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#x, the world’s largest office products company, is committed to making it easy for customers to buy a wide range
of office products including supplies, technology, furniture and business services. With 2008 sales of $23 billion and 91,000 associates
worldwide, Staples serves businesses of all sizes and consumers in 27 countries throughout North and South America, Europe, Asia and
Australia. In July 2008, Staples acquired Corporate Express N.V., one of the world’s leading suppliers of office products to businesses and
institutions. Staples invented the office superstore concept in 1986 and is headquartered outside Boston. More information about Staples
(NASDAQ: SPLS) is available at staples.com”.
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In 2006, Staples benefited from a 53rd week in the fiscal year.

" 2008 revenues include $4.2 billion of revenues from Corporate Express for the period from July 2008-January 2009.

2008 revenue mix includes $2.3 billion of North American Delivery revenues and $1.9 billion of International revenues from Corporate Express for the period from July 2008-January 2009.
2004 and 2006 data has been restated to reflect the impact of stock compensation expense under SFAS No. 123R.

2006 excludes a $10.8 million ($0.01 per share) charge related to the correction of prior years’ stock-based compensation, and a $33.3 million (50.05 per share) benefit related to
favorable tax events. 2007 excludes a $38.0 million ($0.04 per share} charge related to the settlement of California wage and hour class action litigation. 2008 excludes $173.5 million
{50.16 per share) of charges related to integration and restructuring associated with Corporate Express. Staples adjusts its operating results for such matters to provide a more
meaningful measure of its normalized operating performance and to assist with comparing prior periods and recognizing trends.

Dividends per share are adjusted to reflect the impact of the 3 for 2 stock split on April 15, 2005.

Please see the “Financial Measures & Other Data” section of the Investor information portion of staples.com for further information.
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Fellow Shareholders: APR 30 2009

In the 23 years since Staples opened its first store, our company;has@rona todeobme
the world’s leading distributor of office products and services; with more than stores
and delivery operations in 27 countries. We take pride in our track record of great '
customer service, operational excellence, superior financial performance, and strong
capital discipline. In 2008, these achievements positioned us to make a transformational
acquisition: the purchase of Corporate Express, an $8 billion global delivery business.

While the Corporate Express acquisition made 2008 incredibly exciting - and increased
our business opportunities around the world - the broad economic decline also made it
our most challenging year on record. In both good times and bad, our job is to deliver the
positive results that our shareholders expect. Although we were not satisfied with our
absolute results, our relative performance has never been stronger.

Our team has been through tough times before and we know how to respond to
challenges. In 2001, when we last experienced a prolonged economic decline, we were
not yet the leader in our sector. Back then, we took a hard look at our business and
refocused our strategy to drive growth, improve profitability, enhance customer service,
and drive cash flow. As a result, Staples emerged from that period as the clear leader.

Today, we're seeing similarities to the previous downturns we’ve experienced. The
weakening demand from our home office and small business customers accelerated
throughout 2008, and impacted the performance of our stores. Our delivery business
continued to grow at a modest rate during the first half of the year, but the weak trends
eventually caught up to our medium-sized and Fortune 1000 customers as well.
Throughout the year, all of our customers increased their focus on value, and significantly
reduced their spending on furniture and technology products.

As in prior recessions, we're not standing still and waiting for the environment to get
better. We’re working on the things we can control, and got a lot done during 2008. We
acquired Corporate Express, expanding our product and service offering in both existing
and new markets, while adding new talent from their team. We are very pleased with our
efforts to combine the businesses and remain on track to achieve our goal of $300 million
in annual savings. During 2008, we also generated record free cash flow of more than
$1.3 billion, achieved the highest customer service metrics in our history, effectively
managed inventory levels, and improved the efficiency of our supply chain. We also
continued investing in new growth ideas, entered six new U.S. markets with retail
operations, and opened more than 100 stores in North America.

While we accomplished many of our goals in 2008, we also had to make some tough
decisions in response to the current environment. We reduced headcount, aggressively
managed expenses in our stores and warehouses, froze salaries for senior management,
and did not pay out bonuses to our corporate staff. Decisions like these are never easy to
make, especially during a year when our team worked so hard. | am very proud of our
associates for their understanding of the choices we've made, and their ability to stay
motivated and optimistic about our future as we work through these difficult times.



Looking ahead, we expect the environment to remain challenging throughout 2009.
We're planning accordingly and applying the lessons we've learned in previous
downturns, while staying focused on our vision of being the world’s best office products
company. We'll work hard to integrate Corporate Express as we focus on building one
global Staples brand. We'll maximize cash flow by carefully managing our business for
the long term and reducing capital expenditures. We'll expand our own brand assortment
to help drive our value message. We'll continue to provide customers with industry
leading service. We'll drive productivity in our stores by doing a better job selling
technology and services, and improving the quality of our copy and print offering. We'll
continue to strengthen our team in Europe to drive growth and profit improvement, and
work to build a strong foundation for success in our businesses in China, India and South
America.

Despite the tough economy we’ll certainly face in 2009, | have never been more confident
about the future of our company and our ability to take advantage of the opportunities
ahead. To accomplish our goals, we’ll rely on our most valuable asset: our people. I'd
like to thank our 91,000 dedicated associates around the globe for continuing to make it
easy for our customers and staying focused during a very difficult year. I'd also like to
recognize our Board of Directors for their leadership, and welcome Liz Smith to our board.
Liz, president of Avon Products, Inc., brings a wealth of global business expertise,
consumer products knowledge and operating experience. | would also like to thank our
customers, suppliers, and stakeholders for their continued support.

To

Ron Sargent
Chairman of the Board and Chief Executive Officer
April 16, 2009



Summary of 2008 Staples Soul Accomplishments

Staples Soul is our commitment to making a difference and our belief that doing the right thing will
make our company stronger. Staples Soul recognizes the close connection between Staples’
success and our ability to make a positive impact — on our associates, our customers and the
planet. Over the long term, we believe Staples Soul will help us to be an employer and neighbor of
choice, differentiate our brand, and grow profitably and responsibly.

In 2008, we made clear progress in all four of the Staples Soul cornerstones — environment,
community, diversity and ethics.

2008 KEY ACCOMPLISHMENTS
BE AN EMPLOYER AND NEIGHBOR OF CHOICE

Made it easy for customers to recycle eWaste. We collected more than 5 million pounds of
technology waste from customers in the U.S. for responsible recycling in 2008. We also launched a
first-ever trade-in event in India, with special discounts on new technology items when recycling old
technology products. '

Built green buildings. We have three facilities that are LEED Gold certified in the U.S. and we will
be pursuing LEED certification for several other facilities in 2009, including retail stores and
fulfillment centers. In Australia, the new Corporate Express headquarters was designed to the
Green Building Council of Australia’s Green Star standards. Additionally, Staples has solar power
arrays on 25 facilities in the U.S. and one facility in Germany.

Achieved ISO certification for environmental management. Business sites in France, Germany,
Ireland, the Netherlands, Sweden and the U.K. have achieved ISO 14000 certification for their
environmental management processes.

Grew worldwide community giving. We increased our community giving globally by two percent
to nearly $17 million, providing support to hundreds of nonprofit organizations around the world
through Staples Foundation for Learning®, charitable giving programs and cause marketing efforts.

Provided hometown support. We increased community engagement in Greater Boston by
continuing our role as the sole supporter of the Early Words literacy campaign. To increase public
awareness of this campaign, we produced a Public Service Announcement with Boston Mayor
Thomas Menino, conducted a series of workshops that taught parents how to foster communication
skills, and distributed information about the impact of the program through local and national media
outlets.

Supported charities that are important to our associates. We provided associates with
opportunities to secure support for charities they are personally involved with through nearly
$450,000 in donations, impacting close to 200 educational organizations around the country. We
also encouraged associates to serve as community ambassadors by enabling them to support
organizations like Boys & Girls Clubs of America, Ashoka, and Earth Force.



Increased the diversity of our workforce. Despite a slowdown in hiring opportunities, we
continued to invest in a work environment that is diverse and inclusive. In 2008 in the U.S., 46
percent of Staples’ external hires and 43 percent of promotions were females. Similarly, 36 percent
of external hires and 31 percent of promotions were minorities.

Developed leaders with global perspective. We hosted a summit at our headquarters for HR
leaders in emerging markets such as Argentina, Brazil and China to share company best practices.
We also hosted the seventh session of our International Management Trainee Program (IMTP),
which brings associates from around the world to our headquarters for 12 weeks of intensive
training and an energetic exchange of best practices and innovations. Additionally, three of our
Staples University management programs include diversity training to help prepare future leaders of
Staples to manage diverse cultures.

Expanded the global reach of our ethics program. We continued to build a global culture of
integrity by holding live interactive workshops with hundreds of managers in Argentina and India. In
addition, we implemented customized online ethics training in 10 languages, reaching associates in
13 countries across Europe. :

DIFFERENTIATE OUR BRAND

Supported responsible forestry practices. We continue to work toward our goal of moving the
majority of paper products we offer in the U.S. to Forest Stewardship Council (FSC) certification by
the end of 2010, based on availability of supply and market conditions. As of March 2008, all of our
Copy & Print Centers in the U.S. use 50 percent post-consumer recycled FSC certified paper as the
standard offering for high-speed black and white copies. ‘

Provided environmentally responsible solutions for world events. As the official furniture
supplier of the 2008 Beijing Summer Olympics, we developed an eco-preferable line of furniture
including desks, chairs and cabinets made of recycled steel. Staples was also the official office
supply provider of the Denver 2008 Democratic Convention Host Committee. We provided the host
committee and convention attendees with eco-preferable office products and copy and print
services.

Recycled more than 22 million ink and toner cartridges in the U.S. As we strive to become the
world’s largest recycler of ink and toner cartridges, we also launched the Million Cartridge Challenge
in Canada with the goal of recycling 1 million cartridges by April 2009. In the U.K., we raised more
than £150,000 for the nonprofit organization ChildLine through ink recycling programs.

Encouraged customers to DoSomething. We teamed with DoSomething to conduct a cause
‘marketing program, which resulted in Staples customers and local teens collecting thousands of
school supplies at Staples stores nationwide. These supplies were given to youth from low-income
families just in time to head back to school. Additionally, our customers supported the cause with
$150,000 in donations. :

Created an emotional connection with new communities. In 2008, we gave nearly $1 million to
nonprofits in strategic markets where Staples was looking to grow its presence. When entering a
new market, Staples engages charitable and civic leaders, as well as our customers, to ensure we
create an emotional connection with the community and support the local needs of each
neighborhood where we do business.



Created new business opportunities for diversity suppliers. We integrated one additional
diversity supplier onto the eDiversity platform and approved the integration of four more diversity
suppliers. We also provided one-on-one mentorship in key areas of business operations to Tejas
Office Products, Inc., resulting in a new multimillion dollar account win for them.

Took a stand against corruption. We updated our global anticorruption policy, combining it with
company-wide gift and entertainment guidelines to make it easy for associates to recognize and
responsibly handle situations that could result in unethical or illegal business practices. In addition,
we conducted live anticorruption training in India and Argentina.

Expanded the global reach of our ethical sourcing program. In 2008, we conducted
comprehensive social accountability audits at the more than 350 active factories in Asia that make
Staples® brand products for our business units in Australia, Asia, Europe, and North America.

Improved our product testing program. We increased our investment in Staples® brand product
quality and safety programs. In 2008, we updated our product testing protocols to comply with all
future requirements of the new Consumer Product Safety Improvement Act. Additionally, Staples
continued to commission independent third-party inspectors to examine more than 8,000 shipments
of Staples® brand products for safety and quality.

GROW PROFITABLY AND RESPONSIBLY

Deepened our commitment to environmentally preferable products. Catalogs featuring
environmentally and socially responsible products are offered to customers across nine countries in
Europe. In Argentina, we offer paper made from 90 percent sugarcane waste and 10 percent FSC
certified wood pulp. In the U.S. and Canada, we offer more than 3,000 eco-preferable products,
including Staples® brand notebooks and pads made from 80 percent sugarcane waste. As a result
of our acquisition of Corporate Express, we now offer Sustainable Earth® brand cleaning products,
which are Green Seal™ certified and EPA Design for the Environment (DfE) approved.

Saved energy. Our energy efficiency programs in the U.S. have resulted in a 10 percent reduction
in electricity use per square foot since 2001. Our European operations have committed to reduce
energy costs by five percent through energy conservation, with hundreds of thousands of dollars
already saved. We've extended fuel saving technologies implemented at Staples to delivery trucks
formerly operated by Corporate Express, which, when complete, should result in a 15 percent
improvement in.fuel economy. :

Optimized shipment boxes. We implemented a new efficiency program in the U.K. in 2008 that is
expected to reduce delivery box use by 148 tons and carbon emissions by 208 tons per year. In the
U.S. we're using logistics software to optimize box sizes with the goal of eliminating unnecessary
packaging and maximizing available truck space for deliveries.

Strengthened our charitable partnerships. Through our continued work with Boys & Girls Clubs
of America, Ashoka, Earth Force, Initiative for a Competitive Inner City, Hispanic Heritage
Foundation, ReadBoston and DoSomething, we helped enable these organizations to expand their
community footprints and impact more youth throughout the world.



Advanced social entrepreneurship. We conducted the second annual Staples Youth Social
Entrepreneur Competition with our global nonprofit partner, Ashoka. The competition recognized
more than 100 young social entrepreneurs around the world for their innovation in, and commitment
to, serving their communities. The winning entrepreneurs founded Gardens for Health International,
which provides nutritional support and economic empowerment to individuals with HIV throughout
Rwanda.

Registered new prospective diversity suppliers. Through enhancements to our supplier diversity
Web site and supplier registration portal (StaplesSupplierDiversity.com), we registered 751
prospective diversity suppliers and increased awareness of Staples’ supplier diversity initiatives
within our organization.

Streamlined operations for our diversity supplier program. We consolidated financial and
reporting processes to help limit exposure to risk, and improve working capital management for both
Staples and our diversity suppliers. Improvements help diversity suppliers reconcile payments made
by credit card, set up new billing and shipping locations faster, and expedite responses to invoice
questions.

Expanded diversity product selection. Through the acquisition of Corporate Express, we have
increased our product line to include an own brand diversity product offering, which includes office
supplies, remanufactured toner and paper.

Expanded the global reach of our privacy policy. We adapted our Privacy & Information
Management Program to meet the needs of our European businesses, translated the policy into 10
languages, and have started rolling out the program in 13 countries.

Improved the transparency of our process for handling ethics-related concerns. We
deployed new procedures to have all ethics concerns escalated to a single point of contact and
recorded in a central database no matter where in the world they are identified or reported. We aiso
clarified the types of information that need to be tracked for each case.

Trained associates to safeguard customer and company information. We launched a
customized training program for all U.S. retail associates to better prepare them to protect credit
card and other sensitive information used to run our business.

AWARDS

We are proud of our accomplishments in 2008. We took many steps forward and continued making
a positive impact for our customers, associates and communities where we operate. We are
pleased that our efforts were recognized by the following organizations.

o Ranked 20th in “America’s Top Organizations for Multicultural Business Opportunities” by
DiversityBusiness.com in 2008.

« Ranked 30th in Corporate Responsibility Officer's Top 100 Companies for 2008.

o Named to the 2008 Sustainable Business 20 (SB20) List by SustainableBusiness.com.

« For the fifth consecutive year, selected as a component of the Dow Jones Sustainability
Indexes (DJSI) for 2008/2009.



e Corporate Express, a Staples company, was named the 2008 “Sustainable Company of the
Year” in the eighth annual Australian Sustainability Awards.

+ Ranked 4th among 35 retail sector companies and 40th among 541 global companies
evaluated in the 2008 Covalence Ethical Ranking.

o EPA Green Power Partner recognition: ranked 4th among all retailers, 12th among Fortune
500 companies and 26th nationwide as of the end of 2008.

e Selected as one of the “Top 60 companies for Hispanics” in 2008 by Hispanic Business
Magazine.

» Ranked 25th on “America’s Top 50 Corporations for Multicultural Business Opportunities” by
DiversityCareers.com in 2008.

STAPLES SOUL GOALS

ENVIRONMENT

» Move the majority of paper products offered for sale to FSC certified paper by the end of
2010, based on availability of supply and market conditions.

» Develop improved Web site functionality and catalog offerings in 2009 and beyond to make it
easier for customers to find and shop for eco-preferable products and services.

» Recycle more than 7 million pounds of electronic waste in the U.S. in 2009 through
technology recycling programs.

« Complete, or start construction on, 20 new rooftop solar installations in our retail and nonretail
locations in 2009.

« Expand environmental information collection and reporting capabilities to the majority of our
international locations by 2010.

COMMUNITY
+ Expand the footprint of Staples’ community giving in the countries where we operate.

« Grow associates’ understanding and awareness of community relations programs, with an
emphasis on giobal associates.

» Meet or exceed established metrics of success with each nonprofit partner to maximize
impact of investment.

« Engage our customer base in Staples-supported community causes and giving.

DIVERSITY ,
+ Roll out diversity strategy and reporting capabilities globally.
¢ Continue to infuse diversity and inclusion in training initiatives.

« Develop diversity supplier capabilities to offer customers diversity solutions for other lines of
business.

« Continue the development of our diversity suppliers to assist them with developing their
businesses.

» Improve efficiencies in supporting our supplier diversity program.



ETHICS

Introduce new resources to help our managers develop as ethical leaders.

Launch online ethics training in Argentina, China, India and new locations added through our
acquisition of Corporate Express.

Continue to build awareness of our global anticorruption policy and gift and entertainment
guidelines, with a particular focus on associates in our high-growth markets, purchasing and
sales.

Increase monitoring of working hours for associates at factories that make Staples® brand
products.

Enhance testing protocols to meet the new requirements set forth by the recently passed
Consumer Product Safety Improvement Act. ‘

To learn more about Staples Soul, please visit staples.com/soul. In 2010 we intend to publish a
Staples Soul Report, which will include information about the 2008 and 2009 corporate
responsibility efforts of both Staples and Corporate Express.



STAPLES, INC.
500 Staples Drive
Framingham, Massachusetts 01702

Notice of Annual Meeting of Stockholders to be held
on June 9, 2009

The Annual Meéting of Stockholders of Staples, Inc. will be held at the offices of WilmerHale located at 60 State
Street, Boston, Massachusetts on June 9, 2009 at 4:00 p.m., local time, to consider and act upon the following matters:
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To elect twelve members of the Board of Directors to hold office until the next Annual Meeting of
Stockholders or until their respective successors have been elected or appointed.

To approve an amendment to the Amended and Restated 1998 Employee Stock Purchase Plan increasing
the number of shares of common stock authorized for issuance under the plan from 15,750,000 to
22,750,000.

To approve an amendment to the Amended and Restated International Employee Stock Purchase Plan
increasing the number of shares of common stock authorized for issuance under the plan from 1,275,000 to
2,775,000.

To ratify the selection by the Audit Committee of Ernst & Young LLP as Staples’ independent registered
public accounting firm for the current fiscal year.

To act on a shareholder proposal regarding the reincorporation of Staples, Inc. in North Dakota.

To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

Stockholders of record at the close of business on April 13, 2009 will be entitled to notice of and to vote at the
meeting or any adjournment thereof.

By Order of the Board of Directors,

Kristin A. Campbell, Corporate Secretary

'Framingham, Massachusetts
April 27, 2009

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE ANNUAL MEETING. THEREFORE,
WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE SUBMIT YOUR PROXY
(1) OVER THE INTERNET, (2) BY TELEPHONE OR (3) BY MAIL. FOR SPECIFIC INSTRUCTIONS, PLEASE
REFER TO THE QUESTIONS AND ANSWERS BEGINNING ON THE FIRST PAGE OF THE PROXY STATEMENT
AND THE INSTRUCTIONS ON THE PROXY CARD RELATING TO THE ANNUAL MEETING.

“STREET NAME” HOLDERS WHO PLAN TO ATTEND THE MEETING WILL NEED TO BRING A COPY OF A
BROKERAGE STATEMENT REFLECTING THEIR STOCK OWNERSHIP IN STAPLES, INC. AS OF THE
RECORD DATE.
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STAPLES, INC.
500 Staples Drive
Framingham, Massachusetts 01702

PROXY STATEMENT
For the Annual Meeting of Stockholders on June 9, 2009

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors
(“Board”) of Staples, Inc. (“we,” “Staples” or the “Company”) for use at the Annual Meeting of Stockholders (“2009
Annual Meeting” or the “Annual Meeting”) to be held on June 9, 2009 beginning at 4:00 p.m., local time, at the
offices of WilmerHale at 60 State Street, Boston, Massachusetts and at any adjournment or postponement of that
meeting. On or about April 29, 2009, we are either mailing or providing notice and electronic delivery of these proxy
materials together with an annual report, consisting of our Annual Report on Form 10-K for the fiscal year ended
January 31, 2009 (the “2008 fiscal year”) and other information required by the rules of the Securities and Exchange
Commission. :

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be held on June 9, 2009

This proxy statement and our 2008 annual report are available for viewing, printing and downloading at
WWW.proxyvote.com.

You may request a copy of the materials relating to our annual meetings, including the proxy statement and form
of proxy for our 2009 Annual Meeting and the 2008 annual report, at www.proxyvote.com or by sending an email to our
Investor Relations department at investor@staples.com or by calling (800) 468-7751.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will act upon the matters outlined in the accompanying notice of meeting,
including the election of directors, approval of an amendment to our Amended and Restated 1998 Employee Stock
Purchase Plan, approval of an amendment to our Amended and Restated International Employee Stock Purchase
Plan, ratification of our independent registered public accounting firm, and consideration of one shareholder
proposal. Stockholders may also consider such other business as may properly come before the meeting.

Who is entitled to vote?

Only stockholders of record at the close of business on the record date, April 13, 2009, are entitled to receive
notice of the Annual Meeting and to vote their shares of our common stock at the meeting, or any postponement or
adjournment of the meeting. Holders of shares of our common stock are entitled to one vote per share and all votes
will be confidential.

Who can attend the meeting?

All stockholders as of the record date, or their duly appointed proxies, may attend the meeting. Please note that if
you hold your shares in “street name” (through a bank, broker or other nominee), you will need to bring a copy of a
brokerage statement reflecting your stock ownership in Staples as of the record date to be allowed into the meeting.
You may obtain directions to the location of our 2009 Annual Meeting by writing, emailing or calling our Investor
Relations department at 500 Staples Drive, Framingham, Massachusetts 01702, email: investor@staples.com, or
telephone: (800) 468-7751.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of a majority of the shares of our common stock outstanding
on the record date will constitute a quorum, permitting business to be conducted at the meeting. As of the record
_date, 715,182,661 shares of our common stock were outstanding and entitled to vote. Proxies that are received and



marked as abstentions and broker non-votes (where a broker or nominee does not exercise discretionary authority to
vote on a matter) will be included in the calculation of the number of shares considered to be represented at the
meeting.

How do I vote?

If you received a paper copy of these proxy materials, included with such copy is a proxy card or a voting
instruction card from your bank, broker or other nominee for the Annual Meeting. If you received a notice of Internet
availability of proxy materials, the notice will contain instructions on how to access and review the proxy materials
online and how to obtain a paper or electronic copy of the materials, which will include the proxy statement, the
annual report and a proxy card or voting instruction card, as well as instructions on how to vote either at our Annual
Meeting, over the Internet, by telephone or by mail.

If you complete, sign and return your proxy card, it will be voted as you direct. If no choice is specified on a
signed proxy card, the persons named as proxies will vote (1) “for” the election of all director nominees (and any
substitute nominees selected by our Board if any present nominees should withdraw) and “for” Proposals 2 through 4;
(2) “against” Proposal 5; and (3) in their discretion as to all other matters which may be properly presented at the
Annual Meeting.

If the shares you own are held in “street name” by a bank, broker or other nominee, that person, as the record
holder of your shares, is required to vote your shares according to your instructions. Your bank, broker or other
nominee will send you directions on how to vote those shares. Under applicable stock exchange rules, if you do not
give instructions to your bank, broker or other nominee, it will still be able to vote your shares with respect to certain
“discretionary” items, but will not be allowed to vote your shares with respect to certain “non-discretionary” items. In
the case of “non-discretionary” items, the shares that do not receive voting instructions will be treated as “broker
non-votes.”

Discretionary Items . Non-Discretionary Items
* Proposal 1 — Election of Directors * Proposal 2 — Amendment to Amended and
* Proposal 4 — Ratification of Ernst & Young LLP as Restated 1998 Employee Stock Purchase Plan

our Independent Registered Public Accounting Firm * Proposal 3 — Amendment to Amended and
Restated International Employee Stock Purchase
Plan
* Proposal 5 — Shareholder Proposal regarding
Reincorporation in North Dakota

If you are a stockholder as of the record date and attend the meeting, you may personally deliver your completed
proxy card or vote in person at the meeting.

Can I submit a proxy over the Internet or by telephone?

If you are a registered stockholder (meaning you hold your stock in your own name), you may submit a proxy
over the Internet by following the instructions at www.proxyvote.com or by telephone by calling (800) 690-6903. Proxy
submissions over the Internet or by telephone are valid under Delaware law. If your shares are held in “street name,”
you will need to contact your bank, broker or other nominee to determine whether you will be able to submit a proxy
over the Internet or by telephone.

Can I change my proxy after I return my proxy card?

Yes. Any proxy may be revoked by a stockholder at any time before it is exercised at the Annual Meeting by
delivering to our Corporate Secretary a written notice of revocation or a duly executed proxy bearing a later date, or
by voting in person at the meeting.



What is the vote required to approve each matter?

Election of Directors. A nominee will be elected as a director at the Annual Meeting if the votes cast “for” such
nominee exceed the votes cast “against” such nominee, as long as the only director nominees are those individuals set
forth in this proxy statement.

Approval of the Amendment to Our Amended and Restated 1998 Employee Stock Purchase Plan. The affirmative
vote of the holders of shares of our common stock representing a majority of the votes cast on the matter is required
for the approval of the amendment to our Amended and Restated 1998 Employee Stock Purchase Plan.

Approval of the Amendment to Our Amended and Restated International Employee Stock Purchase Plan. The
affirmative vote of the holders of shares of our common stock representing a majority of the votes cast on the matter
is required for the approval of the amendment to our Amended and Restated International Employee Stock Purchase
Plan. '

Independent Registered Public Accounting Firm. The affirmative vote of the holders of shares of our common
stock representing a majority of the votes cast on the matter is required for the ratification of the selection of Ernst &
Young LLP as our independent registered public accounting firm for the current fiscal year.

Shareholder Proposal. The affirmative vote of the holders of shares of our common stock representing a
majority of the votes cast on the matter is required for the approval of the non-binding shareholder proposal
described in this proxy statement. Because the shareholder proposal presents a non-binding resolution, we will not be
required to take the requested action if the proposal is approved, although we will reevaluate our recommendation
concerning the proposal if it is approved.

A properly executed proxy marked “abstain” and any “broker non-vote” with respect to the election of a director,
or any of the other matters listed above, will not be counted as votes cast on the election of the director or on such
other matter, although they will be counted for purposes of determining whether there is a quorum.

Are there other matters to be voted on at the meeting?

As of the date of this proxy statement, our Board does not know of any other matters which may come before the
meeting, other than the matters described in this proxy statement. Should any other matter requiring a vote of our
stockholders arise and be properly presented at the Annual Meeting, the proxy for the Annual Meeting confers upon
the persons named in the proxy and designated to vote the shares discretionary authority to vote, or otherwise act,
with respect to any such matter in accordance with their best judgment.

Our Board encourages stockholders to attend the Annual Meeting. Whether or not you plan to attend, you are
urged to submit your proxy. Prompt response will greatly facilitate arrangements for the meeting and your cooperation
will be appreciated. Stockholders who attend the Annual Meeting may vote their stock personally even though they
have sent in their proxies. v '

Solicitation

All costs of soliciting proxies will be borne by Staples. We have engaged Broadridge Investor Communication
Solutions to serve as the inspector of elections and to assist us with planning and organizational matters, along with
certain ministerial services, in connection with the proxy solicitation process at a cost of approximately $5,000. In
addition to solicitations by mail, our directors, officers and regular employees, without additional remuneration, may
solicit proxies by telephone, electronic communication and personal interviews. Brokers, custodians and fiduciaries
will be requested to forward proxy soliciting material to the owners of stock held in their names and we will reimburse
them for their related out-of-pocket expenses.

Shareholder Proposals

In accordance with our by-laws, stockholders must have given us advance written notice by March 11, 2009 in
order for a stockholder to present a proposal or nominate a director candidate for election at our 2009 Annual
Meeting, without including such proposal or nomination in our proxy statement. We did not receive any such



proposals or nominations from our stockholders by such date. If a stockholder gives notice of a proposal or
nomination after the March 11, 2009 deadline, the stockholder will not be permitted to present the proposal or
nomination to the stockholders for a vote at the 2009 Annual Meeting.

Stockholders who intend to present proposals at our 2010 Annual Meeting and desire to include such proposals
in our proxy materials relating to that meeting should contact our Corporate Secretary. Such proposals must be
received at our principal corporate offices at 500 Staples Drive, Framingham, Massachusetts 01702 not later than
December 28, 2009 and must be in compliance with applicable laws and Rule 14a-8 under the Securities Exchange Act
of 1934 in order to be considered for possible inclusion in the proxy statement and form of proxy for our 2010 Annual
Meeting.

If a stockholder wishes to present a proposal or nominate a director candidate for election at our 2010 Annual
Meeting and the proposal or nomination is not intended to be included in our proxy statement for such meeting, the
stockholder must give us advance notice and provide the information required by our by-laws, including but not
limited to, information regarding the identity of the stockholder or beneficial owner, their holdings in Staples
securities, agreements or compensation relating to such nomination or matter, and any derivatives or other
arrangements to mitigate risk or change voting power. If a stockholder gives notice of such a proposal or nomination
after the applicable deadline, the stockholder will not be permitted to present the proposal or nomination to the
stockholders for a vote at the meeting. For our 2010 Annual Meeting, our Corporate Secretary generally must receive
such a notice at 500 Staples Drive, Framingham, Massachusetts 01702 not later than 90 days and no earlier than
120 days prior to the first anniversary of our 2009 Annual Meeting. However, if the date of our 2010 Annual Meeting
is more than 30 days before or more than 70 days after such anniversary date, notice by the stockholder must be
received not earlier than 120 days prior to the 2010 Annual Meeting and not later than the later of (i) the 90 day
prior to the 2010 Annual Meeting and (ii) the tenth day following the day on which public announcement of the date
of the 2010 Annual Meeting is made or notice for the 2010 Annual Meeting was mailed, whichever occurs first.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of “householding”
proxy statements, annual reports and notices of Internet availability of proxy materials. This means that only one copy
of our proxy statement, annual report or notice of Internet availability of proxy materials may have been sent to
multiple stockholders in your household. We will promptly deliver a separate copy of these documents to you if you
write, email or call our Investor Relations department at 500 Staples Drive, Framingham, Massachusetts 01702, email:
investor@staples.com, or telephone: (800) 468-7751. If you want to receive separate copies of the proxy statement,
annual report or notice of Internet availability of proxy materials in the future, or if you are receiving multiple copies
and would like to receive only one copy for your household, you should contact your bank, broker, or other nominee
record holder, or you may contact us at the above address, email or phone number.

Electronic Delivery of Stockholder Communications

If you received a hard copy of your Annual Meeting materials by mail, we encourage you to conserve natural
resources, as well as help us reduce our printing and mailing costs, by signing up to receive or access your stockholder
communications via e-mail. To sign up for electronic delivery or access, visit www.proxyvote.com. Your electronic
delivery or access enrollment will be effective until you cancel it, which you may do at any time by following the
procedures described at the web site listed above. If you have questions about electronic delivery or access, please
write, email or call our Investor Relations department at 500 Staples Drive, Framingham, Massachusetts 01702, email:
investor@staples.com, or telephone: (800) 468-7751.



Beneficial Ownership of Common Stock .

The following table sets forth the beneficial ownership of our common stock held as of April 13, 2009 (1) by each
person who is known by us based on schedule 13G filings to beneficially own more than 5% of the outstanding shares
of our common stock; (2) by each current director and nominee for director; (3) by each of the named executive
officers listed in the Summary Compensation Table included elsewhere in this proxy statement; and (4) by all current

directors and executive officers as a group:

Number of  Percentage of
Number of shares common
shares acquirable stock
beneficially within 60 beneficially
Name of beneficial owner owned (1) © days (2) owned (3)
5% Stockholders (4)
FMRLILC (5) ittt e e et e e e 95,309,456 0 13.36%
82 Devonshire Street
Boston, MA 02109
Wellington Management Company, LLP (6) .................... 88,778,713 0 12.44%
75 State Street
Boston, MA 02109
Directors, Nominees for Director and Named Executive Officers .
Basil L. ANErson . . .. ..o ottt 178,360 (7) 40,324 *
Arthur M. BIank . . ..ottt et e . 184,908 114,574 *
Mary Elizabeth Burton . .......... ... .. i, 38,364 189,949 *
Joseph G.Doody . ..o e 258,852 533,609 *
Justin King . .. ..o oot 6,414 24,574 *
JohnJ. Mahoney. ........ ..o R 257,091 (8) 1,319,065 *
Carol MEYTOWILZ . . . oo oo e e s 7,614 23,449 *
Michael A. Miles, Jr. ... ... i i e e 402,566 797,815 *
Rowland T. Moriarty ......... e 397,841 (9) 144,949 *
Robert C. NaKasome . ... ......coouiiiiiieriinnnneeenns 271,977 (10) 189,949 *
Demos Parmeros . .o vv vttt e e e 306,297 (11) 552,458 *
Ronald L. Sargent . . ... e e 1,756,598 (12) 4,288,163 *
Elizabeth A. Smith ... ... . e e e 8,271 0 *
Robert B. SulentiC. . ..o v i it e e et et e e e 6,383 24,574 *
Martin THUSE . . . o o ettt e e e e e e e e 627,785 (13) 189,949 *
Vijay Vishwanath. . .. ... .. 7,014 31,324 *
Paul FE Walsh .. ... ... i i i 141,669 (14) 189,949 *
All current directors and executive officers as a group (20 persons) . ... 5,008,494 8,850,286 1.91%

*  Less than 1%

(1) Each person listed has sole investment and/or voting power with respect to the shares indicated, except as
otherwise noted. The inclusion herein of any shares as beneficially owned does not constitute an admission of
beneficial ownership. Amounts listed in this column do not reflect shares issuable upon the exercise of stock

options available on April 13, 2009 or within 60 days thereafter.

(2) Reflects shares issuable upon the exercise of stock options available on April 13, 2009 or within 60 days

thereafter.

(3) Number of shares deemed outstanding includes 715,182,661 shares of our common stock outstanding as of
April 13,2009 and any options for shares that are exercisable by such beneficial owner on April 13, 2009 or within

60 days thereafter.

(4) Ownership percentages were obtained from schedule 13G filings and reflect the number of shares of common

stock held as of December 31, 2008.



®)

(6)

™)

®)
©)

As set forth in Amendment 16 to Schedule 13G, filed on February 17, 2009, FMR LLC had, as of December 31,
2008, sole dispositive power with respect to all of the shares and sole voting power with respect to 4,136,451
shares. Fidelity Management Research Company, Strategic Advisers, Inc., Pyramis Global Advisors LLC, and
Pyramis Global Advisors Trust Company, each a wholly owned subisidary of FMR LLC, are the beneficial owners
of 90,736,645 shares, 18,583 shares, 367,600 shares and 2,093,928 shares, respectively. FIL Limited is the
beneficial owner of 2,092,700 shares. The interest of Magellan Fund, an investment company registered under the
Investment Company Act of 19470, as amended, amounted to 40,090,255 shares.

