent as its agent under the applicable Loan Documents and
agrees to be bound by the provisions of Sections 8.02 and 8.05 as if it were a Lender.  No Bank Service Provider or Secured Swap
Provider that obtains the benefit of this Agreement, any Loan Guaranty or any Collateral by virtue of the provisions hereof or of any
Collateral Document shall have any right to notice of any action or to consent to, direct or object to any action hereunder or under any
other Loan Document or otherwise in respect of the Collateral (including the release or impairment of any Collateral) other than in its
capacity as the Administrative Agent, the Collateral Agent or as a Lender and, in such case, only to the extent expressly provided in the
Loan Documents.  Notwithstanding any other provision of this Agreement to the contrary, the Administrative Agent and the Collateral
agent shall not be required to verify the payment of, or that other satisfactory arrangements have been made with respect to, Secured
Obligations arising under Secured Bank Services Agreement and Secured Swap Agreements.

(d) The Collateral Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or
warranty regarding the existence, value or collectability of the Collateral, the existence, priority or perfection of the Collateral Agent’s
Lien thereon, or any certificate prepared by any Loan Party in connection therewith, nor shall the Collateral Agent be responsible or
liable to the Lenders for any failure to monitor or maintain any portion of the Collateral.

SECTION 8.09 Withholding Taxes. To the extent required by any applicable Requirement of Law, the
Administrative Agent may withhold from any payment to any Lender an amount equivalent to any applicable withholding
Tax.  Without limitation or duplication of the provisions of Section 2.19, if the Internal Revenue Service or any other Governmental
Authority asserts a claim that the Administrative Agent did not properly withhold Tax from amounts paid to or for the account of any
Lender for any reason (including because the appropriate form was not delivered or was not properly executed or because such Lender
failed to notify the Administrative Agent of a change in circumstance which rendered the exemption from, or reduction of, withholding
Tax), such Lender shall indemnify the Administrative Agent fully for all amounts paid, directly or indirectly, by the Administrative
Agent as Tax or otherwise, including any penalties, additions to tax or interest and together with all expenses (including legal expenses,
allocated internal costs and out-of-pocket expenses) incurred whether or not such Tax was correctly or legally imposed or asserted by
the relevant Governmental Authority.  A certificate as to the amount of such payment or liability delivered to any Lender by the
Administrative Agent shall be conclusive absent manifest error.  Each Lender hereby authorizes the Administrative Agent to set off an
apply any and all amounts at any time owing to such Lender under this Agreement or any other Loan Document against any amount
due the Administrative Agent under this Section 8.09.

SECTION 8.10 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding
under the Bankruptcy Code (or any other applicable Insolvency Law) relative to any Loan Party, Administrative Agent (irrespective of
whether the principal of any Loan shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of
whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not obligated)
by intervention in such proceeding or otherwise:

(a) to file a verified statement pursuant to rule 2019 of the Federal Rules of Bankruptcy Procedure that, in its
sole opinion, complies with such rule’s disclosure requirements for entities representing more than one creditor;

(b) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect
of the Loans and all other Obligations that are owing and unpaid and to file
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such other documents as may be necessary or advisable in order to have the claims of the Lenders and the Administrative
Agent (including any claim for the reasonable compensation, expenses, disbursements and advances of the Administrative
Agent and its respective agents and counsel and all other amounts due the Lenders and Administrative Agent under Article II
and Sections 9.02 allowed in such judicial proceeding); and

(c) to collect and receive any monies or other property payable or deliverable on any such claims and to
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall
consent to the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts
due the Administrative Agent under Article II and Section 9.02.  To the extent that the payment of any such compensation, expenses,
disbursements and advances of Administrative Agent, its agents and counsel, and any other amounts due Administrative Agent under
Section 9.02 out of the estate in any such proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien
on, and shall be paid out of, any and all distributions, dividends, money, securities and other properties that the Lenders may be entitled
to receive in such proceeding whether in liquidation or under any plan of reorganization or arrangement or otherwise. Nothing
contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of any
Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or to
authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.

ARTICLE IX

Miscellaneous

SECTION 9.01 Notices.

(a) Except in the case of notices and other communications expressly permitted to be given by telephone or an
Electronic System (and subject to paragraph (b) below), all notices and other communications provided for herein shall be in writing
and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile, as follows:

(i) if to any Loan Party, to the Borrower at:

Office Depot, Inc.
6600 North Military Trail 
Boca Raton, FL 33496
Attention:  Vice President and Treasurer
Telephone:  561‑438‑3796
Facsimile:  561‑438‑3353

with a copy to the General Counsel
6600 North Military Trail
Boca Raton, FL 33496
Telephone:  561‑438‑1837
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(ii) if to the Administrative Agent or the Collateral Agent, to:

Goldman Sachs Lending Partners LLC
200 West St
New York, NY  10282
Attention:  Joshua Desai
Email:  Joshua.Desai@ny.ibd.email.gs.com
Telephone: 212-357-1706

With copy to:
Goldman Sachs Lending Partners LLC
200 West Street, 16th Floor
New York, NY 10282
Attention: SBD Operations
Fax: 212-428-9270
Email for Borrowing Requests and Interest Election Requests:
gs-sbdagency-borrowernotices@ny.email.gs.com
 

(iii) if to any other Lender, to it at its address or facsimile number set forth in its Administrative
Questionnaire.

All such notices and other communications (i) sent by hand or overnight courier service, or mailed by certified or registered mail, shall
be deemed to have been given when received, (ii) sent by facsimile shall be deemed to have been given when sent, provided that if not
given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next
Business Day for the recipient or (iii) delivered through an Electronic System to the extent provided in paragraph (b) below shall be
effective as provided in such paragraph.

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by Electronic System
(including e-mail and internet or intranet websites) pursuant to procedures approved by the Administrative Agent; provided that the
foregoing shall not apply to notices pursuant to Article II or to compliance and no Event of Default certificates delivered pursuant to
Section 5.01(d) unless otherwise agreed by the Administrative Agent and the applicable Lender.  The Administrative Agent or the
Borrower (on behalf of the Loan Parties) may, in its discretion, agree to accept notices and other communications to it hereunder by an
Electronic System electronic communication pursuant to procedures approved by it; provided that approval of such procedures may be
limited to particular notices or communications.  All such notices and other communications (i) sent to an e-mail address shall be
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt
requested” function, as available, return e-mail or other written acknowledgement), provided that if not given during the normal
business hours of the recipient, such notice or communication shall be deemed to have been given at the opening of business on the
next Business Day for the recipient, and (ii) posted to an Internet or intranet website shall be deemed received upon the deemed receipt
by the intended recipient at its e-mail address as described in the foregoing clause (b)(i) of notification that such notice or
communication is available and identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such
notice, e-mail or other communication is not sent during the normal business hours of the recipient, such notice or communication shall
be deemed to have been sent at the opening of business on the next Business Day of the recipient.

(c) Any party hereto may change its address or facsimile number for notices and other communications hereunder by
notice to the other parties hereto.
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(d) Electronic Systems.

(i) Each Loan Party agrees that the Administrative Agent may, but shall not be obligated to, make Communications (as
defined below) available to the other Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, ClearPar or a
substantially similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is provided “as is” and “as available.”  The Agent Parties
(as defined below) do not warrant the adequacy of such Electronic System and expressly disclaim liability for errors or omissions in the
Communications.  No warranty of any kind, express, implied or statutory, including any warranty of merchantability, fitness for a
particular purpose, non-infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party in
connection with the Communications or any Electronic System.  In no event shall the Administrative Agent or any of its Related Parties
(collectively, the “Agent Parties”) have any liability to the Borrower or the other Loan Parties, any Lender or any other Person or entity
for damages of any kind, including direct or indirect, special, incidental or consequential damages, losses or expenses (whether in tort,
contract or otherwise) arising out of the Borrower’s, any Loan Party’s or the Administrative Agent’s transmission of communications
through an Electronic System.  “Communications” means, collectively, any notice, demand, communication, information, document or
other material provided by or on behalf of any Loan Party pursuant to any Loan Document or the transactions contemplated therein
which is distributed by the Administrative Agent or any Lender by means of electronic communications pursuant to this Section,
including through an Electronic System.

SECTION 9.02 Waivers; Amendments.

(a) No failure or delay by any Agent or any Lender in exercising any right or power hereunder or under any other
Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise
of any other right or power.  The rights and remedies of the Agents and the Lenders hereunder and under any other Loan Document are
cumulative and are not exclusive of any rights or remedies that they would otherwise have.  No waiver of any provision of any Loan
Document or consent to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be permitted
by paragraph (b) of this Section 9.02, and then such waiver or consent shall be effective only in the specific instance and for the
purpose for which given.  Without limiting the generality of the foregoing, the making of a Loan shall not be construed as a waiver of
any Default, regardless of whether any Agent or any Lender may have had notice or knowledge of such Default at the time.

(b) Neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived,
amended or modified except (i) in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by the
Borrower and the Required Lenders or (ii) in the case of any other Loan Document, pursuant to an agreement or agreements in writing
entered into by the Administrative Agent, the Collateral Agent (to the extent it is a party to such Loan Document) and each Loan Party
that is a party thereto, with the consent of the Required Lenders; provided that no such agreement shall (i) increase the Commitment of
any Lender without the written consent of such Lender, (ii) reduce or forgive the principal amount of any Loan or reduce the rate of
interest thereon, or reduce or forgive any interest or fees payable hereunder, without the written consent of each Lender directly
affected thereby, (iii) postpone any scheduled date of payment of the principal amount of any Loan, or any date for the payment of any
interest, fees or other Obligations payable hereunder, or reduce the amount of, waive or excuse any such payment, (iv) change
Section 2.16, 2.18(c) or any other provision requiring ratable repayments or prepayments in a manner that would alter the manner in
which payments are shared or the relative priorities of such payments, in each case, without the written consent of each
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Lender, (v) change any of the provisions of this Section or the definition of “Required Lenders” or any other provision of any Loan
Document specifying the number or percentage of Lenders (or Lenders of any Class) required to waive, amend or modify any rights
thereunder or make any determination or grant any consent thereunder, without the written consent of each Lender, (vi) release all or
substantially all of the Loan Guarantors from their obligations under their respective Loan Guaranties (except as otherwise permitted
herein or in the other Loan Documents), without the written consent of each Lender, (vii) except as provided in paragraph (c) of this
Section 9.02 or in any Collateral Document, release all or substantially all of the Collateral, without the written consent of each Lender,
(viii) subordinate the Obligations in right of payment to any other Indebtedness or (ix) except in connection with the amendment or
modification of the Intercreditor Agreement or any entry into any other intercreditor agreement contemplated by this Agreement in
connection with the incurrence of any Liens permitted to be incurred under this Agreement, subordinate the Liens securing the
Obligations to any other Liens without the written consent of each Lender; provided further that no such agreement shall amend,
modify or otherwise affect the rights or duties of any Agent hereunder without the prior written consent of such Agent.  The
Administrative Agent may also amend the Commitment Schedule to reflect assignments entered into pursuant to Section 9.04.

