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

2021 Long-Term Incentive Plan

At The ODP Corporation’s (the “Company” or “ODP”) 2021 Annual Meeting of Shareholders held on April 21, 2021 (the “Annual Meeting”),
shareholders of the Company approved the Company’s 2021 Long-Term Incentive Plan (the “2021 Plan”), which will replace the Company’s 2019
Long-Term Incentive Plan (the “2019 Plan”) for future grants to certain employees, directors, consultants, advisors and other persons who perform
services for the Company and its subsidiaries. The Company’s board of directors unanimously approved the 2021 Plan on March 10, 2021, subject to
shareholder approval. The results of the shareholder vote on the 2021 Plan are set forth further below under Item 5.07 of this Current Report on
Form 8-K.

The 2021 Plan, which became effective upon shareholder approval at the Annual Meeting (the “Plan Effective Date”), provides for the grant of
performance shares, performance units, restricted stock, restricted stock units (“RSUs”), non-qualified stock options (“NQSOs”), incentive stock options
(“ISOs”), stock appreciation rights (“SARs”) and other awards or any combination thereof to eligible participants. ISOs may be granted only to
employees of ODP or its subsidiaries. Subject to adjustment, the aggregate number of shares of Company common stock that are available for issuance
pursuant to awards granted under the 2021 Plan is three million, four hundred thousand (3,400,000). The share pool will be reduced by one share for
every one share subject to an award granted after December 26, 2020, under the 2019 Plan. The shares issued pursuant to awards under the 2021 Plan
will be made available from shares currently authorized but unissued or shares currently held (or subsequently acquired) by the Company as treasury
shares, including shares purchased on the open market or in private transactions.

The 2021 Plan will be administered by the Compensation & Talent Committee or such other committee consisting of two or more independent members
of the Board of Directors as may be appointed by the Board to administer the 2021 Plan (the “Committee”). The Committee will determine the
individuals to whom awards will be granted, the number of shares subject to an award, and the other terms and conditions of an award.

No additional awards shall be granted under the 2019 Plan after the Plan Effective Date, and all remaining shares available for grant under the 2019 Plan
were cancelled on the Plan Effective Date. In addition to the 2019 Plan, the Company maintains outstanding awards under The ODP Corporation 2017
Long-Term Incentive Plan (the “2017 Plan”), The ODP Corporation 2015 Long-Term Incentive Plan (the “2015 Plan”) and the 2003 OfficeMax
Incentive and Performance Plan (the “2003 OMIPP” and together with the 2019 Plan, the 2017 Plan and the 2015 Plan, the “Prior Plans”). Outstanding
awards under the Prior Plans shall continue to be governed by the Prior Plans and the agreements under which they were granted.

This summary of the 2021 Plan is subject to and qualified in its entirety by reference to the full text of the 2021 Plan, which is set forth in Annex 1 to the
Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission (“SEC”) on March 12, 2021 and is
incorporated herein by reference.

Copies of the form of restricted stock unit award agreement, form of lump sum restricted stock unit award agreement (non-employee directors), form of
installment payment restricted stock unit award agreement (non-employee directors), form of FCF performance share award agreement and form of TSR
performance share award agreement under the 2021 Plan are attached to this Current Report on Form 8-K as Exhibits 10.2, 10.3, 10.4, 10.5 and 10.6,
respectively, and are incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On April 21, 2021, the Company held its Annual Meeting. As of the record date, there were 53,524,445 common shares entitled to one vote per share.
Results of votes with respect to proposals submitted at that meeting are as follows:
 

 
1. To elect ten (10) members of the Company’s board of directors to serve until the next annual meeting, until their successors have been

elected and qualified, or until their resignation or removal. Our shareholders voted to elect all ten members to serve as directors. Votes
recorded, by nominee, were as follows:

 
Name   For    Against    Abstain    

Broker
Non-Votes  

Quincy L. Allen    37,190,058    7,115,161    10,124    2,276,935 
Kristin A. Campbell    36,675,059    7,630,805    9,479    2,276,935 
Marcus B. Dunlop    43,833,320    467,257    14,766    2,276,935 
Cynthia T. Jamison    34,146,594    10,158,501    10,248    2,276,935 
Francesca Ruiz de Luzuriaga    36,623,628    7,682,208    9,507    2,276,935 
Shashank Samant    37,173,919    7,130,384    11,040    2,276,935 
Wendy L. Schoppert    41,560,185    2,744,805    10,353    2,276,935 
Gerry P. Smith    34,925,319    9,380,141    9,883    2,276,935 
David M. Szymanski    36,705,630    7,599,298    10,415    2,276,935 
Joseph S. Vassalluzzo    37,109,207    7,195,998    10,138    2,276,935 



2. To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for fiscal year 2021. The
Company’s shareholders voted to approve this proposal with 45,723,029 votes for and 860,032 votes against. There were 9,217 abstentions and 0
broker non-votes.

 

3. To approve The ODP Corporation 2021 Long-Term Incentive Plan. The Company’s shareholders voted to approve this proposal with 38,902,310
votes for and 5,401,651 votes against. There were 11,382 abstentions and 2,276,935 broker non-votes.

 

4. To hold an advisory vote on the compensation of the Company’s named executive officers. The Company’s shareholders voted to approve this
proposal with 33,119,332 votes for and 11,177,191 votes against. There were 18,820 abstentions and 2,276,935 broker non-votes.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 

Exhibit 10.1
  

The ODP Corporation 2021 Long-Term Incentive Plan (incorporated by reference from Annex 1 of The ODP Corporation’s Definitive
Proxy Statement on Schedule 14A, filed with the SEC on March 12, 2021)

Exhibit 10.2   Form of 2021 Restricted Stock Unit Award Agreement

Exhibit 10.3   Form of 2021 Lump Sum Restricted Stock Unit Award Agreement (Non-Employee Directors)

Exhibit 10.4   Form of 2021 Installment Payment Restricted Stock Unit Award Agreement (Non-Employee Directors)

Exhibit 10.5   Form of 2021 FCF Performance Share Award Agreement

Exhibit 10.6   Form of 2021 TSR Performance Share Award Agreement

Exhibit 104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.

http://www.sec.gov/Archives/edgar/data/800240/000119312521079726/d24358ddef14a.htm#toc24358_86


SIGNATURE

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

  THE ODP CORPORATION

Date: April 21, 2021   /s/ N. David Bleisch
  Name:  N. David Bleisch
  Title:  EVP, Chief Legal & Administrative Officer



Exhibit 10.2

2021 RESTRICTED STOCK UNIT AWARD AGREEMENT

We are pleased to advise you that the Compensation & Talent Committee (the “Committee”) of the Board of Directors of The ODP Corporation (the
“Company”) has granted you a restricted stock unit award pursuant to The ODP Corporation 2021 Long-Term Incentive Plan (the “Plan”). The grant
date for your [YEAR] restricted stock unit grant (the “Grant Date”) is displayed under the Restricted Stock Unit link of the Plan website. Capitalized
terms used but not defined in this [YEAR] Restricted Stock Unit Award Agreement (the “Agreement”) have the meanings given to them in the Plan.
This award is subject to federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Restricted Stock Units. You have been granted restricted stock units subject to the provisions and restrictions contained in the Plan and this
Agreement (the “Restricted Stock Units”). The number of Restricted Stock Units that have been awarded to you are displayed as the [YEAR]
restricted stock unit grant under the Restricted Stock Unit link of the Plan website.

 

2. Vesting
 

 

a. Normal Vesting. Except as provided in Sections 2(b) and 2(c) below, one-third of the Restricted Stock Units (rounded up to the nearest
whole number of Restricted Stock Units, as necessary) will vest on the first anniversary of the Grant Date, one-half of the remaining
unvested Restricted Stock Units (rounded up to the nearest whole number of Restricted Stock Units, as necessary) will vest on the second
anniversary of the Grant Date, and all remaining unvested Restricted Stock Units will vest on the third anniversary of the Grant Date (each,
a “Vesting Date”), provided that you remain continuously employed with the Company or any Subsidiary during the period beginning on
the Grant Date and ending on each such Vesting Date, and you will immediately forfeit all of your unvested Restricted Stock Units upon
your separation from service with the Company and its Subsidiaries prior to the applicable Vesting Date for such Restricted Stock Units.