As set forth in Amendment No. 1 to Schedule 13G, filed on February 17, 2009, Wellington Management
Company LLP had, as of December 31, 2008, shared dispositive power with respect to all of the shares and
shared voting power with respect to 61,748,084 shares.

Includes 12,000 shares owned by Mr. Anderson’s wife and 166,360 shares which have been pledged in a broker’s
margin account.

Includes 150,000 shares owned by the John Mahoney 2009 Qualified Annuity Trust.

Includes 35,235 shares owned by Dr. Moriarty’s children, of which Dr. Moriarty disclaims beneficial ownership,
and 82,500 shares owned by Dr. Moriarty’s wife.

(10) Includes 200,781 shares owned by NAK Staples GRAT LLC and 50,306 shares owned by the Robert C. Nakasone

Trust.

(11) Includes 2,454 shares that may be distributed from a 401(k) plan account.
(12) Includes 654,887 shares owned by Sargent Partners LLC, 83,577 shares owned by Sargent Family LLC, 42,763

shares owned by Ronald L. Sargent Grantor, 19,313 shares owned by Jill Sargent Irrevocable Trust, 19,313 shares
owned by Ronald L. Sargent Irrevocable Trust and 8,376 shares owned by Ronald L. Sargent Revocable Trust.
Includes 6,906 shares owned by Sargent Family Foundation of which Mr. Sargent disclaims beneficial ownership.
Also includes 2,544 shares that may be distributed from a 401(k) plan account.

(13) Includes 142,984 shares owned by Windmill Bay Ventures, LLC. Also includes 1,462 shares owned by Trust

Family Foundation, 25,624 shares owned by Diane Trust and 36,204 shares owned by 1999 MTDT Descendants’
Trust, all of which Mr. Trust disclaims beneficial ownership.

(14) Includes 247 shares held by Paul E Walsh, IRA and 121,902 shares held by the Walsh Family Trust.



PROPOSAL | — ELECTION OF DIRECTORS

The members of our Board are elected for a term of office to expire at the next annual meeting (subject to the
clection and qualification of their successors or the earlier of their death, resignation or removal). Martin Trust will
retire at the end of his term upon the election of directors at the 2009 Annual Meeting, at which time the Board of
Directors will be reduced to 12 members. Unless contrary instructions are provided, the persons named as proxies will,
upon receipt of a properly executed proxy, vote for the election of Basil L. Anderson, Arthur M. Blank,
Mary Elizabeth Burton, Justin King, Carol Meyrowitz, Rowland T. Moriarty, Robert C. Nakasone, Ronald L. Sargent,
Elizabeth A. Smith, Robert E. Sulentic, Vijay Vishwanath and Paul F Walsh as directors for a term expiring at our
2010 Annual Meeting. Proxies cannot be voted im a greater zmn’*bcr of persons than the number of nominees named.
Each of the nomine m is currently a member of our Board. All of the nominees have indicated their willingness to
serve if elected, but if any should be unable or unwilling to mmd i()r election, proxies may be voted-for a substitute
nominee designated by our Board.

Set forth below are the names and certain information with respect to each of the nominees to serve as a director
of Staples.

Served as a
Director
Singe

Basil L. Anderson, age 64

Served as an independent director of Staples since 1997 until we asked him 1997
to become our Vice Chairman from September 2001 until his retirement in

March 2006. Mr. Anderson is also a director of Hasbro, Inc., CRA
International. Inc., Becton, Dickinson and Company, and Moody’s
Corporation

Arthur M. Blank, age 60

Owner and Chief Executive Officer of the Atlanta Falcons, a National 2001
Football League team, since February 2002. Mr. Blank is also the owner and
Chief Executive Officer of the Georgia Force, an Arena Football League
team, since August 2004. Mr, Blank is also Chairman, President and Chief
Executive Officer oi AMB (gmu; ,.LLC, a business management mmp’amy
since February 2001, Mr. Blank is a co-founder of The Home Depot, Inc.,
home ;mpmvsm;m retailer, and served as its President from 1978 to ?Q(}/,
its President and Chuef Executive {) icer from 1997 to 2000, a director from
1978 to 2001, and Co- { hairman of the Board from 2000 until his retirement
in May 2001

Mary Elizabeth Burten, age 57

Ms. Burton served as Interim Chief Executive Otfficer of Zale Corporation, 1993
a specialty jewelry retailer, from Jazéuaiy 2006 to July 2006 and as President

and Chief Bxecutive Officer from July 2006 to December 2007. Ms. Burton

also has been the Chief Executive Officer of BB Capital, Inc., a retail

advisory and management services company, since 1992,

lﬂstis' King, age 47

Chief Executive Officer and Chairman of the Operating Board of September
J. Sainsbury ple, a food retailer, since March 2004. Prior to that, Mr. King 2007
served as director of the food business unit at Marks & Spencer ple from
March 2001 to March 2004,




Carol Meyrowitz, age 55

President and Chief Executive Officer of The TIX Companies, Inc., a
retailer of apparel and home fashions. Ms. Meyrowitz has been President of
TIX since October 2005, Chief Executive Officer since January 2007 and a
director since September 2006. Prior to that, Ms. Meyrowitz was President
of The Marmaxx Group, the largest division of TIX, from January 2001 to
January 2005, and was employed in an advisory role for TIX and consulted
for Berkshire Partners L.L.C., a private equity firm, from January 2005 to
October 2005, Ms. Meyrowitz is also a director of TJX Companies, Inc. and
Amscan Holdings, Inc.

Rowland T. Moriarty, age 62

Chairman of the Board of CRA International, Inc., a worldwide economic
and business consulting firm, since May 2002, He has been President and
Chief Executive Officer of Cubex Corporation, a privately-held consulting
company, since 1992, From 1981 to 1992, Dr. Moriarty was a professor of
business administration at Harvard Business School. Dr. Moriarty is also a
director of Wright Express Corporation and Virtusa Corporation.

Robert C. Nakasone, age 6]

Chief Executive Officer of NAK Enterprises, L.L.C., a family-owned
investment and consulting company, since January 2000. Prior to that,
Mr. Nakasone served as Chief Executive Officer of Toys “R” Us, Inc., a
retail store chain, from 1998 to 1999 and in other positions at that company
from 1985 to 1998, Mr. Nakasone is also a director of Hormel Foods
Corporation.

Ronald L. Sargent, age 53

Chief Executive Officer of Staples since February 2002 and Chairman of the
Board of Directors of Staples since March 2005. Prior to that, Mr. Sargent
served in various positions at Staples since joining the company in 1989,
Mr. Sargent is also a director of The Kroger Co. and Mattel, Inc.

Elizabeth A. Smith, age 45

Avon Products, Inc’s President since September 2007, and, prior to that,
served as Avon’s Executive Vice President. President North America and
Global Marketing from September 2005 to September 2007, as well as Avon’s
Executive Vice President and Brand President from January 2005 to September
2005, Prior to joining Avon, she was with Kraft Foods, Inc. as Group Vice
President and President U.S. Beverages and Grocery Sectors from January
2004 to November 2004. Before that she was Group Vice President, Kraft
Foods, Inc. and President, U.S. Beverage, Desserts and Cereal from Qctober
2002 to January 2004, and Executive Vice President and General Manager of
the Beverage Division from September 2000 to October 2002.

Robert E. Sulentic, age 52

Chief Financial Officer of CB Richard Ellis Group, Inc., a commercial real
estate services company, since March 2009. Prior to then, he served as
President, Development Services, Asia Pacific, Europe, Middle East and

has also served as the Chief Executive Officer of Trammell Crow Company,
a commercial real estate services company, since October 2002 and
following its acquisition by CB Richard Ellis Group in December 2006.

December
2007

1986

1986

1999

September
2008

September
2007



Vijay Vishwanath, age 49

Partner at Bain & Company, a management consulting firm, since 1993, March
Mr. Vishwanath first joined Bain in 1986 and leads its consumer products 2007
practice. Prior to joining Bain, Mr. Vishwanath worked at Procter &

Gamble.

Paul F. Walsh, age 59

Mr. Walsh served as Chairman and Chief Executive Officer of eFunds 1990
Corporation, a transaction processing and risk management company, from
September 2002 until eFunds was acquired by Fidelity National Information

Services in September 2007. Mr. Walsh also has been the owner and Chief
Executive Officer of PEW Management, LLC, a consulting company, since

February 2008.

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE NOMINEES AS
DIRECTORS.

PROPOSAL 2 — APPROVAL OF AN AMENDMENT TO THE AMENDED AND RESTATED
1998 EMPLOYEE STOCK PURCHASE PLAN

In March 2009, our Board adopted, subject to stockholder approval, an amendment to the Amended and
Restated 1998 Employee Stock Purchase Plan (the “ESPP”) to increase the total number of shares of common stock
{

authorized for issuance under the ESPP by 7,000,000 shares from 15,750,000 shares to 22,750,000 shares.

Since 1998, the ESPP has provided an important incentive to our employees to encourage broad based employee
stock ownership in Staples. The continued ability for our associates to purchase shares under the ESPP helps us
attract and retain associates who are expected to contribute to our long term growth and success. This is even more
important to us after the acquisition of Corporate Express N.V. and its subsidiaries, as we include new associates
under the ESPP. As of April 13, 2009, only 355,361 shares of common stock were available for issuance under the
ESPP. If the proposed amendment to increase the number of shares under the ESPP is not approved, then we will not
be able to completely fulfill the current offering and the ESPP will be terminated. The absence of a long standing,
broad based equity plan might negatively impact recruitment and retention of present or future employees.

Description of the ESPP

Below is a brief summary of the ESPP. The full text of the ESPE including the proposed amendment to increase the number
of authorized shares, is attached as Appendix A to the electronic copy of the filing of this proxy statement with the Securities and
Exchange Commission and may be accessed from our website (www.staples.com). In addition, a copy of the ESPP may be
obtained from our Corporate Secretary. The following summary is qualified in its entirety by reference fo the ESPE

General. The ESPP is intended to qualify as an “employee stock purchase plan” under Section 423 of the
Internal Revenue Code (the “Code™). The ESPP permits associates of Staples or any designated subsidiary of Staples
to purchase discounted shares of common stock from Staples in a series of one or more offerings. The ESPP is
designed to encourage and assist associates of Staples and its designated subsidiaries in acquiring an equity interest in
Staples through the purchase of Staples common stock.

Eligibility.  With certain limited exceptions in the case of associates who hold a significant amount of stock of
Staples or any subsidiary, all associates of Staples, including directors of Staples who are also associates, and all
associates of any designated subsidiaries of Staples, are eligible to participate in the ESPE provided that:

s they are customarily employed by Staples or a designated subsidiary for more than 20 hours per week and for

more than five months in a calendar year;

» they have been employed by Staples or a designated subsidiary of Staples for at least 90 days prior to

participation; and

» they are associates of Staples or a designated subsidiary of Staples on the first day of the applicable offering

period.
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Participation in the ESPP. Participation in the ESPP is voluntary. As of April 13, 2009, Staples had approximately
41,980 associates (including those employed by designated subsidiaries of Staples) eligible to participate in the ESPP,
and 10,914 of such associates already participated in the ESPP. Because each associate’s participation in the ESPP is
purely voluntary, the future benefits under the ESPP, as amended, are not yet determinable. However, based on
historical participation rates, we expect the number of associates participating in the ESPP will increase due to our
acquisition and integration of Corporate Express and its subsidiaries. The following table summarizes the number of
shares purchased under the ESPP by designated individuals and groups since the ESPP’s adoption in March 1998:

AMENDED AND RESTATED 1998 EMPLOYEE STOCK PURCHASE PLAN

Number of
Sh

Name of Individual or Identification of Group Title/Position Dollar Value ($) (1) Purch:sr:; 2)
Certain Nominees for Director and Named

Executive Officers

Ronald L. Sargent. . ............. Chairman and Chief Executive Officer $ 398,548 19,347

and nominee for Director

John J. Mahoney ............... Vice Chairman & Chief Financial Officer $ 308,548 19,347

Michael A. Miles, Jr. ............ President & Chief Operating Officer $ 101,785 4,941

Joécph G.Doody ............... President, North American Delivery $ 325521 15,802

Demos Parneros . ............... President, U.S. Retail $ 320,371 15,552

Basil Anderson .. ............... Nominee for Director $ 114,309 5,549
All current executive officers, as a group . . $ 1,938,645 94,109
All current directors who are not executive

officers, asagroup . . ... ...... .... $ 114,309 5,549
All employees, including all current officers

who are not executive officers, as a

Group .. ... .. ... $317,129,563 15,394,639

(1) Based upon the last sales price per share of Staples common stock ($20.60) on April 13, 2009, as reported on the
NASDAQ Global Select Market.

(2) The numbers have been adjusted to reflect stock splits since the ESPP was adopted for illustrative purposes only
and do not reflect the actual number of shares purchased under the ESPP or currently owned by each individual.
The number of shares actually purchased through the ESPP by Messrs. Sargent, Mahoney, Miles, Doody,
Parneros and Anderson are 13,731, 13,731, 4,723, 11,964, 11,557, and 4,085, respectively.

Other than Mr. Sargent, who is our Chief Executive Officer, and Mr. Anderson, who was employed by Staples
until his retirement in March 2006, none of the nominees for directors, or any of their associates (as such term is used
in the SEC’s proxy rules and regulations), has purchased any shares under the ESPP. No person has received 5% or
more of the total number of shares purchased by participants under the ESPP.

Administration; Offering Periods. Pursuant to the Compensation Committee charter, the Board has delegated
authority for all equity and incentive plans, including the ESPP, to the Compensation Committee. Each of the
Compensation Committee and the Board has the authority to make rules and regulations for the administration of the
ESPP and its interpretations and decisions are final and conclusive. An offering period generally extends for six
months; however, the Compensation Committee or the Board may, in its discretion, choose an offering period of
12 months or less for cach offering and choose a different offering period for each offering. In addition, pursuant to
the terms of the ESPP, our Committee on Employee Benefits has administrative authority under the plan. The ESPP
also provides administrative authority to two officers of the Company, acting jointly, to engage in certain
administrative tasks in connection with the implementation of the ESPP. However, such officers do not have the
authority to increase the number of shares available under the ESPP.

10



Payment of Purchase Price; Payroll Deductions. An eligible associate may participate in the ESPP by filing with
Staples a completed authorization for payroll deduction prior to the applicable offering commencement date
authorizing Staples to deduct not more than 10% of their compensation during the offering period. The associate
would then be deemed to have been granted an option on the applicable offering commencement date to purchase
(1) the largest number of whole shares of common stock that does not exceed the number that is obtained by dividing
(A) $12,500 by (B) the fair market value (as determined in accordance with the provisions of the ESPP) of common
stock on the applicable offering commencement date, or (2) such other lower number of shares as determined by the
Board or the Compensation Committee prior to the offering commencement date. If the offering is for any period
other than six months, the $12,500 amount will be adjusted proportionately to reflect the length of the offering period.
Under the terms of the ESPP, the option price is an amount equal to 85% of the lesser of the fair market value per
share of Staples common stock on the first business day of an offering period or the last business day of such period.

No associate may be granted an option under the ESPP if, immediately after the grant, the associate would own
stock and/or hold outstanding options to purchase stock possessing 5% or more of the total voting power or value of
all classes of stock of Staples or any of its subsidiaries. In addition, no associate may be granted an option under the
ESPP which would give the associate the right to purchase stock under all of the stock purchase plans of Staples and
its subsidiaries at a rate that exceeds $25,000 of the fair market value of such stock (determined at the time the option
is granted) for each calendar year in which the option is outstanding at any time.

Merger. The ESPP contains provisions addressing the consequences of a merger or consolidation of Staples or a
sale of all or substantially all of Staples’ assets. '

Termination or Amendment. The Board may at any time modify, amend or terminate the ESPP in any respect,
except where such modification or amendment would require approval by Staples’ stockholders under Section 423 of
the Code, in which case it may not be effected without such approval, and in no event may an amendment be made
which would cause the ESPP to fail to comply with Section 423 of the Code.

Federal Income Tax Consequences

The following generally summarizes the United States federal income tax consequences that will arise with respect to
participation in the ESPP and with respect to the sale of Staples common stock acquired under the ESPP. This summary
reflects an option price that is equal to 85% of the closing price of our common stock on the exercise date. This summary
also assumes that the ESPP complies with Section 423 of the Internal Revenue Code. This summary is based on the tax
laws in effect as of the date of this proxy statement. Changes to these laws could alter the tax consequences described below.

Tax Consequences to Participants. A participant will not have income upon enrolling in the plan or upon
purchasing stock at the end of an offering.

A participant may have both compensation income and a capital gain or loss upon the sale of stock that was
acquired under the plan. The amount of each type of income and loss will depend on when the participant sells the
stock.

If the participant sells the stock more than two years after the commencement of the offering during which the
stock was purchased and more than one year after the date that the participant purchased the stock at a profit (the
sales proceeds exceed the purchase price), then the participant will have compensation income equal to the lesser of:

* 15% of the value of the stock on the day the offering commenced; and
* the participant’s profit.

Any excess profit will be long-term capital gain. If the participant sells the stock at a loss (if sales proceeds are
less than the purchase price) after satisfying these waiting periods, then the loss will be a long-term capital loss.

If the participant sells the stock prior to satisfying these waiting periods, then he or she will have engaged in a
disqualifying disposition. Upon a disqualifying disposition, the participant will have compensation income equal to the
value of the stock on the day he or she purchased the stock less the purchase price. The participant also will have a
capital gain or loss equal to the difference between the sales proceeds and the value of the stock on the day he or she
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purchased the stock. This capital gain or loss will be long-term if the participant has held the stock for more than one
year and otherwise will be short-term.

Tax Consequences to Staples. There will be no tax consequences to Staples except that we will be entitled to a
deduction when a participant has compensation income upon a disqualifying disposition. Any such deduction will be
subject to the limitations of Section 162(m) of the Code.

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE AMENDMENT TO THE
AMENDED AND RESTATED 1998 EMPLOYEE STOCK PURCHASE PLAN.

PROPOSAL 3 — APPROVAL OF AN AMENDMENT TO THE AMENDED AND RESTATED
INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN

In March 2009, our Board adopted, subject to stockholder approval, an amendment to the Amended and
Restated International Employee Stock Purchase Plan (the “IESPP”), to increase the total number of shares of
common stock authorized for issuance under the IESPP by 1,500,000 shares from 1,275,000 shares to 2,775,000 shares.

Since 2000, the IESPP has provided an important incentive to our non-U.S. employees to encourage broad based
employee stock ownership in Staples. The continued ability for our associates to purchase shares under the IESPP
helps us attract and retain associates who are expected to contribute to our long term growth and success. This is even
more important to us after the acquisition of Corporate Express and its subsidiaries which has expanded our
international presence. As of April 13, 2009, only 14,028 shares of common stock were available for issuance under the
IESPP. If the proposed amendment to increase the number of shares under the IESPP is not approved, then we will
not be able to completely fulfill the current offering and the IESPP will be terminated. The absence of a long standing,
broad based equity plan might negatively impact recruitment and retention of present or future employees.

Description of the IESPP

Below is a brief summary of the IESPP. The full text of the IESPP including the proposed amendment to increase the
number of authorized shares, is attached as Appendix B to the electronic copy of the filing of this proxy statement with the
Securities and Exchange Commission and may be accessed from our website (www.staples.com). In addition, a copy of the
IESPP may be obtained from our Corporate Secretary. The following summary is qualified in its entirety by reference to the
IESPP

General. The IESPP is designed to encourage and assist associates of Qualified Subsidiaries (as defined below)
in acquiring an equity interest in Staples through the purchase of Staples common stock. The IESPP operates in much
the same way as the ESPP, an amendment to which is also being presented to our stockholders for approval, so that
there is as much parity as possible in the plans offered to associates of Staples and those of its subsidiaries located
outside of the United States. The IESPP permits associates of any non-U.S. subsidiary of Staples as of July 1, 2000,
and of any other subsidiary designated by the Board or the Compensation Committee of Staples (each, a “Qualified
Subsidiary”), including any director of Staples who is an associate of a Qualified Subsidiary, to purchase shares of
common stock from Staples in a series of one or more offerings.

Eligibility. With certain limited exceptions in the case of associates who hold a significant amount of stock of
Staples or any subsidiary, all associates of Qualified Subsidiaries, including directors of Staples who are also associates
of any Qualified Subsidiaries, are eligible to participate in the IESPP, provided that:

* they have been employed by the Qualified Subsidiary for at least 90 days prior to participation;
* they are associates of the Qualified Subsidiary on the first day of the applicable offering period; and

* they meet any other requirements impoéed by the Board of Directors or the Compensation Committee.

Farticipation in the IESPP Participation in the IESPP is voluntary. As of April 13, 2009, our Qualified
Subsidiaries had approximately 2,345 associates eligible to participate in the IESPP. Because each associate’s
participation in the IESPP is purely voluntary, the future benefits under the IESPP are not yet determinable.
However, based on historical participation rates, we expect the number of associates participating in the IESPP will
increase due to our acquisition and integration of Corporate Express and its subsidiaries. The following table
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summarizes the number of shares purchased under the IESPP by designated individuals and groups (including all
associates of the directors and executive officers included in the table) since the IESPP’s adoption in March 2000:

AMENDED AND RESTATED INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN

Ntémber of
hares
Name of Individual or Identification of Group Title/Position Dollar Value ($) (1) Purch::ed 2)
Named Executive Officers

Ronald L. Sargent............... Chairman and Chief Executive Officer 0 0

and nominee for Director

John J. Mahoney ............... Vice Chairman & Chief Financial Officer 0 0

Michael A. Miles, Jr. ............ President & Chief Operating Officer 0 0

Joseph G. Doody ............... President, North American Delivery 0 0

Demos Parneros . ............... President, U.S. Retail 0 0
All current executive officers, as a group . . 0 0
All current directors who are not executive

officers,asagroup . . ............. 0 0
All employees, including all current officers

who are not executive officers, as a »

BIOUD . . o i v it e $25,976,023 1,260,972

(1) Based upon the last sales price per share of Staples common stock ($20.60) on April 13, 2009, as reported on the
NASDAQ Global Select Market.

(2) The numbers have been adjusted to reflect stock splits since the IESPP was adopted.

None of the nominees for director, or any of their associates (as such term is used in the SEC’s proxy rules and
regulations), has purchased any shares under the IESPP. No person has received 5% or more of the total number of
shares purchased by participants under the IESPP.

Administration; Offering Periods. Pursuant to the Compensation Committee charter, the Board has delegated
authority for all equity and incentive plans, including the IESPP, to the Compensation Committee. Each of the
Compensation Committee and the Board has the authority to make rules and regulations for the administration of the
IESPP and its interpretations and decisions are final and conclusive. An offering period generally extends for
six months; however, the Compensation Committee may, in its discretion, choose an offering period of 12 months or
less for each offering, choose a different offering period for each offering and begin additional offering periods to
allow participation by associates of new Qualified Subsidiaries after an offering period has commenced. The
Compensation Committee or the Board may, in its discretion, adopt or implement rules under the IESPP to comply
with local jurisdictional laws or rules. Additionally, pursuant to the terms of the IESPP, our Committee on Employee
Benefits has administrative authority under the plan. The IESPP also provides administrative authority to two officers
of the Company, acting jointly, to engage in certain administrative tasks in connection with the implementation of the
IESPP. However, such officers do not have the authority to increase the number of shares available under the IESPP.

Payment of Purchase Price; Payroll Deductions. An eligible associate may participate in the IESPP by enrolling,
in such manner and at such time approved by the Compensation Committee, prior to the applicable offering
commencement date and authorizing a payroll deduction of not more than 10% of their compensation during the
offering period. The associate would then be deemed to have been granted an option on the applicable offering
commencement date to purchase (1) the largest number of whole shares of Staples common stock that does not
exceed the number that is obtained by dividing (A) $12,500 by (B) the fair market value (as determined in accordance
with the provisions of the IESPP) of the common stock on the applicable offering commencement date, or (2) such
other lower number of shares as determined by the Board or the Compensation Committee prior to the offering
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commencement date. If the offering is for any period other than six months, the $12,500 amount will be adjusted
proportionately to reflect the length of the offering. Under the terms of the IESPP, the option price is an amount
equal to 85% of the lesser of the fair market value per share of common stock on the first business day of an offering
period or the last business day of such period. The Board or the Compensation Committee may permit direct
contributions by associates instead of payroll deductions if it determines such action to be advisable, and on such
terms as it deems advisable.

No associate may be granted an option under the IESPP if, immediately after the grant, the associate would own
stock and/or hold outstanding options to purchase stock possessing 5% or more of the total voting power or value of
all classes of stock of Staples or any of its subsidiaries. In addition, no associate may be granted an option under the
IESPP which would give the associate the right to purchase stock under all of the stock purchase plans of Staples and
its subsidiaries at a rate that exceeds $25,000 of the fair market value of such stock (determined at the time the option
is granted) for each calendar year in which the option is outstanding at any time. Options granted under the IESPP
during an offering to all officers and directors of Staples may not equal or exceed 50% of the total options granted
during such offering.

Merger. The IESPP contains provisions addressing the consequences of a merger or consolidation of Staples or a
sale of all or substantially all of Staples’ assets.

Termination or Amendment. The Board may at any time modify, amend or terminate the IESPP in any respect.

Certain Tax Consequences For Non-U.S. Participants

The following is a general discussion of certain material U.S. federal tax consequences to a non-U.S. person who
receives and exercises options to purchase shares of common stock under the IESPE, and who disposes of common stock
following such exercise. Each non-U.S. participant in the IESPP should consult a tax advisor regarding the U.S. federal,
state, local, estate, gift and all non-U.S. tax consequences of participating in the IESPP. This discussion does not consider,
among other things, U.S. state and local or non-U.S. tax consequences. This summary is based on the tax laws in effect as of
the date of this proxy statement. Changes to these laws could alter the tax consequences described below, possibly with
retroactive effect.

As used in this discussion, the term non-U.S. participant means an individual participant in the IESPP who is not,
for U.S. federal income tax purposes, a citizen or resident of the United States. As used in this discussion, the term
non-U.S. holder means an individual beneficial owner of common stock who is not, for U.S. federal income tax
purposes, a citizen or resident of the United States or otherwise subject to U.S. taxation on their worldwide income.

An individual may generally be treated as a resident of the United States in any calendar year for U.S. federal
income tax purposes, instead of as a nonresident, if, among other things, such individual is physically present in the
United States on at least 31 days in that calendar year and for an aggregate of at least 183 days during the three-year
period ending on December 31 of that calendar year, counting all of the days physically present in the United Sates in
the current year, one-third of the days present in the immediately preceding year and one-sixth of the days present in
the second preceding year. Residents are taxed for U.S. federal income tax purposes as if they were U.S. citizens.

Receipt and Exercise of Option to Purchase Common Stock. A non-U.S. participant generally will not be subject
to any U.S. federal income tax or withholding tax upon the receipt of an option to purchase common stock under the
IESPP. A non-U.S. participant generally will not be subject to any U.S. federal income tax or withholding tax upon the
exercise of an option to purchase common stock under the IESPP.

Gain on Disposition of Common Stock. A non-U.S. holder generally will not be subject to any U.S. federal
income tax or withholding tax on any gain recognized on a sale or other disposition of common stock, whether or not
such disposition is deemed to be a “disqualifying disposition”, unless, among other things: (i) the gain is effectively
connected with the non-U.S. holder’s conduct of a trade or business in the United States and, in the event that an
income tax treaty applies, is also attributable to a fixed base maintained by the non-U.S. holder in the United States;
(ii) the non-U.S. holder is an individual who is present in the United States for 183 or more days in the taxable year of
the disposition and certain other requirements are met; or (iii) the holder is subject to tax pursuant to U.S. federal
income tax provisions applicable to certain U.S. expatriates.
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U.S. Estate Tax Consequences. Common stock that is owned or is treated as owned by a non-U.S. holder at the
time of death or was the subject of certain lifetime transfers by that individual will be included in that individual’s
gross estate for U.S. federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

Tax Consequences to Staples. There will be no U.S. federal income tax consequences to Staples in connection
with transactions relating to the IESPP, except that Staples may be entitled to a deduction when a participant has
compensation income. Any such deduction will be subject to the limitations of Section 162(m) of the Code.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE
AMENDMENT TO THE AMENDED AND RESTATED INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN.

PROPOSAL 4 — RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board has selected the firm of Ernst & Young LLP as our independent registered
public accounting firm for the current fiscal year. Ernst & Young LLP has served as our independent auditor since our
inception. Although stockholder approval of the Audit Committee’s selection of Ernst & Young LLP is not required
by law, our Board believes that it is advisable to give stockholders an opportunity to ratify this selection. If this
proposal is not approved at the Annual Meeting, the Audit Committee may reconsider its selection.

Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting. They will have the
opportunity to make a statement if they desire to do so and will also be available to respond to appropriate questions
from stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION OF ERNST &
YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
CURRENT FISCAL YEAR.

PROPOSAL 5 — SHAREHOLDER PROPOSAL ON REINCORPORATION

We have been advised that the following non-binding shareholder proposal will be presented at the Annual
Meeting. The proposal will be voted on at the Annual Meeting if the proponent, or a qualified representative, is
present at the meeting and submits the proposal for a vote. Following the shareholder proposal is our statement in
opposition. We will provide promptly to stockholders the name, address and number of shares of our votlng securities
_ held by the proponent upon receiving an oral or written request.

FOR THE REASONS SET FORTH BELOW IN OUR BOARD’S STATEMENT IN OPPOSITION TO THE
SHAREHOLDER PROPOSAL, OUR BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST PROPOSAL 5.

The text of the shareholder proposal and supporting statement appear below as received by us, and we assume no
responsibility for its content or accuracy.

- Beginning of Shareholder Proposal
' 5 — Reincorporate in a Shareowner-Friendly State

Resolved: That shareowners hereby request that our board of directors take the necessary steps to reincorporate
the Company in North Dakota with articles of incorporation that provide that the Company is subject to the North
Dakota Publicly Traded Corporations Act.

Statement of John Chevedden

This proposal requests that our board initiate the process to reincorporate the Company in North Dakota under
the new North Dakota Publicly Traded Corporations Act. If our company were subject to the North Dakota act there
would be additional benefits:

* There would be a right of proxy access for shareowners who owned 5% of our Company’s shares for at least
two years.

* Shareowners would be reimbursed for their expenses in proxy contests to the extent they are successful.
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The board of directors could not be classified.
The ability of the board to adopt a poison pill would be limited.

Shareowners would vote each year on executive pay practices.

These provisions, together with others in the North Dakota act, would give us as shareowners more rights than
are available under any other state corporation law. By reincorporating in North Dakota, our company would instantly
have the best governance system available.

The SEC recently refused to allow shareowners a right of access to management’s proxy statement. And
Delaware courts recently invalidated a bylaw requiring reimbursement of proxy expenses. Each of those rights is part
of the North Dakota act. As a result, reincorporation in North Dakota is now the best alternative for achieving the
rights of proxy access and reimbursement of proxy expenses. As a North Dakota company our Company would also
shift to cumulative voting, “say on pay,” and other best practices in governance.

Our Company needs to improve its governance:

Ronald Sargent, our CEO, was paid $11 million and served on four boards — Over-extension concern.
Basil Anderson served on 5 boards — Over-extension concern.

The chairmen of our key board committees each had 18 to 22 years tenure (independence concerns):

Paul Walsh . .. ............. Audit Committee Chairman
Martin Trust. . ............. Executive Pay Committee Chairman
Robert Nakasone ........... Nominating Committee Chairman

Plus two additional directors had more than 15-years tenure:

Mary Burton
Rowland Moriarty

Mary Burton was designated as “Accelerated Vesting” director by The Corporate Library and nonetheless
served on our Executive Pay Committee.

Our directors also served on boards rated “D” by The Corporate Library www.thecorporatelibrary.com, an
independent investment research firm:

Ronald Sargent............. Mattel (MAT)
Basil Anderson . . ........... Hasbro (HAS)
Basil Anderson . . ........... Moody’s (MCO)

We had no shareholder right to:
Call a special meeting in spite of our 67% supporting vote in 2008.
Act by written consent.
Cumulative voting.

An Independent Chairman

Reincorporation in North Dakota provides a way to switch to a vastly improved system of governance in a single
step. And reincorporation in North Dakota does not require a major capital investment or layoffs to improve financial
performance.

I urge your support for Reincorporating in a Shareowner-Friendly State.

— End of Shareholder Proposal
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Board’s Statement in Opposition

The Board unanimously recommends AGAINST this proposal for the following reasons:

We are committed to sound corporate governance. We have, since our founding, sought to follow best practices in
corporate governance in a manner that is in the best interest of our business and stockholders. We continually
evaluate our business, the competitive landscape and corporate governance practices and have implemented changes
to our corporate governance practices, both proactively and sometimes in direct response to the requests of our
stockholders. A summary of our corporate governance practices is set forth under the heading “Corporate
Governance.” In the last several years, some of the highlights of what we have done include the following:

* Declassified our Board structure so that all of * Eliminated supermajority provisions from our
our directors are elected annually certificate of incorporation

* Adopted a majority standard for uncontested * Provided stockholders with the ability to call a
director elections special meeting if they own 25% or more of

our outstanding common stock

» Terminated our rights plan and adopted a
policy providing that the Board can adopt a
new one only under limited circumstances

We have also received high scores and praise from independent third parties for our corporate governance
practices. We have historically faired well in this area and expect to continue to do so in the future.

Our stockholders could be harmed by the uncertain impact of reincorporating in North Dakota. We do not believe
reincorporating in North Dakota would benefit our stockholders. We have been subject to Delaware law since our
incorporation in 1986 and do not have substantial ties to North Dakota. Delaware has a set of well-developed,
comprehensive, and flexible corporate statutes which are updated to meet changing needs and are responsive to
businesses and protective of stockholders. Approximately 15,000 other companies are also subject to Delaware law.
Stockholders, businesses and capital markets are familiar with the requirements and interpretations under Delaware
law, and its court system provides everyone with sufficient precedent and some predictability of outcomes. The North
Dakota statute, in contrast, has only been in existence since April 2007. It appears that there are only four publicly
traded companies that are incorporated in North Dakota and that no6 companies have elected to be subject to the new
statute. Operating a business under a new untested law creates additional cost, uncertainty and inefficiency. Basic
corporate actions would also need to be carefully analyzed, taking time from our management’s focus on executing
our business goals. The proposed change would result in increased costs across our business, uncertainty in our
corporate actions for our shareholders and an ongoing inefficiency in our basic operations. The legal and regulatory
environment in which our company operates is too important to change without fully understanding its impact.

