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EXPLANATORY NOTE

DEREGISTRATION OF SECURITIES

Effective
December 10, 2025, The ODP Corporation (the “Registrant”), has been acquired by ACR Ocean Resources LLC, a Delaware limited liability
company (“Parent”), pursuant to that certain Agreement and Plan of Merger (the
“Merger Agreement”), dated as of September 22, 2025, by and among
the Registrant, Parent, and Vail Holdings 1, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”). On the terms and
subject
to the conditions set forth in the Merger Agreement, Merger Sub merged with and into the Registrant (the “Merger”), with the Registrant
continuing as the surviving corporation in the Merger and a wholly owned subsidiary of Parent. Parent
and Merger Sub are each affiliated with
investment funds managed by Atlas Holdings LLC.

As a result of the Merger, the Registrant has terminated all
offerings and sales of the Registrant’s securities under the below-listed Registration
Statements on Form S-8 (the “Registration Statements”), each as amended by a first post-effective
amendment filed with the Securities and Exchange
Commission (the “SEC”) on July 1, 2020 pursuant to Rule 414 under the Securities Act of 1933, as amended (the “Securities Act”), to notify the SEC
that effective as of
June 30, 2020, Office Depot, Inc. (the “Predecessor Registrant”), merged with and into Office Depot, LLC, an indirect wholly-owned
subsidiary of the Registrant, as the “Successor Registrant”, pursuant to which the
Predecessor Registrant became an indirect wholly-owned subsidiary of
the Successor Registrant and to reflect that the Registrant had implemented a reverse stock split effective as of June 30, 2020 of the then-outstanding
shares of Common Stock
at a reverse stock split ratio of 1-for-10 and a corresponding reduction in the number of authorized shares of Common Stock
(the “Reverse Stock
Split”). The Registrant is no longer issuing securities under the ODP Corporation 2019 Long-Term Incentive Plan (the “2019
Plan”), the ODP Corporation 2017 Long-Term Incentive Plan (the “2017 Plan”), the ODP Corporation
2015 Long-Term Incentive Plan (the “2015
Plan”), the 2003 OfficeMax Incentive and Performance Plan (the “2003 Plan”), and the 2003 Director Stock Compensation Plan and the Director Stock
Compensation Plan. Accordingly,
the Registrant is filing this Post-Effective Amendment No. 2 to each Registration Statement to deregister any and all
securities registered but unsold or otherwise unissued thereunder:

1. Registration Statement on Form S-8 (File No. 333-231370), filed with the SEC on May 10, 2019, as amended by Post-Effective Amendment
No. 1 to Form S-8, filed with the SEC on July 1, 2020, registering the offer and sale of 3,400,000 shares of
Common Stock (as adjusted to reflect
the Reverse Stock Split) issuable under the ODP Corporation 2019 Long-Term Incentive Plan (f/k/a the Office Depot, Inc. 2019 Long-Term
Incentive Plan);

2. Registration Statement on Form S-8 (File
No. 333-219380), filed with the SEC on July 20, 2017, as amended by Post-Effective Amendment
No. 1 to Form S-8, filed with the SEC on July 1, 2020, registering the offer and sale of
3,600,000 shares of Common Stock (as adjusted to reflect
the Reverse Stock Split) issuable under the ODP Corporation 2017 Long-Term Incentive Plan (f/k/a the Office Depot, Inc. 2017 Long-Term
Incentive Plan);

3. Registration Statement on Form S-8 (File
No. 333-205084), filed with the SEC on June 19, 2015, as amended by Post-Effective Amendment
No. 1
to Form S-8, filed with the SEC on July 1, 2020, registering the offer and sale of 4,700,000
shares of Common Stock (as adjusted to reflect
the Reverse Stock Split) issuable under the ODP Corporation 2015 Long-Term Incentive Plan (f/k/a the Office Depot, Inc. 2015 Long-Term
Incentive Plan); and

4. Registration Statement on Form S-8 (File
No. 333-192185), filed with the SEC on November 8, 2013, as amended by Post-Effective
Amendment
No. 1 to Form S-8, filed with the SEC on July 1, 2020, registering the offer and sale of
4,765,261 shares of Common Stock (as
adjusted to reflect the Reverse Stock Split) issuable under the 2003 OfficeMax Incentive and Performance Plan, the 2003 Director Stock
Compensation Plan and the Director Stock Compensation Plan.

The Registrant, by filing this Post-Effective Amendment No. 2, hereby terminates the effectiveness of each Registration Statement. This
Post-
Effective Amendment No. 2 is being filed in accordance with an undertaking made by the Registrant in Part II of each Registration Statement to remove
from registration, by means of a post-effective amendment, any securities that had been
registered for issuance but remain unsold at the termination of
the offering.

http://www.sec.gov/Archives/edgar/data/800240/000119312519144065/d733792ds8.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312520184658/d947681ds8pos.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312517232125/d424891ds8.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312520184659/d947681ds8pos.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312515228174/d942583ds8.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312520184662/d947681ds8pos.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312513433636/d623863ds8.htm
http://www.sec.gov/Archives/edgar/data/800240/000119312520184665/d947681ds8pos.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment No. 2 to each Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized,
in the City of Boca Raton, State of Florida, on December 10, 2025.
 

THE ODP CORPORATION
(Registrant)

By:  /s/ Sarah E. Hlavinka
Name:  Sarah E. Hlavinka
Title:

 
Executive Vice President, Chief Legal Officer, and
Corporate Secretary

No other person is required to sign this Post-Effective Amendment No. 2 to each Registration Statement in reliance
upon Rule 478 under the Securities
Act of 1933, as amended.