Notwithstanding anything to the contrary herein, the Administrative Agent may, with the consent of the Company only,
amend, modify or supplement this Agreement or any other Loan Document to cure any ambiguity, omission, defect or inconsistency,
so long as such amendment, modification or supplement does not adversely affect the rights of any Lender or the Lenders shall have
received, at least five Business Days’ prior written notice thereof and the Administrative Agent shall not have received, within five
Business Days of the date of such notice to the Lenders, a written notice from the Required Lenders stating that the Required Lenders
object to such amendment.

(c) The Lenders hereby irrevocably authorize the Collateral Agent to, and the Collateral Agent shall, at the request of
the Borrower, take actions and enter into documentation in connection with the release of any Liens granted to the Collateral Agent by
the Loan Parties on any Collateral (i) upon the occurrence of the Termination Date, (ii) constituting property being sold or disposed of
(to a Person that is not a Loan Party) in a Transaction permitted by this Agreement if the Loan Party disposing of such property certifies
to the Collateral Agent that the sale or disposition is made in compliance with the terms of this Agreement (and the Collateral Agent
may rely conclusively on any such certificate, without further inquiry), (iii) constituting property not owned by a Loan Party leased to a
Loan Party under a lease which has expired or been terminated in a transaction permitted under this Agreement, (iv) as required to
effect any sale or other disposition of such Collateral in connection with any exercise of remedies by the Collateral Agent or the
Lenders pursuant to Article VII, (v) if such Liens were granted by a Loan Guarantor (other than the Borrower) that is released from the
Loan Guaranty in accordance with Section 10.12, (vi) any asset becoming an Excluded Asset (as such term is defined in the Security
Agreement) or (vii) upon the release of anyLien on any Collateral that is ABL Priority Collateral to the extent required by Section 4.2 of
the Intercreditor Agreement.  The Lenders hereby irrevocably authorize the Administrative Agent, and the Administrative Agent shall,
at the request of the Borrower, release any Loan Guarantor (other than the Borrower) from its obligation under its Loan Guaranty in
accordance with Section 10.12.  Any such release shall not in any manner discharge, affect, or impair the Secured Obligations or any
Liens (other than those expressly being released) upon (or obligations of the Loan Parties in respect of) all interests retained by the Loan
Parties, including the proceeds of any sale, all of which shall continue to constitute part of the Collateral.  Any execution and delivery
by the Administrative Agent or Collateral Agent of documents in connection with any such release shall be without recourse to or
warranty by the Administrative Agent or Collateral Agent.

(d) Notwithstanding anything in this Agreement or otherwise to the contrary, each of the Lenders hereby authorizes
and directs the Administrative Agent and Collateral Agent to, without the
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consent of any Lender, upon the request of the Borrower (i) amend or modify the Intercreditor Agreement, or enter into any new
intercreditor agreement, in connection and (ii) amend or modify any other Loan Document to give effect to the entry into of such
amendment, modification or new intercreditor agreement, in each case as set forth in Section 8.03, and each Lender agrees to be bound
by such amendments or modifications.

(e) In connection with any release of Collateral pursuant to this Section 9.02 or any other release of Collateral in
connection with any sale or disposition of Collateral permitted under this Agreement to a Person that is not a Loan Party, the
Administrative Agent or the Collateral Agent, upon receipt of any certificates or other documents reasonably requested by it to confirm
compliance with this Agreement, shall promptly execute and deliver to any Loan Party, at such Loan Party’s expense, all documents
that such Loan Party shall reasonably request to evidence such release.

(f) Notwithstanding anything in this Agreement or otherwise to the contrary, each of the Lenders hereby authorizes
and directs the Administrative Agent and Collateral Agent to, without the consent of any Lender, upon the request of the Borrower,
enter into any amendment as contemplated by Section 2.07(b), 2.23 or 2.24.

SECTION 9.03 Expenses; Indemnity; Damage Waiver.

(a) Borrower shall pay (i) all reasonable and documented out-of-pocket expenses incurred by the Administrative
Agent, the Collateral Agent, each Bookrunner and their respective Affiliates, including the reasonable fees, charges and disbursements
of outside counsel for the Administrative Agent, the Collateral Agent and each Bookrunner (limited, in the absence of an actual conflict
of interest, to one counsel in each relevant jurisdiction), as the case may be, in connection with the syndication and distribution
(including, without limitation, via the internet or through an Electronic System) of the credit facilities provided for herein, the
preparation and administration of the Loan Documents or any amendments, modifications or waivers of the provisions of the Loan
Documents (whether or not the transactions contemplated hereby or thereby shall be consummated) and (ii) all reasonable and
documented out-of-pocket expenses incurred by any Agent, any Bookrunner or any Lender, including the reasonable and documented
out-of-pocket fees, charges and disbursements of outside counsel for any Agent or any Lender (limited, in the absence of an actual
conflict of interest, to one counsel in each relevant jurisdiction), in connection with the enforcement, collection or protection of its rights
in connection with the Loan Documents, including its rights under this Section, or in connection with the Loans made hereunder,
including all such reasonable and documented out-of-pocket expenses incurred during any workout, restructuring or negotiations in
respect of such Loans.  Expenses being reimbursed by the Borrower under this Section include, without limiting the generality of the
foregoing, reasonable and documented costs and expenses incurred in connection with:

(i) fees and other charges for (A) lien and title searches and title insurance and (B) recording the
Collateral Documents, filing financing statements and continuations, and other actions to perfect, protect, and continue the
Liens of the Collateral Agent;

(ii) sums paid or incurred to take any action required of any Loan Party under the Loan Documents that
such Loan Party fails to pay or take; and

(iii) costs and expenses of preserving and protecting the Collateral.

(b) The Borrower shall indemnify the Agents and each Lender, and each Related Party of any of the foregoing Persons
(each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
penalties, liabilities and related
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reasonable and documented expenses, including the reasonable and documented fees, charges and disbursements of any outside
counsel for any Indemnitee (limited, in the absence of an actual conflict of interest, to one counsel in each relevant jurisdiction for all
Indemnitees), incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or
delivery of the Loan Documents or any agreement or instrument contemplated thereby, the performance by the parties hereto of their
respective obligations thereunder or the consummation of the Transactions or any other transactions contemplated hereby, (ii) any Loan
or the use of the proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property
owned or operated by the Borrower or any of their Restricted Subsidiaries, or any Environmental Liability related in any way to the
Borrower or any of their Restricted Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating
to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a party thereto;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, penalties,
liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted
from the gross negligence, willful misconduct or material breach of its obligations under any Loan Document of such Indemnitee or
any of its Related Parties; provided, further, that no Indemnitee will be indemnified for any such cost, expense or liability to the extent
arising from any dispute solely among Indemnitees, other than claims against Agent in such capacity in connection with fulfilling any
such roles.  This Section 9.03(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc.
arising from any non-Tax claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to any Agent under paragraph (a)
or (b) of this Section 9.03, each Lender severally agrees to pay to such Agent such Lender’s pro rata share (determined based on the
principal amount of Loans outstanding as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such
unpaid amount; provided that the unreimbursed expense or indemnified loss, claim, damage, penalty, liability or related expense, as the
case may be, was incurred by or asserted against such Agent in its capacity as such.

(d) To the extent permitted by applicable law, no Loan Party shall assert, and each hereby waives, any claim against
any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby, the
Transactions, any Loan or the use of the proceeds thereof.

(e) All amounts due under this Section 9.03 shall be payable promptly after written demand therefor.

SECTION 9.04 Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns permitted hereby, except that (i) the Borrower may not assign or otherwise transfer any of their rights
or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower
without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations hereunder
except in accordance with this Section 9.04.  Nothing in this Agreement, expressed or implied, shall be construed to confer upon any
Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants (to the extent provided in
paragraph (c) of this Section 9.04) and, to the extent expressly contemplated hereby, the Related Parties of each of the Agents and the
Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.
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(b) Subject to the conditions set forth in paragraph (c) below, any Lender may assign to one or more assignees (other

than an Ineligible Institution) all or a portion of its rights and obligations under this Agreement (including all or a portion of its
Commitment and the Loans at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld) of:

(i) the Borrower, provided that no consent of the Borrower shall be required for an assignment to a
Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default has occurred and is continuing, any other
assignee (other than a Disqualified Institution); and provided, further, that the Borrower shall be deemed to have consented to
any such assignment unless the Borrower shall object thereto by written notice to the Administrative Agent within five
Business Days after having received written notice thereof; and

(ii) the Administrative Agent; provided that no consent of the Administrative Agent shall be required for
an assignment to a Lender, an Affiliate of a Lender or an Approved Fund.

For the purposes of this Section 9.04(b), the term “Approved Fund” has the following meaning:

“Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding
or investing in bank loans and similar extensions of credit in the ordinary course of its business and that is administered or
managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.

(c) Assignments shall be subject to the following additional conditions:

(i) except in the case of an assignment to a Lender or an Affiliate of a Lender or an assignment of the
entire remaining amount of the assigning Lender’s Commitment or Loans of any Class, the amount of the Commitment or
Loans of the assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption
with respect to such assignment is delivered to the Administrative Agent) shall not be less than $1,000,000 unless each of the
Borrower and the Administrative Agent otherwise consent, provided that no such consent of the Borrower shall be required if
an Event of Default has occurred and is continuing;

(ii) each partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreement;

(iii) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment
and Assumption or to the extent applicable, an agreement incorporating an Assignment and Assumption by reference
pursuant to a Platform as to which the Administrative Agent and the parties to the Assignment and Assumption are
participants, together, in each case, with a processing and recordation fee of $3,500 to be paid by the assignee or the
assignor; provided that, notwithstanding the foregoing, no Assignment and Assumption shall be required in connection with
any purchase and sale of any Loans held by any Non-Consenting Lender pursuant to Section 2.20(a)(iv); and

(iv) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate-level information (which
may contain material non-public information about the Company, the Loan Parties and their Related Parties or their
respective securities) will be made available and who may receive such information in accordance with the assignee’s
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compliance procedures and applicable laws, including federal, provincial, territorial and state securities laws.

(d) Subject to acceptance and recording thereof pursuant to paragraph (c)(iii) of this Section 9.04, from and after the
effective date specified in each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent of the
interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the
assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and
obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of
Sections 2.13, 2.15, 2.19 and 9.03).  Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not
comply with this Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights
and obligations in accordance with paragraph (g) of this Section 9.04.