Reincorporating would be costly and require substantial time and effort. Reincorporation would involve substantial
expense and a great deal of time and effort from our management, all of which is better spent focusing on our
- business, particularly in this challenging economic environment. Generally, a corporation reincorporates by merging
into a newly created entity. We would need to analyze the effect of such a structural change not only for Staples, Inc.
but also for our numerous subsidiarics. We would have to review and evaluate the impact of such change on our
vendor and customer agreements, leases, financing programs, technology licenses and government contracts.
Additionally, if such a merger were to take place it could force us to renegotiate terms with third parties for any
contracts that have merger restrictions. This may result in increased costs, terms which are not as favorable as those
originally negotiated or other unexpected consequences. We would also incur administrative costs in reissuing stock
certificates, obtaining consents and permits, filing additional approvals and reports and notifying appropriate
counterparties. This diligence process and administrative execution would divert management’s time and attention
from important initiatives such as the integration of Corporate Express and would also. be highly disruptive to the
business. Any perceived enhancement of stockholder rights does not justify or outweigh the increased costs and efforts
which may result if we reincorporate in North Dakota.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST PROPOSAL 5.
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CORPORATE GOVERNANCE

As mentioned above, we have a long history of being committed to following the best practices of corporate
governance that are in the best interest of our business and all of our stockholders. You can learn more about our
current corporate governance principles and review our Corporate Governance Guidelines, committee charters,
Corporate Political Contributions Policy Statement and Code of Ethics at www.staples.com in the Corporate
Governance section of the Investor Information portion of our web site. We are in compliance with the corporate
governance requirements imposed by the Sarbanes-Oxley Act, Securities and Exchange Commission and NASDAQ
Stock Market. We will continue to modify our policies and practices to meet ongoing developments in this area. We
have discussed many features of our corporate governance principles in other sections of this proxy statement. Some
of the highlights are:

* Annual Election of Directors. Our directors are elected annually for a term of office to expire at the next Annual
Meeting (subject to the election and qualification of their successors).

e Majority Voting. Under our by-laws, in uncontested elections, our directors are elected if the votes cast “for” the
director’s election exceed the votes cast “against” the director’s election. If an incumbent director in an
uncontested election does not receive the required number of votes “for” his or her election, our Corporate
Governance Guidelines provide that such incumbent director must tender his or her resignation from our
Board. Our Board will respond to the resignation offer within 90 days following the applicable stockholder
vote. Such response may range from accepting the resignation offer, to maintaining such ‘director but
addressing what our Board believes to be the underlying cause of the votes against such director, to resolving
that such director will not be re-nominated for election in the future, to rejecting the resignation, to such other
action that our Board determines to be in the best interests of Staples and our stockholders. Our Board will
consider all factors it deems relevant, such as any stated reasons why stockholders voted against such director,
any alternatives for curing the underlying cause of the votes against such director, the length of service and
qualifications of such director, such director’s past and expected future contributions to Staples, our Corporate
Governance Guidelines and the overall composition of our Board (iricluding whether accepting the resignation
would cause Staples not to satisfy any applicable Securities and Exchange Commission, NASDAQ Stock
Market or other legal requirements). We will promptly publicly disclose our Board’s decision regarding such
director’s resignation offer.

* No Stockholder Rights Plan. We do not currently have a stockholder rights plan in effect and are not
considering adopting one. In response to our stockholders’ request, our Board adopted a stockholder rights
plan policy under which we will adopt a stockholder rights plan only if the plan has been approved by
stockholders either in advance or within 12 months of its adoption by our Board.

* No Supermajority Provisions in our Certificate of Incorporation. Last year we removed all references requiring
a supermajority vote under our certificate of incorporation.

* Stockholders May Call Special Meetings. Our by-laws provide that stockholders who own 25% or more of our
outstanding stock may call special meetings. This recent change to our by-laws was in response to the
stockholder vote on this issue at last year’s annual meeting.- Stockholders who wish to call special meetings
must provide information regarding their holdings and interest in the proposals presented at the special
meetings and also must meet certain procedural requirements which are further described in our by-laws.

* Independent Lead Director and Required Meetings of Independent Directors. We have a Lead Director,
currently Arthur M. Blank, who is independent and is responsible for (1) assuring the independent directors
meet in executive session typically after each board meeting, but in all circumstances at least twice each year,
(2) facilitating communications between other independent directors and the Chairman of the Board and Chief
Executive Officer, (3) chairing the annual performance review of our Chief Executive Officer and
(4) consulting with the Chairman of the Board and Chief Executive Officer on matters relating to corporate
governance and Board performance. The Lead Director is elected by our independent directors, upon the
recommendation of the Nominating and Corporate Governance Committee. Our independent directors held
separate meetings following each regularly scheduled meeting of our Board during 2008, and we expect they
will continue to do so in subsequent years.
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* Committee Independence. All members of our Audit Committee, Compensation Committee, Finance
Committee and Nominating and Corporate Governance Committee are independent directors, and none of
such members receives compensation from us other than for service on our Board of Directors or its
committees. '

* Committee Authority. Each of the Audit, Compensation, Nominating and Corporate Governance and Finance
Committees has the authority to retain independent advisors, with all fees and expenses to be paid by Staples.

* Audit Committee Policies and Procedures. Under its charter, the Audit Committee’s prior approval is required
for all audit services and non-audit services (other than de minimis non-audit services as defined by the
Sarbanes-Oxley Act) to be provided by our independent registered public accounting firm. In addition, the
Audit Committee has caused us to adopt policies prohibiting (1) executive officers from retaining our
independent registered public accounting firm to provide personal accounting or tax services and (2) Staples,
without first obtaining the Audit Committee’s approval, from filling an officer level position in the finance
department with a person who was previously employed by our independent registered public accounting firm.

* Audit Committee Financial Expert. Our Board has determined that Mr. Sulentic is an audit committee financial
expert under the rules of the Securities and Exchange Commission and is independent as defined by NASDAQ
listing standards.

* Independent Compensation Committee Consultant. Under the Compensation Committee’s charter, we are
prohibited from engaging any independent advisor hired by the Compensation Committee.

* No Dividends on Unvested Stock. For all equity awards issued after January 2009, we have stopped providing for
the payment of dividend equivalents on unvested shares.

* Stock Ownership Guidelines. Our stock ownership guidelines require our non-employee directors to own a
minimum level of equity in Staples worth at least four times the annual Board cash retainer (currently $75,000),
or $300,000. These guidelines also require minimum equity ownership levels for the named executive officers
listed in this proxy statement, including our Chief Executive Officer, who must own equity in Staples worth at
least five times his annual salary. '

* Political Contributions. Our Corporate Political Contributions Policy Statement sets forth basic principles that,
together with our Code of Ethics and other policies and procedures, guide our approach to corporate political
contributions. As indicated in the policy statement, we will make available on our website an annual report of
monetary political contributions from corporate funds.

Our Chairman of the Board of Directors and executive officers are elected annually by our Board and serve in
such capacities at the discretion of our Board.

During 2008, Elizabeth Smith joined our Board. Last year, our Board requested that Martin Trust continue to
serve as a director for an additional one-year term and waived the retirement age guideline set forth in our Corporate
Governance Guidelines for Mr. Trust with respect to such term. Mr. Trust will retire as of the 2009 Annual Meeting.

Director Independence

Our Board of Directors, in consultation with our Nominating and Corporate Governance Committee, determines
which of our directors are independent. Our Corporate Governance Guidelines provide that directors are
“independent” if they (1) meet the definition of “independent director” under the NASDAQ listing standards (subject
to any further qualifications required of specific committee members under the NASDAAQ listing standards) and (2) in
our Board’s judgment, do not have a relationship with Staples that would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. Our Nominating and Corporate Governance Committee
reviews the standards for independence set forth in our Corporate Governance Guidelines periodically and
recommends changes as appropriate for consideration and approval by our Board.

In accordance with our Corporate Governance Guidelines, our Board has determined that all of our directors are
independent except Mr. Sargent, who is employed as our Chief Executive Officer. Mr. Anderson was determined to
be independent in March 2009 in accordance with NASDAQ listing standards. Our independent directors also
included Martin Trust, who will retire from our board at the end of his term. In determining which of our directors are
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currently independent, our Board considered all the available relevant facts and circumstances, including the
following:

* Neither we nor any of our subsidiaries has employed or otherwise compensated the independent directors
other than for service on our Board and its committees during the past three years.

* We have not employed or otherwise compensated any family members (within the meaning of the NASDAQ
listing standards) of the independent directors during the past three years.

* None of the independent directors or their family members is a partner of our independent registered public
accounting firm or was a partner or employee of such firm who worked on our audit during the past three
years.

* None of our executive officers is on the compensation committee of the board of directors of a company that
has employed any of the independent directors or their family members during the past three years.

* No family relationships exist between any of our directors, nominees for director or executive officers.

* During the past three years and in the ordinary course of business, we have provided office products to,
received services from, or entered into real property leases with the following companies at which certain of
our independent directors serve as executive officers, partners or directors: AMB Group, LLC; Atlanta
Falcons; Avon Products, Inc.; Bain & Company; Becton, Dickinson and Company; CB Richard Ellis
Group, Inc.; Cox Enterprises, Inc.; CRA International, Inc.; eFunds Corporation; Emory University; Georgia
Force; Moody’s Corporation; The TIX Companies, Inc.; Trammell Crow Company; and Virtusa Corporation.
In each instance, the relevant director did not participate in the negotiation of the transaction and the
applicable products or services or real property leases were provided on arm’s length terms and conditions and
in the ordinary course of each company’s business. Also, payments for office products or services or real
property leases made during each of our 2009 (to date), 2008, 2007 and 2006 fiscal years between Staples and
each of the relevant companies did not exceed 5% of the recipient’s consolidated gross revenues for such year
and otherwise were not of an amount or nature to interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. '

Meetings and Committees of our Board

Our Board of Directors held a total of seven meetings, including four regularly scheduled meetings and three
special meetings, during our 2008 fiscal year. The number of meetings held by each of the committees of our Board
during our 2008 fiscal year is set forth below under the description of each committee. During our 2008 fiscal year,
each incumbent director attended at least 75% of the combined Board meetings held while a director and committee
meetings held while a member of such committee. Our Corporate Governance Guidelines provide that directors are
encouraged to attend the Annual Meeting. All directors attended our 2008 Annual Meeting.

Our Board has five standing committees: the Audit Committee, the Compensation Committee, the Nominating
and Corporate Governance Committee, the Finance Committee and the Executive Committee. Each of our standing
Board committees operates under a written charter adopted by our Board, a copy of which is available at
www.staples.com in the Corporate Governance section of the Investor Information webpage.
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Committee membership as of April 13, 2009 was as follows:

Audit Committee Compensation Committee
Robert Sulentic, Chairperson Martin Trust, Chairperson
Justin King Arthur M. Blank
Elizabeth A. Smith Mary Elizabeth Burton

Carol Meyrowitz
Paul F Walsh

Nominating and Corporate Governance Committee Finance Committee

Robert C. Nakasone, Chairperson Rowland T. Moriarty, Chairperson
Rowland T. Moriarty Basil L. Anderson
Vijay Vishwanath Paul F. Walsh

Executive Committee

Ronald L. Sargent, Chairperson
Arthur M. Blank

Rowland T. Moriarty

Robert C. Nakasone

Audit Committee

The Audit Committee assists our Board in overseeing our compliance with legal and regulatory requirements, the
integrity of our financial statements, our independent registered public accounting firm’s qualifications and
independence, and the performance of our internal audit function and our independent registered public accounting

- firm through receipt and consideration of certain reports from our independent registered public accounting firm. In
addition, the Audit Committee discusses our risk management policies and reviews and discusses with management
and the independent registered public accounting firm our annual and quarterly financial statements and related
disclosures. The Audit Committee is directly responsible for appointing, compensating, evaluating and, when
necessary, terminating our independent registered public accounting firm, and our independent registered public
accounting firm reports directly to the Audit Committee. The Audit Committee also prepares the Audit Committee
Report required under the rules of the Securities and Exchange Commission, which is included elsewhere in this proxy
statement. The Audit Committee has established procedures for the treatment of complaints regarding accounting,
internal accounting controls or auditing matters, including procedures for confidential and anonymous submission by
our associates of concerns regarding questionable accounting, internal accounting controls or auditing matters. The
Audit Committee meets independently with our independent registered public accounting firm, management and our
internal auditors. The members of the Audit Committee are independent directors, as defined by its charter and the
rules of the Securities and Exchange Commission and NASDAQ Stock Market. The Audit Committee met five times
in person and three times by telephone during our 2008 fiscal year.

Compensation Committee

The Compensation Committee’s responsibilities include setting the compensation levels of executive officers,
including our Chief Executive Officer, reviewing, approving and providing recommendations to our Board regarding
compensation programs, administering our equity incentive, stock purchase and other employee benefit plans and
authorizing awards under our equity incentive plans. The members of the Compensation Committee are independent
directors, as defined by its charter and the rules of the NASDAQ Stock Market. The Compensation Committee met
five times in person during our 2008 fiscal year.

Nominating and Corporate Governance Commiittee

The Nominating and Corporate Governance Committee’s responsibilities include providing recommendations to
our Board regarding nominees for director, membership on our Board committees, and succession matters for our
Chief Executive Officer. An additional function of the Nominating and Corporate Governance Committee is to
develop and recommend to our Board our Corporate Governance Guidelines and to assist our Board in complying
with them. The Nominating and Corporate Governance Committee also oversees the evaluation of our Board and our
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Chief Executive Officer, reviews and resolves conflict of interest situations, reviews and approves related party
transactions and interprets and enforces our Code of Ethics. The Nominating and Corporate Governance Committee
also oversees our political contributions and recommends to our Board any proposed revisions to our Corporate
Political Contributions Policy Statement. The members of the Nominating and Corporate Governance Committee are
independent directors, as defined by its charter and the rules of the NASDAQ Stock Market. The Nominating and
Corporate Governance Committee met four times in person during our 2008 fiscal year.

Finance Committee

The Finance Committee’s responsibilities include being available, as needed, to evaluate and consult with and
advise our management and our Board with respect to capital structure and capital policies, events and actions that
could impact capital structure, payment of dividends, share repurchases, borrowing practices, debt or equity
financings, credit arrangements, investments, mergers, acquisitions, joint ventures, divestitures and other similar
transactions. The Finance Committee met once in person and once by telephone during our 2008 fiscal year.

Executive Committee

The Executive Committee is authorized, with certain exceptions, to exercise all of the powers of our Board in the
management and affairs of Staples. It is intended that the Executive Committee will take action only when reasonably
necessary to expedite our interests between regularly scheduled Board meetings. A quorum can only be established by
the presence of both a majority of the members of the Executive Committee and two non-management members of
the Executive Committee. The Executive Committee did not meet during our 2008 fiscal year. )

Director Candidates

The process followed by the Nominating and Corporate Governance Committee to identify and evaluate director
candidates includes requests to Board members and others for recommendations, engaging a professional recruiting
firm to help identify and recruit potential candidates, meetings from time to time to evaluate biographical information
and background material relating to potential candidates and interviews of selected candidates by members of the
Nominating and Corporate Governance Committee and our Board.

In considering whether to recommend any particular candidate for inclusion in our Board’s slate of
recommended director nominees, the Nominating and Corporate Governance Committee applies the assessment
criteria set forth in our Corporate Governance Guidelines. These criteria include diversity, age and skills such as
understanding of the retail industry, the office products market, finance, accounting, marketing, technology,
international business and other knowledge needed on our Board. The principal qualification of a director is the
ability to act effectively on behalf of all of our stockholders. The Nominating and Corporate Governance Committee
does not assign specific weights to particular criteria, and no particular criterion is a prerequisite for any prospective
nominee. We believe that the backgrounds and qualifications of our directors, considered as a group, should provide a
mix of experience, knowledge and abilities that will allow our Board to fulfill its responsibilities.

Elizabeth A. Smith joined our board in September 2008. She has also been nominated for election as a director at
our Annual Meeting. Ms. Smith was identified as a potential candidate for our Board by a professional recruiting firm
that the Nominating and Corporate Governance Committee engaged and was interviewed by each member of the
Nominating and Corporate Governance Committee. After consideration of her background, the Nominating and
Corporate Governance Committee recommended, and our Board approved, the election of Ms. Smith to our Board.

Stockholders may recommend an individual to the Nominating and Corporate Governance Committee for
consideration as a potential director candidate by submitting the following information: (1) the candidate’s name;
(2) appropriate biographical information and background materials regarding the candidate; and (3) a statement as to
whether the stockholder or group of stockholders making the recommendation has beneficially owned more than 5%
of our common stock for at least a year as of the date such recommendation is made. Such information should be
submitted to the Nominating and Corporate Governance Committee, c/o Corporate Secretary, Staples, Inc.,
500 Staples Drive, Framingham, Massachusetts 01702. Assuming that appropriate biographical and background
material has been provided on a timely basis, the Nominating and Corporate Governance Committee will evaluate
stockholder recommended candidates by following substantially the same process, and applying substantially the same
criteria, as it follows for candidates submitted by others.
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Stockholders also have the right under our by-laws to directly nominate director candidates, without any action or
recommendation on the part of the Nominating and Corporate Governance Committee or our Board, by following
the relevant procedures summarized in this proxy statement under the caption “Shareholder Proposals.”

Communicating with our Board

Our Board will give appropriate attention to written communications that are submitted by stockholders, and will
respond if and as appropriate. Absent unusual circumstances or as contemplated by the committee charters, the
Chairperson of the Board (if an independent director), or the Lead Director (if one is appointed), or otherwise the
Chairperson of the Nominating and Corporate Governance Committee, with the advice and assistance of our General
Counsel, is primarily responsible for monitoring communications from stockholders and other interested parties and
for providing copies or summaries of such communications to the other directors as he or she considers appropriate.

Under procedures approved by a majority of our independent directors, communications are forwarded to all
directors if they relate to important substantive matters and include suggestions or comments that the Chairperson of
the Board (if an independent director), or the Lead Director (if one is appointed), or otherwise the Chairperson of the
Nominating and Corporate Governance Committee considers to be important for the directors to know. In general,
communications relating to corporate governance and corporate strategy are more likely to be forwarded than
communications relating to ordinary business affairs, personal grievances and matters as to which we tend to receive
repetitive or duplicative communications. In addition, as provided by our Corporate Governance Guidelines, if a
meeting is held between a major stockholder (including institutional investors) and a representative of the independent
directors, the Lead Director will serve, subject to availability, as such representative of the independent directors.

Stockholders who wish to send communications on any topic to our Board should address such communications to
The Board of Directors, c/o Corporate Secretary, Staples, Inc., 500 Staples Drive, Framingham, Massachusetts 01702.

Director Compensation

The Compensation Committee is responsible for reviewing and making recommendations to our Board with
respect to the compensation paid to our non-employee directors (“Outside Directors”). Our Outside Directors are
predominantly compensated through stock option and restricted stock awards reflecting the Compensation
Committee’s philosophy that director pay should be aligned with the interests of our stockholders. In addition, the
Outside Directors receive a cash retainer which is described in more detail below.

It is the Compensation Committee’s goal to maintain a level of Qutside Director compensation above the median
of companies both within our peer groups as well as similarly-sized companies in general industry. Each year,
generally at its June meeting, the Compensation Committee reviews an extensive analysis of marketplace practices for
outside director pay conducted by management and reviewed by the Compensation Committee’s independent advisor.
Based on the results of its 2007 annual review, the Compensation Committee had recommended, and the Board
approved, changes to our Outside Director compensation program, which became effective in 2008. These changes
reflect certain market and corporate governance trends applicable to director compensation, including the prevalence
of restricted stock awards over stock option awards, the imposition of holding period requirements and larger cash
retainers. Consistent with recent changes to our equity program for associates, the revised Outside Director
compensation program also reflects a value-based approach to equity grants in which the amount of the awards made
to Outside Directors is based on a fixed value rather than a fixed number of shares. The change to a value-based
approach for our overall equity program was made for a variety of reasons, including market trends and the
anticipated growing expense of a fixed share program.

During our fiscal year 2008, our Outside Directors were compensated as further described in this paragraph.
Upon initial election to our Board, Elizabeth Smith, a new Outside Director in 2008 was granted shares of restricted
stock with a value of $150,000 that cliff-vest after three years and may be sold upon vesting. Each of our other Outside
Directors received an annual grant of (1) stock options with a value of $112,500 that vest after one year, the

“underlying shares of which may be sold upon vesting, and (2) shares of restricted stock with a value of $112,500 that
vest after one year and may be sold only upon leaving our Board. Ms. Smith received a pro rata portion of the annual
grant as she was elected to the Board mid year during 2008. Within two business days after the Board’s regularly
scheduled meeting in December, (a) the Lead Director was granted additional shares of restricted stock with a value
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of $40,000, (b) each chairperson of the Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee was granted additional shares of restricted stock with a value of $32,000 and (c) the
chairperson of the Finance Committee was granted additional shares of restricted stock with a value of $8,000, and in
each case such shares vest after one year and may be sold only upon leaving our Board. The number of shares of
restricted stock is determined by dividing the fixed value by the closing price of our common stock on the date of
grant. The number of stock options is determined by dividing the fixed value by the binomial value used by Staples for
financial reporting purposes and then dividing that number by the closing price of our common stock on the date of
grant. Stock options have an exercise price equal to the fair market value of our common stock as reported on the
Nasdaq Global Select Market on the date of grant. Upon a change-in-control of Staples or upon a director leaving our
Board after reaching the age of 72, all of such director’s outstanding unvested stock options and restricted stock would
fully vest.

Each Outside Director also received a quarterly cash payment of $18,750 and is reimbursed for reasonable
expenses incurred in attending meetings of our Board. The chairperson of the Audit Committee received an
additional quarterly cash payment of $3,750.

Our Outside Directors are subject to Stock Ownership Guidelines set forth in our Corporate Governance
Guidelines. It is the Board’s policy that prior to the later of December 7, 2009 or five (5) years after joining the Board,
all Outside Directors attain minimum stock ownership equal in value to at least four times the annual Board retainer.

The table below sets forth certain information concerning our 2008 fiscal year compensation of our Outside
Directors.

DIRECTOR COMPENSATION FOR 2008 FISCAL YEAR

Fees earned or Stock Option All Other Total
Name* paid in cash (§) Awards ($) (1)(2) Awards ($) (1)(3) Compensation ($) (4) %)
Basil L. Anderson . .......... 75,000 166,214 96,456 3,503 341,173
Arthur M. Blank .. .......... 75,000 130,006 94,020 4,344 303,370
Mary Elizabeth Burton ........ 75,000 152,368 125,501 5,879 358,748
JustinKing . ............... 75,000 112,710 79,596 2,117 269,423
Carol Meyrowitz . ........... 75,000 108,292 73,240 1,919 258,451
Rowland T. Moriarty ......... 75,000 153,798 125,501 6,473 360,772
Robert C. Nakasone ......... 75,000 163,256 125,501 7,067 370,824
Elizabeth A. Smith .......... 37,500 44,279 5,475 0 87,254
Robert E. Sulentic........... 78,750 114,044 79,596 2,117 274,507
Martin Trust . .............. 75,000 168,595 125,501 7,611 376,707
Vijay Vishwanath............ 75,000 117,572 97,810 2,315 292,697
Paul EWalsh .............. 86,250 168,646 125,501 7,067 387,464

*  Excludes Mr. Sargent, who served as our Chief Executive Officer during our 2008 fiscal year and whose

compensation is reported in the Summary Compensation Table included in this proxy statement.

(1) The amounts shown in the Stock Awards and Option Awards columns represent the accounting expense that
we recognized under FASB Statement No. 123(R) during our 2008 fiscal year for awards granted during our
2008 fiscal year and prior years, not the actual amounts paid to or realized by our Outside Directors during
our 2008 fiscal year. The FASB 123(R) amount as of the grant date for stock awards and stock options is
generally spread over the number of months of service required for the shares subject to the award to vest.
The FASB 123(R) amount recorded for our directors’ stock and option awards in 2008 reflects the
retirement acceleration provisions of FASB 123(R). Under these provisions, the compensation expense
associated with individuals who are eligible to retire and receive their awards before the stated vesting dates
must be accelerated even if such individuals do not intend to retire. For the awards made in 2008, only
Mr.Trust is currently eligible for accelerated vesting of his stock and option awards. All of our Outside
Directors other than Messrs. King, Sulentic and Vishwanath and Ms. Meyrowitz and Smith are currently
eligible for accelerated vesting of their stock and option awards granted between June 30, 2004 and
December 13, 2007 under our rule of 65, which is described under the caption “Accelerated Vesting of

24



@

®)

“)

Awards” following the Grants of Plan-Based Awards for 2008 Fiscal Year table eisewhere in this proxy
statement. The amount disclosed disregards estimates of forfeitures of awards that are otherwise included in
our financial statement reporting for such awards.

Awards made during 2008 represent shares of restricted stock that vest in full on the first anniversary of the
grant date, provided that the director continues to serve on our Board, and may be sold only upon leaving
our Board. The shares of restricted stock awarded to a director will fully vest upon retirement or resignation,
should such director leave our Board after reaching the age of 72. Awards made prior to 2008 represent
shares of restricted stock that vest in full on the third anniversary of the grant date, provided that the
director continues to serve on our Board until that date. The shares of restricted stock awarded prior to 2008
to a director who meets the age and length of service requirements under our rule of 65 will fully vest upon
retirement or resignation should such director leave our Board before the end of the applicable vesting
period.

Awards made during 2008 represent stock option grants that vest after one year, provided that the director
continues to serve on our Board. The stock options awarded to a director will fully vest upon retirement or
resignation, should such director leave our Board after reaching the age of 72. Awards made prior to 2008
represent stock option grants that vest ratably on an annual basis over a four-year vesting period, provided
that the director continues to serve on our Board. The stock options awarded prior to 2008 to a director who
meets the age and length of service requirements under our rule of 65 will fully vest upon retirement or
resignation, should such director leave our Board before the end of the applicable vesting period. For
options granted prior to May 1, 2005, the fair value for these options was estimated as of the date of grant
using a Black-Scholes option-pricing model. For stock options granted on or after May 1, 2005, the fair value
of each award is estimated as of the date of grant using a binomial valuation model. Additional information
regarding the assumptions used to estimate the fair value of all stock option awards is included in Note I to
the Consolidated Financial Statements contained in our Annual Report on Form 10-K for our 2008 fiscal
year.

Reflects payments of dividend equivalents on restricted stock. Beginning with awards granted after January
2009, dividend equivalents will not be paid on unvested restricted stock.
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The table below supplements the Director Compensation table above by providing (1) the FASB 123(R) grant
date fair value of restricted shares and stock options awarded to our directors during our 2008 fiscal year and (2) the
total number of stock options and unvested restricted shares held by our directors as of January 31, 2009, the end of

our 2008 fiscal year.

Fair Values and Outstanding Director Awards

Number of Total Options and
Shares Unvested
Award Awarded in Grant Date Restricted Shares
Name Grant Date Type FY 2008 Fair Value ($) as of 2008 FYE
BasilL. Anderson . .............. ... ..... 3/13/2008 RS 5,214 112,518 10,614
3/13/2008 - OP 16,699 112,506 443,074 (1)
Arthur M. Blank .. ....... ... ... ......... 3/13/2008 RS 5,214 112,518
12/11/2008 RS 2,344 40,012 14,908
3/13/2008 OP 16,699 112,506 133,699
Mary Elizabeth Burton . .............. S 3/13/2008 RS 5,214 112,518 15,414
3/13/2008 OP 16,699 112,506 237,199
Justin King . ....... .. .. i i 3/13/2008 RS 5,214 112,518 6,414
3/13/2008 OP 16,699 112,506 48,199
Carol Meyrowitz . . ......... oo 3/13/2008 RS 5,214 112,518 5,814
3/13/2008 OP 16,699 112,506 43,699
Rowland T. Moriarty ........... ... ..o ..., 3/13/2008 - RS 5,214 112,518
12/11/2008 RS 469 8,005 17,683
3/13/2008 OP 16,699 112,506 169,699
Robert C. Nakasone . ..........coueuennn.. 3/13/2008 RS 5,214 112,518
: 12/11/2008 RS 1,875 32,006 19,989
3/13/2008 OP 16,699 112,506 214,699
Elizabeth Smith. .. ......... ... ... ... .... 9/11/2008 RS 8,271 206,279 8,271
9/11/2008 OP 7,786 © 56,255 7,786
Robert E. Sulentic. . ......... ... .. ... ..... 3/13/2008 RS 5,214 112,518
12/11/2008 RS 469 8,005 6,883
3/13/2008 OP 16,699 112,506 48,199
Martin Trust . ........ ... . .. 3/13/2008 RS 5,214 112,518 ’
12/11/2008 RS 1,875 32,006 21,639
3/13/2008 OP 16,699 112,506 237,199
Vijay Vishwanath. . ....................... 3/13/2008 RS 5,214 112,518 7,014
3/13/2008 OP 16,699 112,506 52,699
Paul E Walsh .................... S 3/13/2008 RS 5,214 112,518
12/11/2008 RS 1,406 24,000 19,520
3/13/2008 OP 16,699 112,506 237,199
RS = Restricted stock

OP = Stock option

(1) Includes 380,000 options which expired during the first quarter of 2009.
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Report of the Audit Committee of the Board

The Audit Committee of the Board is composed of three members and acts under a written charter as amended
and restated on December 12, 2006, a copy of which is available at our public web site at www.staples.com in the
Corporate Governance section of the Investor Information webpage. The members of the Audit Committee are
independent Directors, as defined by its charter and the rules of the Commission and NASDAQ Global Select
Market.

The Audit Committee provides independent, objective oversight of Staples’ financial reporting process on behalf
of the Board of Directors. Management has the primary responsibility for the preparation of Staples’ financial
statements and for maintaining an adequate system of disclosure controls and procedures and internal control over
financial reporting for that purpose. In fulfilling its oversight responsibilities, the Audit Committee reviewed and
discussed with management the audited financial statements for the 2008 fiscal year, which review included a
discussion of the quality, not just the acceptability, of the accounting principles, the reasonableness of significant
judgments, and the clarity of disclosures in the financial statements.

The Audit Committee reviewed and discussed with Ernst & Young LLP, Staples’ independent registered public
accounting firm, which is responsible for expressing an opinion on the conformity of those audited financial
statements with generally accepted accounting principles, its judgments as to the quality, not just the acceptability, of
Staples’ accounting principles and such other matters as are required to be discussed with the Audit Committee under
generally accepted auditing standards, including Statement on Auditing Standards 61, as amended (AICPA
Professional Standards, Vol.1 AU Section 380). The independent registered public accounting firm also provided the
Audit Committee with the written disclosures and the letter required by Rule 3526 of the Public Company Accounting
Oversight Board, Communication with Audit Committees Concerning Independence (Rule 3526). The Audit Committee
discussed with the independent registered public accounting firm the independent registered public accounting firm’s
independence from management and Staples, including the matters in the written disclosures required by Rule 3526,
and considered the compatibility of non-audit related services provided to Staples by the independent registered
public accounting firm with the independent registered public accounting firm’s independence.

The Audit Committee discussed with Staples’ internal auditors and independent registered public accounting
firm the overall scope and plans for their respective audits. The Audit Committee meets with the internal auditors and
independent registered public accounting firm, with and without management present, to discuss the results of their
examinations, their evaluations of Staples’ internal controls, and the overall quality of Staples’ financial reporting.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to Staples’
Board of Directors, and the Board approved, that Staples’ audited financial statements be included in Staples’ Annual
Report on Form 10-K for the year ended January 31, 2009 for filing with the Securities and Exchange Commission.

Audit Committee:
Robert Sulentic, Chairperson

Justin King
Elizabeth A. Smith
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Independent Registered Public Accounting Firm’s Fees

In the interest of ensuring our independent registered public accounting firm’s independence, we consider it
important to maintain a low ratio of their non-audit fees to their audit fees. In fiscal years 2008 and 2007, these ratios
were approximately 0.26:1 and 0.27:1.

Audit Fees

Ernst & Young LLP billed us an aggregate of approximately $8.1 million and $4.1 million in fiscal years 2008 and
2007, respectively, for professional services rendered in connection with our annual audit, the audit of our internal
controls over financial reporting, the review of our interim financial statements included in our Form 10-Q, statutory
filings, registration statements, accounting consultation and compliance with regulatory requirements. The increase in
audit fees from 2007 to 2008 relates to the following audit services: (1) expansion of the audit scope relating to the
acquisition of Corporate Express, including statutory audits; (2) audit procedures in connection with the initial
allocation of the purchase price of the Corporate Express acquisition, including tax matters; (3) required financial
statement filings with the SEC arising from the Corporate Express acquisition and related refinancing activities, such
as our January 2009 senior note offering; and (4) accounting consultations relating to the previous matters.

Audit-Related Fees

Ernst & Young LLP billed us an aggregate of approximately $92,000 and $64,000 in fiscal years 2008 and 2007,
respectively, for services related to assistance with internal control reporting, other reports required to satisfy
regulatory requirements and employee benefit plan audits.

Tax Fees

Ernst & Young LLP billed us an aggregate of approximately $2.7 million and $1.0 million in fiscal years 2008 and
2007, respectively, for services related to tax compliance, tax planning and tax advice. The increase from 2007 to 2008
is the result of services performed in connection with the acquisition of Corporate Express. For fiscal years 2008 and
2007, approximately $137,000 and $362,000, respectively, of these fees related to tax compliance.

All Other Fees

Ernst & Young LLP billed us approximately $0 in our 2008 fiscal year for other services. Ernst & Young LLP
billed us approximately $5,000 in our 2007 fiscal year for other services related to non-technical training and education
courses.

Pre-Approval Policy and Procedures

The Audit Committee has adopted policies and procedures relating to the approval of all audit and non-audit
services that are to be performed by our independent registered public accounting firm. These policies provide that we
will not engage our independent registered public accounting firm to render audit or non-audit services (other than
de minimus non-audit services as defined by the Sarbanes-Oxley Act) unless the service is specifically approved in
advance by the Audit Committee. All services provided to us by Ernst & Young LLP in each of fiscal years 2008 and
2007 were approved in accordance with these policies.

Certain Relationships and Related Transactions

Our written Code of Ethics sets forth the general principle that our directors, executive officers and other
associates should avoid any situation that could be perceived as a conflict of interest, regardless of the dollar amount
involved. This principle is also reflected in our written Corporate Governance Guidelines (“Guidelines”) and the
written materials that we use to educate associates about conflict of interest guidelines. For example, under the
Guidelines, if an actual or potential conflict of interest develops for any reason, including, without limitation, because
of a change in business operations of the Company or because of a director’s circumstances, the director should
immediately report the matter to our General Counsel, who should then report the matter to the Nominating and
Corporate Governance Committee (“Committee™) for review and determination. In the event there is a significant
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conflict, the director must resign or the conflict must beé resolved. Additionally, under the Guidelines, any director
who wishes to join the board of directors of another company must provide written notice to the chairperson of the
Committee. The chairperson of the Committee, after consultation with our General Counsel, will then respond to the
director with a resolution. We also ask each of our executive officers and directors to fill out questionnaires every year
to help enable us to identify if a potential conflict of interest exists.

Pursuant to the written charter of the Committee, the Committee is responsible for reviewing, approving or
ratifying any “related party transactions.” These are transactions which exceed $120,000 and in which (i) Staples and
any of our directors, director nominees, executive officers, 5% shareholders and their immediate family members are
participants, and (ii) such participants had or will have a direct or indirect material interest. In the course of reviewing
potential related party transactions, the Committee considers the nature of the related person’s interest in the
transaction; the presence of standard prices, rates, or terms consistent with arms-length dealings with unrelated third
parties; the materiality of the transaction to each party; the reasons for entering into the transaction; the potential
effect of the transaction on the status of a independent director; and any other factors the Committee may deem
relevant. The procedures for review, approval or ratification of a related party transaction for Staples, our directors,
executive officers and 5% shareholders are the same as those listed above for actual or potential conflicts of interests
involving directors under the Guidelines, including the use of a questionnaire to identify potential related party
transactions.