 

 
b. Death or Disability. If you separate from service with the Company and its Subsidiaries due to your death or you become Disabled, in

either case prior to the Vesting Date for any Restricted Stock Units, your unvested Restricted Stock Units will become vested on the date of
such separation from service or date you become Disabled, as applicable.

 

 

c. Involuntary Separation without Cause. In the event the Company and its Subsidiaries initiate your separation from service without Cause, a
pro rata portion of the Restricted Stock Units will become vested on the date of such separation from service. The portion of the Restricted
Stock Units that will become vested under the immediately prior sentence shall be determined by multiplying the total number of
Restricted Stock Units by a fraction, the numerator of which is the total number of calendar days during which you were employed by the
Company and its Subsidiaries during the period beginning on the Grant Date and ending on the date of such separation from service and
the denominator of which is 1097 (rounded up to the next highest whole number of Restricted Stock Units, as necessary), and subtracting
the number of Restricted Stock Units that previously became vested, if any.



 d. Impact of Change in Control.
 

 

i) Employment. Upon the effective date of a Change in Control, all references in this Agreement to employment with the Company and
its Subsidiaries shall be deemed to include employment with the surviving entity in such Change in Control and its subsidiaries, and
any transfer of employment from the Company or any Subsidiary to the surviving entity in such Change in Control or any of its
subsidiaries shall not constitute a separation from service or otherwise interrupt your continuous employment for purposes of this
Agreement.

 

 ii) Restricted Stock Units not Assumed. If the surviving entity in the Change in Control does not assume your unvested Restricted
Stock Units, then all unvested Restricted Stock Units will become vested on the effective date of the Change in Control.

 

 

iii) Separation from Service without Cause or for Good Reason. In the event of your involuntary separation from service with the
Company and its Subsidiaries without Cause or your separation from service with the Company and its Subsidiaries for Good
Reason, in either case within 24 months after the effective date of a Change in Control and prior to the last Vesting Date, all unvested
Restricted Stock Units will become vested on the date of such separation from service. 

 

 
e. No Other Special Vesting Rights. No accelerated vesting of your Restricted Stock Units will apply except as specified in Section 2(b), 2(c)

and 2(d) above. If you forfeit Restricted Stock Units at any time, you will cease to have any rights with respect to such forfeited Restricted
Stock Units.

 

 f. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such
failure resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s
Change in Control Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason
pursuant to clause (A) or (E) of the definition set out in paragraph (vi) below), after a written demand for substantial
performance is delivered to you by the Board
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or the Chief Executive Officer (or, if you are not the Chief Executive Officer or an Executive Vice President, a written
determination by the Company or Subsidiary employee to whom you report directly), which demand specifically identifies
the manner in which the Board, Chief Executive Officer or other individual (as applicable) believes that you have not
substantially performed your duties;

 

 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries,
monetarily or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a

felony involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your
employment with the Company and its Subsidiaries.

Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a
resolution duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Office
or an Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly),
finding that you are guilty of the conduct described in any of clauses (A)—(C) above, after having afforded you a reasonable
opportunity to appear (with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal
which, by its nature, cannot reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of
Termination by the Company within which to cure any acts constituting “Cause”; provided, however, that if the Company
reasonably expects irreparable injury from a delay of thirty (30) days, the Company may give you notice of such shorter period
within which to cure as is reasonable under the circumstances, which may include the termination of your employment without
notice and with immediate effect.

An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a
reasonable belief that the action or omission was in the best interests of the Company and its Subsidiaries.

 

 
ii) Disability. For purposes of this Agreement, you will become “Disabled” on the date on which the insurer under the Company’s

program of long-term disability insurance in which you participate determines that you are eligible to commence long-term disability
benefits under such program.
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 iii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:

 

 

A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its
Subsidiaries as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in
your responsibilities for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a
Change in Control; or

 

 
B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased

from time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the
Company and its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in
Control without replacement by a reasonably comparable alternative arrangement; or

 

 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term

incentives, pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation
in effect immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum
permissible distance under the circumstances for purposes of the involuntary separation from service standards under the
Treasury Regulations or other guidance under Code Section 409A) from such location, except for required travel on business
for the Company or any Subsidiary to an extent substantially consistent with your business travel obligations prior to the
effective date of a Change in Control; or

 

 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;
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provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of
the event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial
existence of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such
Notice of Termination. If you initiate your separation from service for Good Reason, the actual separation from service must occur
within sixty (60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of the
occurrence of a specific event that would otherwise constitute Good Reason will not constitute a waiver of your right to give notice
of any new subsequent event that would constitute Good Reason that occurs after such prior event (regardless of whether the new
subsequent event is of the same or different nature as the preceding event).