(e) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one
of its offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of
the Lenders, and the Commitment of, and principal amount (and related interest amounts) of the Loans owing to, each Lender pursuant
to the terms hereof from time to time (the “Register”).  The entries in the Register shall be conclusive absent manifest error, and the
Borrower, the Administrative Agent, the Collateral Agent and the Lenders shall treat each Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the
contrary.  The Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and from time to time
upon reasonable prior notice.

(f) Upon its receipt of (x) a duly completed Assignment and Assumption executed by an assigning Lender and an
assignee or (y) to the extent applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to a Platform
as to which the Administrative Agent and the parties to the Assignment and Assumption are participants, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to
in paragraph (c)(iii) of this Section 9.04 and any written consent to such assignment required by paragraph (b) of this Section 9.04, the
Administrative Agent shall accept such Assignment and Assumption and record the information contained therein in the Register;
provided that if either the assigning Lender or the assignee shall have failed to make any payment required to be made by it pursuant to
Section 9.03(c), the Administrative Agent shall have no obligation to accept such Assignment and Assumption and record the
information therein in the Register unless and until such payment shall have been made in full, together with all accrued interest
thereon.  No assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided in this
paragraph.

(g) (i)  Any Lender may, without the consent of the Borrower or any Agent, sell participations to one or more banks or
other entities (a “Participant”), other than any natural person or, to the extent that the list of Disqualified Institutions has made available
to each Lender, any Disqualified Institution, in all or a portion of such Lender’s rights and obligations under this Agreement (including
all or a portion of its Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall
remain unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations
and (C) the Borrower, the Agents and the other Lenders shall continue to deal solely and directly with such Lender in connection with
such Lender’s rights and obligations under this Agreement.  Any agreement or instrument pursuant to which a Lender sells such a
participation shall provide that such Lender shall retain the sole right to enforce this
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Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement
or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or
waiver described in the first proviso to Section 9.02(b) that affects such Participant.  Subject to paragraph (g)(ii) of this Section 9.04, the
Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.13, 2.15 and 2.19 (subject to the requirements and
limitations of such Sections (it being understood that the documentation required under Section 2.19(e) shall be delivered solely to the
participating Lender))  to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of
this Section.  To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 9.08 as though it were a
Lender, provided such Participant shall be subject to Section 2.18(c) as though it were a Lender.  Each Lender that sells a participation
shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and
address of each Participant and the principal amounts (and related  interest amounts) of each participant’s interest in the Loans or other
obligations under this Agreement (a “Participant Register”); provided that no Lender shall have any obligation to disclose all or any
portion of a Participant Register (including the identity of any Participant, or any information relating to a Participant’s interest in any
Loan or other obligation under this Agreement) to any Person except to the extent such disclosure is necessary to establish that a Loan
is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  The entries in a Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each person whose name is recorded in a Participant Register as the owner
of such participation for all purposes of this Agreement notwithstanding any notice to the contrary.

(ii) A Participant shall not be entitled to receive any greater payment under Section 2.13 or 2.19 than the applicable
Lender would have been entitled to receive with respect to the participation sold to such Participant, except to the extent such
entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the applicable
participation.

(h) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including without limitation any pledge or assignment to secure obligations to a
Federal Reserve Bank, and this Section shall not apply to any such pledge or assignment of a security interest; provided that no such
pledge or assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or
assignee for such Lender as a party hereto.

(i) The Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain, inquire
into, monitor or enforce, compliance with the provisions of this Agreement relating to Disqualified Institutions.  Without limiting the
generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any
Lender or prospective Lender is a Disqualified Institution or (y) have any liability with respect to or arising out of any assignment of
Loans, or disclosure of confidential information, to any Disqualified Institution.

(j) The Administrative Agent shall have the right, and the Borrower hereby expressly authorizes the Administrative
Agent, to (A) post the list of Disqualified Institutions provided by the Borrower and any updates thereto from time to time on the
Platform, including that portion of the Platform that is designated for “public-side” Lenders or (B) provide the list of Disqualified
Institutions provided by the Borrower and any updates thereto from time to time to each Lender requesting the same.

(k) Notwithstanding anything to the contrary in this Agreement, including Section 2.16 or Section 2.17 (which
provisions shall not be applicable hereto), any of Borrower or its Subsidiaries may purchase by way of assignment and become an
assignee with respect to Loans at any time and from time to time from Lenders in accordance with Section 9.04(b) hereof (each, a
“Permitted Loan Purchase”);
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provided, that, in respect of any Permitted Loan Purchase, (i) upon consummation of any such Permitted Loan Purchase, the Loans
purchased pursuant thereto shall be deemed to be automatically and immediately cancelled and extinguished and Borrower shall, upon
consummation of any Permitted Loan Purchase, notify Agent that the Register be updated to record such event as if it were a
prepayment of such Loans purchased by the Borrower, (ii) no Event of Default has occurred and is continuing at the time of such
Permitted Loan Purchase and (iii) no Permitted Loan Purchase shall be funded with the proceeds of Indebtedness incurred under any
revolving credit facility (including, without limitation, the ABL Credit Agreement).

SECTION 9.05 Survival.  All covenants, agreements, representations and warranties made by the Loan
Parties in the Loan Documents and in the certificates or other instruments delivered in connection with or pursuant to this Agreement or
any other Loan Document shall be considered to have been relied upon by the other parties hereto and shall survive the execution and
delivery of the Loan Documents and the making of any Loans, regardless of any investigation made by any such other party or on its
behalf and notwithstanding that any Agent or any Lender may have had notice or knowledge of any Default or incorrect representation
or warranty at the time any credit is extended hereunder, and shall continue in full force and effect until the Termination Date.  The
provisions of Sections 2.13, 2.16, 2.19 and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Commitments
or the termination of this Agreement or any provision hereof.

SECTION 9.06 Counterparts; Integration; Effectiveness.  This Agreement may be executed in counterparts
(and by different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract.  This Agreement, the other Loan Documents and any separate letter agreements with respect
to fees payable to the Administrative Agent constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof.  Except as
provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the Administrative Agent and
when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the
other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns.  Delivery of an executed counterpart of a signature page of this Agreement by facsimile shall be effective as delivery of a
manually executed counterpart of this Agreement.

SECTION 9.07 Severability.  Any provision of any Loan Document held to be invalid, illegal or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or
unenforceability without affecting the validity, legality and enforceability of the remaining provisions thereof; and the invalidity of a
particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 9.08 Right of Setoff.  If an Event of Default shall have occurred and be continuing, each Lender
and each of its Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and
apply any and all deposits (general or special, time or demand, provisional or final) at any time held and other obligations at any time
owing by such Lender or Affiliate to or for the credit or the account of the Borrower or any Loan Guarantor against any and all of the
Secured Obligations held by such Lender, irrespective of whether or not such Lender shall have made any demand under the Loan
Documents and although such obligations may be unmatured; provided that to the extent prohibited by applicable law as described in
the definition of “Excluded Swap Obligation,” no amounts received from, or set off with respect to, any Loan Guarantor shall be
applied to any Excluded Swap Obligations of such Loan Guarantor.  The applicable Lender shall promptly notify the Borrower
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and the Administrative Agent of such set-off or application, provided that any failure to give or any delay in giving such notice shall
not affect the validity of any such set-off or application under this Section.  The rights of each Lender under this Section are in addition
to other rights and remedies (including other rights of setoff) which such Lender may have.

SECTION 9.09 Governing Law; Jurisdiction; Consent to Service of Process.

(a) The Loan Documents (other than those containing a contrary express choice of law provision) shall be governed
by and construed in accordance with the laws of the State of New York.

(b) Each party hereto (including each Credit Party) hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of any US Federal or New York State court sitting in the Borough of Manhattan, New York in any
action or proceeding arising out of or relating to any Loan Documents, or for recognition or enforcement of any judgment, and each of
the parties hereto (including each Credit Party) hereby irrevocably and unconditionally agrees that all claims in respect of any such
action or proceeding may be heard and determined in such New York State or, to the extent permitted by law, in such Federal
court.  Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by law.  Notwithstanding the foregoing, (i) each Credit
Party acknowledges that any appeals from those courts may have to be heard by a court located outside of the Borough of Manhattan,
New York and (ii) nothing in this Agreement shall be deemed or operate to preclude the Administrative Agent or the Collateral Agent
from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral, or to enforce a judgment or other
court order in favor thereof.

(c) Each party hereto (including each Credit Party) hereby irrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or
proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph (b) of this
Section 9.09.  Each party hereto (including each Credit Party) hereby irrevocably waives, to the fullest extent permitted by law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in
Section 9.01.  Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve
process in any other manner permitted by law.

SECTION 9.10 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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SECTION 9.11 Headings.  Article and Section headings and the Table of Contents used herein are for

convenience of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement.

SECTION 9.12 Confidentiality.  Each of the Agents and the Lenders agrees to maintain the confidentiality
of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers,
employees and agents, including accountants, legal counsel and other advisors on a need to know basis (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such
Information confidential), (b) to the extent requested by any regulatory authority, (c) to the extent required by Requirement of Law or
by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection with the exercise of any remedies
hereunder or any suit, action or proceeding relating to this Agreement or any other Loan Document or the enforcement of rights
hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement or
(ii)  any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Loan Parties and their
obligations, (g) with the consent of the Borrower, (h) to the extent such Information (i) becomes publicly available other than as a result
of a breach of this Section or (ii) becomes available to the Administrative Agent or any Lender on a non-confidential basis from a
source other than the Borrower or (i) to any nationally recognized rating agency that requires access to information about a Lender’s
investment portfolio in connection with ratings issued with respect to such Lender.  For the purposes of this Section, “Information”
means all information received from the Borrower relating to the Borrower or its business, other than any such information that is
available to the Administrative Agent or any Lender on a non-confidential basis prior to disclosure by the Borrower and other than
information pertaining to this Agreement routinely provided by arrangers to data service providers or market data collectors, including
league table providers, that serve the lending industry; provided that, in the case of information received from the Borrower after the
date hereof, such information is clearly identified at the time of delivery as confidential.  Any Person required to maintain the
confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such
Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its
own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN SECTION 9.12 FURNISHED TO IT
PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON‑PUBLIC INFORMATION CONCERNING THE
COMPANY AND ITS AFFILIATES AND  THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL
NON‑PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON‑PUBLIC INFORMATION IN
ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL, PROVINCIAL,
TERRITORIAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY THE
BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS
AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON‑PUBLIC
INFORMATION ABOUT THE COMPANY, THE LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES.  ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE
ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT
CONTACT WHO
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MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON‑PUBLIC INFORMATION IN ACCORDANCE
WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL, PROVINCIAL,
TERRITORIAL AND STATE SECURITIES LAWS.