Our Code of Ethics, Guidelines and the charters for all the committees of our Board are available at
www.staples.com in the Corporate Governance section of the Investor Information webpage.

There may be times when a commercial relationship involving our directors, executive officers or their family
members is beneficial to us or is not likely to raise material conflict of interest issues. Our Code of Ethics provides the
following guidelines for certain types of commercial relationships:

* Executive officers must not work or consult for a company that is one of our vendors or customers, but may
serve as a director of such company if (1) such company’s annual sales to or purchases from us are less than 5%
of such company’s annual revenues, (2) the executive officer discloses the directorship to our General Counsel,
who in turn obtains the approval of our Chief Executive Officer or, in the case of a management director, the
Committee and (3) the executive officer agrees not to participate in or influence any matter affecting the
business relationship or transactions between us and such company.

* Executive officers and directors must not purchase or maintain a financial interest in a company that is one of
our vendors or customers unless (1) the annual sales to or purchases from us are less than 5% of such
company’s annual revenues or (2) for a public company, the executive officer’s or director’s ownership interest
is both passive and less than 1% or (3) for a private company, the executive officer’s or director’s ownership
interest is both passive and less than 5% and the interest is approved by our Chief Executive Officer, or if the
interest is held by our Chief Executive Officer, Chairperson or one of our directors, by the Committee.

* Outside Directors may work or consult for or serve on the board of a company that is one of our vendors or
customers if (1) such company’s annual sales to or purchases from us are less than 5% of such company’s
annual revenues, (2) the director discloses the position to our General Counsel and the Committee and (3) the
director agrees not to participate in or influence any matter affecting the business relationship or transactions
between us and such company.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary

The Compensation Committee of our Board of Directors, which is comprised entirely of independent directors,
oversees our executive compensation program and determines all compensation for our Chief Executive Officer,
Chief Financial Officer and three other most highly compensated executive officers, whom we refer to collectively as
the “named executive officers.”

Our executive compensation program is designed to meet three principal objectives:

* Attract, retain and reward executive officers who contribute to our long term success;
* Align compensation with short and long term business objectives; and

» Motivate and reward high levels of individual and team performance.

These objectives collectively seek to link compensation to overall company performance, which helps to ensure that
the interests of our executives are aligned with the interests of our stockholders. We believe that Staples has
successfully achieved these objectives as demonstrated by the fact that the average tenure at Staples of our named
executive officers is 14 years and by the below tables showing how Staples’ compounded annual growth rate (CAGR)
in total stockholder return (share price increase plus annual dividends) (TSR) has exceeded market performance over

the past five and seven year periods.

5 Year TSR CAGR 7 Year TSR CAGR
0% 6% Z33%
1% - 4%
o 1.15% oL
3% 0%
-4% 2%
5o -4.24% 0 -2.56%
5% -5.08% 4% -3.84%
6% . . 6% : :
SPLS S&P 500 S&P Retail SPLS S&P 500 S&P Retail

The Compensation Committee’s decisions regarding executive compensation during our 2008 fiscal year were
based on achieving the above objectives, with an emphasis on:

« our initiatives to increase long term stockholder value by increasing earnings per share, return on net assets,
and customer service;

* the nature and scope of the named executive officers’ responsibilities, taking into account considerations of pay
equity among the named executive officers;

* the competitive market for executive talent; and
* success in creating a culture of integrity and compliance with applicable law and our Code of Ethics.

In terms of setting compensation for our 2008 fiscal year, the Compensation Committee set the salaries and goals
for the fiscal 2008 year performance share awards in March 2008, established the performance objectives for the
Executive Officer Incentive Plan in April 2008 and approved the annual equity awards in June 2008. As discussed
further under “Long Term Equity Incentives,” the Compensation Committee approved retention awards of restricted
stock to each of the named executive officers in March 2008. In addition, in June 2008, the Compensation Committee
approved a new executive compensation peer group comprised of twenty companies, which the Compensation
Committee believes are more reflective of Staples’ growth in both the delivery and international segments of its
business. With respect to these decisions, the Compensation Committee used several analytic tools and considered
multiple viewpoints, including those of an independent compensation consultant, to ensure that its decisions were
informed and equitable and that our executive compensation program achieved its objectives.
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Based on its assessment of our 2007 fiscal year performance, analysis of data derived from various analytic tools,
and consideration of the totality of the advice and information provided to it, the Compensation Committee found
that the named executive officers had been appropriately compensated in our 2007 fiscal year and set compensation
for our 2008 fiscal year. Some of the Compensation Committee’s key findings were:

In the three year period 2005-2007, the named executive officers, both individually and as a group, effectively
helped create long term stockholder value by increasing earnings per share at a compounded annual growth
rate of 14.9%, generating a return to stockholders at a compounded annual growth rate of 4.1%, and managing
assets effectively with a 12.6% average return on invested capital.

Each of the named executive officers had challenging and wide ranging responsibilities commensurate with -
their overall pay package;

The salary of the Chief Executive Officer was less than two times the salary of the next highest paid named
executive officer, and the total annual targeted direct compensation for the Chief Executive Officer was slightly
greater than two times that of the next highest paid named executive officer;

Compensation levels for the named executive officers were consistent with, and appropriate in relation to,
Staples’ three year performance relative to the peer group and aligned with both the marketplace and our
business objectives.

Staples continued to foster a culture of integrity and commitment to compliance with the law, as evidenced by
its continued expansion of its ethics program and inclusion in the Dow Jones Sustainability Index.

Throughout this Compensation Discussion and Analysis, we refer to the sum of base salary, performance based
annual cash bonuses and long term equity incentives as “total direct compensation” and we refer to the sum of base
salary and performance based annual cash bonuses as “total cash compensation.”

Pay Mix

The Compensation Committee relies upon its judgment and not upon rigid guidelines or formulas or short term
changes in our stock price in determining the amount and mix of compensation elements for each named executive
officer. We seek to achieve our executive compensation objectives through the use of five compensation components
which are summarized in the table below.

Principal Contributions to

Compensation Component Compensation Objectives Highlights
Base salary * Attracts, retains and rewards talented ¢ Targeted at median of comparable peer
executives with annual salary that group positions.

reflects the executive’s performance,

skill set and value in the marketplace. *  The only fixed component of

compensation.

* Comprises 10% - 17% of total direct
compensation at target (base
salary + target bonus + target equity)
for our named executive officers.
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Compensation Component

Principal Contributions to
Compensation Objectives

Highlights

Performance based .
annual cash bonuses

Long term equity .
incentives

Focuses executives on annual financial
and operating results.

Links compensation to stockholder
interests.

Enables total cash compensation to
remain competitive within the
marketplace for executive talent.

Rewards the achievement of long term
business objectives that benefit our
stockholders.

Retains a successful and tenured
management team.
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Total cash compensation (base
salary + target bonus) is targeted at
median of comparable peer group
positions.

Payout target ranges from 60% to
125% of salary and depends upon
company wide and/or business unit
performance relative to earnings per
share, return on net assets, and
customer service targets.

Minimum earnings per share
achievement is required for any payout.

0% to 175% of target payout can be
achieved.

Target total cash compensation
comprised 23% to 27% of total direct
compensation at target for our named
executive officers in fiscal 2008.

The average annual cash bonus payout,
as a percentage of salary, to the current
named executive officers over the past
three fiscal years (2006-2008) has been
46%.

2008 fiscal year portfolio of stock
options (50% of target equity value),
performance share awards (30% of
target equity value) and tenure-based
restricted stock (20% of target equity
value). '

We compare our long term incentives
at target to our peer group to ensure
that we are competitive with our peer
group, with a focus on being at or
above the median. The value of our
long term incentives at target have
remained constant for the last three
years. Long term equity incentives at
target comprised 73% to 77% of total
direct compensation at target for our
named executive officers in fiscal 2008.

Performance based long term equity
incentives at target combined with
target annual cash bonus brings “at
risk” fiscal 2008 compensation to a
range of 69% to 74% of total direct
compensation at target for the named
executive officers.



Principal Contributions to

Compensation Component Compensation Objectives Highlights

Retirement and other * Helps to attract and retain talented * Includes a limited company match, up

benefits executives with benefits that are to 4% of salary and bonus, to a
comparable to those offered by supplemental executive retirement plan.

companies in our peer group and other
companies with whom we compete for
talent.

* Rule of 65. If an executive officer is at
least age 55 and the sum of his or her
age and years of service equals or
exceeds 65, all restricted stock awards
granted after June 30, 2004 vest in full
(but may not be sold until the earlier of
normal vesting or retirement) and all
stock option awards granted after
June 30, 2004 vest in full upon the
earlier of normal vesting or retirement.

Executive perquisites * Consistent with our egalitarian culture, * We provide limited reimbursement for
we offer limited executive perquisites to tax, estate and financial planning
attract and retain talented executives. services. Beginning in 2008, any

amounts reimbursed are not grossed up
for taxes.

Each of our named executive officers is assigned by management to a salary grade within the salary grade
structure established for all management positions across Staples, and these salary grade assignments are reviewed
and approved by the Compensation Committee. The salary grade structure provides, within each salary grade, a
specific salary range, an annual target cash incentive and a target value of long term equity awards. An individual’s
performance in combination with one’s position and responsibilities impact base salary within each grade and one’s
grade level. Positions at more senior levels have a greater portion of compensation “at risk” through our cash and
equity incentive programs. All elements of the salary grade structure for the named executive officers are reviewed
annually by the Compensation Committee. Our named executive officers are grouped into the three highest salary
grade levels based on their responsibilities within Staples, with the Chief Executive Officer at the highest grade level,
followed by the Chief Financial Officer and Chief Operating Officer and then the Presidents of North American
Delivery and U.S. Retail. '

While the Compensation Committee independently evaluates each of the compensation components discussed in
the above table, it places greater emphasis on total direct compensation (the sum of base salary, performance based
annual cash bonuses and long term equity incentives) rather than any one component because of their combined
greater potential to influence our named executive officers’ performance. As described under “The Compensation
Committee’s Processes — Benchmarking,” in September of cach year, the Compensation Committee evaluates the
relative mix of pay components for each of the named executive officers in comparison to the pay mix for comparable
positions in the peer group companies. The Compensation Committee believes, and our pay mix reflects, that a
substantial portion of the compensation for our named executive officers should be “at risk” and aligned with
stockholders’ interests. The total direct compensation at target for each named executive officer is set so that the
achievement of financial and non-financial goals along with projected stock price appreciation would likely deliver
total direct compensation in the top quartile of our peer group. '

For each of our named executive officers, the chart below illustrates base salary, bonus earned under the
Executive Officer Incentive Plan and long term equity incentives as a percentage of annual total direct compensation
at target for our 2008 fiscal year, with a focus on highlighting “at risk” compensation. The performance share
component of the long term equity incentives and the bonus earned under our Executive Officer Incentive Plan are
performance based plans and represent “at risk” compensation since minimum levels of performance must be
attained in order for any payout to occur. Similarly, the stock option component of our long term equity incentives is
performance based and “at risk” since the stock price at exercise must exceed the original fair market value grant
price in order to provide any value to the executive.
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2008 Total Compensation Mix at Target

CEO CFO/CO0 President NAD/USR

13.3%

38.6%

23.2%

.Base Salary .Restricted Stock Performance Shares DStock Options

Each of the compensation elements is expressed as a percentage of total direct compensation at
target, which is comprised of year ending base salary, annual target bonus under our Executive
Officer Incentive Plan, the value of stock options at grant, and the value of restricted shares and
performance shares at grant. The valuation information is consistent with the information
presented in the Summary Compensation Table included in this proxy statement and the financial
statements included in our Annual Report on Form 10-K for our 2008 fiscal year.

Base Salary

The Compensation Committee generally sets base salaries for the named executive officers at approximately the
median (50® percentile) of comparable positions in our peer group. Changes in base salary are typically considered
based on individual performance during our annual performance review process, as well as in the event of a promotion
or change in responsibilities. In March 2008, Mr. Sargent recommended no salary increases for the other named
executive officers and other senior executives due to the challenging economic environment, and the Compensation
Committee, after consulting with its independent consultant, approved his recommendation and also decided not to
increase Mr. Sargent’s salary. As a result of the Compensation Committee’s action, Mr. Sargent’s base salary was sct
below the median of base salaries for Chief Executive Officers in our peer group. Mr. Sargent’s base salary is
approximately 10% of his total annual targeted direct compensation. In general, the Compensation Committee allocates
a greater percentage of Mr. Sargent’s total direct compensation to performance based and equity incentives because
Mr. Sargent is uniquely situated to influence our short and long term performance.

Performance Based Annual Cash Bonus

Under the ferms of the Executive Officer Incentive Plan, each named executive officer has a target bonus award for
each plan year based on his salary grade level. Target bonus awards are between 60% and 125% of the actual base salary
paid to the named executive officer during that plan year. The target bonus percentages are determined by the
Compensation Committee based upon an analysis of annual cash incentive opportunities for similar positions in the peer
group companies. The Compensation Committee generally selects target bonus percentages for the named executive
officers such that target total cash compensation approximates the median of comparable positions in our peer group.

Within 90 days after the beginning of each plan year, the Compensation Committee establishes specific
performance objectives for the payment of bonus awards for that plan year. Under the Executive Officer Incentive Plan,
the performance objectives for each plan year are based on one or more of the following measures: sales, earnings per
share, return on net asset dollars, return on equity and customer service levels. The Compensation Committee may
determine that special one-time or extraordinary gains or losses should or should not be included in determining
whether such performance objectives have been met. In addition, customer service target levels are based on customer
satisfaction surveys conducted by a third party. The Compensation Committee believes that the performance objectives
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established each fiscal year for the Executive Officer Incentive Plan are important in that year to driving sustainable
growth and increasing stockholder value.

For each plan year, a specified percentage of each bonus award is based upon each of the performance objectives
selected by the Compensation Committee for that plan year. For each of the performance objectives that are met, a
corresponding portion of the bonus award is paid. Each performance objective has an associated threshold level that
must be achieved for any of the bonus award associated with such objective to be paid. Under the terms of our Executive
Officer Incentive Plan, bonuses are not paid unless we achieve minimum earnings per share. The maximum bonus award
payable to a named executive officer is $4 million during any of our 2008 through 2012 plan years. In addition, the
Compensation Committee presently limits bonus awards to twice a named executive officer’s target bonus award.
Generally in March of each year, the Compensation Committee determines whether the performance objectives for the
previous plan year have been achieved. '

Each of the named executive officers was eligible to participate in our Executive Officer Incentive Plan during our
2008 fiscal year. In March 2008, the Compensation Committee selected three performance objectives for our 2008 fiscal
year which on a Company-wide basis were: (1) 13% growth in earnings per share, which was weighted at 40% of the
targeted bonus award; (2) a 21% increase in return on net asset dollars, which was weighted at 40% of the targeted
bonus award; and (3) improved customer service, which was weighted at 20% of the targeted bonus award. In the
Committee’s view, the goals were set aggressively, especially in light of what was expected to be a deteriorating economic
environment, with a payout only upon achieving a level of earnings per share at least equal to what the company
achieved in fiscal year 2007. The return on net asset dollars, and customer service goals are business unit specific for
Messrs. Doody and Parneros and reflect total company performance for Messrs. Sargent, Mahoney and Miles, and all of
the goals were based on the financial plan for our 2008 fiscal year.

In light of the increasingly poor visibility of sales in a challenging economic environment, the performance objective
based on total sales under the Executive Officer Incentive Plan for fiscal year 2007 was eliminated in fiscal year 2008,
resulting in greater emphasis on earnings per share and return on net asset dollars. The Compensation Committee
believes that earnings per share and return on net asset dollars are the most important indicators of value creation and
the customer service metric most closely tracks our customers’ response to our product and service offerings. Earnings
per share, return on net asset dollars and customer service, as well as their relative weights, were the performance
measures for our Executive Officer Incentive Plan for all years since 2002, except 2007, when sales was an additional
measure.

For purposes of our 2008 Executive Officer Incentive Plan, the performance objectives are calculated as follows.
Earnings per share is calculated using the amounts set forth in our financial statements. Return on net asset (RONA)
dollars are calculated as net operating profit after tax (NOPAT) for the most recent 12 months, less the average of the
most recent 13 months’ net asset balance, multiplied by 11.7%, which is our long-term weighted average cost of capital.
To more accurately reflect the nature and performance of our business, we make certain adjustments to the amounts set
forth in our financial statements to calculate RONA dollars. To calculate NOPAT, we begin with our business unit
income, add back rent and deduct depreciation on capitalized rent and taxes on adjusted income. To calculate net assets,
we begin with our balance sheet net assets, add back interest bearing debt, net capitalized rent and implied goodwill and
deduct corporate cash. RONA dollar objectives exclude the difference between the actual and budgeted impact of
foreign currency exchange. The customer service score for our retail business is calculated by tabulating the total number
of “extremely satisfied” customers, reflecting a rating of five on a five point scale, divided by the total number of
submitted customer surveys. The survey invitations are randomly printed on the cash register receipt, and the program is
administered by a third party. The customer service score for our delivery business is based on survey responses from
customers who are invited to participate through their packing slip. Similar to the retail score, the delivery customer
service score is calculated as a percent of customers who report that they are “extremely satisfied” with their most recent
delivery experience, and the program is administered by a third party. The corporate customer service score is an equally
weighted composite of the retail and delivery customer service scores.
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The tables below illustrate the structure and results under our Executive Officer Incentive Plan in 2008 relative to
the targets for each component of the plan for our named executive officers. While no bonuses were earned in 2008
because earnings per share was below the threshold level, the table below reflects performance against each of the target
objectives, with customer service scores generally above target despite a very difficult economic and business
environment.

2008 Executive Officer Incentive Plan — Actual Performance
. % of target

Ii Total Company J

EPS RONA Customer Service
40% Weight 40% Weight 20% Weight
Maximum
Target
below below
Threshold threshold threshold
North American Delivery
EPS RONA Customer Service
40% Weight 40% Weight 20% Weight
Maximum
Target
below below
Threshold threshold threshold
US Retail J
EPS RONA Customer Service
40% Weight 40% Weight 20% Weight
Maximum
Target
below below
Threshold threshold threshold
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Long Term Equity Incentives

Our long term equity incentives reward the achievement of long term business objectives that benefit our
stockholders and help us retain a successful and tenured management team. Our executive compensation program has,
to a great extent, historically relied on equity components to meet its objectives, and we have a long history of granting
broad based equity awards each year, with over 7,700 associates globally participating in our equity awards program.

With respect to the named executive officers, the Compensation Committee relied upon a portfolio approach in
2008 that included a mix of stock options (50% of target equity value), three year performance share awards (30% of
target equity value) and tenure-based restricted stock (20% of target equity value). The Compensation Committee
established this mix of awards in fiscal 2006 when the three year performance share awards and tenure-based restricted
stock were first introduced. Prior to 2006, long term equity incentives were comprised of stock options and performance
accelerated restricted stock, with the latter not considered to be performance based under Section 162(m) of the
Internal Revenue Code. Beginning with the 2007 annual equity awards to all associates, including the named executive
officers, the Compensation Committee changed its equity grant practice from awarding a fixed number of shares to a
fixed value of shares to each associate based on their salary grade level. This change was made for a variety of reasons,
including market trends and the anticipated growing expense of a fixed shared program. The value of equity awards for
2007 was based on the value of the fiscal 2006 annual equity grant at the time of grant in 2006. We compare our long
term incentives at target to our peer group to ensure that we are competitive with our peer group, with a focus on being
at or above the median. The award levels per grade approved by the Compensation Committee in 2008 did not increase
from the prior year. '

In the Compensation Committee’s view at the time of grant in 2008, the chosen mix of long term equity awards
struck the right balance in providing performance based incentives that were aligned with stockholder interests and
assisted in retaining our talented senior executive team. The overall long term equity package was structured to deliver a
total compensation opportunity that is both in line with total company performance and consistent with the mix that is
typically extended to executives within our peer group. The Compensation Committee believed that by replicating the
market’s blend of equity award opportunities, we would be well positioned to attract and retain the best available
executive talent. In 2008, our overall long term equity incentive awards at target comprised 73% to 77% of total direct
compensation for our named executive officers.

Both the stock options and tenure-based restricted stock were granted to our named executive officers in July 2008.
In June 2008, the Compensation Committee reviewed and approved the specific awards to be issued and established a
policy that the annual grant date for the 2008 annual equity grant and all future annual equity grants would be the first
business day after June 30. These stock options were granted at the closing price on the date of grant (July 1) and vest
ratably over a four-year period. Tenure-based restricted stock vests 50% on the second anniversary of the grant date and
50% on the third anniversary of the grant date. Historically, annual grants of stock options and tenure-based restricted
stock awards had similarly been awarded around the mid-point of our fiscal year (after our prior year performance
appraisal and bonus award processes have been completed) to serve as an additional recognition event that may drive
current year and future performance. We do not have a program, plan or practice of timing the grant of stock options in
coordination with the release of material non-public information, and one of the reasons for establishing a formal policy
setting the date for the annual equity grant was to avoid any perception that the stock option grants were timed in such a
manner.

In March 2008, the Compensation Committee approved the three year (2008-2010) performance target for the
fiscal year 2008 performance share awards. Shares of our common stock covered by the performance share awards are
only issued after the conclusion of the performance period if the applicable performance objective is met for the three
year period. For our 2006 and 2007 fiscal year performance share plans, the payout of shares at the end of the respective
three year performance period is based on the actual cumulative return on net asset dollars compared to the goal
established by the Compensation Committee at the beginning of fiscal years 2006 and 2007, respectively. The
Compensation Committee chose this measure, in part, since it considered it to be a strong measure of long term wealth
creation for the business. In addition, there was a continuing desire for a singular focus in the early implementation of
the performance share plan. For the 2008 fiscal year performance share plan, the Compensation Committee approved
the earnings per share growth rate over the fiscal 2008-2010 performance period as the single performance metric. The
Compensation Committece approved the change in performance metrics due to the fact that the Compensation
Committee considered earnings per share, relative to various alternative metrics under consideration, to be more
predictable in an uncertain economic environment.
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Potential share payouts range from zero for below threshold performance up to twice the target award for
achievement of the maximum goal set by the Compensation Committee. The Compensation Committee believed that
the specific performance objective for the 2008-2010 performance share awards was set at an aggressive level, in that it
could only be attained with sustained substantial effort and excellent performance over the three year period.
Specifically, the performance goal was in line with our 2008 financial plan and 2009-2010 long range plan and
provided for the minimum payout only upon achievement of 8% compounded annual growth rate in earnings per
share over the 2008-2010 performance period.

In December 2008, the Compensation Committee decided to change the performance period for the 2009
performance share plan from three years to one year given the continued economic deterioration and the difficulty of
setting meaningful long term goals in the currently highly uncertain economic climate. For the 2009 performance plan
awards, potential payouts will be based on 2009 fiscal year performance, with the actual shares earned to be awarded
in 2010 and then, for retention purposes, vesting will occur equally over the following three years (2011-2013).

In addition, in March 2008, the Compensation Committee evaluated the value of unvested equity held by senior
officers, including the likelihood and timing of payout under the fiscal year 2006 and 2007 performance share awards,
the impact of these awards on the overall compensation package for the impacted senior officers, and Staples’ overall
performance. Based on such review, the Committee granted, for retention purposes, each of the individuals a
restricted stock award. Messrs. Sargent, Mahoney, Miles, Doody and Parneros received restricted stock awards for
117,600 shares, 64,400 shares, 64,400 shares, 47,200 shares and 47,200 shares, respectively, with 50% of each award
vesting on February 2, 2009 and 50% vesting on February 1, 2010.

In December 2008, the Compensation Committee decided, for future awards, to discontinue its practice of
issuing dividends and dividend equivalents, respectively, on unvested restricted stock and performance share awards.

Retirement and Other Benefits

Our named executive officers are eligible to participate in health and welfare programs, such as medical, dental,
vision, disability, and supplemental life insurance on the same basis as our other salaried associates. In 2004, Staples
introduced The Staples Executive Benefits Program consisting of the benefits described in detail below. This program
was implemented to enhance our retirement and benefit offerings for senior management and to further support our
efforts to attract and retain top talent. All senior officers of Staples, including the named executive officers, are eligible
to participate in this program. For each plan or policy described below that requires payment of periodic premiums or
other contributions, we generally pay such premiums or other contributions for the benefit of each named executive
officer.

« Supplemental Executive Retirement Plan (SERP). The SERP is a non-qualified deferred compensation plan
which is generally intended to provide comparable benefits above the applicable limits of our 401(k) qualified
plan. Named executive officers and other officers of Staples may contribute a total of up to 100% of their base
salary and bonus. They receive matching contributions up to a maximum of 4% of base salary and bonus. The
matching contributions are credited at an interest rate established at the beginning of each year, which is based
upon the declared crediting rate on life insurance policies designated by the plan administrator to fund the
plan. For 2008, the annual interest rate was equal to 5.28%. '

* Executive Life Insurance Plan. Our named executive officers, excluding Mr. Miles, are covered by a life
insurance plan that provides coverage equal to three times their annual base salary on both a pre-retirement
and a post-retirement basis if they leave Staples after at least 10 years of service or at age 65. Mr. Miles is
covered by a different insurance plan that we began offering to named executive officers in 2002. The newer
plan provides pre-retirement basic life insurance equal to three times annual salary up to a maximum amount
of coverage of $1.5 million and pest-retirement life insurance coverage of twice the average of the named
executive officer’s highest five consecutive years’ base salary up to a maximum coverage of $1 million, provided
the executive is at least age 55 with five years of service when the executive leaves Staples.

« Long Term Care Insurance. This benefit pays $150 per day, adjusted annually, for a maximum of five years and
provides coverage while employed and post retirement following age 65, provided the executive has continued
premium payments during the interim and is at least age 55 with five years of service when the executive leaves
Staples. :
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* Supplemental Long Term Disability. This plan is offered only to a defined group of officers as of July 1, 2005. If
a named executive officer should become disabled and unable to work for a period lasting more than 180 days,
this benefit will provide a level of income not covered by our group long term disability plan. Our group long
term disability plan covers 60% of base salary, up to a maximum base salary of $400,000. The supplemental
long term disability plan extends such coverage generally for an additional $200,000 of base salary. All of the
named executive officers, other than Mr. Doody, have elected supplemental long term disability coverage.

* Survivor Benefit Plan. If a named executive officer dies while actively employed by Staples, his or her
beneficiary will receive 100% replacement income (base salary and bonus) for the first year and an additional
50% for each of the following two years.

* Executive Physical and Registry Program. This is a company paid physical examination program to enhance
awareness and treatment of potential health risks faced by the named executive officers. In addition, this
program supports named executive officers and their family members with health resources in the United
States or while traveling abroad.

Executive Perquisites

Our executive compensation program is relatively free of perquisites, consistent with our egalitarian culture and
entrepreneurial spirit. To reinforce this position, the Compensation Committee adopted formal policies in 2004
regarding personal use of our leased aircraft and reimbursement for tax planning services for senior officers. The
Compensation Committee views our limited executive perquisites as reasonable and competitive.

Under our aircraft policy, our Chief Executive Officer is permitted to use our leased aircraft for personal use so
long as the incremental cost to Staples is treated as compensation income to our Chief Executive Officer. Subject to
prior approval of our Chief Executive Officer and similar compensation treatment, other named executive officers
may also use our leased aircraft for personal use. There was no personal use of our leased aircraft during our 2008
fiscal year.

We reimburse each named executive officer, other than our Chief Executive Officer, up to $5,000 each year for
tax, estate or financial planning services or advice from a pre-approved list of service providers that must not include
our outside auditors. Our Chief Executive Officer is reimbursed up to $50,000 each year for these services. In 2008,
the Compensation Committee eliminated the tax gross up provision for this reimbursement. The Compensation
Committee annually reviews the amounts paid under this policy for compliance.

The Compensation Commitiee’s Processes

The Compensation Committee has established a number of processes to help ensure that our executive
compensation program meets the objectives described at the beginning of this Compensation Discussion and Analysis.
Independent Compensation Consultant

Our Compensation Committee charter authorizes the Compensation Committee to engage independent legal
and other advisors and consultants as it deems necessary or appropriate to carry out its responsibilities and prohibits
such advisors and consultants from serving as Staples’ regular advisors and consultants. Accordingly, in our 2008 fiscal
year, the Compensation Committee continued to use, pursuant to a written agreement, Exequity LLP as an
independent advisor reporting to the Compensation Committee to advise on and assist with executive compensation
matters. Under the terms of Exequity’s agreement, Exequity is responsible for, among other matters:

* Reviewing total compensation strategy and pay levels for executives;

* Performing competitive analyses of outside board member compensation;

* Examining all aspects of executive compensation programs to ensure that they support the business strategy;
* Preparing for and attending selected Compensation Committee and Board meetings;

* Supporting the Compensation Committee in staying current on the latest legal, regulatory and accounting
considerations affecting executive compensation and benefit programs; and
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« Providing general counsel and advice to the Compensation Committee with respect to all compensation
decisions pertaining to the Chief Executive Officer and all compensation recommendations submitted by
management.

During our 2008 fiscal year, the independent consultant advised, and frequently made recommendations to, the
Compensation Committee on compensation matters for all officers and directors as requested by management or the
Compensation Committee, advised on and made recommendations on all matters pertaining to compensation of our
Chief Executive Officer, and met with the Compensation Committee in executive session without the presence of
management. Consistent with the terms of the written agreement and the Compensation Committee charter, Exequity
has, with the knowledge and consent of the Compensation Committee, provided advice and expertise to management
on matters to be presented by management to the Compensation Committee, and Exequity has not performed
services for Staples that were unrelated to Compensation Committee related matters. During 2008, Exequity assisted
management by performing Section 280G calculations and providing experience based executive market data related
to executive and non-executive positions. Most of the data reviewed by the Compensation Committee is generated by
management and reviewed and advised upon by the compensation consultant. The principal consultant from Exequity
attended all Compensation Committee meetings during our 2008 fiscal year. Exequity was paid $48,316 for services
rendered during 2008.

Benchmarking

Generally in September of each year, the Compensation Committee reviews compensation for our Chief
Executive Officer, Chief Financial Officer and Chief Operating Officer relative to marketplace norms and practices by
comparing current proxy statement data. The compensation of our other named executive officers is reviewed relative
to the marketplace by reviewing salary survey data because comparable proxy statement data is not available for the
relevant positions. This analysis is intended to inform the Compensation Committee as to whether any changes to the
compensation program are needed, and based on the findings and the urgency of the suggested changes, if any,
changes are typically implemented between September and the following March when compensation is set for the next
fiscal year.

The Compensation Committee evaluates the competitiveness of our compensation relative to our peer group. In
2008, in light of Staples having become more of a delivery and international company due to the acquisition of
Corporate Express in July 2008, management performed a thorough peer group analysis that was reviewed by the
Compensation Committee’s independent consultant. Peer company candidates were selected from a universe of 345
potential companies and analyzed using various metrics related to business model, revenue, market capitalization,
global reach, brand recognition and whether we compete for executive talent or customers. From the pool of potential
peer company candidates, management selected a pool of 25 peer companies for the Compensation Committee to
consider. The Compensation Committee reviewed management’s analysis and applied its judgment to formulate a
peer group comprised of the following 20 companies:

Peer Group Companies

Amazon.com, Inc. Kohl’s Corporation Starbucks Corp.

Best Buy Co., Inc. Limited Brands, Inc. Sysco Corporation
Costco Wholesale Corporation Lowe’s Companies, Inc. Target Corporation
FedEx Corporation Macy’s, Inc. The TIX Companies, Inc.
Gap Inc. Office Depot, Inc. Walgreen Co.

Home Depot, Inc. OfficeMax Incorporated Xerox Corporation

J.C. Penney Company, Inc. Safeway Inc.

Prior to 2008, our peer group was comprised of a core peer group of eight retail companies and an expanded peer
group that included five additional retailers. Going forward, management and the Compensation Committee plan to
reevaluate the composition of the peer group every three years.
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2007 Compensation

In September 2008, for our Chief Executive Officer, Chief Financial Officer and Chief Operating Officer, the
Compensation Committee compared each element of 2007 compensation to the peer group with a focus on total
direct compensation and total cash compensation. Total direct compensation was reviewed in two ways. First, to
provide a view of the current value of overall compensation, the paper value of total direct compensation was analyzed
by, at the date the data was analyzed (July 17, 2008 when our stock price was $22.49), taking the sum of the base
salary, annual cash bonus, “in the money” value of annual stock option grants, and the value of restricted stock awards
or other long term incentives. Second, to provide a value of the overall compensation at grant, the Black Scholes value
of total direct compensation was analyzed by taking the sum of base salary, annual cash bonus, Black Scholes value of
annual stock options as reported by Equilar, the value of the restricted stock awards as reported in the proxy
statement for the current year, and the value of long term incentive grants at target as reported by Equilar. In
addition, the Compensation Committee reviewed the 2007 compensation levels of the Presidents of North American
Delivery and U.S. Retail, by comparing each element of their total direct compensation to salary survey data from Hay
Group Executive (92 participants), Hewitt Executive (389 participants) and Watson Wyatt (2,309 participants). In
performing all of this analysis, the Compensation Committee also reviewed and considered the results of its expanded
peer group analysis from last year.

Based on its review of 2007 data, the Compensation Committee determined that:

* Our Chief Executive Officer’s total direct compensation, excluding special equity awards to the Chief
Executive Officers in our peer group, was set at target to be at approximately the 65" percentile of our peer
group, and the paper and Black Scholes values for total direct compensation actually approximated the
70 percentile of our peer group, and his total cash compensation was slightly below the median of our peer
group. If the special equity awards, including an award to our Chief Executive Officer, were normalized over
their respective vesting schedules, our Chief Executive Officer’s paper and Black Scholes values for total direct
compensation would have been at the 81% and 88™ percentiles, respectively, of our peer group. If the special
equity awards were reflected in the analysis at full value for the year granted, then our Chief Executive
Officer’s paper and Black Scholes values for total direct compensation would have been greater than the
90™ percentile of our peer group.

* Our Chief Financial Officer’s paper and Black Scholes values for total direct compensation were at the 66t and
88" percentiles, respectively, of our peer group, and his total cash compensation was at the 64 percentile of
our peer group.

* Our Chief Operating Officer’s paper and Black Scholes values for total direct compensation approximated the
75" percentile of our peer group, and his total cash compensation was at the 28 percentile of our peer group.

* Our Presidents of North American Delivery and U.S. Retail had paper and Black Scholes values for total direct
compensation that approximated the 75" percentile of the salary survey data, and their total cash
compensation was below the median of our peer group.

To ensure that our relative market performance was taken into account, the Compensation Committee also
evaluated our three year (2005-2007) performance in terms of three year compounded annual growth in earnings per
share and return to stockholders and three year average percent return on invested capital (ROIC) against our peer
group. The following table illustrates, on a percentile basis, Staples’ performance relative to the peer group over the
three year period.

3-Year EPS  3-Year Shareholder  3-Year Avg.