If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect
to Good Reason do not apply to you.

 

 

iv) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment
for Cause given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in
reasonable detail the facts and circumstances claimed to provide the basis for termination under the provision so indicated, and
specifies your date of termination. Such notice shall be deemed to have been duly given when personally delivered or when mailed
by U.S. registered or certified mail, return receipt requested and postage prepaid or when sent by express U.S. mail or overnight
delivery through a national delivery service (or an international delivery service in the case of an address outside the U.S.) with
signature required. Notice to the Company shall be directed to the attention of the Secretary of the Company at the address of the
Company’s headquarters, and notice to you shall be directed to you at the most recent personal residence on file with the Company.

 

3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Restricted Stock Units. Upon the
issuance of shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights
of a stockholder of the Company as to such shares.
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4. Payment
 

 
a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of

your Restricted Stock Units as of such date (if any, less any Restricted Stock Units which became vested and were paid on an earlier date)
shall be paid to you:

 

 i) Each Vesting Date;
 

 ii) The date of your separation from service;
 

 iii) The date of your Disability; and
 

 iv) The effective date of a Change in Control.
 

 

b. Form of Payment. Vested Restricted Stock Units will be paid in one of following forms, as determined by the Company in its discretion:
(i) by issuance to you and registration in your name of a certificate or certificates for (or evidencing in book entry or similar account) a
number of shares of Common Stock equal to the number of Restricted Stock Units subject to payment in shares of Common Stock, (ii) by
payment to you of cash in an amount determined by multiplying the number of vested Restricted Stock Units subject to payment in cash by
the Fair Market Value of a share of Common Stock on the date on which such Restricted Stock Units became vested; or (iii) by a
combination of (i) and (ii). Any shares issued to you will not be subject to any restrictions under this Agreement, but may be subject to
certain restrictions under applicable securities laws.

 

5. Withholding

The Company will deduct all applicable federal, state, local or other taxes, domestic or foreign, from any payment made to you in cash hereunder.
You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to
you hereunder in the form of shares of Common Stock (the “Tax Payments”). Generally, all Tax Payments will be satisfied by the Company
withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the date the tax is to be determined,
sufficient to make the Tax Payments. The Company will withhold the whole number of shares sufficient to make the Tax Payments and will make
a cash payment to you for the difference between the Fair Market Value of the shares withheld and the Tax Payments on the payment date
specified in Section 4 above (but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to
the Company in an amount equal to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a United States
taxpayer who is subject to minimum Common Stock holding requirements imposed by the Company, you may elect to have the Company
determine the amount of the Tax Payments using a tax rate that does not exceed the maximum United States federal income tax rate (currently [_]
%). If you are a Vice President or more senior officer, you may make arrangements to pay the Tax Payments by check rather than by share
withholding.
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6. Transferability

Your Restricted Stock Units may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or
transfer shall be void and of no effect.

 

7. Conformity with Plan

Your Restricted Stock Units are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is
incorporated herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan
except as expressly provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without
your consent; provided, however, that your Restricted Stock Units shall not, without your written consent, be adversely affected thereby (except to
the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or
the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the
Committee or its delegate shall be final, binding and conclusive upon you and your legal representatives with respect to any question arising
hereunder or under the Plan or otherwise, including guidelines, policies or regulations which govern administration of the Plan. By acknowledging
this Agreement through the Plan website, you agree to be bound by all of the terms of the Plan and acknowledge availability and accessibility of
the Plan document, the Plan Prospectus, and either the Company’s latest annual report to shareholders or annual report on Form 10-K on the Plan
and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the Company’s Vice
President, Total Rewards & HR Operations.