SECTION 9.13 Several Obligations; Nonreliance; Violation of Law.  The respective obligations of the
Lenders hereunder are several and not joint and the failure of any Lender to make any Loan or perform any of its obligations hereunder
shall not relieve any other Lender from any of its obligations hereunder.  Each Lender hereby represents that it is not relying on or
looking to any margin stock for the repayment of the Borrowings provided for herein.  Anything contained in this Agreement to the
contrary notwithstanding, no Lender shall be obligated to extend credit to the Borrower in violation of any Requirement of Law.

SECTION 9.14 USA PATRIOT Act.  Each Lender that is subject to the requirements of the USA Patriot Act
(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) hereby notifies the Borrower that pursuant to the requirements of such
Act, it is required to obtain, verify and record information that identifies the Borrower, which information includes the names and
addresses of the Borrower and other information that will allow such Lender to identify the Borrower in accordance with such Act.  The
Loan Parties acknowledge that the Lenders and the Administrative Agent may be required to obtain, verify and record information
regarding the Loan Parties, their directors, authorized signing officers, direct or indirect shareholders or other Persons in control of the
Loan Parties, and the transactions contemplated hereby.  The Borrower shall promptly provide all such information, including
supporting documentation and other evidence, as may be reasonably requested by any Lender or the Administrative Agent, or any
prospective assignee or participant of a Lender or the Administrative Agent.  Each of the Lenders agrees that the Administrative Agent
has no obligation to ascertain the identity of the Loan Parties or any authorized signatories of the Loan Parties on behalf of any Lender,
or to confirm the completeness or accuracy of any information it obtains from the Loan Parties or any such authorized signatory in
doing so.

SECTION 9.15 Disclosure.  Each Loan Party and each Lender hereby acknowledges and agrees that the
Administrative Agent and/or its Affiliates from time to time may hold investments in, make other loans to or have other relationships
with any of the Loan Parties and their respective Affiliates.

SECTION 9.16 Appointment for Perfection.  Each Lender hereby appoints each other Lender as its agent
for the purpose of perfecting Liens (in each case for the benefit of the Agents and the Lenders) in assets which, in accordance with
Article 9 of the UCC or any other applicable law can be perfected only by possession.  Should any Lender (other than the Collateral
Agent) obtain possession of any such Collateral, such Lender shall notify the Administrative Agent and, promptly upon the request of
the Administrative Agent, shall deliver such Collateral to the Collateral Agent or otherwise deal with such Collateral in accordance with
the instructions of the Collateral Agent.

SECTION 9.17 Interest Rate Limitation.  Notwithstanding anything herein to the contrary, if at any time the
interest rate applicable to any Loan, together with all fees, charges and other amounts which are treated as interest on such Loan under
applicable law (collectively the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) which may be contracted for,
charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in
respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the
extent lawful, the interest and Charges that would have been payable in respect of such Loan but were not payable as a result of the
operation of this Section shall be cumulated and the interest and Charges payable to such Lender in respect of other Loans
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or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at
the Federal Funds Effective Rate to the date of repayment, shall have been received by such Lender.

SECTION 9.18 Waiver of Immunity.  To the extent that the Borrower has, or hereafter may be entitled to
claim or may acquire, for itself, any Collateral or other assets of the Loan Parties, any immunity (whether sovereign or otherwise) from
suit, jurisdiction of any court or from any legal process (whether through service of notice, attachment prior to judgment, attachment in
aid of execution or otherwise) with respect to itself, any Collateral or any other assets of the Loan Parties, such Borrower hereby waives
such immunity in respect of its obligations hereunder and under any promissory notes evidencing the Loans hereunder and any other
Loan Document to the fullest extent permitted by applicable Requirements of Law and, without limiting the generality of the foregoing,
agrees that the waivers set forth in this Section 9.18 shall be effective to the fullest extent now or hereafter permitted under the Foreign
Sovereign Immunities Act of 1976 (as amended, and together with any successor legislation) and are, and are intended to be,
irrevocable for purposes thereof.

SECTION 9.19 [Reserved].  

SECTION 9.20 Conflicts.  In the event of any conflict between the terms of this Agreement and the terms of
any other Loan Document, the terms of this Agreement shall, to the extent of such conflict, prevail.

SECTION 9.21 Release of Liens.

(a) The Liens on any applicable Collateral shall automatically be released in connection with the applicable
events described in clauses (i), (ii), (iii), (v) and (vi) of Section 9.02(c)

SECTION 9.22 [Reserved].

SECTION 9.23 [Reserved].

SECTION 9.24 Specified Tax Restructuring Transactions.  Notwithstanding anything to the contrary
contained in this Agreement (including Article V or VI) or any other Loan Document, each Specified Tax Restructuring Transaction
shall, to the extent not otherwise permitted under this Agreement or any other Loan Document, be permitted.

SECTION 9.25 Acknowledgement and Consent to Bail-In of EEA Financial Institutions.  Notwithstanding
anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each
party hereto acknowledges that any liability of any EEA Financial Institution arising under any Loan Document may be subject to the
write-down and conversion powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be
bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:

(i) a reduction in full or in part or cancellation of any such liability;
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(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership

in such EEA Financial Institution, its parent entity, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights
with respect to any such liability under this Agreement or any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down
and Conversion Powers of any EEA Resolution Authority.

SECTION 9.26 Marketing Consent. The Borrower hereby authorizes Goldman Sachs and its affiliates, at
their respective sole expense, but without any prior approval by the Borrower, to publish such tombstones and give such other publicity
to this Agreement as each may from time to time determine in its sole discretion.  The foregoing authorization shall remain in effect
unless and until the Borrower notifies Goldman Sachs in writing that such authorization is revoked.

SECTION 9.27 Acknowledgments.  Each Loan Party hereby acknowledges and agrees that (a) no fiduciary,
advisory or agency relationship between the Loan Parties and the Credit Parties is intended to be or has been created in respect of any
of the transactions contemplated by this Agreement or the other Loan Documents, irrespective of whether the Credit Parties have
advised or are advising the Loan Parties on other matters, and the relationship between the Credit Parties, on the one hand, and the Loan
Parties, on the other hand, in connection herewith and therewith is solely that of creditor and debtor, (b) the Credit Parties, on the one
hand, and the Loan Parties, on the other hand, have an arm’s length business relationship that does not directly or indirectly give rise to,
nor do the Loan Parties rely on, any fiduciary duty to the Loan Parties or their affiliates on the part of the Credit Parties, (c) the Loan
Parties are capable of evaluating and understanding, and the Loan Parties understand and accept, the terms, risks and conditions of the
transactions contemplated by this Agreement and the other Loan Documents, (d) the Loan Parties have been advised that the Credit
Parties are engaged in a broad range of transactions that may involve interests that differ from the Loan Parties’ interests and that the
Credit Parties have no obligation to disclose such interests and transactions to the Loan Parties, (e) the Loan Parties have consulted their
own legal, accounting, regulatory and tax advisors to the extent the Loan Parties have deemed appropriate in the negotiation, execution
and delivery of this Agreement and the other Loan Documents, (f) each Credit Party has been, is, and will be acting solely as a principal
and, except as otherwise expressly agreed in writing by it and the relevant parties, has not been, is not, and will not be acting as an
advisor, agent or fiduciary for the Loan Parties, any of their affiliates or any other Person, (g) none of the Credit Parties has any
obligation to the Loan Parties or their affiliates with respect to the transactions contemplated by this Agreement or the other Loan
Documents except those obligations expressly set forth herein or therein or in any other express writing executed and delivered by such
Credit Party and the Loan Parties or any such affiliate and (h) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Credit Parties or among the Loan Parties and the Credit
Parties.

ARTICLE X

Loan Guaranty

SECTION 10.01 Guaranty.  Each Loan Guarantor and any of its successors or assigns (other than those that
have delivered a separate Loan Guaranty) hereby agrees that it is jointly and severally liable for, and, as primary obligor and not merely
as surety, absolutely and unconditionally guarantees, to the extent permissible under the laws of the country in which such Loan
Guarantor is located or organized, to the Lenders and the Agents (collectively, the “Guaranteed Parties”) the prompt payment when
due, whether at stated maturity, upon acceleration or otherwise, and at all times thereafter,
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of the Secured Obligations and all costs and expenses including, without limitation, all court costs and attorneys’ and paralegals’ fees
(including allocated costs of in-house counsel and paralegals) and expenses paid or incurred by the Agents and the Lenders in
endeavoring to collect all or any part of the Secured Obligations from, or in prosecuting any action against, the Borrower, any other
Loan Guarantor or any other guarantor of all or any part of the Secured Obligations (such costs and expenses, together with the Secured
Obligations, collectively the “Guaranteed Obligations”).  Each Loan Guarantor further agrees that the Guaranteed Obligations may be
extended or renewed in whole or in part without notice to or further assent from it, and that it remains bound upon its guarantee
notwithstanding any such extension or renewal.  All terms of this Loan Guaranty apply to and may be enforced by or on behalf of any
domestic or foreign branch or Affiliate of any Lender that extended any portion of the Guaranteed Obligations.

If any payment by a Loan Guarantor or any discharge given by a Guaranteed Party (whether in respect of the obligations of
any Loan Guarantor or any security for those obligations or otherwise) is avoided or reduced as a result of insolvency or any similar
event:  (a) the liability of each Loan Guarantor shall continue as if the payment, discharge, avoidance or reduction had not occurred;
and (b) each Guaranteed Party shall be entitled to recover the value or amount of that security or payment from each Loan Guarantor,
as if the payment, discharge, avoidance or reduction had not occurred.

The obligations of each Loan Guarantor under this Article X will not be affected by an act, omission, matter or thing which,
but for this Article X, would reduce, release or prejudice any of its obligations under this Article X (without limitation and whether or
not known to it or any Guaranteed Party) including:  (a) any time, waiver or consent granted to, or composition with, any Loan
Guarantor or other person; (b) the release of any other Loan Guarantor; (c) the taking, variation, compromise, exchange, renewal or
release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, any Loan Guarantor or other
person or any non-presentation or non-observance of any formality or other requirement in respect of any instrument or any failure to
realize the full value of any security; (d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of a Loan Guarantor or any other person; (e) any amendment, novation, supplement, extension (whether of
maturity or otherwise) or restatement (in each case, however fundamental and of whatsoever nature) or replacement of a Loan
Document or any other document or security; (f) any unenforceability, illegality or invalidity of any obligation of any person under any
Loan Document or any other document or security; or (g) any insolvency, bankruptcy, winding-up, liquidation, reorganization or other
similar proceedings.

