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OFFICEMAX
INCORPORATED

This prospectus supplement supplements the prospectus dated March 23, 2011, relating to the resale of 2,771,909 shares of our common stock to allow our
master trust (the “Selling Stockholder”), which is the funding vehicle for the Company’s six tax-qualified employee pension benefit plans (the “Plans”), to resell,
from time to time, shares of our common stock that we contributed as a voluntary, excess contribution to the Selling Stockholder. Since the date that we
contributed such shares to the Selling Stockholder, the Selling Stockholder has sold 5,559,813 of the 8,331,722 shares contributed to the Selling Stockholder, and
the 2,771,909 shares specified above represents the number of shares remaining to be sold. This prospectus supplement should be read in conjunction with the
prospectus dated March 23, 2011, including any supplements thereto, which is to be delivered with this prospectus supplement, and this prospectus supplement is
qualified by reference to the prospectus and any supplements thereto, except to the extent that the information in this prospectus supplement supersedes the
information contained in the prospectus and any supplements thereto. This prospectus supplement is not complete without, and may not be delivered or utilized
except in connection with, the prospectus, including any supplements thereto.

Amendment No. 1 to Quarterly Report, on Form 10-Q/A
Current Report on Form 8-K

On October 24, 2011, we filed with the Securities and Exchange Commission (the “SEC”) an Amendment No. 1 on Form 10-Q/A to amend our Quarterly
Report on Form 10-Q for the quarterly period ended June 25, 2011, as originally filed with the SEC on August 4, 2011. The text of such Form 10-Q/A is attached
hereto as Exhibit 99.1.

On October 25, 2011, we filed with the SEC a Current Report on Form 8-K. The text of such Form 8-K is attached hereto as Exhibit 99.2.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus supplement
or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is October 25, 2011.



Exhibit 99.1
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM 10-Q/A
Amendment No. 1

 
 

 
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the quarterly period ended June 25, 2011

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: 1-5057
 

 

OFFICEMAX INCORPORATED
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  82-0100960

(State or other jurisdiction of
incorporation or organization)  

(I.R.S Employer
Identification No.)

263 Shuman Boulevard
Naperville, Illinois  60563

(Address of principal executive offices)  (Zip Code)

(630) 438-7800
(Registrant’s telephone number, including area code)

(Former name, former address and former fiscal year, if changed since last report)
 

 
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 and posted on its corporate Web site, if any, every Interactive Data File required
to be submitted and posted 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 and post such files).    Yes  ☒    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See
the definitions of “accelerated filer,” “large accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☒   Accelerated filer  ☐

Non-accelerated filer  ☐  (Do not check if a smaller reporting company)   Smaller reporting company  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date.
 

Class  Shares Outstanding as of July 28, 2011
Common Stock, $2.50 par value  86,004,319

   



EXPLANATORY NOTE

OfficeMax Incorporated is filing this Amendment No. 1 on Form 10-Q/A (Amendment No. 1) to amend our Quarterly Report on Form 10-Q for the
quarterly period ended June 25, 2011 (the Quarterly Report), as originally filed with the Securities and Exchange Commission (the Commission) on August 4,
2011 (the Original Filing Date). This Amendment No. 1 is being filed in response to communications with the Commission in connection with a request for
confidential treatment under Rule 24b-2 promulgated under the Securities Exchange Act of 1934, as amended (the Exchange Act), with respect to Exhibit 10.8
originally filed with the Quarterly Report. The sole purpose of this Amendment No. 1 is to file a revised redacted version of Exhibit 10.8, which supersedes in its
entirety the Exhibit 10.8 as originally filed with the Quarterly Report. Certain portions of the information that were omitted from Exhibit 10.8 as filed with the
Quarterly Report have now been included as part of the revised Exhibit 10.8.

Except for the revised Exhibit 10.8 and related revisions to the list of exhibits as reflected below, this Amendment No. 1 does not amend any other
information set forth in the Quarterly Report. This Amendment No. 1 speaks as of the Original Filing Date, does not reflect any events that may have occurred
subsequent to the Original Filing Date, and does not modify or update in any way any disclosures made in the Quarterly Report. Additionally, in connection with
the filing of this Amendment No. 1 and pursuant to Rule 12b-15 of the Exchange Act, new certifications of our principal executive officer and principal financial
officer are also attached as exhibits hereto.

The following exhibits are filed or furnished as a part of this Report:
 
Exhibit  Number Exhibit Description

3.1(1)  Conformed Restated Certificate of Incorporation, reflecting all amendments to date.

3.2(2)  Amended and Restated Bylaws, as amended February 12, 2009.

10.1(3)  Change in Control Agreement dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael Lewis.

10.2(4)  Restricted Stock Unit Award Agreement—Time Based dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael Lewis.

10.3(5)
 

Restricted Stock Unit Award Agreement—Performance Based dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael
Lewis (first).

10.4(6)
 

Restricted Stock Unit Award Agreement—Performance Based dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael
Lewis (second).

10.5(7)  Nonqualified Stock Option Award Agreement dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael Lewis.

10.6(8)  Nondisclosure and Fair Competition Agreement dated as of May 2, 2011 between OfficeMax Incorporated and Mr. Michael Lewis.

10.7(9)  Letter Agreement dated as of May 24, 2011 issued by OfficeMax Incorporated to Mr. Michael Lewis.

10.8(10)*  Paper Purchase Agreement dated June 25, 2011 between Boise White Paper, L.L.C. and OfficeMax Incorporated.

31.1+  CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2+  CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.3*  CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.4*  CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1+  Section 906 Certifications of Chief Executive Officer and Chief Financial Officer of OfficeMax Incorporated.

32.2*  Section 906 Certifications of Chief Executive Officer and Chief Financial Officer of OfficeMax Incorporated.

101.INS(11)  XBRL Instance Document.

101.SCH(11)  XBRL Taxonomy Extension Schema Document.

101.CAL(11) XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF(11)  XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB(11) XBRL Taxonomy Extension Label Linkbase Document.

101.PRE(11)  XBRL Taxonomy Extension Presentation Linkbase Document.
 
* Submitted with this Amendment No. 1 to Quarterly Report on Form 10-Q.
+ Previously filed with the Original Quarterly Report on Form 10-Q.
(1) Exhibit 3.1 was filed under the exhibit 3.1.1 in our Registration Statement on Form S-1 dated November 4, 2009, and is incorporated herein by reference.
(2) Exhibit 3.2 was filed under the exhibit 3.2 in our Current Report on Form 8-K dated February 18, 2009, and is incorporated herein by reference.
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(3) Exhibit 10.1 was filed under the exhibit 99.1 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(4) Exhibit 10.2 was filed under the exhibit 99.2 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(5) Exhibit 10.3 was filed under the exhibit 99.3 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(6) Exhibit 10.4 was filed under the exhibit 99.4 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(7) Exhibit 10.5 was filed under the exhibit 99.5 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(8) Exhibit 10.6 was filed under the exhibit 99.6 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(9) Exhibit 10.7 was filed under the exhibit 99.7 in our Current Report on Form 8-K dated June 3, 2011, and is incorporated herein by reference.
(10) Certain information in this exhibit has been omitted and filed separately with the Securities and Exchange Commission pursuant to a confidential treatment
request under Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
(11) These interactive data files were furnished in our Original Quarterly Report on Form 10-Q filed on August 4, 2011.
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SIGNATURES

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

OFFICEMAX INCORPORATED

/s/ BRUCE BESANKO
Bruce Besanko
Executive Vice President, Chief Financial Officer and
Chief Administrative Officer
(As Duly Authorized Officer and Principal Financial Officer)

Date: October 24, 2011
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Exhibit 10.8

PAPER PURCHASE AGREEMENT
 
1. Parties:
 
 1.1 Boise: Boise White Paper, L.L.C., a Delaware limited liability company (“Boise”).
 

 
1.2 OfficeMax: OfficeMax Incorporated and all of its current and future affiliates and majority and wholly-owned subsidiaries (collectively,

“OfficeMax”).
 