CAGR Return CAGR ROIC %
Staples . .......... ... ... . ... . ... 14.9% 4.1% 12.6%
Percentile relative to Peer Group . ............... 52% 54% 64%

The Compensation Committee reviewed the 2007 compensation levels of the Chief Executive Officer, Chief
Financial Officer and Chief Operating Officer in view of these findings and determined that such levels were
consistent with, and appropriate in relation to, our three year performance data relative to our peer group,
particularly given our compensation program’s focus on median based cash compensation and pay for performance
driven total direct compensation. Specifically, the Chief Executive Officer received total cash compensation that
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generally approximated the median of our peer group, the Chief Financial Officer received total cash compensation
that was slightly above median at the 64" percentile of our peer group and the Chief Operating Officer received total
cash compensation that was substantially below the median at the 28™ percentile of our peer group. For the Chief
Financial Officer and the Chief Operating Officer, the Compensation Committee took into consideration, in
comparison to the peer data, their respective roles and responsibilities within Staples and in comparison to other
similarly situated executives. In addition, excluding special equity grants for several Chief Executive Officers, total
direct compensation for the Chief Executive Officer, Chief Financial Officer and Chief Operating Officer ranged
between the 66% and 88" percentiles of our peer group. The Compensation Committee determined that these
compensation levels were appropriate in view of management’s success in strengthening the Company’s leadership
position in the office supplies market and preparing the company for improved future performance.

2005-2007 Compensation

The Compensation Committee also compared total cash compensation and total equity value provided to our
Chief Executive Officer, Chief Financial Officer and Chief Operating Officer over the most recent three year period
(fiscal 2005-2007) relative to our peer group. Equity value provided was examined both from a paper value and Black
Scholes value perspective. The paper value is the current value of the equity (as of July 17, 2008) granted during the
three year period and is the sum of the “in the money” value of stock options and the value of the restricted stock
awards and actual long term incentive payouts over the three year period. The Black Scholes value is the value of the
equity grants at the time of issuance and is the sum of the Black Scholes value of annual stock options as reported by
Equilar, the value of the restricted stock awards as stated in the proxy statement, and the value of long term incentive
grants at target as reported by Equilar. In performing this three year analysis, as with its 2007 analysis, the
Compensation Committee reviewed the results of its analysis from last year. Based on this review of the most recent
three year period, the Compensation Committee determined that the aggregate of total cash compensation and equity
value provided to our Chief Executive Officer, Chief Financial Officer and Chief Operating Officer during such three
year period was appropriate in relation to our performance, in that:

« Our Chief Executive Officer’s total cash compensation was at the 38" percentile of our peer group and the
Black Scholes and paper values of his total equity, excluding the special equity grants to the Chief Executive
Officers in our peer group, were at the 76" and 87 percentiles, respectively, of our peer group. If the special
equity grants to the Chief Executive Officers were normalized over their respective vesting schedules, the Black
Scholes value of his equity would be at the 73™ percentile of our peer group and the paper value of his equity
would exceed the 90t percentile of our peer group. If the special equity awards were reflected at full value for
the year granted, the Black Scholes and paper values of his total equity would exceed the 90" percentile of our
peer group.

« Our Chief Financial Officer’s cash compensation was at the 40™ percentile of our peer group, and the Black
Scholes and paper values of his total equity approximated the 85" percentile of our peer group.

« Our Chief Operating Officer’s cash compensation was less than the 25™ percentile of our peer group, and the
Black Scholes and paper values of his total equity was at the 75™ and 82" percentiles, respectively, of our peer

group.

Additional CEO Considerations

In discussing the Chief Executive Officer’s compensation relative to our peer group, the Compensation
Committee also analyzed proxy statement data of our peer group to assess the competitiveness of his total cash
compensation at target, bonus target as a percentage of base salary, and total accumulated wealth over the 2005-2007
period. The Compensation Committee determined that our Chief Executive Officer’s fiscal year 2007 total cash
compensation at target was at the 29" percentile of our peer group, while actual total cash received approximated the
median of our peer group, and that our Chief Executive Officer’s bonus target as a percentage of base salary was at
the 37™ percentile of our peer group at 125%, while the comparable median percentage of our peer group was set at
144%. The Compensation Committee used two different methodologies to compare total accumulated wealth over
the 2005-2007 period to our peer group and, while recognizing significant deficiencies in the quality of the data,
determined that our Chief Executive Officer’s total wealth accumulation over the 2005-2007 period ranged between
the 73 and 88t percentiles of our peer group. For purposes of this accumulated wealth analysis, the value of unvested
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stock options and exercisable stock options was determined by subtracting the exercise price from the $22.49 closing
price of Staples stock on July 17, 2008, and unvested restricted stock was valued at $22.49 per share.

The above analysis provided the Compensation Committee with general affirmation that its compensation
decisions were aligned with the marketplace and our compensation goals and had achieved the Compensation
Committee’s desired objectives of aligning compensation with short and long term business objectives and motivating
and rewarding outstanding performance. As a result of the above analysis, the Compensation Committee did not
make any material changes in 2008, and did not formulate any material changes for 2009, to the compensation
packages of our named executive officers.

Tally Sheets

For our Chief Executive Officer and the other named executive officers, the Compensation Committee reviews
all components of compensation, including salary, bonus, current value of all stock options and restricted shares
outstanding, the dollar value and cost to us of all perquisites and benefits and the projected payout obligations under
our Supplemental Executive Retirement Plan and under potential retirement, termination, severance, and
change-in-control scenarios. In addition, the Compensation Committee periodically reviews similar information for
other senior executives. The Compensation Committee reviews this information to fully understand the financial
impact of each of these scenarios to Staples and to the executive. A tally sheet detailing the above components and
scenarios with their respective dollar amounts was prepared by management for each of our named executive officers
and reviewed by the Compensation Committee in March 2008. The tally sheets were prepared based on compensation
data as of the end of fiscal 2007 and assumed that the various scenarios occurred at the end of fiscal 2007. Similar tally
sheet information with respect to our 2008 fiscal year is presented under the heading “Potential Payments Upon
Termination or Change-in-Control.” Based on this review and the views of the Compensation Committee’s
independent compensation consultant, the Compensation Committee found the total compensation for each of our
named executive officers under these various scenarios to be reasonable after taking into account many factors,
including, but not limited to, the contributions of the executive to Staples, the financial performance of Staples, the
marketplace, the particular contemplated scenario and the guidance provided by the compensation consultant.

Input from Management

Certain officers within our Human Resources department regularly attend Compensation Committee meetings to
provide information and recommendations regarding our executive compensation program, including the Executive
Vice President of Human Resources and Vice President of Compensation, Benefits and HR Planning. Among other
things, these officers present our Chief Executive Officer’s recommendations regarding any change in the base salary,
bonus, equity compensation, goals related to performance based cash or equity compensation and other benefits of
other senior executives, and these officers also compile other relevant data at the request of the Compensation
Committee. The Chief Executive Officer’s recommendations are based in part on the results of annual performance
reviews of the other executives. The Compensation Committee is not bound by such recommendations, but generally
takes them into consideration before making final determinations about the compensation of such executives other
than our Chief Executive Officer. The Chief Executive Officer, at the discretion of the Compensation Committee,
may be invited to attend all or part of any Compensation Committee meeting to discuss compensation matters
pertaining to the other executives, and in fiscal 2008, he attended two of the five meetings of the Compensation
Committee. The Compensation Committee generally meets in executive sessions with its independent compensation
consultant without any member of management present when discussing compensation matters pertaining to our
Chief Executive Officer.

The Compensation Committee has delegated authority to the Chairman and Chief Executive Officer to grant
stock options, restricted stock units and restricted stock to non-executive employees out of an annual pool of
600,000 shares. Despite this delegation of authority, no awards from the annual pool were granted by the Chairman
and Chief Executive Officer in 2008. The annual pool is designed to be used between quarterly Compensation
Committee meetings to facilitate making new hire and retention grants and to reward special accomplishments and
achievements of associates. Awards from the annual pool that are granted by the Chairman and Chief Executive
Officer are granted on the earlier of the first business day of the month that follows his approval or two business days
after the Compensation Committee’s ratification.
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Related Policies and Considerations
Employment, Termination of Employment and Change-In-Control Agreements

We have not entered into any employment agreements with any of our named executive officers. We have entered
into severance benefit agreements with each of our named executive officers, which are described under the heading
“Potential Payments upon Termination or Change-in-Control” later in this proxy statement.

Severance benefits agreements have historically been offered to our named executive officers in order to address
competitive concerns when the named executive officers were recruited, by providing those individuals with a fixed
amount of compensation that would offset the potential risk of leaving their prior employer or foregoing other
opportunities in order to join Staples. In December 2006, the Compensation Committee had its independent
compensation consultant conduct a benchmarking and best practice study of severance arrangement practices,
including change in control protections, at Fortune 200 companies. The finding of the study was that our severance
arrangements were deemed to be similar to those extended to senior executives at other leading companies in the
external market.

Each of the named executive officers has executed a Non-Competition and Non-Solicitation Agreement and a
Confidentiality Agreement that covers the two year period subsequent to termination of their employment. Violation
of any of the terms of these agreements entitles us to recover any severance payments and value received in

connection with any equity awards.

Stock Ownership Guidelines

Prior to the later of December 7, 2009 or five years after becoming an executive officer, each executive officer
must hold shares of our common stock equal in value to at least a defined multiple of his or her salary as follows:

Position Ownership Level
CEO .ot e e e e 5 X salary
CEFO 0r COO . ottt e e e e e e e e s 4 x salary
President, North American Delivery .. ....... ... . . 3 x salary
President, Staples International . . ....... ... .. i i 3 x salary
President, U.S. Retail . . . ... ... 3 x salary
Other executive OffiCErs . . ... ...ttt e 2 x salary

All shares owned outright, unvested restricted stock and vested stock options are taken into consideration in
determining compliance with these ownership guidelines. The value of stock options for this purpose is the excess of
the market price of the underlying stock over the exercise price. Each of the named executive officers met our stock
ownership guidelines in our 2008 fiscal year.

Tax and Accounting Implications

Under Section 162(m) of the Internal Revenue Code, certain executive compensation in excess of $1 million paid
to our Chief Executive Officer and to our three most highly compensated officers (other than the Chief Executive
Officer and Chief Financial Officer) whose compensation is required to be disclosed to our stockholders under the
Securities Exchange Act of 1934 is not deductible for federal income tax purposes unless the executive compensation
is awarded under a performance based plan approved by stockholders. To maintain flexibility in compensating
executive officers in a manner designed to promote varying corporate goals, the Compensation Committee has not
adopted a policy that all compensation must be deductible. The Compensation Committee intends, to the extent
practicable, to preserve deductibility under the Internal Revenue Code of compensation paid to our executive officers
while maintaining compensation programs that support attraction and retention of key executives.

Cash bonuses paid under the Executive Officer Incentive Plan for our 2008 through 2012 fiscal years, which was
approved by stockholders at our 2008 Annual Meeting, stock options awarded under our stock option plans, which
were also approved by stockholders, and the performance share awards granted in 2008 are performance based and
are potentially deductible for us. Time-based restricted stock does not qualify for the performance based exception to

44



Section 162(m), but the Compensation Committee believes that the retention benefit derived from such awards
outweighs any tax benefit to us.

The compensation that we pay to the named executive officers is expensed in our financial statements as required
by U.S. generally accepted accounting principles. As one of many factors, the Compensation Committee considers the
financial statement impact in determining the amount of, and allocation among the elements of, compensation.
Beginning with our 2006 fiscal year, we began accounting for stock-based compensation under our Amended and
Restated 2004 Stock Incentive Plan and all predecessor plans in accordance with the requirements of FASB Statement
No. 123(R).

Compensation Committee Report

The Compensation Committee of Staples’ Board of Directors has reviewed and discussed the Compensation
Discussion and Analysis required by Item 402(b) of Regulation S-K with management and, based on this review and
discussion, recommended to the Board that the Compensation Discussion and Analysis be included in this proxy
statement.

Compensation Committee

Martin Trust, Chairperson
Arthur M. Blank

Mary Elizabeth Burton
Carol Meyrowitz

Paul F. Walsh
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SUMMARY COMPENSATION TABLE

The following table sets forth certain information concerning the compensation of our Chief Executive Officer,
our Chief Financial Officer and the three other most highly compensated executive officers at the end of our 2008
fiscal year, who we refer to collectively as the “named executive officers.”

Non-Equity

Stock Option  Incentive Plan  All Other

Awards Awards  Compensation Compensation
Name and Principal Position Year  Salary ($) %) Q) % 1A %) @ % 5) Total ($)
Ronald L. Sargent . . ............. 2008 1,112,000 2,501,948 4,279,509 0 483,963 8,377,420

Chairman & Chief Executive Officer 2007 1,108,775 5,701,269 3,568,908 621,006 471,292 11,471,250
2006 1,070,192 7,390,786 3,290,021 1,523,018 437,018 13,711,035

John J. Mahoney . . .. ............ 2008 673,400 1,241,576 2,297,350 0 151,050 4,363,376
Vice Chairman & Chief Financial 2007 671,450 1,501,345 2,538,509 225640 192223 5,129,167
Offficer 2006 650,435 3,487,939 2,610,511 554,619 178,595 7,482,099

Michael A. Miles, Jr. . ........... 2008 673,400 438,001 1,757,856 0 97757 2,967,014
President & Chief Operating Officer 2007 671,450 984,525 1,774,439 225640 76,538 3,732,592

2006 650,529 2,437,252 1,434,106 554,596 72,843 5,149,326

Joseph G. Doody................ 2008 522,400 1,047,367 1,717,798 0 115,905 3,403,470
President, North American Delivery ~ 2007 520,883 1,009,995 1,719,352 252,145 119,454 3,621,829
2006 504,333 1,611,098 754,174 447,715 118,433 3,435,753

Demos Parneros ................ 2008 522,400 339,905 884,725 0 83,354 1,830,384
President, U.S. Retail 2007 520,533 569,210 722,485 106,744 81,068 2,000,040
2006 500,379 1,694,507 580,290 306,760 90,930 3,172,866

(1) The amounts shown in the Stock Awards and Option Awards columns for 2008 represent the accounting expense
that we recognized under FASB Statement No. 123(R) during our 2008 fiscal year for awards from our 2008 fiscal
year and prior years, not the actual amounts paid to or realized by the named executive officers during our 2008
fiscal year. The FASB 123(R) fair value amount as of the grant date for stock awards and stock options generally
is spread over the number of months of service required for the grant to vest. The amount disclosed disregards
estimates of forfeitures of awards that are otherwise included in our financial statement reporting for such
awards.

(2) Reflects the annual expense for restricted stock and performance share awards granted to the named executive
officers. The fair value of these awards is based on the market price of our common stock on the date of grant.
These restricted stock awards vest according to specific schedules, ranging from three to five years. The shares of
restricted stock awarded to Messrs. Sargent, Mahoney and Doody will fully vest prior to the scheduled vesting
date upon their retirement or resignation under our rule of 65, should they leave Staples before the end of the
applicable vesting period. Shares of our common stock covered by the performance share awards are issued at the
end of a three year performance period if applicable performance objectives are met, and may be issued before
the end of such period in certain circumstances following a change-in-control of Staples.

(3) For options granted prior to May 1, 2005, the fair value for these options was estimated as of the date of grant
using a Black-Scholes option-pricing model. For stock options granted on or after May 1, 2005, the fair value of
each award is estimated as of the date of grant using a binomial valuation model. Additional information
regarding the assumptions used to estimate the fair value of all stock option awards is included in Note I to
Consolidated Financial Statements contained in our Annual Report on Form 10-K for our 2008 fiscal year.
Except for the stock options awarded to Messrs. Mahoney and Doody in 2006, 2007 and 2008 and as noted below
for Mr. Sargent, each of the options vests ratably on an annual basis over a four-year period, provided that the
option recipient continues to be employed by us on such dates. The stock options awarded to Messrs. Mahoney
and Doody will fully vest prior to their scheduled vesting date upon their retirement or resignation under our rule
of 65, should they leave Staples before the end of the applicable vesting period. The stock options awarded to
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Mr. Sargent will fully vest prior to their scheduled vesting date upon his retirement or resignation under our rule
of 65, should he leave Staples after September 2010 but before the end of the applicable vesting period.

(4) Represents amounts earned under our Executive Officer Incentive Plan for our 2008, 2007 and 2006 fiscal years.
(5) Includes the following items, as applicable to each named executive officer:

¢ Contributions made on a matching basis pursuant to the terms of our 401(k) plan and Supplemental Executive
Retirement Plan (“SERP”);

¢ Dividend equivalents paid on shares of restricted stock;

* Premiums paid under our executive life insurance, long-term disability and long-term care plans;
* Economic benefit provided by prior premiums paid under a frozen executive split dollar plan;

* Tax preparation services and reimbursement of taxes owed with respect to such services; and

* Executive physical and registry program.

The table below sets forth the dollar amounts that we paid for each applicable item listed above.

All Other Compensation

Executive

Dividend Life Long-Term Long-Term  Split Tax
Name Year 401(k) SERP  Equivalents Insurance Disability Care Dollar  Services Physical
Ronald L. Sargent .. ... 2008 $2,301 $ 69,324 $210,850 $121,030 $28,903 $1,555 $ 0 $50,000 $§ O
2007 2,250 105,143 130,993 121,030 28,903 1,555 27,547 53,871 0
2006 2,200 95,743 132,000 121,030 28,903 1,555 21,913 33,674 0
John J. Mahoney . .. ... 2008 2,299 35965 27904 69,174 8,825 1,883 0 5,000 0
2007 2,250 48,965 29302 69,174 8,825 1,883 23,240 8,584 0
2006 2,200 40,394 28,050 69,174 8,825 1,883 19,485 8,584 0
Michael A. Miles, Jr. ... 2008 2,299 35,965 45,286 2,955 5,417 1,206 0 2500 2,129
2007 2,250 48,964 11,902 1,817 4,292 1,206 0 4292 1815
2006 2,200 40,052 16,500 1,817 6,347 1,206 0 4,721 0
Joseph G. Doody . . . ... 2008 2,298 30,978 29,352 46,481 0 1,796 0 5,000 0
2007 2,250 38,683 6,715 46,481 0 1,796 13,095 8,584 1,850
2006 2,200 30,464 18,157 46,481 0 1,796 10,751 8,584 0
Demos Parneros ...... 2008 2,298 25,162 29,352 15,149 5,230 1,206 0 4957 0
2007 2,250 33,017 6,706 17,749 6,128 1,206 5,428 8,584 0
2006 2,200 29,330 24,750 17,749 6,128 1,206 4503 5,064 0
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GRANTS OF PLAN-BASED AWARDS FOR 2008 FISCAL YEAR

The following table sets forth summary information regarding grants of plan-based awards made to the named
executive officers for our 2008 fiscal year.

All Other
All other Option
Stock Awards: Awards: Exercise

Estimated Possible Payouts Estimated Future Payouts Number of Number of or Base Grant Date

Under Non-Equity Incentive Plan Under Equity Incentive Plan oot ; s
Committe Avards (1) o Snourien fopon o Stk
Grant Approval Threshold Target Maximum Threshold Target Maximum Units Options  Awards and Option
Name Date Date ® $) ) #) #) #) #) 2)* (#) 3)*  ($/Sh) Awards (4)
Ronald L. Sargent . 139,000 1,390,000 2,780,000 $2,550,907
3/13/2008 3/11/2008 88,656 118,207 236,414 $2,537,808 (5)
3/13/2008 3/11/2008 117,600 $1,700,611
7/1/2008  6/9/2008 69,984 ' $4,251,506
7/1/2008  6/9/2008 603,932 24.30
John J. Mahoney . . 50,505 505,050 1,010,100
3/13/2008 3/11/2008 40,470 53,959 107,918 $1,164,435
3/13/2008 3/11/2008 64,400 $1,389,752 (5)
7/1/2008  6/9/2008 31,946 $ 776,288
7/1/2008  6/9/2008 275,682 2430 $1,940,721
Michael A.
Miles, Jr. .. ... 50,505 505,050 1,010,100
3/13/2008 3/11/2008 40,470 53,959 107,918 $1,164,435
3/13/2008 3/11/2008 64,400 $1,389,752 (5)
7/1/2008  6/9/2008 31,946 $ 776,288
7/1/2008  6/9/2008 275,682 2430 $1,940,721
Joseph G. Doody . . 31,344 313,440 626,880
3/13/2008 3/11/2008 23,705 31,606 63,212 $ 682,057
3/13/2008 3/11/2008 47,200 $1,018,576 (5)
7/1/2008  6/9/2008 18,713 $ 454,726
7/1/2008  6/9/2008 161,478 24.30 $1,136,759
Demos Parneros . . 31,344 313,440 626,880
3/13/2008 3/11/2008 23,705 31,606 63,212 $ 682,057
3/13/2008 3/11/2008 47,200 $1,018,576 (5)
7/1/2008  6/9/2008 18,713 $ 454,726
7/1/2008  6/9/2008 161,478 2430 $1,136,759

Equity awards are granted pursuant to our Amended and Restated 2004 Stock Incentive Plan. Non-equity awards are granted pursuant to our
Executive Officer Incentive Plan for fiscal year 2008.

(1) The amounts shown reflect potential shares payable pursuant to performance share awards granted on March 13, 2008 for the 2008-2010
performance period, payable at the end of the three year period if the applicable goal is met. The threshold achievement payout is 75% of
target and maximum achievement payout is 200% of target. Performance below a threshold level results in no payout. Management currently
believes that it is likely that actual performance will fall below the threshold level, resulting in no payout under such performance share
awards.

(2) Unless otherwise noted, the restricted stock vests 50% on the second anniversary of the date of grant and 100% on the third anniversary of
the date of grant. The vesting of these restricted stock awards is accelerated in the circumstances described under the caption “Accelerated
Vesting of Awards” below. For awards prior to 2009, dividend equivalents will be paid in cash on the shares of unvested restricted stock listed
in the table to the same extent and at the same rate that cash dividends are paid on our outstanding shares of common stock.

(3) Stock options vest 25% per year after the date of grant. The exercisability of the options is accelerated in the circumstances described under
the caption “Accelerated Vesting of Awards” below.

4)  The grant date fair value of the restricted stock granted on July 1, 2008 is $24.30 per share. The grant date fair value of the stock options
g y P 8
granted on July 1, 2008 is $7.04 per share. The grant date fair value of the restricted stock granted on March 13, 2008 is $21.58 per share.

(5) The restricted stock award vests 50% on February 2, 2009 and 50% on February 1, 2010. The vesting of these restricted stock awards is
accelerated in the circumstances described under the caption ‘“Accelerated Vesting of Awards” below.
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Accelerated Vesting of Awards

Under certain circumstances the vesting or payout of stock option, restricted stock and performance share awards
may be accelerated as follows.

* Rule of 65. 1f the named executive officer retires or resigns and the sum of his age (minimum age of 55) and

years of service equals or exceeds 65, then all restricted stock and stock option awards granted after June 30,
2004 vest in full. Any payouts under any outstanding performance share awards will be based on actual results
at the end of the applicable performance period as if the named executive officer were employed throughout
such period. Once the named executive officer meets the requirements of our rule of 65, a number of unvested
shares of restricted stock that is sufficient to satisfy any tax obligations triggered by such event will vest.

Death or Disability. All restricted stock and stock options vest in full upon the named executive officer’s death
or disability. Any payouts under any outstanding performance share awards will be based on actual results at
the end of the applicable performance period as if the named executive officer were employed throughout such
period.

Change-in-Control. Under our standard form of non-qualified stock option agreement, a change-in-control
would result in a partial vesting acceleration of outstanding options, and a termination without cause (or
resignation for good reason) within one year after a change-in-control would result in acceleration of vesting of
all outstanding options. Under our standard form of restricted stock award agreement, a change-in-control
would result in acceleration of vesting of all outstanding restricted shares if (1) the change-in-control results in
the named executive officer not being offered employment by the surviving corporation under certain
conditions or (2) within one year following the change-in-control, the named executive officer’s employment is
terminated without cause (or the officer resigns for good reason). Under our performance share award
agreement, a change-in-control would result in the number of shares associated with target performance
objectives being issued before the end of the performance period if (a) the named executive officer does not
accept employment with the surviving corporation upon the change-in-control or (b) within one year after the
change-in-control, the named executive officer is terminated without cause (or resigns for good reason).

OUTSTANDING EQUITY AWARDS AT 2008 FISCAL YEAR END

The following table sets forth summary information regarding the outstanding equity awards held by each of the
named executive officers as of the end of our 2008 fiscal year.

Option Awards Stock Awards

Equity
Equity Incentive Plan
Incentive Plan Awards:

Market Awards: Market or

Value of Number of  Payout Value
Number of Number of Shares or  Unearned of Unearned
Securities Securities Number of Units of Shares, Shares,
Underlying Underlying Shares or Stock Units or Units or

Unexercised  Unexercised Option  Option  Units of Stock That Have Other Rights Other Rights
Options (#)  Options (#) Exercise Expiration That Have Not Not Vested That Have Not That Have Not

Name Exercisable Unexercisable (1) Price ($) Date (2) Vested (#) 3) () 4 Vested (#)  Vested ($) (4)

Ronald L. Sargent . ...... 0 603,932 2430  7/1/2018 69,984 1,115,545 88,656 (5) 1,413,177
139,413 418,240 2442 7/2/2017 117,600 1,874,544 87,426 (6) 1,393,570
215,625 215,625 24.50 7/3/2016 69,640 1,110,062 187,500 (7) 2,988,750
393,750 131,250 21.29  6/30/2015 375,000 (8) 5,977,500 124200 (9) 1,979,748
525,000 0 1912 7/1/2014 38,350 611,299

525,000 0 12.88  7/31/2013

525,000 0 10.6266  8/31/2012

37,500 0 1346  3/31/2012

1,125,000 0 11.60  1/3/2012

412,500 0 9.7466  8/5/2011

281,250 0 9.9583 10/18/2010
0

108,125 10.25  7/31/2010
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Option Awards Stock Awards

Equity
Equity Incentive Plan
Incentive Plan Awards:
Market Awards: Market or
Value of Number of  Payout Value
Number of Number of Shares or Unearned of Unearned
Securities Securities Number of Units of Shares, Shares,
Underlying Underlying Shares or Stock Units or Units or

Unexercised  Unexercised Option  Option  Units of Stock That Have Other Rights Other Rights
Options (#) Options (#) Exercise Expiration That Have Not Not Vested That Have Not That Have Not

Name Exercisable Unexercisable (1) Price ($) Date (2) Vested (#) 3) ($) (4) Vested (#)  Vested ($) (4)
John J. Mahoney . ....... 0 275,682 2430  7/1/2018 42,146 671,807 40,470 (5) 645,092
63,639 190,918 2442 722017 18,517 295,161 39,908 (6) 636,134
115,426 115,428 2450 7/3/2016 18,608 296,612 56,700 (9) 903,798
112,500 37,500 21.29  6/30/2015 11,952 190,515
150,000 0 19.12  7/1/2014
150,000 0 12.88  7/31/2013
150,000 0 10.6266  8/31/2012
150,000 0 9.7466  8/5/2011
157,500 0 9.9583 10/18/2010
135,000 0 10.25  7/31/2010
135,00 0 20.625  7/31/2009
Michael A. Miles, Jr. ... .. 0 275,682 2430  7/1/2018 31,946 509,219 40,470 (5) 645,092
63,639 190,918 2442 7/2/2017 64,400 1,026,536 39,908 (6) 636,134
115,426 115,428 2450  7/3/2016 31,789 506,717 56,700 (9) 903,798
168,750 56,250 2129 6/30/2015 20,521 327,105
225,000 0 19.12  7/1/2014
225,000 0 16.2666 10/31/2013
Joseph G. Doody . ....... 0 161,478 2430  7/1/2018 27,494 438,254 23,705 (5) 377,858
37,276 111,828 2442 7/2/2017 12,189 194,293 23,376 (6) 372,613
65,083 65,085 2450  7/3/2016 10,900 173,746 33,210 (9) 529,367
56,250 18,750 2129 6/30/2015 7,890 125,767
75,000 0 19.12  7/1/2014
75,000 0 12.88  7/31/2013
75,000 0 10.6266  8/31/2012
150,000 0 13.3333  4/3/2012
Demos Parneros. .. ...... 0 161,478 2430  7/1/2018 18,713 298,285 23,705 (5) 377,858
37,276 111,828 2442 7/2/2017 47,200 752,368 23,376 (6) 372,613
65,083 65,085 2450  7/3/2016 18,621 296,819 33,210 (9) 529,367
56,250 18,750 2129 6/30/2015 11,563 184,314
75,000 0 19.12 7/1/2014
75,000 0 12.88  7/31/2013
75,000 0 10.6266  8/31/2012
9,499 0 13.3533  5/31/2012
75,000 0 1326  5/29/2012
18,000 0 9.7466  8/5/2011
13,500 0 9.9583 10/18/2010
1,702 0 8.0679  7/31/2010
18,000 0 10.25  7/31/2010
13,500 0 9.375  7/6/2010
1,648 0 10.10  4/27/2010
18,000 0 20.625  7/31/2009
(1) Stock options vest 25% per year after the date of grant, subject to accelerated vesting in the circumstances described under the caption

@
)

Q)
®)

“Accelerated Vesting of Awards” following the Grants of Plan-Based Awards for 2008 Fiscal Year table above.
The Expiration Date is the tenth anniversary of the date of grant.

Unless otherwise noted, restricted stock vests 50% two years after the date of grant and 100% three years after the date of grant, subject to
accelerated vesting in the circumstances described under the caption “Accelerated Vesting of Awards” following the Grants of Plan-Based
Awards for 2008 Fiscal Year table above.

Based on the fair market value of our common stock on January 31, 2009 ($15.94 per share).

Threshold payout of performance share award that vests subject to satisfaction of performance objectives for the 2008-2010 performance
period, with a vesting date in March 2011.
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6) Threshold payout of performance share award that vests subject to satisfaction of performance objectives for the 2007-2009 performance
pay! p J p ]
period, with a vesting date in March 2010.

(7) Threshold payout of performance share award that vests subject to satisfaction of performance objectives for the 2007-2011 performance
period, with a vesting date in March 2012, subject to accelerated vesting upon death, disability or termination without cause or following a
change-in-control of Staples, if Mr. Sargent is not offered employment by the surviving corporation under certain conditions or his
employment is terminated without cause or he resigns for good reason within one year of such change-in-control.

(8) Restricted stock award vesting in full on March 8, 2012, subject to accelerated vesting upon death, disability or termination without cause or
following a change-in-control of Staples, if Mr. Sargent is not offered employment by the surviving corporation under certain conditions or his
employment is terminated without cause or he resigns for good reason within one year of such change-in-control.

(9) Threshold payout of performance share award that vests subject to satisfaction of performance objectives for the 2006-2008 performance

period, with a vesting date in March 2009. These performance objectives were not achieved and the Compensation Committee did not
approve any payouts under this award.

OPTION EXERCISES AND STOCK VESTED DURING 2008 FISCAL YEAR

The following table summarizes the option exercises and vesting of stock awards for each of the named executive
officers during our 2008 fiscal year.

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized Shares Acquired Value Realized
Name of Executive Officer on Exercise (#) Upon Exercise ($) (1) Upon Vesting (#) on Vesting ($) (2)
Ronald L. Sargent ................... 1,000,000 10,573,854 38,350 895,089
John J. Mahoney .................... 0 0 96,346 2,186,485
Michael A. Miles, Jr. ................. 0 0 20,520 478,937
Joseph G.Doody .................... 35,795 566,855 107,659 2,618,380
Demos Parneros . .. .................. 27,000 268,682 11,562 269,857

(1) Represents the difference between the exercise price and the fair market value of our common stock on the date
of exercise.

(2) Represents the fair market value of the stock award on the date of vesting.

NONQUALIFIED DEFERRED COMPENSATION FOR 2008 FISCAL YEAR

The following table sets forth summary information with respect to each of the named executive officers
regarding contributions to our Supplemental Executive Retirement Plan (“SERP”) for our 2008 fiscal year.

Executive Company Aggregate Aggregate Aggregate
Contributions Contributions Earnings in Withdrawals/ Balance at
Name in Last FY ($) inLast FY ($) * Last FY ($) Distributions (§) Last FYE ($)
Ronald L. Sargent . ... 262,261 69,324 (479,998) 0 2,739,025
John J. Mahoney . . ... 71,920 35,965 (386,371) 0 737,555
Michael A. Miles . . ... 35,965 35,965 17,137 0 395,258
Joseph G. Doody . . ... 387,276 30,978 (1,472,634) 0 2,189,786
Demos Parneros. . . . .. 31,461 25,162 (128,686) 0 370,466

*  These contribution amounts are included in the All Other Compensation column of the Summary

Compensation Table included in this proxy statement.

Our SERP is a non-qualified deferred compensation plan which is generally intended to provide comparable
benefits above the applicable limits of our 401(k) qualified plan. Our SERP provides participants with a range of well
diversified investment options similar to our 401(k) plan. Eligible executives, including the named executive officers,
may contribute up to 100% of their base salary and bonus and will receive matching contributions in cash equal to
100% of each dollar saved, up to a maximum of 4% of base salary and bonus. The matching contributions are credited
at an interest rate established at the beginning of each year, which is based upon the declared crediting rate on life
insurance policies designated by the plan administrator to fund the plan. For 2008, the annual interest rate was 5.28%.
The matching contributions generally vest 20% per year during the first five years of service based on hours worked
during a calendar year. After five years of service, participants are fully vested in all matching contributions. All of our
named executive officers are fully vested in their SERP balances. Benefits generally are paid to the participant in
accordance with a predefined distribution schedule based on the requirements of Section 409A under the Internal
Revenue Code.
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Potential Payments Upon Termination or Change-in-Control

The tables below show the estimated incremental value transfer to each named executive officer under various
scenarios relating to a termination of employment. The tables below and the discussion that follows assume that such
termination occurred on January 31, 2009. The actual amounts that would be paid to any named executive officer can
only be determined at the time of an actual termination of employment and would vary from those listed below. The
estimated amounts listed below are in addition to any retirement, welfare and other benefits that are available to

associates generally.