 

8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to
issuance pursuant to the Restricted Stock Units is necessary or desirable as a condition of, or in connection with, the granting of same or the issue
or purchase of shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not
acceptable to the Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders
and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange
Commission, any listing standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any
applicable federal or state laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate
reference to such restrictions. In making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company
shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or
distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the requirements of
the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity. The Committee shall be permitted to
amend this Agreement in its discretion to the extent the Committee determines that such amendment is necessary or desirable to achieve
compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.
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9. Associate Non-Competition, Confidentiality and Non-Solicitation Agreement

For good and valuable consideration provided to you, including but not limited to continued employment, the compensation and benefits to be
paid to you, the Restricted Stock Units and the provision of confidential, proprietary, trade secret, and/or other non-public information to you, the
receipt and sufficiency of which are hereby acknowledged, you agree to the terms and conditions contained in the Associate Non-Competition,
Confidentiality and Non-Solicitation Agreement, which is set forth in Exhibit A and incorporated by reference as if fully written herein and will
survive the expiration of this Agreement and remain in full force and effect.

 

10. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”), or an applicable exemption from Code Section 409A.

 

 

b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code
Section 409A and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide
for payment of compensation that is subject to Section 409A and that has payment triggered by your separation from service other than on
account of your death shall be deemed to provide for payment that is triggered only by your “separation from service” within the meaning
of Treasury Regulation Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within the
meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status
determined by the Company in accordance with rules established by the Company in writing in advance of the “specified employee
identification date” that relates to the date of such Section 409A Separation from Service or in the absence of such rules established by the
Company, under the default rules for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation
triggered by such Section 409A Separation from Service shall be paid to you six months following the date of such Section 409A
Separation from Service (provided, however, that if you die after the date of such Section 409A Separation from Service, this six month
delay shall not apply from and after the date of your death); and (iii) to the extent necessary to comply with Code Section 409A, the
definition of change in control that applies under Code Section 409A shall apply under this Agreement to the extent that it is more
restrictive than the definition of Change in Control that would otherwise apply. You acknowledge and agree that the Company has made no
representation regarding the tax treatment of any payment under this Agreement and, notwithstanding anything else in this Agreement, that
you are solely responsible for all taxes due with respect to any payment under this Agreement.
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11. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not
have been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such
misconduct. The Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the
misconduct. Recoupment may be accompanied by other disciplinary action up to and including termination.

 

12. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any
Subsidiary or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer
upon you any right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other
rate of compensation subject to the terms of any employment agreement you may have with the Company. The grant of your Restricted Stock
Units shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt.
The agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the Company.

 

13. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your
written consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to
comply with applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting
the foregoing, the Committee reserves the right to change, by written notice to you, the provisions of your Restricted Stock Units and this
Agreement in any way it may deem necessary or advisable to carry out the purpose of the grant of the Restricted Stock Units as a result of any
change in applicable law or regulation or any future law, regulation, ruling, or judicial decisions; provided that, any such change shall be
applicable only to that portion of your Restricted Stock Units that are then subject to restrictions as provided herein.

 
9

RESTRICTED STOCK UNIT
AWARD AGREEMENT



14. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

The ODP Corporation
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a
notice given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly
given when personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above)
and deposited, postage prepaid, with the U.S. postal service or an express mail company.

 

15. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or
part of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such
section or part of a section to the fullest extent possible while remaining lawful and valid.

 

16. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Restricted Stock Units in full satisfaction of any and all obligations of the Company to grant restricted stock units to you as of the date
hereof.

 

17. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws
rules or the principles of the choice of law.

 

18. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or
the Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern
District of Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or
proceeding and waive any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Restricted Stock Units.
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Very truly yours,

THE ODP CORPORATION
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Exhibit A

ASSOCIATE NON-COMPETITION, CONFIDENTIALITY
AND NON-SOLICITATION AGREEMENT

THIS AGREEMENT is made between The ODP Corporation, a corporation headquartered in Florida, together with any past, present, and future
parents, subsidiaries, successors, and affiliated companies including, but not limited to, OfficeMax Incorporated and its subsidiaries (each of which is
individually and collectively defined herein as “Office Depot”) and Associate being awarded Performance Shares and/or Restricted Stock Units under
the [YEAR] FCF Performance Share Award Agreement, [YEAR] TSR Performance Share Award Agreement, and/or [YEAR] Restricted Stock Unit
Award Agreement (hereinafter “Associate”).1 Office Depot and Associate shall together be referred to as “the Parties” and, individually, as “Party.”