2. Purchase and Sale Agreement:
 

 

2.1 OfficeMax agrees to purchase office papers from Boise and Boise agrees to supply office papers to OfficeMax, subject to the terms and conditions
set forth herein. References to OfficeMax’s purchase volume shall only include requirements for its operations in the U.S., Canada, and Puerto Rico.
OfficeMax has the ability to add or delete any brand or item to their volume assortment and to market to all channels and media as determined in
their sole discretion, subject to the terms and conditions set forth herein.

 
3. Products – Commodity Papers
 

 
3.1 “Commodity Papers” shall include all products listed on Exhibit B (under the heading “Commodity Papers.” Boise shall update Exhibit B

periodically to reflect the products sold by Boise to OfficeMax.
 
 3.2 Pricing and terms for Commodity Papers are set forth on Exhibits A and B.
 

 

3.3 In both 2011 and 2012, OfficeMax will purchase from Boise no less than the share of Commodity Papers and Non-Commodity Papers (defined
below) that OfficeMax purchased from Boise in 2010. For purposes of the Agreement, “share” shall mean the percentage derived by dividing the
tons of paper supplied by Boise and sold by OfficeMax to its customers as compared to the total tons of paper (defined as cut sheet paper including
copy, multipurpose, laser, inkjet, recycled and colors) sold by OfficeMax as sourced from all paper suppliers.

 

 
3.4 From January 1, 2013 until such time as this Agreement is terminated (excluding any Phase-Down period), OfficeMax will purchase from Boise at

least an 80% share of its Commodity Paper purchases, subject to the provisions below.



 

3.5 Beginning in 2012 (for calendar years 2013 and beyond), OfficeMax may obtain quotes from other paper producers to supply ***** volume (in tons)
of office papers equivalent to ***** then being purchased by OfficeMax from Boise. If OfficeMax receives a bona fide bid that is at least *****
better than the net price (including all terms and promotional funding) OfficeMax is currently paying Boise for papers of comparable quality and
quantity, it may purchase such papers from the other producer, if the following conditions are met:

 
 3.5.1 *****
 3.5.2 *****
 3.5.3 *****
 3.5.4 *****
 

 
 If Boise chooses not to meet the bid pricing, the relationship will enter Phase-Down (as described in Section 5) ***** beginning January 1 of the

following year, unless the parties mutually agree in writing to continue the purchase/supply relationship for all or part of the subject volume.
 
  *****
 

 
3.6 Within the 90 days after Boise has announced a price increase, unless Boise otherwise agrees, OfficeMax shall not purchase more than ***** of the

average monthly volume purchased for Commodity Papers during the prior three months. To the extent Boise accepts orders for greater than the
***** limitation, Boise may charge OfficeMax the post-increase price for the incremental volume.

 
4. Products – Non-Commodity Papers
 

 
4.1 “Non-Commodity Papers” shall include all paper products listed on Exhibit B, other than those defined as “Commodity Papers” above. Pricing and

terms for Non-Commodity Papers are set forth on Exhibit A and B.
 

 

4.2 For the term of this Agreement (including any Phase-Down) OfficeMax will continue to buy its full requirements of Non-Commodity Papers from
Boise, subject to the terms and pricing parameters set forth herein, and except as provided below. Notwithstanding the foregoing, OfficeMax shall be
permitted to purchase Non-Commodity Papers produced by other paper manufacturers provided, however, that if Boise produces a competing Non-
Commodity Paper, OfficeMax shall purchase the paper

 
 
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request.
Omitted material has been filed separately with the Securities and Exchange Commission.
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 from Boise unless a customer specifies the other competing brand; it being understood that OfficeMax will encourage and promote the sale of

Boise’s products.
 

 

4.2.1 In addition, the restrictions set forth in this Section 4.2 shall not apply to OfficeMax’s current and future assortment of Non-
Commodity Papers sold in its retail business (including Reliable and officemax.com) and new channel (store within a store)
business. If OfficeMax offers a Non-Commodity Paper produced by another paper manufacturer on its e-commerce site(s), it agrees
to offer the equivalent Boise-branded Non-Commodity Paper on the site(s) as well.

 

 
4.2.2 Notwithstanding anything above, nothing in this Section 4.2 shall permit OfficeMax to include any Non-Commodity Paper

manufactured from a paper manufacturer other than Boise in the contract catalog, without Boise’s express written permission.
 

 
4.3 For contract catalog, OfficeMax may purchase branded paper products of non-paper producers that can be produced by Boise (“OEM Products”,

such as HP). so long as the purchases of OEM paper shall not exceed 110% of the volume purchased in the prior year by brand.
 

 

4.3.1 OfficeMax shall use its best efforts to cause the sellers of OEM Products to use paper produced by Boise when Boise can produce
such paper and wishes to make such paper for the OEM. OfficeMax shall obtain a copy of the quotes of the other paper producers
for such OEM products and shall share a copy with Boise. Boise shall have the opportunity to meet the price of the other producer
and if Boise chooses to do so, OfficeMax shall cause the OEM to use Boise’s paper. OfficeMax and Boise shall closely cooperate
with respect to such opportunities but OfficeMax shall not be required to pay more for the OEM product with Boise produced
paper.

 
5. Term of Agreement:
 
 5.1 Initial Term – July 1, 2011 to December 31, 2017.
 

 
5.2 Renewal Term – This Agreement shall renew automatically for additional one-year terms subject to a notice of termination pursuant to Section 5.3 of

this Agreement.
 

 
5.3 Termination – To terminate this agreement, a party must deliver a written notice of termination prior to July 1 in the last year of the then current term

and such termination shall be effective on the last day of such Initial Term
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 or any renewal term. Notwithstanding the effective date of termination, OfficeMax will continue to purchase and Boise will continue to supply

product during the Phase-Down period as set forth in Section 5.5 below. The Phase-Down will begin on January 1 following the effective date of
termination.

 

 
5.4 Phase-Down (2013) – If Phase-Down is triggered under Section 3.5 on January 1, 2013, OfficeMax may reduce its volume of Commodity Papers and

Non-Commodity Papers over a four year period, as follows:
 

 
5.4.1 In 2013, OfficeMax will continue to purchase a minimum of 80% of the total tons of Boise supplied Commodity Papers and Non-

Commodity Papers sold by OfficeMax in 2012;
 

 
5.4.2 In 2014, OfficeMax will continue to purchase a minimum of 60% of the total tons of Boise supplied Commodity Papers and Non-

Commodity Papers sold by OfficeMax in 2012;
 

 
5.4.3 In 2015, OfficeMax will continue to purchase a minimum of 40% of the total tons of Boise supplied Commodity Papers and Non-

Commodity Papers sold by OfficeMax in 2012; and
 

 
5.4.4 In 2016, OfficeMax will continue to purchase a minimum of 20% of the total tons of Boise supplied Commodity Papers sold by

OfficeMax in 2012.
 