Fiscal 2008 Termination and Change-in-Control Scenarios

Termination
Resignation  Following Change-
Retirement or Termination Termination for Good Change-in- in-Control Death or
Resignation  for Cause Without Cause  Reason Control Only Disability
Ronald L. Sargent *
Cash Severance Payment . ........... $ 0 $ 0 $ 4537669 $4,537,669 $ 6,806,504 $ 0$ 0
Value of Accelerated Vesting of Equity
Compensation. . .. .............. $ 0 $ 0 $10,688,950 $ 0 $20,804,426 $10,115,476 $20,804,426
SERP Lump Sum Value Payout . . ...... $2,739,025 $2,739,025 $ 2,739,025  $2,739,025 $ 2,739,025 $ 0 $ 2,739,025
Continuation of Benefits ... ......... $ 0 $ 0 $ 258410 $ 258410 $ 388,131 §$ 0 $ 599,196
Death Benefit Payout . ............. $ 0 $ 0 3 o0 8 0 3 08 0 $ 6,394,000 (1)
Excise and 409A Tax (Grossed-up) . . .. .. $ 0 % 0 0 $ 0 $ 03 0% 0
Total .. ....................... $2,739,025 $2,739,025 $18,224,054  $7,535,104  $30,738,086 $10,115,476 $30,536,647
Termination Termination
Without Cause or Following Change-
Retirement or  Termination Resignation Change-in-  in-Control  Death or
Resignation for Cause for Good Reason Control Only Disability
John J. Mahoney *
Cash Severance Payment . . ... ......... $ 0 $ 0 $1,582,331 $2,109,775 $ 0 $ 0
Value of Accelerated Vesting of Equity
Compensation . ... ...........o... $4,025,233 $ 0 $4,025,233 $4,025,233  $2,571,138  $4,025,233
SERP Lump Sum Value Payout ......... $ 737,555 $ 737,555 $ 737,555 $ 737,555 0 § 737,555
Continuation of Benefits . . .. .......... $ 9,800 $ 9,800 $ 125,637 $ 268305 $ 0 3 0
Death Benefit Payout . . . ............. $ 0 $ 0 $ 0 $ 0o 3 0 $2,861,950 (1)
Total . ............ ... ... .c.c.... $4,772,588 $ 747,355 $6,470,756 $7,140,868  $2,571,138  $7,624,738
Michael A. Miles *
Cash Severance Payment . . ... ......... $ 0 $ 0 $1,578,508 $2,104,678  $ 0 0
Value of Accelerated Vesting of Equity
Compensation . .................. $ 0 $ 0 $ 0 $4,940,715 $2,571,138  $4,940,715
SERP Lump Sum Value Payout ......... $ 395258 $ 395,258 $ 395,258 $ 395258 § 0 $ 395,258
Continuation of Benefits . . .. .......... $ 0 $ 0 $ 14,794 $ 20,071 $ 0 3 0
Death Benefit Payout . . .. ............ $ 0 $ 0 $ 0 $ 0 0 $2,861,950 (1)
Total ............... ... ... 0., $ 395,258 $ 395,258 $1,988,560 $7,460,722  $2,571,138  $8,197,923
Joseph G. Doody *
Cash Severance Payment . . . ... ........ $ 0 $ 0 $ 855,936 $1,283,904 $ 0 $ 0
Value of Accelerated Vesting of Equity
Compensation . .................. $2,438,055 $ 0 $2,438,055 $2,438,055 $1,505,995  $2,438,055
SERP Lump Sum Value Payout ......... $2,189,786 $2,189,786 $2,189,786 $2,189,786  $ 0 $2,189,786
Continuation of Benefits . . .. .......... $ 9,142 $ 9142 $ 60,635 $ 86,392 $ 0 0
Death Benefit Payout . . .. ............ $ 0 $ 0 0 0 0 $1,985,120 (1)
Total ............. .. ... . ivui... $4,636,983 $2,198,928 $5,544.412 $5,998,137  $1,505,995  $6,612,961
Demos Parneros *
Cash Severance Payment . . . ... ........ $ 0 $ 0 $ 739,250 $1,108,875 $ 0 $ 0
Value of Accelerated Vesting of Equity
Compensation . .................. $ 0 $ 0 $ 0 $3,037,781 $1,505,995  $3,037,781
SERP Lump Sum Value Payout ......... $ 370,466 $ 370,466 $ 370,466 $ 370466 $ 0 § 370,466
Continuation of Benefits . . ... ......... $ 0 $ 0 $ 25,787 $ 38700 $ 0 $ 0
Death Benefit Payout . . .. ............ $ 0 $ 0 $ 0 $ 0 s 0 $1,984,120 (1)
Total ............ ... ... ... . ..., $ 370,466 $ 370,466 $1,135,503 $4,555,822  $1,505,995  $5,392,367

*

)

Payouts are subject to regulations issued under Section 409A of the Internal Revenue Code.

Includes payout under our survivor death benefit plan and our Executive Officer Incentive Plan at target.
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See below for additional explanation of the terms of these payments and our assumptions calculating them.

Retirement or Resignation

If a named executive officer who satisfies the conditions of our rule of 65 retires or resigns, all restricted stock
and stock option awards granted to such named executive officer after June 30, 2004 will vest in full. Under our rule of
65, performance share awards held by such named executive officer will not be accelerated upon his retirement or
resignation and the share payout, if any, will be based on actual results and occur at the end of the performance period
as if he had been employed on such date. A named executive officer who satisfies the conditions of our rule of 65 may
exercise any vested options within three years of his retirement or resignation. Our rule of 65 is described under the
caption “Accelerated Vesting of Awards” following the Grants of Plan-Based Awards for 2008 Fiscal Year table earlier
in this proxy statement. Only Messrs. Mahoney and Doody met the age and service requirements under our rule of 65
as of January 31, 2009. The value of accelerated vesting of equity compensation listed in the table above represents
unvested restricted stock and stock option awards and unearned shares covered by performance share awards held by
Messrs. Mahoney and Doody. The named executive officer’s benefits under our SERP, which include contributions by
us and the named executive officer and any investment gains, generally will be paid in accordance with the plan
provisions and any predefined distribution schedule based on the requirements of Section 409A of the Internal
Revenue Code. Messrs. Mahoney’s and Doody’s continuation of benefits represents the provision of long-term care
coverage beginning at age 65 under a group long-term care insurance plan.

Termination for Cause

In the event of a termination for cause, the named executive officer is entitled to his contributions and our
matching contributions to our SERP and any investment gains on such contributions. Messrs. Mahoney’s and Doody’s
continuation of benefits represents the provision of long-term care coverage beginning at age 65 under a group
long-term care insurance plan.

Termination without Cause or Resignation for Good Reason

We have entered into severance benefit agreements with each of the named executive officers that provide
compensation following a termination without cause or resignation for good reason. The circumstances constituting
cause or good reason are specifically described in the severance benefits agreements for the named executive officers,
which are listed as exhibits to our most recent Annual Report on Form 10-K. In general,

* a termination will be for cause if the named executive officer has willfully failed to perform his duties, breached
any confidentiality or non-compete agreement with us, or engaged in misconduct that harms us; and

* the named executive officer will have good reason to resign if we significantly diminish his authority or
responsibilities, reduce his salary or eligibility for bonus and other benefits, or require that he relocate his
office more than 50 miles following a change-in-control of Staples.

Under the severance benefits agreements, following our termination of the named executive officer’s
employment without cause or the named executive officer’s resignation for good reason:

¢ Mr. Sargent is entitled to continuation of salary, bonus and certain health and welfare benefits for 24 months.

* Messrs. Mahoney and Miles are entitled to continuation of salary, bonus and certain health and welfare
benefits for 18 months.

* Messrs. Doody and Parneros are entitled to continuation of salary, bonus and certain health and welfare
benefits for 12 months.

In addition, under Mr. Sargent’s severance benefits agreement, if we terminate Mr. Sargent’s employment
without cause (but not if Mr. Sargent resigns for good reason), all of his stock options become exercisable in full and
any restrictions on the vesting of his restricted stock awards lapse.

The cash severance payments listed in the tables above represent the value of salary and bonus continuation to
the named executive officers under the severance benefits agreements. The values of accelerated vesting of equity
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compensation listed in the tables above represent unvested restricted stock and stock option awards held by
Messrs. Sargent, Mahoney and Doody, exclude the unearned shares covered by Mr. Sargent’s performance share
awards, and include the unearned shares covered by Messrs. Mahoney’s and Doody’s performance share awards.
Mr. Sargent’s unvested restricted stock and stock option awards are accelerated upon termination without cause
pursuant to his severance benefits agreement, and his performance share awards are forfeited upon termination
without cause or resignation for good reason. Under our rule of 65, Messrs. Mahoney’s and Doody’s unvested
restricted stock and stock option awards are accelerated and the share payout, if any, under their performance share
awards will be based on actual results and occur at the end of the performance period as if they had been employed
throughout such period. In addition, under our rule of 65, any vested stock options may be exercised by the named
executive officer within three years following termination without cause or resignation for good reason. The named
executive officer’s benefits under our SERP, which include contributions by us and the named executive officer and
any investment gains, generally will be paid in accordance with the plan provisions and any predefined distribution
schedule based on the requirements of Section 409A of the Internal Revenue Code. The continuation of benefits
listed in the tables above include health, dental and executive life insurance coverage provided under the severance
benefits agreements and, for Messrs. Mahoney and Doody, the provision of long-term care coverage beginning at age
65 under a group long-term care insurance plan. The amounts listed are estimates based on the current policies in
place after applying a reasonable benefit cost trend.

Termination Following Change-in-Control

Under our severance benefits agreements with the named executive officers, if we terminate the named executive
officer’s employment without cause or the named executive officer resigns for good reason within two years following
a change-in-control of Staples, the named executive officer would receive payments in addition to those triggered by a
termination without cause or resignation for good reason. The circumstances constituting a change-in-control of
Staples are specifically described in the severance benefits agreements for the named executive officers, which are
listed as exhibits to our most recent Annual Report on Form 10-K. In general, a change-in-control will occur if
another person becomes the owner of 30% or more of the combined voting power of our stock, there is an unwelcome
change in a majority of the members of our Board, or our stockholders approve a merger with another entity in which
our stockholders fail to own more than 75% of the combined voting power of the surviving entity. Upon a termination
following a change-in-control, Mr. Sargent would receive an additional 12 months of salary, bonus, and certain health
and welfare benefits, and each other named executive officer would receive an additional six months of salary, bonus
and health and welfare benefits. Under the terms of Mr. Sargent’s severance benefits agreement, we will also
reimburse Mr. Sargent for any excise tax under Section 280G of the Internal Revenue Code incurred in connection
with a termination without cause or resignation for good reason following a change-in-control of Staples. In addition,
the vesting or payout of the named executive officers’ restricted stock awards, stock option awards and performance
share awards is accelerated following a change-in-control, as described under the caption “Accelerated Vesting of
Awards” following the Grants of Plan-Based Awards for 2008 Fiscal Year table earlier in this proxy statement.

The cash severance payments listed in the tables above represent the value of salary and bonus continuation to
the named executive officers under the severance benefits agreements. The values of accelerated vesting of equity
compensation listed in the tables above represent unvested restricted stock and stock option awards held by the
named executive officers and the unearned shares covered by their performance share awards. The named executive
officer may exercise any vested options within three years of the termination date under our rule of 65 and otherwise
within 6 months of the termination date. The named executive officer’s benefits under our SERP, which include
contributions by us and the named executive officer and any investment gains, generally will be paid in accordance
with the plan provisions and any predefined distribution schedule based on the requirements of Section 409A of the
Internal Revenue Code. Our Board may also direct that our SERP be terminated within 12 months of the
change-in-control and that all participants be fully vested in their accounts, with assets being distributed within
12 months of the termination date. The continuation of benefits listed in the tables above include health, dental and
executive life insurance coverage provided under the severance benefits agreements and, for Messrs. Mahoney and
Doody, the provision of long-term care coverage beginning at age 65 under a group long-term care insurance plan.
The amounts listed are estimates based on the current policies in place after applying a reasonable benefit cost trend.
The individual components comprising the continuation of benefits are set forth in the table below.
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Change-in-Control Only

Under our non-qualified stock option agreements with -all of -our associates, including the named executive
officers, a change-in-control would result in a partial vesting acceleration of outstanding options. Specifically, the
vesting schedule of such options would accelerate such that an additional 25% of the underlying shares would become
immediately exercisable and the remaining unvested shares would vest ratably on each vesting date following such
change-in-control. The circumstances constituting a change-in-control of Staples are specifically described in our form
of non-qualified stock option agreement, which is listed as an exhibit to our most recent Annual Report on
Form 10-K. In general, a change-in-control will occur if another person becomes the owner of 30% or more of the
combined voting power of our stock, there is an unwelcome change in a majority of the members of our Board of
Directors, or our stockholders approve a merger with another entity in which our stockholders prior to the merger fail
to own more than 75% of the combined voting power of the surviving entity.

Death or Disability

Termination due to death or disability would result in vesting acceleration of certain equity awards, which is
described under the caption “Accelerated Vesting of Awards” following the Grants of Plan-Based Awards for 2008
Fiscal Year table earlier in this proxy statement. The values of accelerated vesting of equity compensation listed in the
tables above represent unvested restricted stock and stock option awards held by the named executive officers and the
unearned shares covered by their performance share awards. In general, any vested stock options may be exercised by
the named executive officer or his estate within one year following termination for death or disability.

If the termination is due to the named executive officer’s death, his beneficiaries or estate would be entitled to a
lump sum payment under our SERP, a target level award payment from the Executive Officer Incentive Plan and
payments from our survivor death benefit plan. Payouts under our survivor death benefit plan which includes 100% of
base salary and target bonus for the first year and 50% of base salary and target bonus for the second and third years
are made monthly over a period of three years. The death benefit payouts from insurance policies for which the
named executive officers pay the premiums are not included in the table above. Payouts under these policies would be
$2,020,200, $1,500,000, $1,567,200, and $1,567,200 for Messrs. Mahoney, Miles, Doody, and Parneros, respectively.
Mr. Sargent’s life insurance coverage is in the form of a second-to-die policy providing for payments either upon the
later of his death or his wife’s death. For purposes of the table above, we have assumed that payments under this
policy (which would amount to approximately $12,690,000) are not triggered. In the event that Mr. Sargent were to
die first, we would continue to pay the executive life insurance premiums needed to support the $12,690,000 death
benefit.

If the termination is due to the named executive officer’s disability, he would be entitled to receive a distribution
from our SERP, generally in accordance with the plan provisions and any predefined distribution schedule based on
the requirements of Section 409A of the Internal Revenue Code. The named executive officer would also be entitled
to receive disability payments from our disability carriers, if the named executive officer has enrolled in such policy.
Disability coverage is generally designed to replace 60% of the named executive officer’s compensation up to $600,000
for each of the other named executive officers. The disability benefit payouts from insurance policies for which the
named executive officers pay the premiums are not included in the table above. In addition, executive life insurance
premiums will be continued to age 65 as necessary to support the life insurance coverage in place at the time of
disability.

Agreements Affecting Payments

Each of the named executive officers has executed a Non-Competition and Non-Solicitation Agreement and a
Confidentiality Agreement that cover the two year period subsequent to termination of his employment. Violation of
any of the terms of these agreements entitles us to recover any severance payments and value received in connection
with any equity awards. In addition, if a named executive officer is terminated for cause or we determine within
6 months of a named executive officer’s resignation that his prior conduct warranted termination for cause, any vested
equity awards will be forfeited and we may recover any profit earned upon the sale or other transfer by the named
executive officer of any vested equity awards.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information about the securities authorized for issuance under our equity

compensation plans as of January 31, 2009. The equity compensation plans under which we may grant equity awards
consist of the Amended and Restated 2004 Stock Incentive Plan, the Amended and Restated 1998 Employee Stock
Purchase Plan and the Amended and Restated International Employee Stock Purchase Plan, all of which have been
approved by our stockholders.

EQUITY COMPENSATION PLAN INFORMATION AT 2008 FISCAL YEAR END

Number of Securities
Remaining Available for

Number of Securities Weighted-Average Fuature Issuance under
to be Issued upon Exercise Price Equity Compensation
Exercise of of Outstanding Plans (excluding
Outstanding Options, Options, securities reflected in
Warrants and Rights  Warrants and Rights column (a)) (2)
Plan category (a) (b) (1) (c)
Equity compensation plans approved by security
holders . ...t e 50,812,721 (3) $17.52 22,108,661 (4)
Equity compensation plans not approved by security
holders .......... .oty 66,092 (5) 15.51 0
Jotal . . e e 50,878,813 $17.52 22,108,661
(1) Weighted-average exercise price calculation excludes outstanding performance share awards and includes all

@)

®)

4

restricted stock units, which do not have an exercise price. Excluding restricted stock units, the weighted-average
exercise price of outstanding options, warrants and rights would be $18.86 for equity compensation plans
approved by security holders, $15.51 for equity compensation plans not approved by security holders and $18.85
for all equity compensation plans.

Does not include up to a maximum of approximately 15,002,415 additional shares that may become available for
issuance under the Amended and Restated 2004 Stock Incentive Plan through the expiration, termination,
surrendering, cancellation, forfeiture or settlement of options or restricted stock awards granted under the
Amended and Restated 1992 Equity Incentive Plan (the “1992 Plan™), as provided in the Amended and Restated
2004 Stock Incentive Plan. In addition to being available for future issuance upon exercise of options that may be
granted after February 1, 2009, one-half of the total number of shares of common stock covered by the Amended
and Restated 2004 Stock Incentive Plan (including any shares that may become available through the 1992 Plan,
as described above) may be granted in the form of restricted stock or other stock-based awards other than options
or stock appreciation rights.

Issued pursuant to our Amended and Restated 1990 Director Stock Option Plan, the 1992 Plan and our
Amended and Restated 2004 Stock Incentive Plan. We continue to grant equity awards only under the Amended
and Restated 2004 Stock Incentive Plan. Includes a number of shares estimated as of our 2008 fiscal year end that
are issuable under performance share awards described under the heading “Long-Term Equity Incentives” in the
Compensation Discussion and Analysis section of this proxy statement.

Includes 355,361 shares available for issuance under our Amended and Restated 1998 Employee Stock Purchase
Plan (the “ESPP”) and 14,028 shares available for issuance under our Amended and Restated International
Employee Stock Purchase Plan (the “IESPP”). We currently do not have enough shares available to complete the
current offering period which ends on June 30, 2009. We will need 947,371 shares for issuance under the ESPP
and 154,792 shares for issuance under the IESPP for the current offering period, assuming that our associates
enroll to the same extent they did during the offering period that ended on December 31, 2008 and based on a
fair market value of $18.79 per share for our common stock on January 2, 2009 (the first business day of the
current offering period). In the event the fair market value of our common stock is less than $18.79 per share on
June 30, 2009, we will issue additional shares for the current offering period. During the 2009 Annual Meeting
our stockholders will consider approving an amendment to increase the number of shares authorized for issuance
under the ESPP by 7,000,000 shares and an amendment to increase the number of shares authorized for issuance
under the IESPP by 1,500,000 shares. If the amendments are not approved, the plans will terminate.
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(5) Includes 12,500 shares issuable in connection with the current outstanding options assuming associates elect to
use all of their savings under the 1997 United Kingdom Savings Related Share Option Plan to purchase options.
Also includes 53,592 shares issuable in connection with current outstanding options under our 1997 United
Kingdom Company Share Option Plan. We no longer grant options under either the 1997 United Kingdom
Savings Related Share Option Plan or the 1997 United Kingdom Company Share Option Plan.

The following two option plans have not been approved by our stockholders. We no longer issue any options
under either plan, although options remain outstanding under each plan.

1997 United Kingdom Savings Related Share Option Plan

In August 1997, our Board adopted the 1997 United Kingdom Savings Related Share Option Plan (the “UK
Savings Plan”), pursuant to which an aggregate of 1,687,500 shares of common stock may be issued to eligible
associates whose employment relationship with Staples or a participating subsidiary is subject to United Kingdom
income tax law. After August 2007, options were no longer granted pursuant to the UK Savings Plan. The UK Savings
Plan, which was approved by the Department of Inland Revenue of the United Kingdom in December 1997, is
designed to encourage eligible associates to save money and purchase shares of our common stock at a discounted
price. We filed the UK Savings Plan with the Securities and Exchange Commission as an exhibit to our Annual Report
on Form 10-K for the fiscal year ended February 1, 2003.

Each associate, including an officer or director who is also an associate, may participate in the UK Savings Plan,
provided he or she is eligible to participate in such plan under applicable United Kingdom tax law and (1) has been
employed by us or a participating subsidiary for at least 90 continuous days on the invitation date or (2) is designated
by our Board of Directors as an eligible associate.

The UK Savings Plan, which is implemented through invitations, provides eligible associates with the opportunity
to make monthly deductions from their pay of between 5 British pounds and 250 British pounds over a three-year
period for investment in an interest bearing tax-free account. The associates’ savings are used to purchase our
common stock at a discounted price equal to 15% less than the fair market value of our common stock on the
invitation date. Subject to limited exceptions, at the end of the three-year period, associates have six months to decide
whether to withdraw their savings and guaranteed bonus in cash, purchase all of their options at the discounted price,
or buy some of their options at the discounted price and keep some of the cash accumulation.

The UK Savings Plan is administered by our Board of Directors and the Compensation Committee of our Board
of Directors. Our Board of Directors and our Compensation Committee have the authority to make rules and
regulations for the administration of the UK Savings Plan. Pursuant to the terms of the UK Savings Plan, our Board of
Directors has appointed the Compensation Committee to administer certain aspects of the UK Savings Plan. Our
Board of Directors may at any time amend or terminate the UK Savings Plan as long as the amendment or
termination does not prejudice the rights of any participant without the prior consent of such participant. The UK
Savings Plan contains provisions relating to the exercise or disposition of options in the event of the illness, disability,
retirement, involuntary separation of service or death of the associate or a change-in-control, reconstruction or
winding up of Staples.

As of January 31, 2009, 119 associates have outstanding awards under the UK Savings Plan.

1997 United Kingdom Company Share Option Plan

In August 1997, our Board adopted the 1997 United Kingdom Company Share Option Plan (the “UK Option
Plan”), pursuant to which stock options for up to 1,687,500 shares of our common stock could be granted to our
associates and our subsidiaries’ associates, other than executive officers and directors. On June 17, 2004, when our
stockholders approved our Amended and Restated 2004 Stock Incentive Plan, we ceased granting stock options under
the UK Option Plan. We used the UK Option Plan to compensate associates working in our United Kingdom
businesses. Associates working in our United Kingdom businesses were also eligible to receive options under our
stockholder-approved equity plans. We filed the UK Option Plan with the Securities and Exchange Commission as an
exhibit to our Annual Report on Form 10-K for the fiscal year ended January 31, 1998.
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The UK Option Plan was designed to be approved by the United Kingdom’s Department of Inland Revenue so
that associates would not be obligated to pay income tax on the difference between the exercise price of the option
and fair market value of our common stock at the option’s exercise date. The Department of Inland Revenue
approved the UK Option Plan in January 1998. Participants in the UK Option Plan could be granted, in the aggregate
over the life of the UK Option Plan, up to 30,000 British pounds of tax-advantaged options. Eligible associates could
receive additional non-tax advantaged options under the UK Option Plan.

The UK Option Plan is administered by our Board. Our Board is authorized to adopt, amend and repeal the
administrative rules, guidelines and practices relating to the UK Option Plan and to interpret the provisions of the UK
Option Plan. Our Board of Directors may amend, suspend or terminate the UK Option Plan at any time. As noted
above, our Board terminated the UK Option Plan, effective June 17, 2004, with respect to future awards. Our Board
of Directors has delegated to the Compensation Committee authority to administer certain aspects of the UK Option
Plan.

Our Board or the Compensation Committee selected the recipients of options under the UK Option Plan and
determined (1) the number of shares of our common stock covered by such options, (2) the dates upon which such
options become exercisable (which is typically 25% on the first anniversary of the date of grant and 2.083% monthly
thereafter), (3) the exercise price of options (which may not be less than the fair market value of our common stock on
the date of grant), and (4) the duration of the options (which may not exceed 10 years). With respect to options
granted within the 30,000 British pound limit, preferential tax treatment generally may only be obtained on the
exercise of the option if the option is exercised after the third and before the tenth anniversary of the date of grant
and more than three years after the previous exercise of an option which has received preferential tax treatment.

Our Board is required to make appropriate adjustments in connection with the UK Option Plan and any
outstanding options under the UK Option Plan to reflect stock splits, stock dividends, recapitalizations, spin-offs and
other similar changes in capitalization. The UK Option Plan also contains provisions relating to the disposition of
options in the event of a merger, consolidation, sale of all or substantially all of the assets, or liquidation of Staples.

As of January 31, 2009, approximately 81 associates have outstanding awards under the UK Option Plan.

Compensation Committee Interlocks and Insider Participation

During our 2008 fiscal year, Mr. Blank, Ms. Burton, Ms. Meyrowitz and Mr. Trust served on the Compensation
Committee and were independent directors during such service. None of our executive officers has served as a
director or member of the compensation committee (or other committee serving an equivalent function) of any other
entity whose exccutive officers served on our Compensation Committee. In addition, none of our executive officers
has served as a member of the compensation committee (or other committee serving an equivalent function) of any
other entity whose executive officers served on our Board of Directors.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on our review of copies of reports filed by the directors, executive officers and beneficial owners of
more than 10% of our common stock required to file such reports pursuant to Section 16(a) of the Securities
Exchange Act of 1934, we believe that all of our directors and executive officers complied with the reporting
requirements of Section 16(a) of the Securities Exchange Act of 1934 except that, due to an administrative oversight
on the part of Staples, a portion of an initial director compensation equity grant for Ms. Smith was reported shortly
after the two day deadline. In addition, Staples failed to file a Form 5 to record changes from direct to indirect
holdings for Mr. Sargent in fiscal year 2007.

Securities and Exchange Commission Filings

We file annual; quarterly and current reports, as well as other information with the Securities and Exchange
Commission. You may read and copy any document that we file with the Securities and Exchange Commission at its
Internet Web site at www.sec.gov or at its Public Reference Room at 100 F Street, N.E., Washington, DC 20549. If you
would like to receive a copy of our Annual Report on Form 10-K for our 2008 fiscal year, or any of the exhibits listed
therein, please call or submit a request in writing to Investor Relations, Staples, Inc., 500 Staples Drive, Framingham,
MA 01702, telephone (800) 468-7751, and we will provide you with the Annual Report without charge, or any of the
exhibits listed therein upon the payment of a nominal fee (which fee will be limited to the expenses we incur in
providing you with the requested exhibits).
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Appendix A
STAPLES, INC.
AMENDED AND RESTATED 1998 EMPLOYEE STOCK PURCHASE PLAN

The purpose of this Plan is to provide eligible employees of Staples, Inc. (the “Company”) and certain of its
subsidiaries with opportunities to purchase shares of common stock of the Company (“Staples Common Stock™),
commencing on November 1, 1998. Twenty-two million seven hundred fifty thousand (22,750,000) shares of Staples
Common Stock in the aggregate have been approved for this purpose. Employees participating in the Plan may elect
to purchase shares of Staples Common Stock, subject to any limitations that may be imposed by the Board of
Directors (the “Board”) or the Committee (as defined below).

1. Administration. The Plan will be administered by the Committee on Employee Benefit Plans, as constituted
pursuant to the terms of the Company’s 401(k) Plan (the “Committee”). The Board or the Committee has authority
to make rules and regulations for the administration of the Plan and its interpretation and decisions with regard
thereto shall be final and conclusive. In connection with the administration of the Plan, any two of the Chief Executive
Officer, President, Chief Financial Officer, Treasurer, Secretary or Executive Vice President — Human Resources of
the Company, acting jointly, by and behalf of the Company, shall have the authority (a) to negotiate, fix and vary the
terms of, and to execute and deliver, contracts, agreements, assignments, concessions, licenses, options and all other
similar instruments, (b) to engage any agents or contractors, including banks, stock brokers and attorneys, (c) to
amend the Plan, and (d) to otherwise do all acts and things necessary or suitable in connection with the exercise of any
of the aforementioned powers; provided, that no such authorization shall extend to any amendment of the plan that
increases the number of shares available for purchase under the Plan.

2. Eligibility. Participation in the Plan will neither be permitted nor denied contrary to the requirements of
Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations promulgated
thereunder. All employees of the Company, including Directors who are employees, and all employees of any
subsidiary of the Company (as defined in Section 424(f) of the Code) designated by the Board or the Committee from
time to time (a “Designated Subsidiary”), are eligible to participate in any one or more of the offerings of Options (as
defined in Section 9) to purchase Staples Common Stock under the Plan provided that:

_ a. they are customarily employed by the Company or a Designated Subsidiary for more than 20 hours a
week and for more than five months in a calendar year; and

b. they have been employed by the Company or a Designated Subsidiary for at least 90 days prior to
enrolling in the Plan; and

c. they are employees of the Company or a Designated Subsidiary on the first day of the applicable Plan
- Period (as defined below).

No employee may be granted an option hereunder if such employee, immediately after the option is granted,
owns 5% or more of the total combined voting power or value of the stock of the Company or any subsidiary. For
purposes of the preceding sentence, the attribution rules of Section 424(d) of the Code shall apply in determining the
stock ownership of an employee, and all stock which the employee has a contractual right to purchase shall be treated
as stock owned by the employee.

3. Offerings. The Company will make one or more offerings (“Offerings”) to employees to purchase stock
under this Plan. The first Offering will begin on November 1, 1998, or the first business day thereafter (the “Offering
Commencement Dates”) and end on June 30, 1999. Thereafter, each July 1 and January 1 will be an Offering
Commencement Date. Each Offering Commencement Date will begin a period (a “Plan Period”) during which
payroll deductions will be made and held for the purchase of Staples Common Stock at the end of the Plan Period.
The first Plan Period will be eight (8) months and thereafter each Plan Period will be six (6) months ending on June 30
or December 31, as applicable. The Board or the Committee may, at its discretion, choose a different Plan Period of
twelve (12) months or less for subsequent Offerings.

4. Participation. An employee eligible on the Offering Commencement Date of any Offering may participate
in such Offering by enrolling in such manner and at such time approved, from time to time, by the Board or the
Committee, prior to the applicable Offering Commencement Date in said Offering. The enrollment will authorize a
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regular payroll deduction from the Compensation received by the employee during the Plan Period. Unless an
employee changes his enrollment in a manner prescribed by the Committee from time to time or withdraws from the
Plan, his deductions and purchases will continue at the same rate for future Offerings under the Plan as long as the
Plan remains in effect. The term “Compensation” shall mean regular earnings and sales rewards or other sales-related
payments made to sales associates in lieu of commissions, and excluding payments for overtime, incentive
compensation, shift premiums, bonuses, contributions to all employee fringe benefits plans (except employee
contributions in lieu of cash earnings pursuant to any “cash or deferred plan” or “cafeteria plan”), allowances and
reimbursements, income or gains on the exercisc of Company stock options or stock appreciation rights, and other
special payments except to the extent that the inclusion of any such item is specifically approved by the Board.

5. Deductions. The Company will maintain payroll deduction accounts for all participating employees. With
respect to any Offering made under this Plan, an employee may authorize a payroll deduction in any dollar amount up
to a maximum of ten percent (10%) of the Compensation he or she receives during the Plan Period or such shorter
period during which deductions from payroll are made. Payroll deductions may be made in any whole percentage up
to ten percent (10%). Each participating employee shall designate what percentage of his or her payroll deductions
during the Offering shall be used to purchase Staples Common Stock upon the completion of such Offering, subject to
any limits as may be imposed for such Offering by the Board or the Committee. Any change in compensation during
the Plan Period will result in an automatic corresponding change in the dollar amount withheld.

No employee may be granted an Option (as defined in Section 9) which permits his rights to purchase Staples
Common Stock under this Plan and any other employee stock purchase plan (as defined in Section 423(b) of the
Code) of the Company and its subsidiaries, to accrue at a rate which exceeds $25,000 of the Fair Market Value (as
defined below) of Staples Common Stock (determined at the Offering Commencement Date of the Plan Period) for
each calendar year in which the Option is outstanding at any time.

6. Deduction Changes. An employee may discontinue his payroll deduction once during any Plan Period, up to
such deadline as may be established by the Board or the Committee, which deadline shall be prior to the close of
business on the last business day in a Plan Period, in such manner permitted by the Board or Committee. However, an
employee may not increase or decrease his payroll deduction during a Plan Period. If an employee elects to
discontinue his payroll deductions during a Plan Period, amounts previously withheld will be refunded to the
employee without interest.

7. Interest. Interest will not be paid on any employee accounts.

8. Withdrawal of Funds. An employee may at any time up to such deadline as may be established by the Board
or the Committee, which deadline shall be prior to the close of business on the last business day in a Plan Period and,
for any reason, permanently draw out the balance accumulated in the employee’s account and thereby withdraw from
participation in an Offering. Partial withdrawals are not permitted. The employee may not begin participation again
during the remainder of the Plan Period. The employee may participate in any subsequent Offering in accordance
with terms and conditions established by the Board or the Committee.

9. Purchase of Shares. On the Offering Commencement Date of each Plan Period, the Company will grant to
each eligible employee who is then a participant in the Plan an option (“Option”) to purchase on the last day of such
Plan Period (the “Exercise Date”), at the Option Price hereinafter provided for, the largest number of shares of
Staples Common Stock (subject to any limits as may be imposed for such Offering by the Board or the Committee) as
does not exceed the number of shares determined by dividing $12,500 by the Fair Market Value (as defined below) of
Staples Common Stock on the Offering Commencement Date of such Plan Period; provided that, if the Plan Period is
any period other than six months, then $12,500 shall be adjusted proportionately to reflect the length of the Plan
Period. .

The purchase price for each share purchased will be 85% of the Fair Market Value (as defined below) of Staples
Common Stock on (i) the first business day of such Plan Period or (ii) the Exercise Date, whichever shall be less. For
purposes of this Plan, “Fair Market Value” shall mean (a) the closing price on any national securities exchange on
which Staples Common Stock is listed, (b) the closing price of Staples Common Stock on the NASDAQ National
Market, or (c) the average of the closing bid and asked prices in the over-the-counter market, whichever is applicable,
as published in The Wall Street Journal. If no sales of Staples Common Stock were made on such a day, the price of
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Staples Common Stock for purposes of clauses (a) and (b) above shall be the reported price for the next preceding
day on which sales were made.

Each employee who continues to be a participant in the Plan on the Exercise Date shall be deemed to have
exercised his Option at the Option Price on such date and shall be deemed to have purchased from the Company the
number of shares of Staples Common Stock (including fractional shares calculated up to 5 decimal places) reserved
for the purpose of the Plan that his accumulated payroll deductions on such date will pay for (but not in excess of the
maximum number determined in the manner set forth above subject to any limits on such allocation as may be
imposed by the Board or the Committee for such Offering.

Any balance remaining in an employee’s payroll deduction account at the end of a Plan Period will be
automatically refunded to the employee.

10.  Issuance of Certificates. Certificates representing shares of Staples Common Stock purchased under the
Plan may be issued only in the name of the employee, in the name of the employee and another person of legal age as
joint tenants with rights of survivorship, or (in the Company’s sole discretion) in the name of a brokerage firm, bank
or other nominee holder designated by the employee or in the name of the Plan with appropriate allocation to the
participating employee. The Company may, in its sole discretion and in compliance with applicable laws, authorize the
use of book entry registration of shares in lieu of issuing stock certificates.

11. Rights on Retirement, Death or Termination of Employment. In the event of a participating employee’s
termination of employment prior to the last business day of a Plan Period, no payroll deduction shall be taken from
any pay due and owing to an employee and the balance in the employee’s account shall be paid to the employee or, in
the event of the employee’s death (a) to the executor, personal representative, or administrator of the employee’s
estate or (b) if no such executor, personal representative, or administrator has been appointed to the knowledge of the
Company, to such other person(s) as the Company may, in its discretion, designate. If, prior to the last business day of
the Plan Period, the Designated Subsidiary by which an employee is employed shall cease to be a subsidiary of the
Company, or if the employee is transferred to a subsidiary of the Company that is not a Designated Subsidiary, the
employee shall be deemed to have terminated employment for the purposes of this Plan.

12." Optionees Not Stockholders. Neither the granting of an Option to an employee nor the deductions from his
pay shall constitute such employee a stockholder of the shares of Staples Common Stock covered by an Option under
this Plan until such shares have been purchased by and issued to him or to an account for his benefit.

13.  Rights Not Transferable. ~Rights under this Plan are not transferable by a participating employee other than
by will or the laws of descent and distribution, and are exercisable during the employee’s lifetime only by the
employee. ’ )

14.  Application of Funds. All funds received or held by the Company under this Plan may be combined with
other corporate funds and may be used for any corporate purpose.