Without prejudice to the generality of the above, each Loan Guarantor expressly confirms, as permissible under applicable
law, that it intends that this guarantee shall extend from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Loan Documents and/or any amount made available under any of the Loan Documents for the purposes of
or in connection with any of the following:  acquisitions of any nature; increasing working capital; enabling investor distributions to be
made; carrying out restructurings; refinancing existing facilities; refinancing any other indebtedness; making facilities available to new
Borrower; any other variation or extension of the purposes for which any such facility or amount might be made available from time to
time; and any fees, costs and/or expenses associated with any of the foregoing.

Each Loan Guarantor waives any right it may have of first requiring any Guaranteed Party (or any trustee or agent on its
behalf) to proceed against or enforce any other rights or security or claim payment from any person before claiming from that Loan
Guarantor under this Article X.  This waiver applies irrespective of any law or any provision of a Loan Document to the contrary.
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This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or subsequently held

by any Guaranteed Party.

This guarantee does not apply to any liability to the extent that it would result in this guarantee constituting unlawful financial
assistance within the meaning of any equivalent and applicable provisions under the laws of the jurisdiction of incorporation of the
relevant Loan Guarantor.

SECTION 10.02 Guaranty of Payment.  This Loan Guaranty is a guaranty of payment and not of
collection.  Each Loan Guarantor waives any right to require any Agent or any Lender to sue the Borrower, any other Loan Guarantor,
any other guarantor, or any other Person obligated for all or any part of the Guaranteed Obligations (each, an “Obligated Party”), or
otherwise to enforce its payment against any collateral securing all or any part of the Guaranteed Obligations.

SECTION 10.03 No Discharge or Diminishment of Loan Guaranty.

(a) Except as otherwise provided for herein, the obligations of each Loan Guarantor hereunder are unconditional and
absolute and not subject to any reduction, limitation, impairment or termination for any reason (other than the indefeasible payment in
full in cash of the Guaranteed Obligations), including:  (i) any claim of waiver, release, extension, renewal, settlement, surrender,
alteration, or compromise of any of the Guaranteed Obligations, by operation of law or otherwise; (ii) any change in the corporate
existence, structure or ownership of the Borrower or any other guarantor of or other person liable for any of the Guaranteed
Obligations; (iii) any insolvency, bankruptcy, winding-up, liquidation, reorganization or other similar proceeding affecting any
Obligated Party, or their assets or any resulting release or discharge of any obligation of any Obligated Party; or (iv) the existence of
any claim, setoff or other rights which any Loan Guarantor may have at any time against any Obligated Party, any Agent, any Lender,
or any other person, whether in connection herewith or in any unrelated transactions.

(b) The obligations of each Loan Guarantor hereunder are not subject to any defense or setoff, counterclaim,
recoupment, or termination whatsoever by reason of the invalidity, illegality, or unenforceability of any of the Guaranteed Obligations
or otherwise, or any provision of applicable law or regulation purporting to prohibit payment by any Obligated Party, of the Guaranteed
Obligations or any part thereof.

(c) Further, the obligations of any Loan Guarantor hereunder are not discharged or impaired or otherwise affected
by:  (i) the failure of any Agent or any Lender to assert any claim or demand or to enforce any remedy with respect to all or any part of
the Guaranteed Obligations; (ii) any waiver or modification of or supplement to any provision of any agreement relating to the
Guaranteed Obligations; (iii) any release, non-perfection, or invalidity of any indirect or direct security for the obligations of the
Borrower for all or any part of the Guaranteed Obligations or any obligations of any other guarantor of or other person liable for any of
the Guaranteed Obligations; (iv) any action or failure to act by any Agent or any Lender with respect to any collateral securing any part
of the Guaranteed Obligations; or (v) any default, failure or delay, willful or otherwise, in the payment or performance of any of the
Guaranteed Obligations, or any other circumstance, act, omission or delay that might in any manner or to any extent vary the risk of
such Loan Guarantor or that would otherwise operate as a discharge of any Loan Guarantor as a matter of law or equity (other than the
indefeasible payment in full in cash of the Guaranteed Obligations).

SECTION 10.04 Defenses Waived.  To the fullest extent permitted by applicable law, each Loan Guarantor
hereby waives any defense based on or arising out of any defense of the Borrower or any other Loan Guarantor or the unenforceability
of all or any part of the Guaranteed Obligations from any cause, or the cessation from any cause of the liability of the Borrower or any
other
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Loan Guarantor, other than the indefeasible payment in full in cash of the Guaranteed Obligations.  Without limiting the generality of
the foregoing, each Loan Guarantor irrevocably waives acceptance hereof, presentment, demand, protest and, to the fullest extent
permitted by law, any notice not provided for herein, as well as any requirement that at any time any action be taken by any person
against any Obligated Party, or any other person.  The Collateral Agent may, at its election, foreclose on any Collateral held by it by
one or more judicial or nonjudicial sales, accept an assignment of any such Collateral in lieu of foreclosure or otherwise act or fail to act
with respect to any collateral securing all or a part of the Guaranteed Obligations, compromise or adjust any part of the Guaranteed
Obligations, make any other accommodation with any Obligated Party or exercise any other right or remedy available to it against any
Obligated Party, without affecting or impairing in any way the liability of such Loan Guarantor under this Loan Guaranty except to the
extent the Guaranteed Obligations have been fully and indefeasibly paid in cash.  To the fullest extent permitted by applicable law, each
Loan Guarantor waives any defense arising out of any such election even though that election may operate, pursuant to applicable law,
to impair or extinguish any right of reimbursement or subrogation or other right or remedy of any Loan Guarantor against any
Obligated Party or any security.

SECTION 10.05 Rights of Subrogation.  No Loan Guarantor will assert any right, claim or cause of action,
including, without limitation, a claim of subrogation, contribution or indemnification that it has against any Obligated Party, or any
collateral, until the Loan Parties and the Loan Guarantors have fully performed all their obligations to the Agents and the Lenders.

SECTION 10.06 Reinstatement; Stay of Acceleration.  If at any time any payment of any portion of the
Guaranteed Obligations is rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy, or reorganization of
the Borrower or otherwise, each Loan Guarantor’s obligations under this Loan Guaranty with respect to that payment shall be reinstated
at such time as though the payment had not been made and whether or not the Agents and the Lenders are in possession of this Loan
Guaranty.  If acceleration of the time for payment of any of the Guaranteed Obligations is stayed upon the insolvency, bankruptcy or
reorganization of the Borrower, all such amounts otherwise subject to acceleration under the terms of any agreement relating to the
Guaranteed Obligations shall nonetheless be payable by the Loan Guarantors forthwith on demand by the Lender.

SECTION 10.07 Information.  Each Loan Guarantor assumes all responsibility for being and keeping itself
informed of the Borrower’s financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the
Guaranteed Obligations and the nature, scope and extent of the risks that each Loan Guarantor assumes and incurs under this Loan
Guaranty, and agrees that neither any Agent nor any Lender shall have any duty to advise any Loan Guarantor of information known to
it regarding those circumstances or risks.

SECTION 10.08 Termination.  This Loan Guaranty shall automatically terminate as to each Loan Guarantor
on the Termination Date.

SECTION 10.09 Maximum Liability.  The provisions of this Loan Guaranty are severable, and in any action
or proceeding involving any corporate law, or any Insolvency Laws, if the obligations of any Loan Guarantor under this Loan Guaranty
would otherwise be held or determined to be void, voidable, avoidable, invalid or unenforceable on account of the amount of such
Loan Guarantor’s liability under this Loan Guaranty, then, notwithstanding any other provision of this Loan Guaranty to the contrary,
the amount of such liability shall, without any further action by the Loan Guarantors or the Lenders, be automatically limited and
reduced to the highest amount that is valid and enforceable as determined in such action or proceeding (such highest amount
determined hereunder being the relevant Loan Guarantor’s “Maximum Liability.”  This Section with respect to the Maximum Liability
of each Loan Guarantor is intended solely to preserve the rights of the Lenders to the maximum extent not subject
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to avoidance under applicable law, and no Loan Guarantor nor any other person or entity shall have any right or claim under this
Section with respect to such Maximum Liability, except to the extent necessary so that the obligations of any Loan Guarantor hereunder
shall not be rendered voidable under applicable law.  Each Loan Guarantor agrees that the Guaranteed Obligations may at any time and
from time to time exceed the Maximum Liability of each Loan Guarantor without impairing this Loan Guaranty or affecting the rights
and remedies of the Lenders hereunder, provided that, nothing in this sentence shall be construed to increase any Loan Guarantor’s
obligations hereunder beyond its Maximum Liability.

SECTION 10.10 Contribution.  In the event any Loan Guarantor (a “Paying Guarantor”) shall make any
payment or payments under this Loan Guaranty or shall suffer any loss as a result of any realization upon any collateral granted by it to
secure its obligations under this Loan Guaranty, each other Loan Guarantor (each a “Non-Paying Guarantor”) shall contribute to such
Paying Guarantor an amount equal to such Non-Paying Guarantor’s “Applicable Percentage” of such payment or payments made, or
losses suffered, by such Paying Guarantor.  For purposes of this Article X, each Non-Paying Guarantor’s “Applicable Percentage” with
respect to any such payment or loss by a Paying Guarantor shall be determined as of the date on which such payment or loss was made
by reference to the ratio of (i) such Non-Paying Guarantor’s Maximum Liability as of such date (without giving effect to any right to
receive, or obligation to make, any contribution hereunder) or, if such Non-Paying Guarantor’s Maximum Liability has not been
determined, the aggregate amount of all monies received by such Non-Paying Guarantor from the Borrower after the date hereof
(whether by loan, capital infusion or by other means) to (ii) the aggregate Maximum Liability of all Loan Guarantors hereunder
(including such Paying Guarantor) as of such date (without giving effect to any right to receive, or obligation to make, any contribution
hereunder), or to the extent that a Maximum Liability has not been determined for any Loan Guarantor, the aggregate amount of all
monies received by such Loan Guarantors from the Borrower after the date hereof (whether by loan, capital infusion or by other
means).  Nothing in this provision shall affect any Loan Guarantor’s several liability for the entire amount of the Guaranteed
Obligations (up to such Loan Guarantor’s Maximum Liability).  Each of the Loan Guarantors covenants and agrees that its right to
receive any contribution under this Loan Guaranty from a Non-Paying Guarantor shall be subordinate and junior in right of payment to
the payment in full in cash of the Guaranteed Obligations.  This provision is for the benefit of the Administrative Agent, the Collateral
Agent, the Lenders and the Loan Guarantors and may be enforced by any one, or more, or all of them in accordance with the terms
hereof.