 
5.5 Phase-Down (2014 and beyond)– If Phase-Down is triggered under Section 3.5 on January 1, 2014 or thereafter, OfficeMax may reduce its volume

of Commodity Papers and Non-Commodity Papers over a two year period, as follows:
 

 
5.5.1 In the first 90 days after Phase-Down begins, OfficeMax will purchase on a prorated basis at least 90% of the total tons Boise

supplied papers sold by OfficeMax in the year preceding Phase-Down;
 

 
5.5.2 In the first year of Phase-Down (calculated to include the 90 day period referenced above), OfficeMax will continue to purchase

66% of the total unit volume of Boise supplied paper sold by OfficeMax in the year preceding Phase-Down; and
 

 
5.5.3 In the second year of Phase-Down, OfficeMax will continue to purchase 33% of the total unit volume of Boise supplied paper sold

by OfficeMax in the year preceding Phase-Down.
 
6. Other Terms:
 

 
6.1. OfficeMax shall not be placed on allocation unless and until the effective date of termination pursuant to Section 5.3 hereof in which event such

allocation shall be on a ratable basis with Boise’s other customers. If
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 OfficeMax orders more paper than Boise can produce, Boise shall either purchase paper for resale to OfficeMax at the then current prices (including

Boise’s charge for its actual cost in handling such paper) or allow OfficeMax to obtain an alternate source of supply for the requirements in excess of
Boise’s capacity.

 
 6.2 General terms and conditions are attached as Exhibit C.
 

 
6.3 The parties shall keep the pricing terms of this agreement strictly confidential. Pricing for products shall not be disclosed within the parties’

respective organizations except on a strict need-to-know basis and in no case shall any sales representatives of any party be told of the pricing under
this Agreement.

 
7. Agreement:
 
 7.1 This Agreement will supersede all prior agreements between Boise and OfficeMax, including, but not limited to the following:
 
 7.1.1 Paper Sales Agreement effective October 29, 2004, between Boise and OfficeMax; and
 
 7.1.2 Any domestic Vendor Profile between Boise and OfficeMax.
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This Agreement has been agreed upon and executed by the parties as of June 25, 2011.
 
OFFICEMAX INCORPORATED    BOISE WHITE PAPER, L.L.C.

By:  /s/ Ryan T. Vero    By:  /s/ Robert A. Warren
Name:  Ryan T. Vero    Name: Robert A. Warren
Title:  EVP/CMO    Title:  EVP & Chief Operating Officer
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EXHIBIT A

PRODUCTS LIST AND PRODUCT PRICING
 
1. Commodity Papers Pricing: Net pricing for each product identified on Exhibit B as a “Commodity Paper” shall be as set forth in this exhibit. *****
 
2. Non-Commodity Papers Pricing: Net pricing for each product identified herein as a “Non-Commodity Papers” shall be priced as follows:
 
 2.1 Pricing for products on Exhibit B *****, shall be determined using the pricing rule for Commodity Papers, described above.
 

 
2.2 Pricing for products identified on Exhibit B with the designation of “Boise Brand” in the pricing rule column shall be determined by the price at

which Boise sells products of like kind, quality, and quantity to other unrelated purchasers and OfficeMax’ price for such products shall be the lowest
net price at which Boise sells to similar third party purchasers.

 

 
2.3 For products produced by Boise solely for OfficeMax and identified on Exhibit B with the designation “OMX Brand,” Boise and OfficeMax shall

negotiate a price. If the parties can’t agree on a price, OfficeMax may solicit prices for comparable products and quantities from other producers
provided that Boise shall have the right to meet any such prices.

 

 
2.4 Several of the products in Exhibit B are purchased from other producers and the name of the current producer is noted in the “producer” column.

Such products shall be sold to OfficeMax at the prices noted in the pricing rule column, as may be adjusted from time to time Boise will provide at
least thirty (30) days prior written notice of any adjustments.

 
3. Promotional Pricing
 
 3.1 Boise will pay OfficeMax the following amounts for mutually agreed upon promotional opportunities:
 
 3.1.1 *****
 3.1.2 *****
 3.1.3 *****
 
 
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request.
Omitted material has been filed separately with the Securities and Exchange Commission.
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4. Miscellaneous Pricing Terms:
 

 
4.1 Prices for Grand & Toy products shall be determined by converting the prices set forth in this exhibit to Canadian dollars using the exchange rate set

forth in the Wall Street Journal on the last business day of the previous month. Payments shall be made in Canadian currency.
 

 
4.2 All products shall be priced and invoiced at time of shipment, F.O.B. Boise’s dock (Mill, RSC, or Warehouse), freight prepaid and allowed. Boise

shall be responsible for product quality or transit damage that may be incurred during shipment from the mill to an OfficeMax facility. OfficeMax
shall be responsible for any damages incurred after the shipment has been delivered.

 

 
4.3 Terms are ***** from date of invoice. Payments shall be made via electronic funds transfers. OfficeMax shall be entitled to a ***** prompt pay

discount for payments made within ***** days. The prompt pay discount will be based on *****.
 

 
4.4 All discounts under this agreement shall be calculated on the fifth day of each month based on share purchased within the preceding month. At the

end of each year, the parties will true-up any discounts based on annual volumes purchased.
 
 4.5 To preserve the confidentiality of the pricing hereunder, *****.
 
 4.6 In lieu of any other “Return to Vendor” program instituted at OfficeMax, Boise will pay OfficeMax *****.
 

 
4.7 Boise and OfficeMax may agree on a different price for truckload drop shipments. Truckload drop shipments are defined as customers who commit

to purchasing at least *****. In all other cases, Boise and OfficeMax will agree on pricing for drop shipments.
 
 4.8 For purposes of the Agreement, Boise may implement a fuel surcharge *****.
 

 
4.9 All pricing to OfficeMax takes into account all of the commercial customs and practices (including mode of shipping and freight) in effect prior to

the effective date of this Agreement. It is the intent of the parties that they will
 
 
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request.
Omitted material has been filed separately with the Securities and Exchange Commission.
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continue to work under the same commercial customs and practices currently in place on the date of this Agreement, unless specifically addressed herein.
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Exhibit B (Price List)
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Exhibit B - Commodity and Non-Commodity Cutsheet SKUs
 

Purchasing  Grade  ***** Description  Brightness 
Basis
Wt  Sheet Size  

Sheets /
Ream  

Rms /
Ctn  

Premium
Ream-
Wrap  

Post
Consumer

content  ***** *****
Commodity Papers                 
    Boise X-9                

OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  8.5 x 11    500    10    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  8.5 x 11    500    5    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  8.5 x 11 - 3HP    500    10    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  8.5 x 14    500    10    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  11 x 17    500    5    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    20  A4    500    10    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    16  8.5 x 11    500    12    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    16  8.5 x 14    500    12    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    16  8.5 x 17    500    6    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    24  8.5 x 11    500    10    —      —    ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise X-9    92    24  8.5 x 11 - 3HP    500    10    —      —    ***** *****

    Boise ASPEN  30                
OfficeMax  Grand&Toy  COMM ***** Boise ASPEN  30    92    20  8.5 x 11    500    10    —      30%  ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise ASPEN  30    92    20  8.5 x 11    500    5    —      30%  ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise ASPEN  30    92    20  8.5 x 11 - 3HP    500    10    —      30%  ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise ASPEN  30    92    20  8.5 x 14    500    10    —      30%  ***** *****
OfficeMax  Grand&Toy  COMM ***** Boise ASPEN  30    92    20  11 x 17    500    5    —      30%  ***** *****