15. Adjustment in Case of Changes Affecting Staples Common Stock. In the event of a subdivision or
combination of outstanding shares of outstanding shares of Staples Common Stock, or the payment of a dividend of
Staples Common Stock, the number of shares approved for this Plan, the share limitation set forth in Section 9, and
the purchase price shall be adjusted proportionately. In the event of any other change affecting Staples Common
Stock, such adjustment shall be made as may be deemed equitable by the Board or the Committee to give proper
effect to such event. '

16. Merger. 1f the Company shall at any time merge or consolidate with another corporation and the holders of
the capital stock of the Company immediately prior to such merger or consolidation continue to hold at least 80% by
voting power of the capital stock of the surviving corporation (“Continuity of Control”), the holder of each Option
then outstanding will thereafter be entitled to receive at the next Exercise Date upon the exercise of such Option for
each share as to which such Option shall be exercised the securities or property which a holder of such shares of
Staples Common Stock was entitled to upon and at the time of such merger or consolidation, and the -Board or the
Committee shall take such steps in connection with such merger or consolidation as the Board or the Committee shall
deem necessary to assure that the provisions of Section 15 shall thereafter be applicable, as nearly as reasonably may
be, in relation to the said securities or property as to which such holder of such Option might thereafter be entitled to
receive thereunder.
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In the event of a merger or consolidation of the Company with or into another corporation which does not
involve Continuity of Control, or of a sale of all or substantially all of the assets of the Company while unexercised
Options remain outstanding under the Plan, (a) subject to the provisions of clauses (b) and (c), after the effective date
of such transaction, each holder of an outstanding Option shall be entitled, upon exercise. of such Option, to receive in
licu of shares of Staples Common Stock, shares of such stock or other securities as the holders of shares of Staples
Common Stock received pursuant to the terms of such transaction; or (b) all outstanding Options may be cancelled by
the Board or the Committee as of a date prior to the effective date of any such transaction and all payroll deductions
shall be paid out to the participating employees; or (c) all outstanding Options may be cancelled by the Board or the
Committee as of the effective date of any such transaction, provided that notice of such cancellation shall be given to
each holder of an Option, and each holder of an Option shall have the right to exercise such Option in full based on
payroll deductions then credited to his account as of a date determined by the Board or the Committee, which date
shall not be less than ten (10) days preceding the effective date of such transaction.

17. Amendment of the Plan. The Board may at any time, and from time to time, amend this Plan in any
respect, except that (a) if the approval of any such amendment by the shareholders of the Company is required by
Section 423 of the Code, such amendment shall not be effected without such approval, and (b) in no event may any
amendment be made which would cause the Plan to fail to comply with Section 423 of the Code.

18. Insufficient Shares. In the event that the total number of shares of Staples Common Stock specified in
elections to be purchased in any Offering plus the number of shares purchased under previous Offerings under this
Plan exceeds the maximum number of shares issuable under this Plan, the Board or the Committee will allot the
shares then available on a pro rata basis. In the event that the total number of shares of Staples Common Stock
specified in elections to be purchased in any Offering exceeds the maximum number of shares available for purchase
in such Offering (as specified by the Board or the Committee), the Board or the Committee will allot the shares
available on a pro rata basis or in such other manner as it, in its sole discretion, deems appropriate.

19. Termination of the Plan. This Plan may be terminated at any time by the Board. Upon termination of this
Plan all amounts in the accounts of participating employees shall be promptly refunded.

20. Governmental Regulations. The Company’s obligation to sell and deliver Staples Common Stock under this
Plan is subject to the approval of all governmental authorities required in connection with the authorization, issuance
or sale of such stock. ‘

21. Governing Law. The Plan shall be governed by Massachusetts law except to the extent that such law is
preempted by federal law.

22. Issuance of Shares. Shares may be issued upon exercise of an Option from authorized but unissued Staples
Common Stock, from shares held in the treasury of the Company, or from any other proper source.

23. Notification upon Sale of Shares. Each employee agrees, by entering the Plan, to promptly give the
Company notice of any disposition of shares purchased under the Plan where such disposition occurs within two years
after the date of grant of the Option pursuant to which such shares were purchased.

24. Effective Date and Approval of Shareholders. The Plan shall take effect on November 1, 1998 subject to
approval by the shareholders of the Company as required by Section 423 of the Code, which approval must occur
within twelve months of the adoption of the Plan by the Board.

25. Dividends on Shares Purchased under the Plan. Each employee who enrolls in the Plan agrees, for so long
as shares of Staples Common Stock purchased by the employee at any time under the Plan (the “Purchased Shares”)
are held by the employee in an account with a bank, transfer agent, or other financial institution designated by the
Company to hold the Purchased Shares (the “Financial Institution™), to (1) participate in the Staples dividend
reinvestment program maintained by the Financial Institution (the “DRIP”) such that the employee shall receive, in
lieu of any cash dividend paid or payable by the Company with respect to the employee’s Purchased Shares that are
held in an account with the Financial Institution (the “Captive Shares”), shares of Staples Common Stock (including
any fractional shares) pursuant to the terms of the DRIP, and (2) allow the Company to take all reasonably necessary
and appropriate actions to ensure that the amount of any cash dividend paid or payable by the Company with respect
to the employee’s Captive Shares is paid in the form of Staples Common Stock instead of cash.
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Appendix B
STAPLES, INC.

AMENDED AND RESTATED
INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN

The purpose of this Plan is to provide eligible employees of certain non-U.S. subsidiaries of Staples, Inc. (the
“Company”) with opportunities to purchase common stock of the Company (“Staples Common Stock”), commencing
on July 1, 2000. Two million seven hundred seventy five thousand (2,775,000) shares of Staples Common Stock have
been approved for this purpose. Employees participating in the Plan may elect to purchase shares of Staples Common
Stock, subject to any limitations that may be 1mposed by the Board of Directors (the “Board”) or the Committee (as
defined below).

1. Administration. The Plan will be administered by the Committee on Employee Benefit Plans, as constituted
pursuant to the terms of the Company’s 401(k) Plan (the “Committee”). The Board or the Committee has authority
to make rules and regulations for the administration of the Plan and its interpretation and decisions with regard
thereto shall be final and conclusive. In connection with the administration of the Plan, any two of the Chief Executive
Officer, President, Chief Financial Officer, Treasurer, Secretary or Executive Vice President — Human Resources of
the Company, acting jointly, by and behalf of the Company, shall have the authority (a) to negotiate, fix and vary the
terms of, and to execute and deliver, contracts; agreements, assignments, concessions, licenses, options and all other
similar instruments, (b) to engage any agents or contractors, including banks, stock brokers and attorneys, (c) to
amend the Plan, and (d) to otherwise do all acts and things necessary or suitable in connection with the exercise of any
of the aforementioned powers; provided, that no such authorization shall extend to any amendment of the plan that
increases the number of shares available for purchase under the Plan.

2. Eligibility. All employees of any non-U.S., non-Canadian, non-Netherlands subsidiary of the Company as of
July 1, 2000, of any Netherlands subsidiary as of January 1, 2001, of any Canadian subsidiary as of July 1, 2004 and any
other subsidiary designated by the Board or the Committee from time to time (each, a “Subsidiary”), including any
Director who is an employee of a Subsidiary, are eligible to participate in any one or more of the offerings of Options
(as defined in Section 9) to purchase Staples Common Stock under the Plan provided that:

a. they have been employed by the Subsidiary for at least 90 days prior to enrolling in the Plan;

b. they are employees of the Subsidiary on the first day of the applicable Plan Period (as defined below);
and

¢. they meet any other requirements imposed from tlme to time by the Board or the Committee on
employees of one or more Subsidiaries.

No employee may be granted an option hereunder if such employee, immediately after the option is granted,
owns 5% or more of the total combined voting power or value of the stock of the Company or any subsidiary. For
purposes of the preceding sentence, the attribution rules of Section 424(d) of the U.S. Internal Revenue Code of 1986,
as amended (the “Code™), shall apply in determining the stock ownership of an employee, and all stock which the
employee has a contractual right to purchase shall be treated as stock owned by the employee.

3. Offerings. The Company will make one or more offerings (“Offerings”) to employees to purchase stock
under this Plan. The first Offering will begin on July 1, 2000, or the first business day thereafter (the “Offering
Commencement Dates”) and end on December 31, 2000. Thereafter, each July 1 and January 1 will be an Offering
Commencement Date. Each Offering Commencement Date will begin a period (a “Plan Period”) during which
payroll deductions will be made and held for the purchase of Staples Common Stock at the end of the Plan Period.
The first Plan Period will be six (6) months and thereafter each Plan Period will be six (6) months ending on June 30
or December 31. The Board or the Committee may, at its discretion, choose a dlfferent Plan Period of twelve
(12) months or less for subsequent Offerings.

4. Farticipation.

a. Enrollment. An employee eligible on the Offering Commencement Date of any Offering may
participate in such Offering by enrolling, in such manner and at such time approved, from time to time, by the
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Board or the Committee, prior to the applicable Offering Commencement Date in said Offering. The enrollment
will authorize a regular payroll deduction from the Compensation received by the employee during the Plan
Period. Unless an employee changes his enrollment in a manner prescribed by the Committee from time to time
or withdraws from the Plan, his deductions and purchases will continue at the same rate for future Offerings
under the Plan as long as the Plan remains in effect. The term “Compensation” shall be defined by the Board or
the Committee from time to time, but until modified shall mean regular carnings and sales rewards or other
sales-related payments made to sales associates in lieu of commissions, and excluding payments for overtime,
incentive compensation, shift premiums, bonuses, contributions to all cmployee fringe benefit plans (except
employee contributions in licu of cash earnings pursuant to any “cash or deferred plan” or “cafeteria plan”),
allowances and reimbursements, income or gains on the exercise of Company stock options, or stock appreciation
rights, and other special payments except to the extent that the inclusion of any such item is specifically approved
by the Board.

b.  Tax Withholding Authorized. The enrollment of each employee shall constitute such participating
cmployee’s authorization of his or her employer, to the extent permitted by applicable law, to deduct from such
employee’s compensation in the relevant month or months (or subsequent months, if appropriate) any amount
appropriate for the payment or reimbursement of any tax liability payable by such employee with respect to the
grant or cxercisc of the options hercunder, or the sale of any stock acquired through the exercise of such option.

5. Deductions. The Company will maintain payroll deduction accounts for all participating employees. With
respect to any Offering made under this Plan, an employee may authorize a payroll deduction in any amount up to a
maximum of ten percent (10%) of the Compensation he or she receives during the Plan Period or such shorter period
during which deductions from payroll are made. Payroll deductions may be made in any whole percentage up to ten
percent (10%). Each participating employee shall designate what percentage of his or her payroll deductions during
the Oftering shall be used to purchase Staples Common Stock upon the completion of such Offering, subject to any
limits as may be imposed for such Offering by the Board or the Committee. Any change in compensation during the
Plan Period will result in an automatic corresponding change in the amount withheld. The payroll deductions shall be
made in the applicable local currency and will be converted into United Stated currency at the prevailing rate of
exchange in effect on the date determined by the Board or the Committee from time to time. All amounts deducted
may be transferred to an account of the Company or the Subsidiary outside the country in which such employee is
employed.

The Board or the Committee may permit direct contributions by eligible cmployees of a Subsidiary instead of
payroll deductions if it determines such action to be advisable, and on such terms as it deems advisable. In the event
that such direct contributions are permitted, the Board or Committec may modify other terms of this Plan to reflect
such direct contributions.

No employee may be granted an Option (as defined in Section 9) which permits his rights to purchase Staples
Common Stock under this Plan and any other employee stock purchase plan of the Company and its subsidiaries (as
defined by the Board or the Committec), to accrue at a rate which exceeds $25,000 of the Fair Market Value (as
defined below) of Staples Common Stock (determined at the Offering Commencement Date of the Plan Period) for
each calendar year in which the Option is outstanding at any time. Options granted during any Plan Period to all
officers and Directors of the Company shall not equal or exceed fifty percent (50%) of the total Options granted
during such Plan Period.

6. Deduction Changes. An employee may discontinue his payroll deduction once during any Plan Period, up to
such deadline as may be established by the Board or the Committee, prior to the close of business on the last business
day, in such manner as may be permitted by the Board or Committee. However, an employee may not increase or
decrease his payroll deduction, during a Plan Period. If an employee elects to discontinuc his payroll deductions
during a Plan Period, amounts previously withheld will be refunded to the employee without interest. The refund will
be made in the currency in which such Participant’s deductions were originally madc or, if such employee is employed
in a country which maintains a fixed exchange rate between its local currency and the Euro, there may be repayment
in Euros (“Payment in Euros™).



7. Interest. Interest will not be paid on. any employee accounts.

8. Withdrawal of Funds. An employee may at any time up to such deadline as may be established by the Board
or the Committee, which deadline shall be prior to the close of business on the last business day in a Plan Period, and
for any reason, permanently draw out the balance accumulated in the employee’s account (which will be paid in the
local currency or, at the discretion of the Board or the Committee, there may be Payment in Euros), and thereby
withdraw from participation in an Offering. Partial withdrawals are not permitted. The employee may not begin
participation again during the remainder of the Plan Period. The employee may participate in any subsequent
Offering in accordance with terms and conditions established by the Board or the Committee.

9. Purchase of Shares. On the Offering Commencement Date of each Plan Period, the Company will grant to
each eligible employee who is then a participant in the Plan an option (“Option”) to purchase on the last day of such
Plan Period (the “Exercise Date”), at the Option Price hereinafter provided for, the largest number of shares of
Staples Common Stock (subject to any limits as may be imposed for such Offering by the Board or the Committee) as
does not exceed the number of shares determined by dividing $12,500 by the Fair Market Value (as defined below) of
Staples Common Stock on the Offering Commencement Date of such Plan Period; provided that, if the Plan Period is
any period other than six months, then $12,500 shall be adjusted proportionately to reflect the length of the Plan
Perlod

The purchase price for each share purchased will be 85% of the Fair Market Value (as defined below) of Staples
Common Stock on (i) the first business day of such Plan Period or (ii) the Exercise Date, whichever shall be less. For
purposes of this Plan, “Fair Market Value” shall mean (a) the closing price on any national securities exchange on
which Staples Common Stock is listed, (b) the closing price of Staples Common Stock on the NASDAQ National
Market or (c) the average of the closing bid and asked prices in the over-the-counter-market, whichever is applicable,
as published in The Wall Street Journal. If no sales of Staples Common Stock were made on such a day, the price of
Staples Common Stock for purposes of clauses (a) and (b) above shall be the reported price for the next preceding
day on which sales were made.

Each employee who continues to be a participant in the Plan on the Exercise Date shall be deemed to have
exercised his Option at the Option Price on such date and shall be deemed to have purchased from the Company the
number of shares of Staples Common Stock (including fractional shares calculated up to 5 decimal places) reserved
for the purpose of the Plan that his accumulated payroll deductions on such date will pay for, in United States
currency as of that date, but not in excess of the maximum number determined in the manner set forth above, subject
to any limits on allocation as may be imposed by the Board or the Committee for such Offering.

Any balance remaining in an employee’s payroll deduction account at the end of a Plan Period will be
automatically refunded to the employee in the local currency or there may be Payment in Euros.

10. Issuance of Certificates. Certificates representing shares of Staples Common Stock purchased under the
Plan may be issued only in the name of the employee, in the name of the employee and another person of legal age as
joint tenants with rights of survivorship, or (in the Company’s sole discretion) in the name of a brokerage firm, bank
or other nominee holder designated by the employee or in the name of the Plan with appropriate allocation to the
participating employee. The Company may, in its sole discretion and in compliance with applicable laws, authorize the
use of book entry registration of shares in lieu of issuing stock certificates.

11.  Rights on Retirement Death or Termination of Employment. In the event of a participating employee’s
termination of employment prior to the last business day of a Plan Period, no payroll deduction shall be taken from
any pay due and owing to an employee and the balance in the employee’s account shall be paid to the employee or, in
the event of the employee’s death (a) to the executor, personal representative, or administrator of the employee’s
estate or (b) if no such executor, personal representative, or administrator has been appointed to the knowledge of the
Company, to such other person(s) as the Company may, in its discretion, designate. If, prior to the last business day of
the Plan Period, the designated Subsidiary by which an employee is employed shall cease to be a subsidiary of the
Company, or if the employee is transferred to a subsidiary of the Company that is not a Subsidiary, the employee shall
be treated hereunder as a Terminating Employee.
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12. Optionees Not Stockholders. Neither the granting of an Option to an empioyee nor the deductions from his
pay shall constitute such employee a stockholder of the shares of Staples Common Stock covered by an Option under
this Plan until such shares have been purchased by and issued to him or to an account for his benefit.

13.  Rights Not Transferable. Rights under this Plan are not transferable by a participating employee other than
by will or the laws of descent and distribution, and are exercisable during the employee’s lifetime only by the
employee.

14. Application of Funds. To the extent consistent with applicable law, all funds received or held by the
Company or any Subsidiary under this Plan may be combined with other corporate funds and may be used for any
corporate purpose and moved outside the country in which they are deducted from payroll.

15. Adjustment in Case of Changes Affecting Staples Common Stock. In the event of' a subdivision or
combination of outstanding shares of Common Stock, or the payment of a dividend of Staples Common Stock, the
number of shares approved for this Plan, and the share limitation set forth in Section 9, and the purchase price shall
be adjusted proportionately. In the event of any other change affecting Staples Common Stock, such adjustment shall
be made as may be deemed equitable by the Board or the Committee to give proper effect to such event.

16. Merger. If the Company shall at any time merge or consolidate with another corporation and the holders of
the capital stock of the Company immediately prior to such merger or consolidation continue to hold at least 80% by
voting power of the capital stock of the surviving corporation (“Continuity of Control”), the holder of each Option
then outstanding will thereafter be entitled to receive at the next Exercise Date upon the exercise of such Option for
each share as to which such Option shall be exercised the securities or property which a holder of such shares of
Staples Common Stock was entitled to upon and at the time of such merger or consolidation, and the Board or the
Committee shall take such steps in connection with such merger or consolidation as the Board or the Committee shall
deem necessary to assure that the provisions of Section 15 shall thereafter be applicable, as nearly as reasonably may
be, in relation to the said securities or property as to which such holder of such Option might thereafter be entitled to
receive thereunder.

In the event of a merger or consolidation of the Company with or into another corporation which does not
involve Continuity of Control, or of a sale of all or substantially all of the assets of the Company while unexercised
Options remain outstanding under the Plan, (a) subject to the provisions of clauses (b) and (c), after the effective date
of such transaction, each holder of an outstanding Option shall be entitled, upon exercise of such Option, to receive in
lieu of shares of Staples Common Stock, shares of such stock or other securities as the holders of shares of Staples
Common Stock received pursuant to the terms of such transaction; or (b) all outstanding Options may be cancelled by
the Board or the Committee as of a date prior to the effective date of any such transaction and all payroll deductions
shall be paid out to the participating employees; or (c) all outstanding Options may be cancelled by the Board or the
Committee as of the effective date of any such transaction, provided that notice of such cancellation shall be given to
each holder of an Option, and each holder of an Option shall have the right to exercise such Option in full based on
payroll deductions then credited to his account as of a date determined by the Board or the Committee, which date
shall not be less than ten (10) days preceding the effective date of such transaction. '

17. Amendment of the Plan. The Board may at any time, and from time to time, amend this Plan in any
respect.

18. Insufficient Shares. In the event that the total number of shares of Staples Common Stock specified in
elections to be purchased under any Offering plus the number of shares purchased under previous Offerings under
this Plan exceeds the maximum number of shares issuable under this Plan, the Board or the Committee will allot the
shares then available on a pro rata basis. In the event that the total number of shares of Staples Common Stock
specified in elections to be purchased in any Offering exceeds the maximum number of shares available for purchase
in such Offering (as specified by the Board or the Committee), the Board or the Committee will allot the shares
available on a pro rata basis or in such other manner as it, in its sole discretion, deems appropriate.

19. Termination of the Plan. This Plan may be terminated at any time by the Board. Upon termination of this
Plan all amounts in the accounts of participating employees shall be promptly refunded in local currency or there may
be Payment in Euros.
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20. Governmental Regulations. 'The Company’s obligation to sell and deliver Staples Common Stock under this
Plan is subject to approval of all applicable governmental authorities required in connection with the authorization,
issuance or sale of such stock. '

21. Governing Law. The Plan shall be governed by Massachusetts law except to the extent that such law is
preempted by U.S. federal law or other applicable law.

22. Issuance of Shares. Shares may be issued upon exercise of an Option from authorized but unissued Staples
Common Stock, from shares held in the treasury of the Company, or from any other proper source.

23. Notification upon Sale of Shares. Each employee agrees, by entering the Plan, to promptly give the
Company notice of any disposition of shares purchased under the Plan within such period as the Committee or Board
may require from time to time.

24. Effective Date. 'The Plan shall take effect on July 1, 2000.

25. Dividends on Shares Purchased under the Plan. Each employee who enrolls in the Plan agrees, for so long
as shares of Staples Common Stock purchased by the employee at any time under the Plan (the “Purchased Shares™)
are held by the employee in an account with a bank, transfer agent, or other financial institution designated by the
Company to hold the Purchased Shares (the “Financial Institution”), to (1) participate in the Staples dividend
reinvestment program maintained by the Financial Institution (the “DRIP”) such that the employee shall receive, in
lieu of any cash dividend paid or payable by the Company with respect to the employee’s Purchased Shares that are
held in an account with the Financial Institution (the “Captive Shares”), shares of Staples Common Stock (including
any fractional shares) pursuant to the terms of the DRIP, and (2) allow the Company to take all reasonably necessary
and appropriate actions to ensure that the amount of any cash dividend paid or payable by the Company with respect
to the employee’s Captive Shares is paid in the form of Staples Common Stock instead of cash.
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PART 1
Item 1. Business
Staples

Staples, Inc. and its subsidiaries (“we”, “Staples” or the “Company™), the world’s leading office products company,
is committed to making it easy for customers to buy a wide range of office products, including supplies, technology,
furniture, and business services. We pioneered the office products superstore concept by opening the first office products
superstore in Brighton, Massachusetts in 1986 to serve the needs of small businesses and now serve customers of all sizes
in 27 countries throughout North and South America, Europe, Asia and Australia. We operate three business segments:
North American Delivery, North American Retail, and International Operations. Additional information regarding our
operating segments is presented in Management’s Discussion and Analysis of Financial Condition and Results of
Operations contained in this Annual Report on Form 10-K, and financial information regarding these segments is
provided in Note M in the Notes to the Consolidated Financial Statements contained in this Annual Report on
Form 10-K.

The Corporate Express Acquisition

In July 2008, Staples completed the acquisition of Corporate Express N.V. (“Corporate Express™), one of the world’s
leading suppliers of office products to businesses and institutions. The acquisition of Corporate Express established our
contract business in Europe and Canada and increased our contract business in the United States. It also expanded our
geographic reach. We believe that Staples and Corporate Express are complementary companies, and the acquisition is
expected to yield significant synergies which will result in cost savings for Staples and our customers. We plan to operate
the combined company with greater efficiency than either company could achieve individually. We anticipate that the
acquisition of Corporate Express will provide us with the opportunity to:

* procure products from our vendors more efficiently,
* improve sales force productivity,

* expand our products and services offerings,

* streamline our supply chain operations,

* consolidate and strengthen our global brand,

* optimize our organizational structure,

* leverage information technology capabilities, and

* implement best practices.

Business Strategy

We view the office products market as a large, diversified market for office supplies and services, business machines
and related products, computers and related products, and office furniture. We effectively reach each sector of the office
products market through sales channels which are designed to be convenient to our contract, catalog, on-line and retail
store customers. Our businesses attract different customer groups with distinct purchasing behaviors. For example, our
Contract business targets mid-size businesses and organizations with between 20 and 500 office workers as well as
Fortune 1000 companies. Our catalog and on-line customers are generally small businesses and organizations with up to
20 office workers who we target through our catalog and internet businesses. Our retail stores target home offices
(customers spending over $500 per year on office products excluding computers and furniture, including home-based
businesses and teachers), and small businesses with up to 10 office workers. Our retail stores also serve a customer group
we refer to as “‘casual consumers,” who shop less frequently than home office and small business customers. Our ability
to address customer groups with different needs increases and diversifies our available market opportunities; increases
awareness of the Staples brand among customers in all segments, who often shop across multiple sales channels; and
allows us to benefit from a number of important economies of scale, such as increased buying power, enhanced
efficiencies in distribution and advertising, and improved capacity to leverage general and administrative functions.

We strive to provide superior value to our customers through a combination of low prices, a broad selection of
products, high quality and innovative Staples brand products, convenient store locations, easy to use web sites, reliable
and fast order delivery, and excellent customer service. Our strategy is to maintain our leadership in the office products



industry through our focus on three principles: differentiating ourselves by delivering on our brand promise: we make
buying office products easy; achieving industry-best execution; and growing our customer base around the world.

North American Delivery

Our North American Delivery segment consists of the U.S. and Canadian business units that sell and deliver office
products and services directly to consumers and businesses and includes: “Contract” (including Corporate Express),
“Staples Business Delivery” and “Quill.”

Contract: Our Contract operations focus on serving the needs of mid—sized businesses and organizations (20 or
more office workers) through Staples Business Advantage and Fortune 1000 companies through Staples National
Advantage. Contract customers often require more service than is provided by a traditional retail or mail order business.
Through our Contract sales force, we offer customized pricing and payment terms, usage reporting, the stocking of
certain proprietary items, a wide assortment of eco-friendly products and services, and full service account management.

Staples Business Delivery: Our Staples Business Delivery operations combine the activities of our direct mail
catalog business, operating since 1990, our Staples.com web site, and our Canadian Internet sites. Staples Business
Delivery is primarily designed to reach small businesses and home offices, offering next business day delivery for most
office supply orders in a majority of our markets. We market Staples Business Delivery through catalog mailings, direct
mail advertising, a telesales group generating new accounts and growing existing accounts, and Internet and other broad-
based media advertising.

Quill: Founded in 1956 and acquired by Staples in 1998, Quill is a direct mail catalog and Internet business with a
targeted approach to servicing the business product needs of small and medium-sized businesses in the United States. To
attract and retain its customers, Quill offers outstanding customer service, Quill brand products, and special services.
Quill also operates Medical Arts Press, a specialty Internet and catalog business offering products for medical
professionals.

Our strategies for North American Delivery focus on customer service, customer acquisition and retention, and
selling a broader assortment of products and services to our customers to grow our delivery business and increase its
profitability. The addition of Corporate Express expands our offering into areas including promotional products,
furniture, facilities supplies, printing, and data center supplies. We continue to focus on improving our perfect order
metric, which measures the number of orders that we fulfill on time and without error. We have established industry
leading customer service standards to improve recovery of service failures and to make it easy for customers to resolve
any issues with their orders. Over the next few years, the successful integration of Corporate Express will be a key driver
of our North American Delivery results. These efforts include rationalization of distribution facilities, consolidating
systems and websites and fleet optimization. We will continue to integrate our sales forces, sharing best practices to drive
sales force productivity.

North American Retail

Our North American Retail segment consists of 1,835 stores throughout the United States and Canada at the end of
fiscal 2008. Our North American retail stores are located in 47 states, the District of Columbia, 10 Canadian provinces
and 2 Canadian territories in both major metropolitan markets and smaller markets. We operate multiple retail formats
tailored to the unique characteristics of each location. To increase the productivity of our new stores, we recently reduced
the size of our prototypical “Dover” superstore to 18,000 square feet from 20,000 square feet. While the “Dover” format
represents the majority of our U.S. store base, we also operate a 14,600 square foot format designed for rural markets
and a 10,000 square foot store suited to dense urban markets such as New York City. The customer friendly “Dover”
design appeals to the customer with an open store interior that gives the customer a better view of our wide selection of
products, makihg it easier to find products. Currently, we operate approximately 850 “Dover” stores and have
implemented key elements of the “Dover” model in the majority of our prior store formats. Additionally, we operate
copy and print centers within all of our North American Retail stores. We also operate a 4,000 square foot stand alone
copy and print shop format to address the attractive quick print market opportunity. This store is designed for locations
with high customer density and offers a full service copy and print shop and an 1,800 stock keeping unit (SKU) supplies
assortment. At the end of fiscal 2008, our North American Retail store count included 18 stand alone copy and print
shops.

Our strategy for North American Retail focuses on offering an easy-to-shop store with quality products that are
in-stock and easy to find, with fast checkout and courteous, helpful and knowledgeable sales associates. Our goals are to



continue to be a destination for ink and toner, to become an authority for business technology, and to establish
leadership in copy and print services. Store associates are trained to deliver excellent service through our “EasyWay”
service model, which encourages engagement with customers and solution selling. As a result of our focus on service,
training programs, and offering incentives to reward excellent customer service, customer satisfaction survey scores have
improved for the past several years.

Our real estate strategy is to expand our store base in a steady and disciplined fashion to produce strong sales and
yield high returns on our investments. We believe that our network of stores and delivery businesses enhances our
profitability by allowing us to leverage marketing, distribution and supervision costs. In determining where to open new
retail stores, we assess potential real estate sites through a stringent approval process which evaluates the financial return
for each store. Our evaluations consider such factors as the concentration of small and mid-sized businesses and
organizations, the number of home offices, household income levels, our current market presence, proximity to
competitors, the availability of quality real estate locations and other factors.

We plan to open approximately 55 new stores in North America in 2009, compared to 106 new stores in 2008, and
120 new stores in 2007. The growth program for 2009 will continue to focus on adding stores to existing markets as well
as expansion into new markets, and will include 10 stand alone copy and print shops.

International Operations

Following the Corporate Express acquisition, our International Operations segment serves customers of all sizes
through retail stores, catalog operations and a contract business. Our International businesses operate under various
names in 25 countries in Europe, Asia, South America and Australia.

Europe is an important market for Staples. The combination with Corporate Express transforms our European
business into a multi-channel offering across 19 countries. We are working towards increasing profitability for the overall
business by improving execution, increasing sales of own brand products, and capitalizing on potential synergies in
procurement, supply chain, and shared administrative services. We previously managed our European operations by
individual channel and by individual country but we recently implemented a regional management structure that reduces
administrative costs, reinforces our multi-channel value proposition and leverages best practices.

We also operate a European printing systems business which we acquired from Corporate Express. This business is a
leading value added reseller of printing equipment and related services, supplies, and spare parts, and is the largest
independent distributor of Heidelberg offset printing presses.

Operations in Asia and South America continue to provide a platform for growth. We operate retail and delivery
businesses in China, a delivery business in Taiwan through a joint venture with UB Express, and a multi-channel business
in India through a joint venture with Future Group. We also operate delivery businesses in Argentina and Brazil and a
retail business in Argentina.

With the acquisition, Staples acquired a 59% ownership interest in Corporate Express Australia Limited, a public
company traded on the Australian Stock Exchange. This delivery business is a leading supplier of office, warehouse and
factory essentials in Australia and New Zealand.

Merchandising

We sell a wide variety of office supplies and services, business machines and related products, computers and related
products, and office furniture. Our merchandising staff uses integrated computer systems to perform the vast majority of
our merchandise planning and product purchasing centrally. However, some of our business units, particularly Quill, our
Canadian operations, and our multiple international businesses, leverage our global buying and merchandising staff
along with local staff to meet their specific buying and merchandising needs. We purchase products from several hundred
vendors worldwide, and we believe that competitive sources of supply are available to us for substantially all of the
products we carry.

We have approximately 15,000 SKUs stocked in our North American Delivery fulfillment centers and approximately
8,000 SKUs stocked in each of our typical North American retail stores. Our merchandising team constantly reviews and
updates our product assortment to respond to changing customer needs and to maximize the performance of our key
categorics. Ink and toner remain important product categories, and we continue to gain market share in these areas by
offering a wide assortment, an in-stock guarantee, and a strong pricing message which communicates the benefits of our
loyalty program, cartridge recycling rebates, and multi-pack discounts. We have also enhanced our technology and copy



and print offering. We continue to partner with the best manufacturers in the office products industry to improve our
offering and provide value to customers.

Our product offering includes Staples, Quill, and other proprietary branded products, which represented approxi-
mately 23% of our sales in 2008, excluding the results of Corporate Express. Corporate Express also has an own brand
program that we will be transitioning to the Staples brand over.time. We offer more than 2,000 own brand products,
including an assortment of Staples “Eco-Easy” products, delivering value to our customers with pr1ces that are on
average 10% to 15% lower than the national brand. These products also generate higher gross margin rates on average
than national brands. Our own brand strategy focuses on offering national brand quality at lower prices with a full range
of marketing initiatives including clear and impactful packaging, in-store displays, sampling and advertising. We have
brought to market hundreds of new Staples brand products; many of which are innovative and exclusive to Staples. Our
long-term goal is to grow own brand products to 30% of total product sales. Our sourcing office in Shenzhen, China
supports our own brand strategy by ensuring high quality and timely delivery, driving lower costs, ‘and brmgmg new
products to market more quickly.

We also offer an array of services, including high-speed, color and self-service copying, other printing services, faxing
and pack and ship. The multi-billion dollar copy and print market is highly fragmented, and we believe we have a
significant opportunity to gain share in this market. Over the past several years, we have upgraded the technology,
signage, labor, training and quality processes in our copy and print centers across the chain. Investments in new services,
marketmg, and pricing drive greater customer awareness of our capabrlrtles Our copy and prrnt business is highly
profitable, and growth in this area contributes meaningfully to gross margin. We also offer copy services to our Contract
customers in North America, leveraging our sales force and delivery network.

Another important service opportunity is in the technology services arena, a fragmented market largely served by
local independents. We provide a full range of installation, upgrade, and repair services, as well as data protection,
privacy, and security services through our “EasyTech” program. Currently, all of our stores have at least one Staples
EasyTech position, and we continue to invest in our technology services infrastructure to further develop our range of
capabrhtles :

The followmg table shows our sales by each major product line as a percentage of total sales for the perlods
indicated:

Fiscal Year Ended
January 31, 2009  February 2, 2008  February 3, 2007

Office supplies and services . . ... ... ... ouun 47.3% 41.8% 40.7%
Business machines and related products ceee e 28.2% 30.5% 30.2%
Computers and related products . ............ 17.6% 20.5% 21.6%
Office furniture ..............ccvveenon.. - 6.9% 72% 7.5%

' 100.0% 100.0% 100.0%

Supply Chain

We operate two distinct networks to service the majority of the replenishment and delivery requirements for North
America: a network of 70 delivery fulfillment centers to support our North American Delivery operations and a separate
network of four retail distribution centers in California, Connecticut, Indiana and Maryland to support our U.S. retail
operations. The addition of Corporate Express added 38 fulfillment centers to our existing North American Delivery
network. Most products are shipped from our suppliers to the fulfillment and distribution centers for delivery to our
customers through our delivery hubs and reshipment to our stores. Over time, we expect to rationalize the fulfillment
center network to increase supply chain productivity, improve customer service and save costs by closing some of the
duplicative fulfillment centers.

We believe our retail distribution centers provide us with significant labor and merchandise cost savings by
centralizing receiving and handling functions and by enabling us to purchase in full truckloads and other economically
efficient quant1t1es from suppliers. We also believe that the reduction in the number of purchase orders and invoices
processed results in significant administrative cost savings. Our centralized purchasing and distribution systems also
permit our store associates to spend more time on customer service and store presentation. Since our distribution centers
maintain backup inventory, our in-store inventory requirements are reduced, and we operate smaller gross square



footage stores than would otherwise be required. A smaller store size reduces our rental costs and provides us with
greater opportunity to locate stores closer to our target customers.