SECTION 10.11 Liability Cumulative.  The liability of each Loan Party as a Loan Guarantor under this
Article X is in addition to and shall be cumulative with all liabilities of each Loan Party to the Agents and the Lenders under this
Agreement and the other Loan Documents to which such Loan Party is a party or in respect of any obligations or liabilities of the other
Loan Parties, without any limitation as to amount, unless the instrument or agreement evidencing or creating such other liability
specifically provides to the contrary.

SECTION 10.12 Release of Guarantors.  The Administrative Agent will release, upon request of the
Borrower, any Loan Guarantor (other than the Borrower) of its obligations under this Loan Guaranty and any other Loan Document if
(i) such Loan Guarantor ceases to be a Subsidiary of the Borrower as a result of a transaction permitted under this Agreement or (ii)
such Loan Guarantor becomes an Excluded Subsidiary.
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Exhibit 21

LIST OF OFFICE DEPOT INC.’S SIGNIFICANT SUBSIDIARIES

Domestic/US Subsidiaries:
 
   
Name  Jurisdiction of Incorporation
The Office Club, Inc.  California
Viking Office Products, Inc.  California
Computers4Sure.com, Inc.  Connecticut
Solutions4Sure.com, Inc.  Connecticut
OD International, Inc.  Delaware
Japan Office Supplies, LLC  Delaware
ODV France LLC  Delaware
OD France L.L.C.  Delaware
4Sure.com, Inc.  Delaware
Swinton Avenue Trading Limited, Inc.  Delaware
2300 South Congress LLC  Delaware
Neighborhood Retail Development Fund, LLC  Delaware
HC Land Company LLC  Delaware
Notus Aviation, Inc.  Delaware
OD Medical Solutions, LLC  Delaware
OD Brazil Holdings, LLC  Delaware
Office Depot N.A. Shared Services LLC  Delaware
Office Depot Foreign Holdings GP, LLC  Delaware
Office Depot Foreign Holdings LP, LLC  Delaware
eDepot, LLC  Delaware
Mapleby Holdings Merger Corporation  Delaware
Wahkiakum Gas Corporation  Delaware
Reliable Express Corporation  Delaware
Picabo Holdings, Inc.  Delaware
OMX Timber Finance Holdings II, LLC  Delaware
OMX Timber Finance Holdings I, LLC  Delaware
OfficeMax Incorporated  Delaware
Office Depot Pension Finance LLC  Delaware
OfficeMax Southern Company  Louisiana
OfficeMax Nevada Company  Nevada
OMX, Inc.  Nevada
OfficeMax North America, Inc.  Ohio
North American Card and Coupon Services, LLC  Virginia
Premium Inc.  Hawaii
6600 North Holdings, LLC  Delaware
6600 North Owner, LLC  Delaware
Office Depot Puerto Rico, LLC   Puerto Rico
Complete Office, LLC  Washington
Complete Office of Wisconsin, Inc.  Wisconsin
Complete Office of California, Inc.  California
Lincoln Merger Sub Two, LLC  Delaware
CompuCom Super Holdings, LLC  Delaware
CompuCom Intermediate Holdings, Inc.  Delaware
CompuCom Systems Holdings LLC  Delaware
CompuCom Systems, Inc.  Delaware
CompuCom Finance, Inc.  Delaware
CSI Funding, Inc.  Delaware
CompuCom Systems Federal Inc.  Delaware
CompuCom Puerto Rico, LLC  Delaware
Sandia Office Supply, Inc.  New Mexico
Admiral Express, LLC  Oklahoma
Midway Office Supply, LLC  New Mexico
SOS Investments, LLC  New Mexico



Extensys, Inc.  Florida
Regency Office Products, LLC  North Carolina
Regency Franchise Group, LLC  North Carolina
POP Pinnacle Office Products, LLC  Texas
Chicago Regency, LLC  North Carolina
Regency Office Products of Missouri, LLC  Delaware
Garvey’s Office Products, Inc.  Illinois
Perimeter Office Products, Inc.  Georgia
Bertelson Brothers, Inc.  Minnesota
ZerBee, LLC  Minnesota
COS Business Products & Interiors, Inc.  Tennessee
Americas Office Source, Inc.  Florida
 
Foreign Subsidiaries of the Company:
 
   
Name   Jurisdiction of Incorporation
Clearfield Insurance Limited   Bermuda
Office Depot Overseas Holding Limited   Bermuda
Grand & Toy Limited   Canada (Ontario)
CompuCom Canada Co.   Canada (Nova Scotia)
CSI Funding Canada Co.   Canada (Nova Scotia)
AsiaEC.com Limited   Cayman Islands
Office Depot Merchandising (Shenzhen) Co. Ltd.   China
CompuCom Costa Rica CSI, S.A.   Costa Rico
Office Depot Asia Holding Limited   Hong Kong
Office Depot Global Sourcing Ltd   Hong Kong
CompuCom — CSI Systems India Private Limited   India
OM Luxembourg Holdings S.à r.l.   Luxembourg
CCSI — CompuCom International Holding Limited   Mauritius
CCSI — CompuCom Holdings, S.A. de C.V.   Mexico
CCSI — CompuCom GSC Mexico S.A. de C.V.   Mexico
CCSI CompuCom Servicios, S.A. de C.V.   Mexico
Guilbert UK Pension Trustees Ltd   United Kingdom
Office Depot UK Pension Sponsor Limited   United Kingdom
 
* Ownership may consist of one subsidiary or any combination of subsidiaries, which may include Office Depot, Inc.
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
 
We consent to the incorporation by reference in Registration Statement Nos. 333-144936, 333-177496, 333-192185, 333-205084, and 333-219380 on Form
S-8 of our reports dated February 27, 2019 relating to the consolidated financial statements of Office Depot, Inc. and subsidiaries (the “Company”) (which
report expresses an unqualified opinion and includes an explanatory paragraph relating to the Company’s adoption of a new accounting standard) and the
effectiveness of the Company’s internal control over financial reporting, appearing in this Annual Report on Form 10-K of the Company for the fiscal year
ended December 29, 2018.
 
/s/ DELOITTE & TOUCHE LLP
 
Certified Public Accountants
Boca Raton, Florida
February 27, 2019
 



Exhibit 31.1

Rule 13a-14(a)/15d-14(a) Certification
 
I, Gerry P. Smith, certify that:
 

1. I have reviewed this annual report on Form 10-K of Office Depot, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
 
/s/ GERRY P. SMITH  
Name:  Gerry P. Smith
Title:  Chief Executive Officer (principal executive officer)
Date:  February 27, 2019
 



Exhibit 31.2

Rule 13a-14(a)/15d-14(a) Certification
 
I, Joseph T. Lower, certify that:
 

1. I have reviewed this annual report on Form 10-K of Office Depot, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
 
/s/ JOSEPH T. LOWER  
Name:  Joseph T. Lower
Title:  Executive Vice President and Chief Financial Officer (principal financial officer)
Date:  February 27, 2019
 



Exhibit 32

Office Depot, Inc.

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 10-K (the “Report”) of Office Depot, Inc. (the “Company”) for the fiscal year ended December 29, 2018 as
filed with the U.S. Securities and Exchange Commission on the date hereof, Gerry P. Smith, as Chief Executive Officer of the Company, and Joseph T. Lower,
as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, that, to each officer’s knowledge:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
/s/ GERRY P. SMITH
Name:  Gerry P. Smith
Title:  Chief Executive Officer (principal executive officer)
Date:  February 27, 2019
 
/s/ JOSEPH T. LOWER
Name:  Joseph T. Lower
Title:  Chief Financial Officer (principal financial officer)
Date:  February 27, 2019
 
A signed original of this certification required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
U.S. Securities and Exchange Commission or its staff upon request.

The foregoing certification is being furnished as an exhibit to the Report pursuant to Item 601(b)(32) of Regulation S-K and Section 1350 of Title 18 of the
United States Code and, accordingly, is not being filed with the U.S. Securities and Exchange Commission as part of the Report and is not to be incorporated
by reference into any filing of the Company under the Securities Act of 1933 or the Securities Exchange Act of 1934 (whether made before or after the date of
the Report, irrespective of any general incorporation language contained in such filing).
 



CERTIFICATION 

Indicate which type of organization Company Name Address Telephone City State ZIP Contractor’s License Number Federal Tax ID Number Email address for above signer
CORPORATION Office Depot Inc. 6600 North Military Trail 5614384800 Boca Raton Florida 334962434 P14403 59-2663954 susan.cummings@officedepot.

com



Scrutinized Companies and Boycott of Israel

       135 and 215.473 Information Below and Will Abide by Everything Outlined in this Section
Yes

By execution of this Agreement, Contractor certifies that the Contractor is not participating in a boycott of Israel. The Contractor further certifies that Contractor is not on the Scrutinized Companies that Boyco                                                                                                                                



                               ott Israel list, not on the Scrutinized Companies with Activities in Sudan List, and not on the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, or has the Contractor been engaged in                                                                                             



                                                                 n business operations in Cuba or Syria. Subject to limited exceptions provided in state law, the City will not contract for the provision of goods or services with any scrutinized company referred to above. Submit                                                            



                                                                                                   tting a false certification shall be deemed a material breach of contract. The City shall provide notice, in writing, to the Contractor of the City's determination concerning the false certification. The Contractor sh                            



                                                                                                                                   hall have five (5) days from receipt of notice to refute the false certification allegation. If such false certification is discovered during the active contract term, the 



VENDOR DRUG-FREE WORKPLACE

      nformation Above and Will Abide by Everything Outlined in this Section
Yes



Questionnaire Part 1
Line 
Item Describe how services proposed will be priced.  Provide any blanket discounts:    e included and available under y                                     o the Offeror’s pricing structure.  Describe any proposed ind                                                  market baskets (number of item                 

1

CORE LIST PRICING.  Office Depot will supply the products and services as attached hereto (the 
“Core List”).  Core List pricing will be updated on a quarterly basis with the exception of paper 
products which will updated on a monthly basis.  Core list items are priced on a Net Price per 
item basis and pricing will update based on manufacturers price increases.  Manufacturer 
letters will be provided upon request.  The City of Tamarac will receive notification of all core 
list price changes 

Office Depot acknowledges that Customer may have certain special pricing agreement for 
products with third parties such as HP Big Deal (“Special Pricing Agreement”).  If such Special 
Pricing Agreement terminates or expires or there is a price change for items within such Special 
Pricing Agreement then Office Depot shall have the right to update the pricing of such items 
and thereafter those items shall be priced in accordance with the terms of the Office Depot 
Supply Agreement.   