    OfficeMax Copy                
OfficeMax  —   COMM ***** OfficeMax Copy    92    20  8.5 x 11    500    10    —      —    ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy    92    20  8.5 x 11 - 3HP    500    10    —      —    ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy    92    20  8.5 x 14    500    10    —      —    ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy    92    20  11 x 17    500    5    —      —    ***** *****

    OfficeMax Copy 30% Recycled                
OfficeMax  —   COMM ***** OfficeMax Copy 30% Recycled    92    20  8.5 x 11    500    10    —      30%  ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy 30% Recycled    92    20  8.5 x 11 - 3HP    500    10    —      30%  ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy 30% Recycled    92    20  8.5 x 14    500    10    —      30%  ***** *****
OfficeMax  —   COMM ***** OfficeMax Copy 30% Recycled    92    20  11 x 17    500    5    —      30%  ***** *****

    Grand&Toy Premium Copy                
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  8.5 x 11    500    10    —      —    ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  8.5 x 11 - 3HP    500    10    —      —    ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  8.5 x 14    500    10    —      —    ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  11 x 17    500    5    —      —    ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  8.5 x 11    500    5    —      —    ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Premium Copy    92    20  8.5 x 14    500    5    —      —    ***** *****

    Grand&Toy Copy                
—   Grand&Toy  COMM ***** Grand&Toy Copy    92    20  8.5 x 11    500    10    —      —    ***** *****

    Grand&Toy Recycled Office Paper                
—   Grand&Toy  COMM ***** Grand&Toy Recycled Office Paper    92    20  8.5 x 11    500    5    Kraft    30%  ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Recycled Office Paper    92    20  8.5 x 11 - 3HP    500    5    Kraft    30%  ***** *****
—   Grand&Toy  COMM ***** Grand&Toy Recycled Office Paper    92    20  8.5 x 14    500    5    Kraft    30%  ***** *****

    Xerographic Copy Paper (white box)                
OfficeMax  —   COMM ***** Xerographic Copy Paper (white box)    —      20  8.5 x 11    500    10    —      —    ***** *****

*****
 
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request. Omitted material has been filed separately with the Securities and Exchange Commission.
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Exhibit B - Commodity and Non-Commodity Cutsheet SKUs
 

Purchasing  Grade  *****  Description  Brightness 
Basis
Wt  Sheet Size  

Sheets /
Ream  

Rms /
Ctn  

Premium
Ream-
Wrap  

Post
Consumer

content  ***** *****
Non - Commodity Papers                      
     OfficeMax Multiuse Copy          

OfficeMax  —   NON - COMM *****  OfficeMax Multiuse Copy  94  20  8.5 x 11  500  10  —   —   ***** *****
     Boise X-9  Hi-Brite          

OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  Hi-Brite  96  20  8.5 x 11  500  10  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  Hi-Brite  96  20  8.5 x 11 - 3HP 500  10  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  Hi-Brite  96  20  8.5 x 14  500  10  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  Hi-Brite  96  20  11 x 17  500  5  —   —   ***** *****

     OfficeMax Multipurpose          
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose  96  20  8.5 x 11  500  10  P1S*  —   ***** *****
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose  96  20  8.5 x 11 - 3HP 500  10  P1S*  —   ***** *****
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose  96  20  8.5 x 11  500  5  P1S*  —   ***** *****
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose  96  20  8.5 x 14  500  5  P1S*  —   ***** *****
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose  96  20  11 x 17  500  5  P1S*  —   ***** *****

     OfficeMax Multipurpose 30% Recycled          
OfficeMax  —   NON - COMM *****  OfficeMax Multipurpose 30% Recycled  96  20  8.5 x 11  500  5  P1S*  30%  ***** *****

     Grand&Toy Multi-purpose          
—   Grand&Toy NON - COMM *****  Grand&Toy Multi-purpose  96  20  8.5 x 11  500  10  —   —   ***** *****

     Boise X-9  Chain of Custody  Certified          
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  FSC CoC  92  20  8.5 x 11  500  10  —   —   ***** *****

     Boise ASPEN  30 Chain of Custody  Certified         
OfficeMax  —   NON - COMM *****  Boise ASPEN  30 SFI CoC  92  20  8.5 x 11  500  10  —   30%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  30 FSC CoC  92  20  8.5 x 11  500  10  —   30%  ***** *****

     Boise ASPEN  50          
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  50  92  20  8.5 x 11  500  10  —   50%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  50  92  20  8.5 x 11 - 3HP 500  10  —   50%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  50  92  20  8.5 x 14  500  10  —   50%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  50  92  20  11 x 17  500  5  —   50%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  50  92  24  8.5 x 11  500  8  —   50%  ***** *****

     Boise ASPEN  100          
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  100  92  20  8.5 x 11  500  10  —   100%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  100  92  20  8.5 x 11 - 3HP 500  10  —   100%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  100  92  20  8.5 x 14  500  10  —   100%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  100  92  20  11 x 17  500  5  —   100%  ***** *****

     Boise X-9  SPLOX          
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  SPLOX  92  20  8.5 x 11  2500  N/A  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  SPLOX  92  20  8.5 x 11 - 3HP 2500  N/A  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  SPLOX  92  20  11 x 17  1500  N/A  —   —   ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise X-9  SPLOX  92  24  8.5 x 11  2000  N/A  —   —   ***** *****

     Boise X-9  Hi-Brite SPLOX          
OfficeMax  Grand&Toy NON - COMM *****  BoiseX-9  Hi-Brite SPLOX  96  20  8.5 x 11  2500  N/A  —   —   ***** *****

     Boise ASPEN  30 SPLOX          
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  30 SPLOX  92  20  8.5 x 11  2500  N/A  —   30%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  30 SPLOX  92  20  8.5 x 11 - 3HP 2500  N/A  —   30%  ***** *****

     Boise ASPEN  Laser          
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  Laser  96  24  8.5 x 11  500  8  P1S  30%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  Laser  96  24  8.5 x 11 - 3HP 500  8  P1S  30%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  Laser  96  24  8.5 x 14  500  6  P1S  30%  ***** *****
OfficeMax  Grand&Toy NON - COMM *****  Boise ASPEN  Laser  96  24  11 x 17  500  4  P1S  30%  ***** *****

*****
 
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request. Omitted material has been filed separately with the Securities and Exchange Commission.
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Exhibit B - Commodity and Non-Commodity Cutsheet SKUs
 

Purchasing   Grade  *****  Description  Brightness  
Basis
Wt  Sheet Size  

Sheets /
Ream  

Rms /
Ctn  

Premium
Ream-
Wrap  

Post
Consumer

content  ***** *****
     Boise POLARIS™           

OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   20  8.5 x 11  500  10  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   20  8.5 x 11 - 3HP 500  10  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   20  8.5 x 14  500  10  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   20  11 x 17  500  5  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   24  8.5 x 11  500  10  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise POLARIS  97   24  11 x 17  500  5  P1S  —   ***** *****

     Boise HD:P™ Everyday Laser           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Everyday Laser  92   22  8.5 x 11  500  8  P1S  —   ***** *****

     Boise HD:P™ All-In-One           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ All-In-One  96   22  8.5 x 11  500  8  P1S  —   ***** *****

     Boise HD:P™ Premier Print           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Premier Print  96   24  8.5 x 11  500  5  Poly  —   ***** *****

     Boise HD:P™ Presentation Laser/Cover           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   24  8.5 x 11  500  8  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   24  8.5 x 11 - 3HP 500  8  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   24  11 x 17  500  4  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   24  8.5 x 14  500  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   28  8.5 x 11  500  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   32  8.5 x 11  500  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser  96   32  11 x 17  500  3  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser Cover  96   80  8.5 x 11  250  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser Cover  96   80  8.5 x 14  250  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Presentation Laser Cover  96   80  17 x 11  250  3  P1S  —   ***** *****