While we continue to improve supply chain performance in our European operations, our overall warehouse
network offers a significant opportunity over the longer term. The combined Staples and Corporate Express business
operates 31 facilities in Europe, and we are developing a multi-year plan to consolidate facilities and improve customer
service. We continue to evaluate opportunities for process improvement in our supply chain practices throughout our
International Operations.

Marketing

We pursue a variety of marketing strategies to maintain high brand awareness, and attract and retain our target
customers. These strategies include broad-based media advertising such as television, radio, newspaper circulars, print,
and Internet advertising, as well as catalogs, e-mail marketing, loyalty programs, and sophisticated direct marketing
capabilities. In addition, we market to larger companies through a combination of direct mail catalogs, customized
catalogs, and a field sales force. We change our level of marketing spend, as well as the mix of media employed
depending upon market, customer value, seasonal focus, competition, and cost factors. This flexible approach allows us
to optimize the effectiveness and efficiency of our marketing expenditures.

Our marketing message focuses on the communication of our brand promise: we make buying office products easy.
The look and feel of our advertising vehicles reflect our “Easy” brand promise, and we are consistently communicating
the brand across all channels and customer touch points, including our signage, television commercials, catalogs, web
sites, circulars, direct marketing, and store uniforms. Given the current weak economic environment, we are shifting our
marketing message to emphasize that it is easy to save at Staples and to highlight Staples Brand Products. Over time, we
plan to transition to a global Staples brand, with a few exceptions such as Quill and Corporate Express Australia.

Our retail, catalog and Staples.com marketing efforts generally focus on small businesses and home offices. Our
marketing strategies emphasize our strong brand and leverage all of our retail and delivery vehicles to send a consistent
message to our core customers. We also target our back-to-school, holiday, and tax-time selling seasons, and drive
greater awareness and trial of important growth initiatives such as copy and print services and Staples EasyTech. We
continue to improve our systems and capabilities to track our customers’ multi-channel purchasing behaviors and to
execute more effective direct marketing and customer loyalty programs to drive higher sales across all our channels.

Associates, Training and Corporate Values

We have a strong corporate culture that values ethics, high performance, entrepreneurship, and teamwork. We place
great importance on recruiting, training, retaining, and providing the proper incentives for high quality associates.
Offering attractive career opportunities and a commitment to a diverse and safe work environment, we pride ourselves
on being a workplace of choice.

We consider customer relations and our associates” knowledge of office products and related capital goods to be
significant to our marketing approach and our ability to deliver customer satisfaction. Associates are trained in a number
of areas, including, where appropriate, sales techniques, management skills, and product knowledge.

As of January 31, 2009, Staples employed 57,291 full-time and 33,834 part-time associates.

Staples is committed to responsible corporate citizenship, or what we refer to internally as Staples Soul. Staples Soul
is a holistic approach to business that recognizes the close connection between our financial success and our desire to
make a positive impact on our associates, communities, and the planet. We believe that by practicing sound ethics,
sustaining the environment, embracing diversity, and giving back to the community, we will solidify our place as the
world’s best office products company.

Ethics—Ethics at Staples is more than a set of policies on paper. It is part of our culture. Staples maintains cthical
business practices by encouraging open and honest communication and giving associates practical tools to make sound
decisions. We conduct ethics training around the world to help our associates understand that their actions have an
impact on other associates, our customers, our suppliers, and our shareholders. Our training identifies ethical dilemmas
that associates might face, and provides information on the many ways associates can get help and report concerns. In
doing this, we ensure that Staples associates act in the best interest of the company and protect our brand reputation.

Environment—Staples seeks to make it easy for our customers, suppliers and associates to make a difference. We are
committed to offering a broad selection of environmentally preferable products, providing easy recycling solutions for



customers and associates, investing in operational improvements such as energy conservation and green building
practices, working with our global suppliers to drive environmental improvements to their operations, and expanding
environmental awareness internally and externally. These initiatives help preserve natural resources for future genera-
tions while helping meet customer needs, create operational efficiencies, and spark new business opportunities.

Diversity—Diversity at Staples goes beyond race and gender. We believe our workforce and our suppliers must
reflect the face of our customers. Therefore, we strive to offer an inclusive business environment that offers diversity of
people, thought, experlence and suppliers. Our diverse workforce and network of suppliers deepens our relationships
with our customers, gives us the flexibility to react to the ever changlng marketplace, and 1nsp1res us to thmk more
creatively as a company.

Community—Staples is committed to supporting charitable endeavors that make a difference in each and every
community where we operate. Through Staples Foundation for Learning, national charitable partnerships, and in-kind
donations, we support communities worldwide by providing resources to non-profit organizations that provide educa-
tional opportunities for all people, with a special emphasis on disadvantaged youth. Some of Staples Foundation for
Learning’s national partners include Boys and Girls Clubs of America, Ashoka, Earth Force and the Initiative for a
Competitive Inner City.

Competition

We compete with a variety of retailers, dealers and distributors in the highly competitive office products market. We
compete in most of our geographic markets with other high-volume office supply chains, including Office Depot and
OfficeMax, as well as mass merchants such as. Wal-Mart, warehouse clubs such as Costco, computer and electronics
superstores such as Best Buy, copy and print businesses such as FedEx Office, online retailers such as Amazon.com, ink
cartridge specialty stores, and other discount retailers. In addition, both our retail stores and delivery operations compete
with numerous mail order firms, contract stationers, electronic commerce distributors, regional and local dealers and
direct manufacturers. Many of our competitors have increased their presence in our markets in recent years. Some of our
current and potential competitors are larger than we are and have substantially greater financial resources.

We believe we are able to compete favorably against other high-volume office supply chains, mass merchants and
other retailers, dealers and distributors because of several factors: our focus on the business customer and home office;
our tenured management team’s ability to respond to the dynamic markets in which we operate and the changing needs
of our customers; courteous, helpful and knowledgeable associates focused on making it easy for customers to buy office
products and services; a wide assortment of office supplies that are in-stock and easy to find; fast checkout; easy to use
web sites; reliability and speed of -order shipment; convenient store locations; hassle-free returns and competitive prices.

Trademarks, Patents, Copyrights, and Domain Names

We own or have applied to register numerous trademarks and service marks in the United States and throughout
the world in connection with our businesses. Some of our principal global and regional marks include Staples, the Staples
red brick logo, Staples the Office Superstore, the Easy Button, “that was easy”, Quill, the Quill feather logo, Corporate
Express, and many other marks incorporating “Staples,” which in the aggregate, we consider to be of material
importance to our business. While the duration of trademark registrations varies from country to country, trademarks
are generally valid and may be renewed indefinitely so long as they are in use and their registrations are properly
maintained.

We own and maintain a number of patents internationally on certain produ¢ts, systems and designs. We also own
copyrights for items such as packaging, training materials, promotional materials and in-store graphics. In addition, we
have registered and maintain numerous Internet domain names, including many that incorporate “Staples.”

Available Information

- We maintain a web site with the address www.staples.com. We- are not including the information contained on our
web site as a part of, or incorporating it by reference into, this Annual Report on Form 10-K. We make available free of
charge through our web site our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q-and Current Reports
on Form 8-K, and amendments to these reports, as soon as reasonably practicable after we electronically file such
material with, or furnish such material to, the Securities and Exchange Commission (SEC).

We were organized in 1985 and are incorporated in Delaware.



EXECUTIVE OFFICERS OF THE REGISTRANT

Our executive officers, their respective ages and positions as of March 9, 2009 and a description of their business
experience is set forth below. There are no family relationships among any of the executive officers named below.

Kristin A. Campbell, age 47

Ms. Campbell has served as Senior Vice President, General Counsel and Secretary since June 2007. Prior to that,
she served as Senior Vice President and Deputy General Counsel since March 2002. She has held other roles within
Staples since joining in December 1993.

Joseph G. Doody, age 56

Mr. Doody has scrved as President-Staples North American Delivery since March 2002. Prior to that, he served as
President—Staples Contract & Commercial from November 1998, when he first joined Staples, until March 2002.

Christine T. Komola, age 41

Ms. Komola has served as Senior Vice President and Corporate Controller since July 2004. Prior to that, she served
as the Senior Vice President, General Merchandisc Manager for furniture from January 2002 to July 2004. She has
also held other roles within Staples since joining in April 1997, including Assistant Controller, Vice President of
Planning, Margin and Control, and Chief Financial Officer of Staples.com.

John J. Mahoney, age 57

Mr. Mahoney has served as Vice Chairman and Chief Financial Officer since January 2006. Prior to that, he served
as Executive Vice President, Chief Administrative Officer and Chief Financial Officer since October 1997, and as
Executive Vice President and Chief Financial Officer from September 1996, when he first joined Staples, to October
1997.

Michael A. Miles, age 47

Mr. Miles has served as President and Chief Operating Officer since January 2006. Prior to that, he served as Chief
Operating Officer since September 2003. Prior to joining Staples in September 2003, Mr. Miles was Chief Operating
Officer, Pizza Hut for Yum! Brands, Inc. from January 2000 to August 2003.

Demos Parneros, age 46

Mr. Parneros has served as President—U.S. Stores since April 2002. Prior to that, he served in various capacities
since joining Staples in October 1987, including Senior Vice President of Operations from March 1999 to March
2002 and Vice President of Operations from October 1996 to February 1999.

Ronald L. Sargent, age 53

Mr. Sargent has served as Chairman since March 2005, as Chief Executive Officer since February 2002 and as a
Director since 1999. Prior to that, he served in various capacitics since joining Staples in March 1989, including
President from November 1998 to January 2006, Chief Operating Officer from November 1998 to February 2002,
President—North American Operations from October 1997 to November 1998, and President-Staples Contract &
Commercial from June 1994 to October 1997.

Peter Ventress, age 48

Mr. Ventress has served as President of Staples International since July 2008, when Staples acquired Corporate
Express N.V. Prior to the acquisition, he served as Corporate Express” Chief Executive Officer and a member of its
Executive Board since October 2007. He has also served in a number of senior management roles at Corporate
Express, including President of Corporate Express Europe from October 2005 to October 2007, President of
Corporate Express Canada from January 2002 to October 2005, Regional President Corporate Express Europe from
October 2001 to December 2002, and President of Burhmann France from October 1999 to October 2001.

FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K and, in particular, the description of our Business sct forth in Item 1 and our
Management’s Discussion and Analysis of Financial Condition and Results of Operations set forth in Appendix B
(“MD&A”) contain or incorporate a number of forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 (“the Exchange Act™).



Any statements contained in or incorporated by reference into this report that are not statements of historical fact
should be considered forward-looking statements. You can identify these forward-looking statements by use of the words
- “believes,” “expects » “anticipates,” “plans,” “may,” “will,” “would,” “intends,” “estimates”, and other similar expres-
sions, whether in the negative or affirmative. These forward- lookmg statements. are based on current expectations,
estimates, forecasts and projections about the industry and markets in which we operate and management’s beliefs and
assumptions and should be read in conjunction with our MD&A and our consolidated financial statements and notes to
condensed consolidated financial statements included in Appendix C. We cannot guarantee that we actually will achieve
the plans, intentions or expectations disclosed in the forward-looking statements made. There are a number of important
risks and uncertainties that could cause our actual results to differ materially from those indicated by such forward-
looking statements. These risks and uncertainties include, without limitation, those set forth below under the heading
“Risk Factors.” Forward-looking statements, like all statements-in this report, speak only as of the date of this report
(unless another date is indicated). We disclaim any obligation to update publicly any forward-looking statements whether.
as a result of new information, future events or otherwise.
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Item 1A. Risk Factors

Deteriorating economic conditions may contmue to cause a decline in business and consumer spending which could adversely
affect our business and ﬁnancml performance.

Our operating results and performance depend significantly on worldwide economic condmons and their impact on
business and consumer spending: The decline in business and consumer spending resulting from the global recession and
the recent deterioration of global credit markets has caused our same store sales to decline from prior periods in our
retail businesses. We have also seen a decline in average sales per customer in both our delivery and retail businesses.
Our business and financial performance may continue to be adversely affected by current and future economic
" conditions, which may cause a continued or further decline in business and consumer spending.

Our market is highly competitive and we may not continue to compete successfully.

The office products market is highly competitive. We compete with a variety of local, regional, national and
international retailers, dealers and. distributors for customers, associates, locations, products, services, and. other
important aspects of our business. In most of our geographic markets, we compete with other high-volume office supply
chains such as Office Depot and OfficeMax, as well as mass merchants such as Wal-Mart, warehouse clubs such as
Costco, computer and electronics superstores such as Best Buy, copy and print businesses such as FedEx Office, online
retailers such as Amazon.com, ink cartridge specialty stores, and other discount retailers. Our retail stores and delivery
operations also compete with numerous mail order firms, contract stationer businesses, electronic commerce distribu-
tors, regional and local dealers and direct manufacturers.

We strive to differentiate ourselves from our competitors in part by executing our brand promise: we make buying
office products easy. This involves, among other things, offering our customers a broad selection of products, convenient
store locations, and reliable and fast order delivery. Many of our competitors; however, have increased their presence in
our markets in recent years by expanding their assortment of office products and services, opening new stores near our
existing stores, and offering direct delivery of office products. Some of our current and potential competitors are larger
than we are and have substantially greater financial resources that may be -devoted to sourcing, promoting and selling
their products. If we fail to execute on our brand promise or are otherwise unable to differentiate ourselves from our
competitors, we may be unable to attract and retain customers.

We may not be able to successfully integrate Corporate Express into our operations to realize anticipated benefits and our
growth may strain our operattons

In July 2008, we acqulred Corporate Express. The 1ntegrat10n of our Corporate Express operations will be a
complex and time-consuming process that may disrupt the combined company’s business if not completed in a timely and
efficient manner. As a result, we may experience the following:

* impairment of relationships with customers, vendors or key employees;

* substantial demands on our management that may limit their time to attend to other operational, financial and
strategic issues;

« difficulty in the integration of operational, financial and administrative functions and systems to permit effective
management, and the lack of control if such integration is not implemented or delayed;



* difficulty in the global coordination of marketing, supply chain and sales efforts;
* potential conflicts between business cultures; and
* unexpected liabilities associated with the acquired business or unanticipated costs related to the integration.

We currently expect to realize certain synergies and cost savings as a result of the acquisition. If we fail to successfully
integrate our businesses or fail to realize the intended benefits of the acquisition, our business may be adversely affected
and the market price of our common stock could decline.

Our business has grown dramatically over the years. Although we expect our business to continue to grow
organically and through strategic acquisitions, it will likely not grow at the rate experienced in the last year, when we
acquired Corporate Express. Sales of our products and services, the mix of our businesses, the number of countries in
which we conduct business, the number of stores that we operate and the number of associates working with us have
grown, and we expect they will continue to grow in the long-term. This growth places significant demands on
management and operational systems. If we cannot effectively manage our growth, it is likely to result in operational
inefficiencies and ineffective management of our business. In addition, as we grow, our business is subject to a wider
array of complex state, federal and international regulations, and may be increasingly the target of private actions
alleging violations of such regulations. This increases the cost of doing business and the risk that our business practices
could unknowingly result in liabilities that may adversely affect our business and financial performance.

If we are unable to manage our debt, it could materially harm our business and financial condition and restrict our operating
Slexibility.

Our borrowings and debt service requirements have increased substantially in connection with the acquisition of
Corporate Express. Since the acquisition in July 2008, we have made significant progress in refinancing the debt
associated with the acquisition and repaying amounts borrowed. With the issuance of $1.5 billion 9.75% notes, which
mature in January 2014, and available cash, we have reduced our total debt by approximately $1.0 billion since the
second quarter of 2008. Our consolidated outstanding debt as of January 31, 2009 was $3.42 billion, of which
approximately $1.47 billion becomes due later this year. If we are unable to satisfy our debt service requirements, we may
default under one or more of our credit facilities or the indentures governing our notes. If we default or breach our
obligations, we could be required to pay a higher rate of interest or lenders could require us to accelerate our repayment
obligations, and such a default could materially harm our business and financial condition.

We plan to use a significant portion of our operating cash flow to reduce our outstanding debt obligations over the
next several years. Our level of indebtedness combined with the recent unprecedented deterioration of the global credit
and financial markets may have significant consequences, including; restricting our growth; making us more vulnerable to
a downturn in our business; making it more expensive to obtain future financing; making it more difficult for us to satisfy
our obligations; limiting our ability to borrow additional amounts for working capital, capital expenditures, debt service
requirements, future acquisitions or other corporaté purposes; restricting our flexibility to respond to changing market
conditions; and limiting our ability to use operating cash flow in other areas of our business. As a result of our increased
debt, we may also be placed at a competitive disadvantage against less leveraged competitors.

We may be unable to continue to open new stores and enter new markets successfully.

An important part of our business plan is to increase our number of stores and enter new geographic markets.
However, due to the current economic environment, we currently plan to open fewer stores this year than we have in
recent periods. During 2009, we plan to open approximately 65 new stores in North America, Europe and Asia. For our
strategy to be successful, we must identify favorable store sites, negotiate leases on acceptable terms, hire and train
qualified associates and adapt management and operational systems to meet the needs of our expanded operations.
These tasks may be difficult to accomplish, especially as we allocate time and resources to managing the profitability of
our large existing portfolio of stores and renewing our existing store leases with acceptable terms. In addition, local
zoning and other land use regulations may prevent or delay the opening of new stores in some markets. If we are unable
to open new stores as efficiently as we planned, our future sales and profits may be adversely affected.

Our strategy also includes opening new stores in markets where we already have a presence so we can take
advantage of economies of scale in marketing, distribution and supervision costs. These new stores may draw customers
away from existing stores in nearby areas causing customer traffic and comparable store sales performance to decline at
those existing stores. Our expansion strategy also includes opening stores in new markets where customers may not be
familiar with our brand, where we may not be familiar with local customer preferences or where our competitors may

10



have a large; established market presence. Even if we succeed in opening new stores, these new stores may not achieve
the same sales or profit levels as our existing stores and may reduce our overall profitability.

We may be unable to attract and retain qualified associates.

Our customers value courteous and knowledgeable associates, and an important part of our “Easy” brand strategy is
a positive customer service experience. Accordingly, our performance is dependent on attracting and retaining a large
number of qualified associates. We face intense competition for qualified associates. We face even tighter labor markets
as we expand into emerging markets such as India and China. Many of our associates are in entry-level or part-time
positions with historically high rates of turnover. Our ability to meet our labor needs while controlling our labor costs is
subject to numerous external factors, including the availability of a sufficient number of qualified persons in the
workforce, unemployment levels, prevailing wage rates, changing demographics, health and other insurance costs and
changes in employment legislation. If we are unable to attract and retain a sufficient number of qualified associates, our
business and financial performance may be adversely affected.

Our quarterly "operdtin'g results are subject to signiﬁcant' JSluctuation.

Our operating results have fluctuated from quarter to quarter in the past, and we expect that they will continue to do
so in the future. Factors that could cause these quarterly fluctuations include: the mix of products sold; pricing actions of
competitors; the level of advertising and promotional expenses; the outcome of legal proceedings; seasonality, primarily
because the sales and profitability of our stores are typically slightly lower in the first half of the year than in-the second
half of the year, which includes the back-to-school and holiday seasons; severe weather; and the other risk factors
described in this section. Most of our operating expenses, such as occupancy costs and associate salaries, do not vary
directly with the amount of sales and are difficult to adjust in the short term. As a result, if sales in a particular quarter
are below expectations for that quarter, we may not proportionately reduce operating expenses for that quarter; and
therefore such a sales shortfall would have a disproportionate effect on our net income for the quarter.

Our expanding international operations expose us to the unique risks inherent in Joreign operations.

We currently operate in 26 different countries outside the United States and may enter new international markets.
Operating in multiple countries requires that we comply with multiple foreign laws and regulations that may differ
substantially from country to country and may conflict with corresponding U.S. laws: and regulations. Ensuring such
compliance may require that we implement new operational systems and financial controls that may be expensive and
divert management’s time from implementing our growth strategies. In addition, cultural differences and differences in
the business climate in our international markets may cause customers to be less receptive to our business model than we
expect. Other factors that may also have an adverse impact on our international operations include increased local
competition, foreign currency fluctuations, unfavorable foreign trade policies and unstable political and economic
conditions.

Our business may be adversely affected by the actions of and risks associated with our third-party vendors.

The products we sell are sourced from a wide variety of third-party vendors. We derive benefits from vendor
allowances and promotional incentives which may not be offered in the future. We also cannot control the supply, design,
function or cost of many of the products that we offer for sale and are dependent on the availability and pricing of key
products, including paper, ink, toner, technology and printing equipment. Some of the products we offer are supplied to
us on an exclusive basis and may be difficult to replace in a timely manner. Disruptions in the availability of raw materials
used in the production of these products may also adversely affect our sales and result in customer dissatisfaction.

Global sourcing of many of the products we sell is an important factor in our financial performance. Our ability to
find qualified vendors and access products in a timely and efficient manner is a significant challenge, especially with
respect to goods sourced outside the United States. Political instability, the financial instability of suppliers, merchandise
quality issues, trade restrictions, tariffs, foreign currency exchange rates, transport capacity and costs, inflation and other
factors relating to foreign trade are beyond our control. These and other issues affecting our vendors could adversely
affect our business and financial performance. '
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Our expanded offering of proprietary branded products may not improve our financial performance and may expose us to
intellectual property and product liability claims.

Our product offering includes Staples, Quill and other proprietary branded products, which represented approxi-
mately 23% of our sales in fiscal 2008, excluding Corporate Express. Corporate Express also has an own brand program
that we will be transitioning to the Staples brand over time. Our proprietary branded products compete with other
manufacturers’ branded items that we offer. An increase in our proprietary branded product offerings may increase the
risk that third parties will assert infringement claims against us with respect to such products. In addition, if any of our
customers are harmed by our proprietary branded products, they may bring product liability and other claims against us.
Any of these circumstances could damage our reputation and have an adverse cffect on our business and financial
performance.

Our effective tax rate may fluctuate.

We are a multi-national, multi-channel provider of office products and services. As a result, our effective tax rate is
derived from a combination of applicable tax rates in the various countries, states and other jurisdictions in which we
operate. Our effective tax rate may be lower or higher than our tax rates have been in the past due to numerous factors,
including the sources of our income, any agreements we may have with taxing authorities in various jurisdictions, and the
tax filing positions we take in various jurisdictions. We base our estimate of an effective tax rate at any given point in time
upon a calculated mix of the tax rates applicable to our company and to estimates of the amount of business likely to be
done in any given jurisdiction. The loss of one or more agreements with taxing jurisdictions, 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, or adverse outcomes from tax audits that we may be
subject to in any of the jurisdictions in which we operate, could result in an unfavorable change in our effective tax rate
which could have an adverse effect on our business and results of our operations.

Our information security may be compromised.

Through our sales and marketing activities, we collect and store certain personal information that our customers
provide to purchase products or services, enroll in promotional programs, register on our web site, or otherwise
communicate and interact with us. We also gather and retain information about our associates in the normal course of
business. We may share information about such persons with vendors that assist with certain aspects of our business.
Despite instituted safeguards for the protection of such information, we cannot be certain that all of our systems are
entirely free from vulnerability to attack. Computer hackers may attempt to penetrate our or our vendors’ network
security and, if successful, misappropriate confidential customer or business information. In addition, a Staples associate,
contractor or other third party with whom we do business may attempt to circumvent our security measures in order to
obtain such information or inadvertently cause a breach involving such information. Loss of customer or business
information could disrupt our operations, damage our reputation, and expose us to claims from customers, financial
institutions, payment card associations and other persons, any of which could have an adverse effect on our business,
financial condition and results of operations. In addition, compliance with tougher privacy and information security laws
and standards may result in significant expense due to increased investment in technology and the development of new
operational processes.

Various legal proceedings, investigations or audits may adversely affect our business and financial performance.

We are involved in various private legal proceedings, which include consumer, employment, intellectual property,
tort and other litigation. As our workforce expands, we are subject to greater scrutiny by private litigants regarding
compliance with local, state and national labor regulations, including overtime or “wage and hour” laws which have
resulted in class action litigation. In addition, we may be subject to investigations or audits by governmental authorities
and regulatory agencies, which can occur in the ordinary course of business or which can result from increased scrutiny
from a particular agency towards an industry, country or practice. The resolution of these legal proceedings, investiga-
tions or audits could require us to pay substantial amounts of money or take actions that adversely affect our operations.
In addition, defending against these claims may involve significant time and expense. Given the large size of our
operations and workforce, the visibility of our brand and our position as an industry leader, we may regularly be involved
in legal proceedings, investigations or audits that could adversely affect our business and financial performance.

12



Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

As January 31, 2009, we operated a total of 2,218 superstores in 47 states and the District of Columbia in the United
States, 10 provinces and 2 territories in Canada, and in Belgium, Denmark, Germany, Ireland, The Netherlands, Norway,
Portugal, Sweden, the United Kingdom, China, Argentina and Australia. As of that same date, we also operated 135
distribution and fulfillment centers in 29 states. in the United States, 8 provinces in Canada, and in Austria, Belgium,
Denmark, France, Germany, Ireland, Italy, The Netherlands, Norway, Poland, Portugal, Spain, Sweden, the United
Kingdom, China, Argentina, Brazil and Australia. The following table sets forth the locations of our facilities as of
January 31, 2009.

RETAIL STORES

Country/State/Province/Region/ Number of Country/State/Province/Region/ Number of Country/State/Province/Region/ Number of
Territory Stores Territory Stores Territory Stores
United States ‘ ‘New Hampshire ........ 23 British Columbia. ....... 41
Alabama ............. 12 New Jersey ........... 88 Manitoba . . . .......... 9
Arizona .............. 40 New Mexico. . .. .oovvn 10 New Brunswick. ........ 9
Arkansas . ............ 7 New York ............ 136 Newfoundland ......... 3
California . ........... 209 North Carolina . . ....... 52 NovaScotia . .........: 12
Colorado ............. 21 North Dakota.......... 2 Northwest Territories. . . . . 1
Connecticut . ....... S 39 “Ohio . e 60 Ontario . . ..covovveen.. 119
Delaware . . .. ......... 7 Oklahoma ............ ) 17 Prince Edward Island .. .. 2
District of Columbia ... . ... 3 Oregon ......... SR 20 Quebec . ......... ... 70
Florida .............. 91 - Pennsylvania .......... 93 Saskatchewan . ......... 9
Georgia........... ... 40 Rhode Island . ......... 10 Yukon..........o.... 1
Idaho ............... 9 South Carolina . . ....... 18 219
linois . . . -+« oo 54 South Dakota . . . . ... . .. 1 Total Canada ... 312
Indiana .............. 32 Tennessee . ........... 22 .

TOWR « v eeeeeeeeeeen 14 TOXES © e oveeeae s 50 Belgium . . .. .. TERREREE 5
Kansas . ............. 4 100 13 Denmark . ............ 2
Kentucky . ............ 17 Vermont ............. 7 Germany . . Cerrrrrrre 63
Maine . .o veeree 13 Vginia . . ..o ove et ) Ireland .............. 1
Maryland . . ........... 45 Washington . .......... 30 The Netherlands . . .. ... .. 47
Massachusetts. . ... ..... 78 West Virginia . .. ....... 5 Norway .............. 21
Michigan . . ........... 43 Wisconsin ............ 11 Portugal ............. 31
Minnesota . .. ......... 5 Wyoming . . ... ........ 4 Sweden .............. 28
MiSSISSIppi « . .+« o n v 2 Total United States 15 United Kingdom .. ... .. 137
Missouri ............ 11 v LI > China S 26
Montana. . . . . oo oo, 8 Argentina. . ........... 2
Nebraska . . . oo oo, 4 Canada : Australia . . ........... 20

1 Alberta .............. 36

Nevada ..............
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DISTRIBUTION AND FULFILLMENT CENTERS

Country/State/Province/Region/ Number of Country/State/Province/Region/ Number of Country/State/Province/Region/ Number of
Territory Centers Territory Centers Territory Centers
United States North Carolina . . . ... ... 2 Total Canada ........ 13
Arizona ... ........... 1 Ohio................ 2

Arkansas .. ........... 1 Oregon .............. 3 Austria . ... ......... . 2
California . ........... 7 Pennsylvanig .......... 2 Belgiom. ............. 1
Colorado . ............ 2 South Carolina . .. ...... 1 Denmark . .. .......... 2
Connecticut . ... ....... 2 Tennessee ............ 1 France............... 4
Delaware . ... ......... 1 Texas ............... 6 Germany . ............ 4
Florida .............. 2 Washington ........... 1 Ireland .. ............ 2
Georgia.............. 3 Wisconsin . . .......... 2 Maly ................ 2
ldaho ............... 1 Total United States . . . . 61 The Netherlands . . . .. . .. 2
Hhnois. ... ........... 4 Norway .............. 2
Indiana .............. 1 Poland .............. 1
Iowa .. .............. 1 Canada Portugal . ........... 1

Alberta . ............. 3 ! ’ e )
Kansas .............. 1 ) . Spain ............... 2
Maryland . .. ... ... .. .. 2 Brlt}sh Columbia. ....... 2 Sweden 2
Massachusetts. . ... ..... 3 gallfaxb """"""" i United Kingdom . . . . .. .. 4
Michigan . ............ 1 anitova . . . - China . .. 5
. New Foundland ........ 1 ST
Minnesota . .. ......... 2 . Argentina . ........... 1
. . Nova Scotia . .......... 1 . ’ ) '

Missouri . ............ 2 o . 2 Brazil . .............. 3
New Jersey ........... 2 m?)no """"""" 2 Australia . ... ......... 21
New York ............ 2 Quebec .............. _ 2

Most of the existing facilities, including those acquired in connection with our acquisition of Corporate Express, are
leased by us with initial lease terms expiring between 2009 and 2025. In most instances, we have renewal options at
increased rents. Leases for 188 of the existing stores provide for contingent rent based upon sales.

We own our Framingham, Massachusetts corporate office, which consists of approximately 650,000 square feet.

Item 3. Legal Proceedings

From time to time, we may be subject to routine litigation incidental to our business.

Item 4. Submission of Matters to a Vote of Security Holders

No matter was submitted to a vote of our security holders during the fourth quarter of fiscal 2008.
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PART I

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities : :

NASDAQ

Our common stock is traded on the NASDAQ Global Select Market under the symbol “SPLS”. The following table
sets forth for the periods indicated the high and low sales prices per share of our common stock on the NASDAQ Global
Select Market, as reported by NASDAQ. :

High Low

Fiscal Year Ended January 31, 2009

First Quarter . ... .. v vttt it e e A $24.09 $20.52

Second Quarter . .. .............. e e 2585 - 20.10

CThird QUATET . . ..ottt e e 26.57 1357

Fourth Quarter ...................... e 20.00 14.09
Fiscal Year Ended February 2, 2008

FIrst QUATEET . . . o oottt vttt e e e e et e $27.66 $24.41

Second QUAarter . ..o vttt e e 26.00 22.81

Third Quarter . ........ ittt ittt et 2428  21.04

Fourth Quarter ..........o ittt ittt innnnnenn 2485  19.69

Cash Dividend

Since 2004, we have returned cash to our stockholders through a cash dividend. During our two most recent fiscal
years, we paid an annual cash dividend of $0.33 per share of our outstanding common stock on April 17, 2008 and an
annual cash dividend of $0.29 per share on April 19, 2007.

In 2009, we changed our dividend policy from an annual dividend to quarterly dividends. On March 11, 2009, we
announced that we would pay a first quarter 2009 cash dividend of $0.0825 per share on April 16, 2009 to stockholders of
record on March 27, 2009. We expect the total value of quarterly dividend payments in fiscal year 2009 to be $0.33 per
share. Our payment of dividends is permitted under our public notes and existing financing agreements, although our -
bridge loan of April 2008 and our revolving credit agreement restrict the payment of dividends in the event we are in
default under either agreement or such payout would cause a default under either agreement. While it is our current
intention to continue to pay quarterly cash dividends for the remainder of 2009 and beyond, any decision to pay future
cash dividends will be made by our Board of Directors and will depend upon our earnings, financial condition and othe
factors. : ’
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Stock Performance Graph

The following graph compares the cumulative total stockholder return on Staples’ common stock, the Standard &
Poor’s 500 Index and the Standard & Poor’s Retail Index during our 2004 through 2008 fiscal years, assuming the
investment of $100.00 on January 31, 2004 with dividends being reinvested.
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31-Jan-04 29-Jan-05 28-Jan-06 3-Feb-07 2-Feb-08 31-Jan-09
—— Staples, Inc. —A— S&P500 —-H-— S & P Retail
TOTAL RETURN TO STOCKHOLDERS
31-Jan-04  29-Jan-05  28-Jan-06 3-Feb-07 2-Feb-08 31-Jan-09

Staples, Inc. .. ... ... . $100.00 $121.66 $135.31 $152.69 $139.70 $94.39
S&P 500 Index .......... ... .. ... .. . .. ... ... $100.00 $106.23 $117.26 $134.28 $131.17  $80.50
S&P Retail Index . . . ........... ... .. ......... $100.00 $117.06 $127.54 $145.12 $123.30 $77.06

Issuer Purchases of Equity Securities

During the first quarter of 2008, we suspended our share repurchase program as a result of our acquisition of
Corporate Express. Therefore, there were no share repurchases during the fourth quarter of fiscal 2008. Although share
repurchases are temporarily suspended, we have $1.01 billion of authorization remaining under our current share

repurchase program.

Other Information

For information regarding securities authorized for issuance under our equity compensation plans, please see Note I
in the Notes to the Consolidated Financial Statements contained in this Annual Report on Form 10-K.

At March 9, 2009, we had 6,366 holders of record of our common stock.

Item 6. Selected Financial Data

The information required by this Item is attached as Appendix A.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The information required by this Item is attached as part of Appendix B.
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk

The information required by this Ttem is attached as part of Appendix B under the caption “Quantitative and
Qualitative Disclosures about Market Risks.”

Item 8. Financial Statements and Supplementary Data .

The information required by this Item is attached as Appendix C.

Item 9. Changes in and Disagreements with Accountants on Accountilig and Financial Disclosure

None.

Item 9A. Controls and Procedures
1. Disclosure Controls and Procedures

The Company’s management, with the participation of the Company’s chief executive officer and chief financial
officer, evaluated, as of January 31, 2009, the effectiveness of the Company’s disclosure controls and procedures, which
were designed to be effective at the reasonable assurance level. The term “disclosure controls and procedures,” as
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company
that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the
Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it
files or submits under the Exchange Act is accumulated and communicated to the company’s management, including its
principal executive and principal financial officers, as appropriate to allow timely decisions regarding required disclosure.
Management recognizes that any controls and procedures, no matter how well designed and operated, can provide only
‘Teasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the
cost-benefit relationship of possible controls and procedures. Based on the evaluation of the Company’s disclosure
controls and procedures as of January 31, 2009, management, the chief executive officer and the chief financial officer
concluded that the Company’s disclosure controls and procedures were effective at the reasonable assurance level at that
date.

2. Internal Control over Financial Reporting
(a) Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting for the Company. Internal control over financial reporting is defined in Rule 13a-15(f) or 15d-15(f)
promulgated under the Exchange Act as a process designed by, or under the supervision of, the company’s
principal executive and principal financial officers and effected by the company’s board of directors, manage-
ment and other personnel, to provide reasonable assurance regarding the reliability of financial reporting a