NON-CORE ITEM PRICING. Items not on the Core List (“Non-Core Items”) but which are 
identified in the BSD Catalog/School Catalog will be priced at the varying discounts noted below 
off of the Office Depot system list price (promotions excluded) subject to certain exclusions and 
conditions.  Pricing for these items will update on a quarterly basis based on changes in the list 
price as shown in Office Depot’s system at the time of the update. Discounts will remain 
constant throughout the term of the contract.  The City of Tamarac will receive notification of 
any price changes to these items. 

  

Category 

Discount % 

    

Office Depot will provide over 
100000 products as part of this 
contract.  Discounts will vary by 
category.  Please see our 
response to the previous 
question  for additional 
information. 

CORE LIST PRICING.  Office Depot will supply the products 
and services as attached hereto (the “Core List”).  Core List 
pricing will be updated on a quarterly basis with the 
exception of paper products which will updated on a 
monthly basis. Core list items are priced on a Net Price per 
item basis and pricing will update based on manufacturers 
price increases.  Manufacturer letters will be provided upon 
request.  The City of Tamarac will receive notification of all 
core list price changes. 

NON-CORE ITEM PRICING. Items not on the Core List (“Non-
Core Items”) but which are identified in the BSD 
Catalog/School Catalog will be priced at the varying 
discounts noted below off of the Office Depot system list 
price (promotions excluded) subject to certain exclusions 
and conditions.  Pricing for these items will update on a 
quarterly basis based on changes in the list price as shown 
in Office Depot’s system at the time of the update. 
Discounts will remain constant throughout the term of the 
contract.  The City of Tamarac will receive notification of any 
price changes to these items. 

Non-Core Items that are not identified in the BSD 
Catalog/School Catalog shall not be subject to the discounts 
or pricing methodology otherwise set forth in this 
Agreement.  Rather prices for such items as well as Excluded 
Items will be established by Office Depot in its discretion 
and will be presented to the Customer at the point of sale 

          

Custom Core (Market Basket) 
Program:  Office Depot is 
pleased to present a program a 
program that allows qualified 
agencies to augment the 
standard contract core lists 
that are included in our offer; 
Custom Core Program 
requirements as follows.  

The Custom Core Program is 
available to Top Tier 
Participating Agencies that 
spend 250000 or greater on an 
annual basis utilizing the Office 
Depot City of Tamarac 
contract.  Participating 
Agencies who qualify will have 
the option to choose additional 
items to augment their current 
Office Supply Core lists. 

The Custom Core program will 
allow for agencies to select 
items that are not on the 
Master Supply core lists.  Office 
Depot reserves the right to 
allow items that are on the 

    



           manufacturer’s offers, special pr                     vernmental agencies that allows              se provide the details of your re     offer Just-in-Time “next day” de     catalog available for Just-in-Time          ery is available, as well as items for which next day delivery is NOT available:  
To provide the lowest possible 
pricing and to enhance the end 
user ordering experience Office 
Depot has is not providing 
rebates or incentives as part of 
this response. 

Office Depot typically offers 
temporary Promotional 
Discounts from time to time for 
certain products or categories 
of products to provide 
additional savings to users of 
the contact. 

No N/A Yes No Office Depot is prepared to 
provide next business day 
delivery to over 95% of the U.S. 
We offer you better 
performance through the three 
elements to providing next-
business-day delivery: 
Inventory Order Cut-off times 
and Delivery Network. 

Inventory: Office Depot stocks 
on average more than 15000 
SKUs in our Delivery Centers. In 
addition we consistently 
achieve over a 98% line item fill 
rate company wide. 

Order Cut-Off Times: Office 
Depot’s standard delivery lead 
time is next business day for 
stocked items on orders 
received by Office Depot online 
or via phone by 5:00 p.m. on a 
business day. Orders outside of 
the Office Depot next-business-
day delivery zone would be 
shipped by UPS and delivered 
within 2 business days. 



Questionnaire  Part 2

Line 
Item Do you provide free shipping for the delivery of orders?   please detail your shipping prog         additional charge (i.e. delivery to the end-user’s actual office                tronic catalog methodology, wit                  er to allow for multiple approva         

1

Yes The pricing set forth in this 
response includes dock and/or 
mailroom delivery for orders of 
25.00 or greater. Additional 
freight charges may apply for 
items exceeding 70 lbs. in 
weight and/or 110” in 
length/width bulk items cases 
of bottled water and other 
beverages furniture Hawaii 
Alaska and Puerto Rico orders 
special orders and/or rush 
deliveries.    Orders less than 
25.00 product value will incur 
delivery fees as follows: 

Order Value (pre-tax)  Delivery 
Fee 

0.00 – 24.99   - 5.95 

25.00 or greater  - Free . Office 
Depot reserves the right to 
change the minimum order 
value after the first year of the 
contract. 

Yes Yes Yes



  please detail your system struc                   required by the entity, and is th                               nmental clients at the time of o                           e of use, availability, capabilitie                     heir official capacity on behalf of the entity, uses their entity issued pro-card in one of your retail outlets?  
N/A Yes Yes As a current Office Depot 

customer City of Tamarac is 
currently using our website for 
ordering.  However for your 
convenience we are also 
providing a link to Office 
Depot’s demonstration login.  
The information is as follows: 

 Type in: 
https://business.officedepot.co
m 

      LoginName:  bid production 

      Password: production  

      Click: Login 

Please note:  The prices shown 
under this website do not 
reflect the prices offered in the 
proposal. 

Yes



Questionnaire  Part 3
Line 
Item Is your e-commerce system set-up to provide electronic invoicing if desired?              system capable of receiving paym                          y, Lawson, SAP, PeopleSoft, and all others your company ha                    have a minimum dollar value for  

1

Yes Yes Office Depot is consistently one of the largest internet 
retailers worldwide. Our robust and award-winning web site 
has been recognized as one of the top web sites on the Net 
for its features user friendliness and high volume of activity. 
We are a founding member of the OBI (Open Buying on the 
Internet) and have the most advanced Internet ordering 
web site as well as extensive third-party ERP integration 
experience with over 1500 third-party integrations and 
punchout solutions. 

Below is a short list companies/platforms which we've 
integrated: 

ERP and Finance Systems: 

      Banner 

      Buy Efficient 

      Financial Edge 

      Great Plains 

      Lawson 

      Munis 

      Oracle 

Yes



  t is your minimum dollar value f               you charge any additional sustain              what is your additional delivery                                    equal to the pricing in the agree                                                          r sub-contractor to make delive                   rovide name(s) of carrier(s) or sub-contractor(s)
25 Yes Orders less than 25.00 product 

value will incur delivery fees as 
follows: 

Order Value (pre-tax)  Delivery 
Fee 

0.00 – 24.99   5.95 

25.00 or greater  Free. Office 
Depot reserves the right to 
adjust the minimum order 
value after the first year of the 
contract . 

Office Depot agrees to provide 
the City of Tamarac the 
necessary information to verify 
contract compliance 
throughout the life of the 
agreement.  We have made a 
significant investment in 
creating an organization 
dedicated to ensuring accurate 
customer set-up timely 
maintenance of customer 
pricing and protecting the 
integrity of our agreements 
with our customers.  To carry 
out those important 
responsibilities we developed 
an online document 
management system to 
calendarize the significant 
milestones of our legal 
agreements.  This provides us 
with visibility to time sensitive 
commitments.  In addition to 
our system enhancements our 
Contract Compliance 
Organization monitors all 
customer agreements and is 
responsible for establishing a 

   

Yes Office Depot without obtaining 
written consent from Customer 
may subcontract duties under 
any resulting contract to those 
subcontractors who are 
generally involved in the day-to-
day business operations of 
Office Depot including but not 
limited to third-party logistics 
vendors delivery carriers and 
customer service providers.  

Office Depot uses our own 
vehicles and dedicated third-
party carriers for most of our 
outsourced deliveries.  Several 
of these carriers have worked 
with us for 10 years or more.  
Our primary dedicated third-
party carriers are: 

      Exel Logistics / DHL 

      Cardinal Logistics  

      Dynamex Inc.  

      Hazen Transport 



Questionnaire  Part 4
Line 
Item   ave a return policy which provides that returns may be made at no charge to the entity for incor        licy which provides for the retur              e point of contact to coordinate the efforts of all local sales re              of the individual who will be the           pport specifically dedicated to s        

1

Yes Your complete satisfaction is 
our primary concern.  At Office 
Depot we want to be sure that 
every purchase is the right one 
for you. If you are dissatisfied 
with your purchase for any 
reason you may return most 
items in their original 
packaging within 30 days of 
purchase for a replacement or 
full refund. To place a return 
online click on the Order 
Number under Order Tracking. 
Click on the Begin Return link 
on the Order Detail page to 
start the return process. For 
further assistance in processing 
your return online or if the 
order does not have a Begin 
Return link please contact the 
Technical Support Desk at 
800.269.6888. 

*Please Note: Only one return 
per punch-out order may be 
processed online. If an 
additional return is required 
please contact Customer Care 

  

Yes Billy Grimmett Yes



   detail your customer service supp      garding your policy for providing                 e able to generate and provide f             e the financial condition of the O         upported by your firm, which would assist participating agencies in meeting requirements for sustainable procurements:
Office Depot has approximately 
1200 Sales Representatives and 
Sales Support Team members 
supporting the contract 
customers including those that 
would be covered by the 
proposed contract.  The Public 
Sector and this contract are 
supported directly by a special 
team of the most highly 
qualified and experienced 
representatives on our contract 
Sales Representatives Team. 

You will have a dedicated 
Account Management Team 
that will be supported by field 
sales representatives inside 
sales representatives 
government representatives 
and our Customer Carew Team.  

Your designated Account 
Management Team will be your 
primary contact for all account 
related issues or concerns.  In 
the event you cannot reach 
your Account Manager please 

    

Your complete satisfaction is 
our primary concern.  If you are 
dissatisfied for any reason you 
will receive full credit.    

Office Depot can easily 
accommodate your reporting 
needs.  Reports can be sorted 
up to nine levels using a 
combination of any of these 
fields: 

      Customer Number 

      Customer Product Code 

      Customer Department 
Number 

      Office Depot Product Code 

      Office Depot Catalog vs. 
Non-catalog products 

      Contract vs. Non-Contract 
Products 

      End-User Name of Desktop 
Location 

      Office Depot Merchandise 
Department 

           

Office Depot is one of the 
largest office products 
distributors in the world. On 
November 5 2013 Office Depot 
and OfficeMax completed their 
merger of equals. By combining 
both companies Office Depot is 
a stronger more efficient global 
provider of products services 
and solutions fully committed 
to setting a new standard for 
serving the workplace and 
home needs of today and 
tomorrow through innovation 
and exceptional customer 
experience.  The company has 
combined annual sales of 
approximately 10.2 billion. 