     Boise HD:P™ Glossy Color Laser           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Glossy Color Laser  96   32  8.5 x 11  500  8  P1S  15%  ***** *****

     Boise HD:P™ Color Copy Cover           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy Cover  98   80  8.5 x 11  250  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy Cover  98   80  8.5 x 14  250  3  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy Cover  98   80  17 x 11  250  3  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy Cover  98   80  18 x 12  250  3  P1S  —   ***** *****

     Boise HD:P™ Color Copy           
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy  98   28  8.5 x 11  500  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy  98   28  8.5 x 11 - 3HP 500  6  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy  98   28  8.5 x 14  500  3  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy  98   28  17 x 11  500  3  P1S  —   ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise HD:P™ Color Copy  98   28  18 x 12  500  3  P1S  —   ***** *****

     Boise ASPEN  Color Copy           
OfficeMax   Grand&Toy   NON - COMM *****  Boise ASPEN  Color Copy  96   28  8.5 x 11  500  8  P1S  100%  ***** *****
OfficeMax   Grand&Toy   NON - COMM *****  Boise ASPEN  Color Copy  96   80  8.5 x 11  250  8  P1S  100%  ***** *****

     Mohawk Color Copy 100% Recycled           
OfficeMax   Grand&Toy   NON - COMM *****  Mohawk Color Copy 100% Recycled  96   28  8.5 x 11  500  8  P1S  100%  ***** *****
  
Omitted material is indicated by *****, pursuant to a Confidential Treatment Request. Omitted material has been filed separately with the Securities and Exchange Commission.
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Exhibit B - Commodity and Non-Commodity Cutsheet SKUs
 

Purchasing  Grade  *****  Description  Brightness 
Basis
Wt  Sheet Size  

Sheets /
Ream  

Rms /
Ctn  

Premium
Ream-
Wrap  

Post
Consumer

content  ***** *****
     Boise FIREWORX™ (Pastel)       

OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel)  N/A  20  8.5 x 11  500  10  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel)  N/A  20  8.5 x 11-3HP 500  10  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel)  N/A  20  8.5 x 14  500  10  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel)  N/A  20  11 x 17  500  5  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel)  N/A  24  8.5 x 11  500  10  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Pastel) Cover  92-N/A  65  8.5 x 11  250  10  —   30%  ***** *****

     Boise FIREWORX™ (Bright)          
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Bright)  N/A  24  8.5 x 11  500  10  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Bright)  N/A  24  11 x 17  500  5  —   30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ (Bright) Cover  92-N/A  65  8.5 x 11  250  10  —   30%  ***** *****

     Boise FIREWORX™ Assortment Packs          
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ Pastel Assortment  N/A  20  8.5 x 11  500  5  Poly  30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ Bright Assortments  N/A  24  8.5 x 11  500  5  Poly  30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ Bristol Assortment  N/A  67  8.5 x 11  250  5  Poly  30%  ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ Cover Assortment  N/A  65  8.5 x 11  250  5  Poly  30%  ***** *****

     Boise FIREWORX™ INDEX          
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ INDEX  92  110  8.5 x 11  250  8  —   —   ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ INDEX  92  90  8.5 x 11  250  10  —   —   ***** *****
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX™ INDEX (Pastels)  N/A  110  8.5 x 11  250  5  —   —   ***** *****

     Boise FIREWORX Bristol          
OfficeMax Grand&Toy NON - COMM *****  Boise FIREWORX Bristol  92-N/A  67  8.5 x 11  250  5  —   —   ***** *****

     OfficeMax Multipurpose Recycled          
OfficeMax —   NON - COMM *****  OfficeMax Multipurpose 50% Recycled  92  20  8.5 x 11  500  10  —   50%  ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Multipurpose 100% Recycled  92  20  8.5 x 11  500  10  —   100%  ***** *****

     OfficeMax All in One          
OfficeMax —   NON - COMM *****  OfficeMax All in One  96  22  8.5 x 11  500  5  Poly  —   ***** *****

     OfficeMax Inkjet          
OfficeMax —   NON - COMM *****  OfficeMax Inkjet  96  24  8.5 x 11  500  5  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax 30% Recycled Inkjet  96  24  8.5 x 11  500  5  —   30%  ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Premium Bright White Inkjet  98  24  8.5 x 11  500  5  Poly  —   ***** *****

     OfficeMax Laser          
OfficeMax —   NON - COMM *****  OfficeMax Laser  96  24  8.5 x 11  500  5  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax 30% Recycled Laser  96  24  8.5 x 11  500  5  —   30%  ***** *****

     OfficeMax Premium Laser          
OfficeMax —   NON - COMM *****  OfficeMax Premium Laser  96  28  8.5 x 11  500  4  Poly  —   ***** *****

     OfficeMax Premium Color Copy          
OfficeMax —   NON - COMM *****  OfficeMax Premium Color Copy  98  28  8.5 x 11  500  4  Poly  —   ***** *****

     OfficeMax 30% Recycled Pastels          
OfficeMax —   NON - COMM *****  OfficeMax 30% Recycled Pastels  N/A  20  8.5 x 11  500  5  Poly  30%  ***** *****
OfficeMax —   NON - COMM *****  OfficeMax 30% Recycled Pastels  N/A  20  8.5 x 14  500  5  Poly  30%  ***** *****

     OfficeMax Assortment Packs          
OfficeMax —   NON - COMM *****  OfficeMax 30% Recycled Assorted Pastel  Assortment 20  8.5 x 11  400  6  Poly  30%  ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Assorted Brights  Assortment 24  8.5 x 11  500  6  Poly  —   ***** *****

     OfficeMax Heavy Weights          
OfficeMax —   NON - COMM *****  OfficeMax Index  92  90  8.5 x 11  250  5  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Index (white and pastels)  92 - N/A  110  8.5 x 11  250  5  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Bright White Cover  96  65  8.5 x 11  100  10  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Card Stock (white and pastels)  92 - N/A  67  8.5 x 11  250  5  Poly  —   ***** *****
OfficeMax —   NON - COMM *****  OfficeMax Card Stock Assortment Pack  N/A  67  8.5 x 11  250  5  Poly  —   ***** *****

     Grand&Toy Premium Laser          
—   Grand&Toy NON - COMM *****  Grand&Toy Premium Laser  96  24  8.5 x 11  500  8  Poly  —   ***** *****
—   Grand&Toy NON - COMM *****  Grand&Toy Premium Laser 30% RC  96  24  8.5 x 11  500  8  —   30%  ***** *****

     Grand&Toy Colour Copier Paper          
—   Grand&Toy NON - COMM *****  Grand&Toy Colour Copier Paper  98  28  8.5 x 11  500  8  —   —   ***** *****

     Grand&Toy Rainbow packs          
—   Grand&Toy NON - COMM *****  Grand&Toy Rainbow pack (Brites)  N/A  24  8.5 x 11  400  5  Poly  —   ***** *****
—   Grand&Toy NON - COMM *****  Grand&Toy Rainbow pack (Pastels)  N/A  20  8.5 x 11  400  6  Poly  —   ***** *****
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EXHIBIT C

GENERAL TERMS AND CONDITIONS

These General Terms and Conditions were prepared for incorporation into the Paper Purchase Agreement to which this Exhibit C is appended (the
“Agreement”). They are intended to apply as if fully set forth in the Agreement; provided that if anything in this Exhibit C is inconsistent with the express terms
of the Agreement, the terms of the Agreement shall control.