For the good and valuable mutually-agreed consideration provided to Associate, including but not limited to employment, the compensation and
benefits to be paid and/or made available to Associate, the Performance Shares and/or Restricted Stock Units awarded to Associate under the [YEAR]
FCF Performance Share Award Agreement, [YEAR] TSR Performance Share Award Agreement, and/or [YEAR] Restricted Stock Unit Award
Agreement, and the provision of confidential, proprietary, trade secret, and/or other non-public information to Associate, the receipt and sufficiency of
which are hereby acknowledged, Associate agrees as follows:

1. Confidential Information. Associate acknowledges that as a result of Associate’s employment with Office Depot, Associate has had or may have
access to confidential, proprietary, trade secret, and/or other non-public information concerning the business or affairs of Office Depot, including but not
limited to information concerning customers, vendors, contracts or arrangements with customers or vendors (including special terms and deals), training
materials, marketing plans, financial information, business plans, operations, pricing, promotions, and business strategies and methods (collectively,
“Confidential Information”). Accordingly, both during and after employment with Office Depot (regardless of how it ends), Associate shall not use or
disclose to any third party any Confidential Information for any reason other than as intended within the scope of Associate’s employment or as
approved by Office Depot in writing or as otherwise required by applicable law or pursuant to court order (in which case Associate shall give Office
Depot prior written notice thereof). Upon separation of employment for any reason or at any other time upon request of Office Depot, Associate shall
immediately deliver to Office Depot all documents, materials, and data (and copies thereof), in tangible, electronic, or intangible form, relating to the
business of Office Depot, including Confidential Information.
 
1 For the avoidance of any doubt, the term “Office Depot,” as defined herein, includes every past, present, and future parent, subsidiary (including

OfficeMax Incorporated and its subsidiaries), successor, and affiliated company. Where this Agreement affords protections of any type to “Office
Depot,” the Parties recognize that the Agreement affords such protections not just to The ODP Corporation, but to each of the entities
encompassed within the defined term “Office Depot.” Each of these entities has and shall have the right to enforce this Agreement in its own right,
whether or not The ODP Corporationseeks enforcement together with such other entity.
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The Defend Trade Secrets Act of 2016 provides immunity from state and federal civil or criminal liability for Associate if Associate discloses
a trade secret in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, but in either case only if the
disclosure is solely for the purpose of reporting or investigating a suspected violation of law or in a complaint or other document filed with a court in a
lawsuit or other proceeding, if the filing of that document is made under seal and any other disclosure of the trade secret Associate makes is only as
allowed by the court.

2. Inventions, Patents, and Copyrights. Associate acknowledges that all inventions, innovations, improvements, developments, methods, designs,
analyses, drawings, reports, and all similar or related information (whether or not patentable) which relate to Office Depot’s actual or anticipated
business, research and development, or existing or future products or services, and which are conceived, developed, made, or reduced to practice by
Associate, alone or with others, while employed by Office Depot (collectively, “Work Product”) belong to Office Depot. Associate hereby assigns to
Office Depot all right, title, and interest in and to such Work Product. Associate shall promptly disclose such Work Product to Office Depot and perform
all actions reasonably requested by Office Depot (whether during or after employment) to establish and confirm such ownership (including without
limitation the execution of assignments, consents, powers of attorney, and other instruments). Associate further acknowledges and agrees that all
writings and documentation of any kind produced by Associate in the course of working for Office Depot are works made for hire (as that term is
defined by U.S. Copyright law) and the property of Office Depot, including without limitation any copyrights in such writings and documentation. To
the extent that any such works may not, by operation of law or otherwise, be a work made for hire, Associate hereby assigns to Office Depot all
copyright in such works, whether published or unpublished.

Associate understands that the provisions of this Agreement requiring the assignment of inventions to Office Depot to not apply to any invention
that qualifies fully under the provisions of California Labor Code Section 2870 (attached hereto). Associate also understands that the above provisions
requiring the assignment of inventions to Office Depot may be limited by state law on a case-by-case basis and as may be amended from time to time.
To the extent applicable state law prohibits the assignment of certain inventions to Office Depot (such as under California Labor Code Section 2870),
Office Depot and Associate intend to permit the assignment of inventions to the greatest extent legally permitted.