Office Depot is a financially 
strong organization with the 
balance sheet to prove it. The 
Company stock trades publicly 
on the NASDAQ (ODP).  We 
maintain the highest standards 
in our financial reporting with a 
very strong financial team that 
is fully engaged and dedicated 

     

Green Products  

All green products are classified 
according to their 
environmental attributes and 
are assigned a Light Mid or 
Dark Green shade. We have a 
dedicated section on the 
website for information 
resources and solutions that 
will guide you toward making 
environmentally-smart 
decisions.   

Products classified as green 
possess and are labeled with at 
least one of the following 
environmental attributes:  

Save Resources/Avoid Waste  

  Recycled – contains post-
consumer and/or post-
industrial recycled materials  

  Remanufactured – made from 
quality components of 
previously used products  



Questionnaire  Part 5 
Line 
Item                     rms in labor surplus areas and other Disadvantaged Businesses either as a product supplier or a                                     e of greater than $5,000,000 on a      Does your firm have more than 50 employees?

1

Office Depot is committed to supporting agency Small and or Minority business goals both in 
South Florida and on a national basis. 
 
Office Depot will work with each agency that requires Small/Minority business participation to 
understand their individual needs and requirements.  Our experience is that each agency may 
require different certifications and have unique Tier 1 and Tier 2 requirements.  For example 
one agency may require a South Florida based Tier 2 solution while another agency may 
require a California based Veteran owned Tier 1 solution.  As detailed below our Supplier 
Diversity Team works with each agency to create a custom solution.   
 
In the event a Participating Agency wishes to purchase under the City of Tamarac Contract but 
also elects to utilize an Office Depot Tier 1 partner in connection with such purchases City of 
Tamarac shall permit the Participating Agency to participate in Office Depot's Tier 1 program 
provided such participation is in accordance with the terms of the City of Tamarac Contract. 
The parties agree that the Participating Agency shall pay a fee in addition to the pricing offered 
under the Contract in order to participate in the Tier 1 Program. The final unit price for the 
invoice will be the City of Tamarac contract sell price plus the Tier 1 program fee which shall be 
negotiated among the Participating Agency the Tier 1 partner and Office Depot.  
 
South Florida 
Office Depot is headquartered in South Florida and is committed to supporting South Florida 
based small and minority businesses.  We are a corporate partner and national and regional 
sponsors of the Women’s Business Enterprise National Council (WBENC) the National Minority 
Supplier Diversity Council (NMSDC) and the Florida State Minority Supplier Development 
Council. 
Through our Supplier Diversity program Office Depot supports many small and diverse 
businesses including the following: 
CSI 

      

Yes Yes



  r more of your firm owned by a    city of any owner who owns 51%          r firm owned by a Veteran of th              which contract pricing may be ex         ase indicate the types of services provided.
No Corporation - No owners have 5   No Office Depot is an industry 

leader in our ability to provide 
our valued contract customer 
the ability to shop at our retail 
locations while being able to 
receive their contract price or 
the retail price whichever is 
lower. Office Depot’s Store 
Purchasing Card (SPC) permits 
you the convenience of 
shopping in an Office 
Depot/OfficeMax retail store 
while still allowing billing to 
their contract account.  

Functionality within the 
network has been developed 
to provide multiple payment 
options: 

      (AB Only) Account Billing 
Only 

      (Both) Both Account Billing 
and Other Payment (cash 
check or credit card) 

      (Other Only) Cash Check 
    



REFERENCES

Line 
Item Company Name Legal Address Contact Name Phone Number Email Address

1

Miami Dade Schools 1450 N.E. 2nd Avenue Suite 
650 

Miami Florida 33132 

Junior Anderson District 
Director Procurement 
Management Services  

305-995-3131 jcanderson@dadeschools.net

2

Florida International University 11200 SW 8th Street CSC 432 

Miami FL 33199 

Jacob Zade Procurement 
Services 

(305) 348-4320 ypinasza@fiu.edu

3

Oregon State University 644 SW 13th Street  

Corvallis OR 97333-4238

Tamara J. Gash CPPO Assistant 
Procurement Director

541.737.8044  Tamara.Gash@oregonstate.ed
u

4

DeKalb County Schools 1701 Mountain Industrial 
Boulevard  

Stone Mountain GA 30083 

Carla Smith Purchasing 
Manager 

678-676-0120 carla_a_smith@dekalbschools
ga.org 

5

Alachua County Schools 620 East University Ave.   

Gainesville Fl. 32601 

Wayne Hackett Director of 
Finance 

352-955-7580 hacketwd@gm.sbac.edu 
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	1.1 Requirement
	The NAME OF PPA (hereinafter defined and referred to as “Principal Procurement Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance Company, a Delaware corporation d/b/a OMNIA Partners Public Sector (“OMNIA Partners”), ...
	1.3 Estimated Volume
	The dollar volume purchased under the Master Agreement is estimated to be approximately ANNUAL VOLUME annually.  While no minimum volume is guaranteed to Supplier, the estimated annual volume is projected based on the current annual volumes among the ...
	1.5 Objectives of Cooperative Program
	2.1 Corporate Commitment
	2.2 Pricing Commitment
	2.3 Sales Commitment
	3.0 SUPPLIER RESPONSE
	3.1 Company
	3.2 Distribution, Logistics
	3.3 Marketing and Sales
	A. Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the strategy to immediately implement the Master Agreement as supplier’s primary go to market strategy for Public Agencies to supplier’s teams nationwid...
	i. Executive leadership endorsement and sponsorship of the award as the public sector go-to-market strategy within first 10 days
	ii. Training and education of Supplier’s national sales force with participation from the Supplier’s executive leadership, along with the OMNIA Partners team within first 90 days
	B. Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the strategy to market the Master Agreement to current Participating Public Agencies, existing Public Agency customers of Supplier, as well as to prospe...
	i. Creation and distribution of a co-branded press release to trade publications
	ii. Announcement, contract details and contact information published on the Supplier’s website within first 90 days
	iii. Design, publication and distribution of co-branded marketing materials within first 90 days
	iv. Commitment to attendance and participation with OMNIA Partners at national (i.e. NIGP Annual Forum, NPI Conference, etc.), regional (i.e. Regional NIGP Chapter Meetings, Regional Cooperative Summits, etc.) and supplier-specific trade shows, confer...
	v. Commitment to attend, exhibit and participate at the NIGP Annual Forum in an area reserved by OMNIA Partners for partner suppliers.  Booth space will be purchased and staffed by Supplier.  In addition, Supplier commits to provide reasonable assista...
	vi. Design and publication of national and regional advertising in trade publications throughout the term of the Master Agreement
	vii. Ongoing marketing and promotion of the Master Agreement throughout its term (case studies, collateral pieces, presentations, promotions, etc.)
	C. Describe how Supplier will transition any existing Public Agency customers’ accounts to the Master Agreement available nationally through OMNIA Partners. Include a list of current cooperative contracts (regional and national) Supplier holds and des...
	D. Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to provide permission for reproduction of such logo in marketing communications and promotions.  Acknowledge that use of OMNIA Partners logo will require permission for...
	iv. Non-exclusive contract
	iii. Awareness of the range of Public Agencies that can utilize the Master Agreement through OMNIA Partners
	iv. Knowledge of benefits of the use of cooperative contracts
	G. Provide the name, title, email and phone number for the person(s), who will be responsible for:
	i. Executive Support
	ii. Marketing
	iii. Sales
	iv. Sales Support
	v. Financial Reporting
	vi. Accounts Payable
	vii. Contracts
	H. Describe in detail how Supplier’s national sales force is structured, including contact information for the highest-level executive in charge of the sales team.
	I.  Explain in detail how the sales teams will work with the OMNIA Partners team to implement, grow and service the national program.
	J.  Explain in detail how Supplier will manage the overall national program throughout the term of the Master Agreement, including ongoing coordination of marketing and sales efforts, timely new Participating Public Agency account set-up, timely contr...
	K.  State the amount of Supplier’s Public Agency sales for the previous fiscal year.  Provide a list of Supplier’s top 10 Public Agency customers, the total purchases for each for the previous fiscal year along with a key contact for each.
	L. Describe Supplier’s information systems capabilities and limitations regarding order management through receipt of payment, including description of multiple platforms that may be used for any of these functions.
	M. Provide the Contract Sales (as defined in Section 10 of the National Intergovernmental Purchasing Alliance Company Administration Agreement) that Supplier will guarantee each year under the Master Agreement for the initial three years of the Master...
	20. If any provision of this Agreement shall be deemed to be, or shall in fact be, illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions herein contained or render the same invalid, inoperative or unenforc...
	21. This Agreement may not be amended, changed, modified, or altered without the prior written consent of the parties hereto, and no provision of this Agreement may be discharged or waived, except by a writing signed by the parties.  A waiver of any ...
	DOC #2
	NON-COLLUSION AFFIDAVIT
	C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM

	1. The disclosure is required for all contracts in excess of $17,500 that are not awarded pursuant to a “fair and open” process (N.J.S.A. 19:44A-20.7).
	2. Due to the potential length of some contractor submissions, the public agency should consider allowing data to be submitted in electronic form (i.e., spreadsheet, pdf file, etc.).  Submissions must be kept with the contract documents or in an appro...
	3. The submission must be received from the contractor and on file at least 10 days prior to award of the contract.  Resolutions of award should reflect that the disclosure has been received and is on file.
	4. The contractor must disclose contributions made to candidate and party committees covering a wide range of public agencies, including all public agencies that have elected officials in the county of the public agency, state legislative positions, a...
	a. The Division has prepared model disclosure forms for each county.  They can be downloaded from the “County PCD Forms” link on the Pay-to-Play web site at http://www.nj.gov/dca/divisions/dlgs/programs/lpcl.html#12. They will be updated from time-to-...
	b. A public agency using these forms should edit them to properly reflect the correct legislative district(s).  As the forms are county-based, they list all legislative districts in each county.  Districts that do not represent the public agency shoul...
	c. Some contractors may find it easier to provide a single list that covers all contributions, regardless of the county.  These submissions are appropriate and should be accepted.
	d. The form may be used “as-is”, subject to edits as described herein.
	e. The “Contractor Instructions” sheet is intended to be provided with the form.  It is recommended that the Instructions and the form be printed on the same piece of paper.  The form notes that the Instructions are printed on the back of the form; wh...
	f. The form is a Word document and can be edited to meet local needs, and posted for download on web sites, used as an e-mail attachment, or provided as a printed document.
	5. It is recommended that the contractor also complete a “Stockholder Disclosure Certification.”  This will assist the local unit in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed on the Bus...
	Part I – Vendor Information
	Part II – Contribution Disclosure
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