1. Safety and Security Requirements. Whenever the provision of goods or services under the Agreement requires a party to be on the property of the other
party, each party shall observe all reasonable security and safety procedures or requirements imposed by the other party on third parties providing like goods or
services.

2. Standards of Performance.

2.1 In Respect of Goods. The quality of all goods supplied by Boise to OfficeMax shall be at least commercially equal to the quality of that grade of
goods that Boise is selling to others.

2.2 In Respect of Services. All services supplied by either party to the other shall be performed in accordance with the same standard of care that the
supplying party observes in providing similar services to other customers.

2.3 Disclaimer of Implied Warranties. EACH PARTY DISCLAIMS ALL WARRANTIES IN RESPECT OF GOODS OR SERVICES SUPPLIED
BY IT UNDER THIS AGREEMENT THAT ARE IMPLIED BY LAW OR BY THE TERMS OF THE AGREEMENT, EXCEPT FOR THE WARRANTIES
SET FORTH IN SECTION 2.1. THIS DISCLAIMER SHALL NOT BE CONSTRUED TO NEGATE OR LIMIT ANY WARRANTY OF TITLE OR RIGHT TO
SELL IMPLIED BY LAW OR CUSTOM OF TRADE AND EACH PARTY EXPRESSLY WARRANTS, IN RESPECT OF ALL GOODS TO BE SOLD, THAT
IT WILL HAVE AND WILL CONVEY TO OFFICEMAX GOOD AND MERCHANTABLE TITLE TO SUCH GOODS AND THAT IT WILL WARRANT
AND DEFEND SUCH TITLE AGAINST THE CLAIMS OF ALL PERSONS WHATSOEVER.

2.4 Limitation of Liability. Neither party shall be liable for any incidental, indirect, special, collateral, consequential, exemplary, or punitive
damages, or lost profits arising from a breach of warranty or any other part of this Agreement. In respect of services, the remedy for failure to meet the standards
of service shall be that the party providing the service shall be required to reperform the service without charge. In respect of goods, without limiting the
provisions of the first sentence of this Section 2.4, the remedy for failure of the goods to conform to the quality specifications set forth
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in the Agreement shall be as provided in the Uniform Commercial Code as in force from time to time in the state of Delaware and as specifically set forth in the
Agreement.

3. Dispute Resolution. The Dispute Resolution Process set forth in Section 5 shall apply to all disputes which may arise between the parties or their
respective subsidiaries or affiliates with regard to course-of-performance disputes arising in the ordinary course of business. Such disputes are referred to as
“Covered Disputes.” In case of other disputes, the parties may pursue any and all remedies under applicable law or equity.

4. Dispute Resolution Process.

4.1 Limitation. The procedures provided for by this Agreement shall not apply to any Covered Dispute unless and until either party shall have given
written notice to the other party invoking this Agreement. Such notice shall specify, in reasonable detail, the dispute to which it is intended to apply. Such dispute
is referred to as the “Noticed Dispute.” The effective date of delivery of such notice is referred to as the “Notice Date.”

4.2 Negotiation. Within 5 days after the Notice Date, each party shall designate, in writing to the other party, the name of one of its senior executive
officers who shall be its “Designated Representative” in the dispute resolution process. Designation by either party of its Designated Representative shall
constitute a representation by such party that its Designated Representative has full power and authority to resolve the Noticed Dispute. Within 15 days after the
Notice Date, each party shall have delivered to the Designated Representative of the other party a written statement of its position. Between 30 and 45 days after
the Notice Date, the Designated Representatives shall meet, discuss, and negotiate with respect to the Noticed Dispute for a period not to exceed 10 days.

If the parties are unable to settle the Noticed Dispute through negotiations by the 45th day following the Notice Date, they shall mutually
appoint a neutral third-party arbitrator. If the parties are unable to agree upon the neutral third-party arbitrator by the 50th day following the Notice Date, either
party may obtain the appointment of a neutral third-party arbitrator by the Chief Judge of the United States District Court for the District of Delaware.

4.3 Arbitration. Within 10 days after appointment of the neutral arbitrator, each party shall submit a written statement to the neutral arbitrator and to
the other party advocating its position, and each party may, within ten days after receipt of the other party’s statement, submit to the neutral arbitrator and the
opposing party one rebuttal statement. Opening statements shall be no longer than 30 pages of 8 /2” by 11” paper, and rebuttal statements shall be limited to 15
pages of 8 /2” by 11” paper unless otherwise mutually agreed. Within 20 days after submission of the rebuttal statement, on a date and at a place set by the neutral
arbitrator, the Designated Representatives shall meet with the neutral arbitrator to negotiate and resolve the Noticed Dispute. Each
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Designated Representative may make an oral presentation to the neutral arbitrator. The Designated Representatives of both parties shall be present for such
presentations and shall be available at the same location on the following day for arbitrator-sponsored negotiations. If the parties are unable to reach a settlement
of the Noticed Dispute, the neutral arbitrator shall, within 20 days thereafter, deliver in writing to each party his or her recommended settlement of the Noticed
Dispute. Within ten days after receipt of the neutral arbitrator’s recommended settlement, the parties’ Designated Representatives shall meet at a time and place
set by the neutral arbitrator and make a final attempt to resolve the Noticed Dispute. If they are unable to do so, the arbitrator shall make a final decision which
shall be final and binding upon the parties.

4.4 Confidentiality.

4.4.1 Each party shall treat all statements, written submissions, and other disclosures made by the other in the course of efforts to resolve the
Noticed Dispute (collectively, “Settlement Information”) as confidential information and shall make no disclosure of the Settlement Information to any third party
(other than its employees and officers involved in the Noticed Dispute and its counsel and other consultants providing advice in respect of the Noticed Dispute),
and it shall require all persons to whom it is permitted to disclose such information to make a similar nondisclosure commitment for the benefit of and
enforceable by the party providing such information. Such nondisclosure obligation shall remain in effect for a period of five years from the date of disclosure.

4.4.2 Prior to commencing the arbitration process, the parties shall require the neutral arbitrator to sign a confidentiality agreement in which
he or she commits, for the benefit of and on a basis which is enforceable by each party and its respective Affiliates, that he or she will hold the Settlement
Information confidential and not disclose it to any party other than the parties, their respective Affiliates, counsel, and advisors and agents involved in the Noticed
Dispute, except under order of disclosure by a court of competent jurisdiction or pursuant to a written authorization signed by the party or parties providing the
Settlement Information which is to be disclosed.

4.5 Fees and Expenses. The parties shall each cover their own costs and fees associated with the dispute resolution process provided for in this
Agreement. The fees and expenses of the neutral arbitrator shall be divided equally by the parties.

4.6 Scope of Obligation; Specific Performance. The parties agree to utilize the settlement procedures outlined above in a good-faith effort to provide
for a speedy and economical means of resolving disputes. However, the parties agree that neither party shall be in default or in breach hereof for failure to adhere
to any of the procedures outlined above except that (i) compliance with the procedures hereof, in full, when and as required shall be a condition precedent to the
other party’s obligation to continue its participation in the negotiation and arbitration process; and (ii) either party may obtain an order of specific performance in
respect of the other party’s obligations hereunder.
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5. Force Majeure. The term “Force Majeure” shall mean any flood, storm, earthquake, or other act of God, fire, explosion, labor dispute, civil disturbance,
military action, shortage of labor or stores, issuance of directive by any legal authority asserting jurisdiction over either of the parties which directive purports to
prohibit the performance of any material part of the duties of that party, or other event beyond the control of the party claiming Force Majeure, which event or
directive prevents performance by a party or makes performance commercially impracticable.

