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Explanatory Note

This Form 8-A/A is filed by The ODP Corporation (the “Company”) to reflect the expiration of the preferred stock purchase rights registered on the
Form 8-A filed by the Company on May 6, 2020.

Item 1. Description of Registrant’s Securities to be Registered.

Item 1 is hereby amended and supplemented as follows:

Pursuant to the terms of the Rights Agreement, dated as of May 5, 2020, between The ODP Corporation (the “Company”) and Computershare Inc., as
rights agent, as amended and restated by the Amended and Restated Rights Agreement, dated as of June 30, 2020, by and among the Company,
Computershare Inc., as rights agent, and, solely with respect to Section 37 thereof, Office Depot LLC (the “Rights Agreement”), the Company’s
preferred stock purchase rights under the Rights Agreement (the “Rights”) expired at the close of business, New York City time, on May 4, 2021. As a
result, the shares of common stock, par value $0.01 per share, of the Company are no longer accompanied by the Rights. Stockholders of the Company
were not entitled to any payment as a result of the expiration of the Rights.

Item 2. Exhibits.
3.3

  
Certificate of Designations of Series A Junior Participating Preferred Stock of the Company (incorporated by reference to Exhibit 3.3 to the
Current Report on Form 8-K filed by the Company with the Securities and Exchange Commission on July 1, 2020).

3.5

  

Amended and Restated Certificate of Designations of Series A Junior Participating Preferred Stock of Office Depot, Inc. (incorporated by
reference to Exhibit 3.5 to the Current Report on Form 8-K filed by the Company with the Securities and Exchange Commission on July 1,
2020).

4.1

  

Amended and Restated Rights Agreement, dated as of June  30, 2020, among The ODP Corporation, Computershare Inc., as rights agent, and
solely with respect to Section 37 thereof, Office Depot, LLC (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed
by the Company with the Securities and Exchange Commission on July 1, 2020).

http://www.sec.gov/Archives/edgar/data/0000800240/000119312520184552/d45006dex33.htm
http://www.sec.gov/Archives/edgar/data/0000800240/000119312520184552/d45006dex35.htm
http://www.sec.gov/Archives/edgar/data/0000800240/000119312520184552/d45006dex41.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this Amendment No. 1 to the
Registration Statement to be signed on its behalf by the undersigned, thereto duly authorized.
 

THE ODP CORPORATION

By:  /s/ N. DAVID BLEISCH
 Name: N. David Bleisch
 Title: EVP, Chief Legal & Administrative Officer

Dated: May 4, 2021