Each party shall promptly notify the other if there is Force Majeure. Such notice shall describe the Force Majeure, the corrective action to be taken, if any,
and the estimated time of the Force Majeure interruption. If either party is prevented from performing any of its obligations hereunder, in whole or in part
by reason of Force Majeure, it shall be excused from performance for so long as and to the extent that Force Majeure shall so prevent its performance.

6. Events of Default.

6.1 Payment Defaults. If either party fails to pay any amount owed by it when due, such sum shall earn interest from the date on which it is due at a
rate equal to ten percent per annum. Such interest shall be payable on demand. If either party fails to pay any amount owed (including interest accruing under the
preceding sentence) within 30 days after its receipt of written demand therefore, the other party shall have the right, in addition to any other right provided under
applicable law or this Agreement for such breach, to terminate this Agreement, or to suspend its performance until payment of such delinquent sum is made in
full. Complaints or claims by a party under this Agreement regarding standards of performance or quality will be subject to the dispute resolution provisions
hereunder, but in no event will excuse a party from paying the purchase price for delivered goods in full when due.

6.2 Nonpayment Defaults. If either party commits any breach of this Agreement, other than those described in Section 6.1 above, or if either party
commits any of the breaches described in such section on a repeated basis so as to materially frustrate the reasonable business expectations of the other party in
respect of this Agreement, the other party may, if such breach is not cured within 60 days after the complaining party gives notice of such breach to the party in
breach, terminate this Agreement. Such remedy shall be in addition to any other remedy which may be available under applicable law or the terms hereof for such
breach. Notwithstanding the foregoing, if the nature of the breach complained of is such that its cure may be reasonably expected to take more than 60 days to
execute, no right to terminate shall accrue so long as the party in breach shall have commenced its efforts to effect a cure and shall be diligently pursuing such
efforts.

7. Confidentiality. The parties hereby covenant and agree to hold in trust and maintain confidential all Confidential Information relating to the other
party or any of its Affiliates. For purposes of this Agreement, “Confidential Information” shall mean all
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information disclosed by either party to the other in connection with this Agreement, whether orally, visually, in writing, or in any other tangible form, including
but not limited to product pricing, technical, economic, and business data, records, know-how, flow sheets, drawings, business plans, computer information
databases, inventions, processes, and the like, including but not limited to, the terms of this Agreement. The parties shall not divulge Confidential Information to
third parties without the prior written consent of the other party except:

7.1 When such information has become a matter of public knowledge without wrongful action by the disclosing party;

7.2 When such information was in the possession of the party obligated to maintain confidentiality prior to its receipt thereof by the other party; and

7.3 When such disclosure is required by law; provided that if either party is involved in litigation or an administrative proceeding in which a third
party is requesting disclosure of Confidential information, it shall promptly notify the disclosing party of such fact so as to permit the disclosing party to appear in
such proceeding to protect its interest in nondisclosure of such Confidential Information; and

7.4 Boise may disclose this Agreement and related Confidential Information to its financing sources provided that such sources sign an agreement
agreeing to keep the terms and conditions contained in the Agreement confidential.

8. Notices. Any notice or demand required or permitted to be given under the terms of this Agreement shall be deemed to have been duly given or made if
given by any of the following methods:

8.1 Deposited in the United States mail, in a sealed envelope, postage prepaid, by registered or certified mail, return receipt requested, or hand
delivered, respectively addressed as follows:
 

 

To Boise:

 

Boise White Paper, L.L.C.
Attention President and Chief Executive Officer
1111 West Jefferson Street
PO Box 990050
Boise, Idaho 83799-0050
 

 

With a copy to:

 

Boise White Paper, L.L.C.
Attention General Counsel
1111 West Jefferson Street
PO Box 990050
Boise, Idaho 83799-0050
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To OfficeMax:

 

OfficeMax Incorporated
Attention President and Chief Executive Officer
263 Shuman Blvd.
Naperville, IL 60563
 

 

With a copy to:

 

OfficeMax Incorporated
Attention General Counsel
263 Shuman Blvd.
Naperville, IL 60563

8.2 Sent to the above address via an established national overnight delivery service (such as Federal Express), charges prepaid; or

8.3 Sent via any electronic communications method, provided the sender obtains written confirmation of receipt of the communication by the
electronic communication equipment at the office of the addressee listed above; provided also that, if this method is used, the party shall immediately follow such
notice with a second notice in one of the methods set forth in subsections 10.1 or 10.2 above.

Notices shall be effective on the day sent if sent in accordance with Section 8.3, on the first business day after the day sent, if sent, in
accordance with Section 8.2 and on the seventh business day after the day sent, if sent in accordance with Section 8.1.

9. Insurance and Indemnity. At all times while Boise continues to be a vendor to OfficeMax, Boise shall purchase and maintain a commercial general
liability (occurrence) policy, which policy shall include coverage for premises and operations; products and completed operations; contractual liability; broad
form property damage, and personal injury liability. The policy shall have a combined single limit for bodily injury and property damage of $5,000,000 each
occurrence; $5,000,000 aggregate for products/completed operations; and $5,000,000 general aggregate. Umbrella/Excess limits may be used to comply with the
general liability limit requirements. Boise’s insurance company must have a minimum A.M. best Rating of A-VII or better. Insurance carried by Boise will be
primary to any insurance carried by OfficeMax. Any other insurance or self-insurance maintained by Boise shall be in excess of and not contribute to Boise’s
insurance.

As soon as possible (January 1 for all succeeding years), Boise shall deliver to OfficeMax, or OfficeMax’s designee per written instruction, a certificate
from Boise’s insurer evidencing the required coverage and naming OfficeMax Incorporated, its subsidiaries, affiliates, corporate parent, directors, officers, and
employees as additional insured’s with respect to liability or any claims of liability arising out of the sale of products to OfficeMax, including the design and
manufacture thereof. The certificate shall provide on its face that the policies it represents will not be terminated, amended, or allowed to expire without 30 days’
prior written notice to OfficeMax; and such certificate shall further provide on its face that the policies it represents contains a
 

C-6



severability of interests clause, generally providing, “the insurance afforded applies separately to each insured against whom claim is made or suit is brought,
except with respect to the limits of the company’s liability”. Failure of OfficeMax to demand such certificate or other evidence of full compliance with these
insurance requirements or failure of OfficeMax to identify a deficiency from evidence that is provided shall not be construed as a waiver of Vendor’s obligation to
maintain such insurance.

Boise further agrees to defend, indemnify and hold harmless OfficeMax, its subsidiaries, affiliates, corporate parent, directors, officers, and employees
from and against all causes of action, claims, liabilities, costs, and expenses of any kind, whether actual or alleged, including court costs and attorneys fees,
arising out of or related to any products or goods sold by Boise to OfficeMax, except where such claim is wholly attributable to the fault of OfficeMax.

10. Waiver of Subrogation. Each party waives all rights that each might now or hereafter have against the other, its subsidiaries, or affiliates or against the
officers, directors, or employees of any of the foregoing to the extent that the loss so waived is compensated by the property damage insurance required hereby or
in fact carried by the party suffering such loss (without regard to any deductible or risk retention feature of such insurance).

11. Assignment. This Agreement shall be binding upon the parties and their successors and assigns, but no party shall make any sale, assignment, or other
transfer of all or any portion of its rights hereunder without the prior written consent of the other party, which consent shall not be unreasonably withheld,
provided, however, that Boise may assign this Agreement without OfficeMax’ consent upon the sale of all, or substantially all, of its paper manufacturing assets
provided that the party purchasing such assets expressly agrees in writing to assume and fully perform all of Boise’s obligations hereunder. In the event of any
restructuring or reorganization of OfficeMax, or sale of all or a substantial portion of the assets or the business of OfficeMax, this Agreement will continue to be
binding upon OfficeMax and will also become binding on any additional entity which acquires all or a substantial portion of OfficeMax’s business (but, in the
case of such additional entity, only with respect to the portion of the OfficeMax business it acquires).

12. Severability and Renegotiation. If any part of this Agreement is found to be illegal, void, or unenforceable, such illegality, invalidity, or
unenforceability shall not extend beyond the part affected, and unaffected parts of this Agreement will continue in full force and will be binding on the parties.
Should any term or provision of this Agreement be found invalid by any court or regulatory body having jurisdiction thereover, the parties shall immediately use
their best efforts to renegotiate such term or provision of the Agreement to eliminate such invalidity.

13. Independent Contractor. In performing services under this Agreement, each party shall act solely as an independent contractor; neither party nor any of
its employees or agents shall be treated as or deemed to be employees of the other.
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Nothing in this Agreement shall be construed to create a partnership, agency, joint venture, or employer-employee relationship between the parties. Neither party
shall hold itself out or otherwise represent itself to any person or entity as anything other than an independent contractor of the other party.

14. Right of Offset. All debts and obligations of OfficeMax and Boise to each other are mutual and subject to setoff. For purposes of this paragraph,
“OfficeMax” and “Boise” shall be deemed to include each party’s respective subsidiaries and affiliates which directly or indirectly control or are controlled by
that party.

15. Nonwaiver. Any waiver, at any time, by any part of its rights, remedies, duties, and/or obligations with respect to any matters arising in connection with
this Agreement, shall not be deemed a waiver of any other right, remedy, duty, and/or obligation with respect to such matter or with respect to any subsequent
matter.

16. Choice of Law and Jurisdiction. This Agreement shall be governed, interpreted, and enforced under the laws of the state of Delaware, without regard to
its choice of law rules. The courts of the state of Delaware and federal courts sitting therein shall have exclusive jurisdiction to hear and settle litigation in respect
of this Agreement or, subject to the last sentence of this section, any litigation that arises between the parties. In any suit between the parties or their Affiliates;
each party hereby consents to receive service of process in any jurisdiction in which it is doing business, including without limitation, the state of its
incorporation, provided that such service of process is issued by a federal or state court of general jurisdiction sitting in Delaware. This Section 19 shall not apply
in respect of any cross claim brought in any litigation initiated by a person other than a party or one of its Affiliates in a jurisdiction other than Delaware.

17. Captions. All indices, titles, subject headings, and similar items in this Agreement are provided for the purpose of reference and convenience and are
not intended to be inclusive, definitive, or to affect the meaning of the content or scope of this Agreement.

18. Interpretation. As used in this Agreement, the masculine gender shall include the feminine or neuter gender, and the plural shall include the singular
wherever appropriate.

19. Amendment. This Agreement may be amended only by a written instrument signed by the senior most executive of each party. No failure of any party
to insist upon strict performance of obligations owed it hereunder by the other party shall waive or release such party’s right to insist on strict performance of such
obligation in the future.

20. Counterparts. This Agreement may be executed in two or more duplicate counterparts and upon such execution shall be considered a single document
as though each party had executed the same counterpart.
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21. Audits. Each party shall have the right to audit the other party’s books and accounts to verify volumes, costs, pricing and price adjustments pursuant to
this Agreement once per year. Such audits shall be conducted at the expense of the party requesting the audit.

22. Entire Agreement. The terms and provisions herein contained constitute the entire agreement between the parties and supersede all agreements, either
verbal or written, between the parties with respect to the subject matter of this Agreement.

23. Brand Ownership. Boise shall own the brand names of all products sold under this Agreement that are produced by Boise, except for the OfficeMax
brand names.
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Exhibit 31.3

CEO CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

I, Ravichandra Saligram, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q/A of OfficeMax Incorporated; and
 

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.

 

Date: October 24, 2011   /S/ RAVICHANDRA SALIGRAM
  Ravichandra Saligram
  Chief Executive Officer



Exhibit 31.4

CFO CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

I, Bruce Besanko, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q/A of OfficeMax Incorporated; and
 

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.

 

Date: October 24, 2011   /S/ BRUCE BESANKO
  Bruce Besanko
  Chief Financial Officer



Exhibit 32.2

SECTION 906 CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND
CHIEF FINANCIAL OFFICER OF
OFFICEMAX INCORPORATED

We are providing this Certificate pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C., Section 1350. It accompanies OfficeMax
Incorporated’s quarterly report on Form 10-Q/A (the “Report”) for the fiscal quarter ended June 25, 2011.

I, Ravichandra Saligram, OfficeMax Incorporated’s chief executive officer, certify that:
 

 
(i) the Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or

78o(d)).
 

/S/    RAVICHANDRA SALIGRAM        
Ravichandra Saligram
Chief Executive Officer

I, Bruce Besanko, OfficeMax Incorporated’s chief financial officer, certify that:
 

 
(i) the Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or

78o(d)).
 

/S/    BRUCE BESANKO        
Bruce Besanko

Chief Financial Officer

Dated: October 24, 2011

A signed original of this written statement required by Section 906 has been provided to OfficeMax Incorporated and will be retained by OfficeMax
Incorporated and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 99.2
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
  

FORM 8-K
  

Current Report

Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934
Date of Report:  October 25, 2011

Date of earliest event reported:  October 19, 2011
  

OFFICEMAX INCORPORATED
(Exact name of registrant as specified in its charter)

  
 

Delaware  1-5057  82-0100960
(State of Incorporation)  (Commission File Number)  (IRS Employer Identification No.)

 

263 Shuman Blvd.
Naperville, Illinois  60563

 (Address of principal executive offices)  (Zip Code)

(630) 438-7800
(Registrant’s telephone number, including area code)

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

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

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

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

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



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

On October 19, 2011, V. James Marino was elected to the OfficeMax Incorporated board of directors.

Mr. Marino, 61, retired in May 2011 as President and Chief Executive Officer of Alberto-Culver Company, a personal care products company, roles he had
held since November 2006. Mr. Marino previously served as President of Alberto Culver Consumer Products Worldwide from 2004 to November 2006 and as
President of Alberto Personal Care Worldwide, a division of Alberto Culver, from 2002 to 2004. Mr. Marino has been a member of the board of directors of PVH
Corporation, a leading apparel company, since 2007.

Mr. Marino was appointed to the executive compensation and governance and nominating committees of the board.

Upon his appointment to the board, Mr. Marino became entitled to a prorated portion of the independent directors’ annual equity grant. As a result,
Mr. Marino received 14,880 restricted stock units on October 19, 2011 pursuant to a 2011 Director Restricted Stock Unit Award Agreement. The terms of the
2011 Director Restricted Stock Unit Award Agreement were disclosed in OfficeMax’s Current Report on Form 8-K filed on August 2, 2011.



SIGNATURE

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

Dated: October 25, 2011
 

OFFICEMAX INCORPORATED

By:  /s/    Matthew R. Broad        
 Matthew R. Broad

 

Executive Vice President and General
Counsel