3. Non-Competition.

(a) Definitions.

“Competitor” means (1) stores, retailers, direct business to business sales providers, or contract/commercial stationers engaged in the sale
of business or office products and/or services, examples of which include but are not limited to Staples, W.B. Mason, Impact Office Supplies, Royal
Office Products, Amazon Business and Amazon Business Prime; (2) businesses having a particular product line or service in competition with an Office
Depot product line or service (as long as Associate’s responsibilities at Office Depot included such product line or service), examples of which include
copy services, managed print services, furniture sales and
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installation services, cleaning and break room supplies, janitorial and sanitation supplies, shipping services, direct business sales, and internet based
sales, or particular product lines at businesses such as Walmart, Target, Best Buy, Ricoh, Costco, Amazon and FedEx Office; or (3) any internet or other
direct mail or direct marketing company engaged in the sale of business or office products and/or services.

“Non-compete Period” means the period of Associate’s employment with Office Depot and the greater of six months after Associate’s
employment ends with Office Depot (regardless of how it ends) or the period of time following the end of Associate’s employment during which Office
Depot pays severance to Associate (or if severance is paid in a lump sum, the period of time corresponding to the amount of salary paid in a lump sum).

“Restricted Area” means that area necessary to protect Office Depot’s legitimate business needs. Associate acknowledges that Office
Depot does business in all 50 states, Puerto Rico, St. Croix, and other U.S. territories and has direct competitors in all of these areas. Associate further
acknowledges that Office Depot’s Confidential Information needs to be protected in all 50 states, Puerto Rico, St. Croix, and other U.S. territories.
Accordingly, for those Associates whose job responsibilities and access to Confidential Information are not limited to a specific geographic area, the
Restricted Area shall include all 50 states, Puerto Rico, St. Croix, and other U.S. territories. For all other Associates, the Restricted Area shall be within
150 miles of Associate’s primary work location(s) for Office Depot within the two years prior to the end of employment with Office Depot.

(b) Non-Competition Obligations. Associate acknowledges that in the course of employment with Office Depot, Associate has and will have
access to and gain knowledge of the Confidential Information of Office Depot; Associate has or will have substantial relationships with Office Depot’s
existing and prospective customers; and/or Associate has or will perform services of special, unique, and extraordinary value to Office Depot. Therefore,
during the Non-compete Period, Associate shall not anywhere in the Restricted Area: (i) own any interest in, control, or participate in any Competitor; or
(ii) work for, become employed by, or provide services to (whether as an employee, consultant, independent contractor, volunteer, officer, director, or
board member) any Competitor where such position or service is competitive with or otherwise similar to any of Associate’s positions or services for
Office Depot. Nothing shall prohibit Associate from being a passive owner of not more than 2% of the outstanding stock of any class of a corporation
that is publicly traded so long as Associate has no active participation in the corporation’s business. The non-competition obligations in this Paragraph
do not apply if Associate resides and works in California, Oklahoma, Massachusetts, North Dakota and Washington.

4. Non-Solicitation and Non-Interference. During employment and for 12 months after Associate’s employment ends with Office Depot, regardless of
how it ends (“Non-solicitation Period”), Associate shall not directly or indirectly through any other person or entity: (a) induce or solicit any employee
of Office Depot to leave the employ of Office Depot or otherwise interfere with such employee’s relationship with Office Depot; provided, however, that
nothing shall prohibit Associate from discharging any employee of Office Depot as part of Associate’s regular duties while employed by Office Depot;
(b) hire any person who was an employee of Office Depot during the last six months of Associate’s employment; or (c) induce or solicit or attempt to
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influence any Customer, supplier, licensee, licensor, or franchisee of Office Depot about whom Associate has or may have had Confidential Information,
or whom Associate, as a result of his/her employment with Office Depot, contacted, solicited, or called upon, to (i) cease doing business or change
detrimentally its relationship with Office Depot, or (ii) provide or purchase goods or services similar to the goods or services provided by it to or
purchased by it from Office Depot. “Customer” means any individual, company or other entity that has bought, buys, purchases or otherwise obtains
goods or services from Office Depot and known active or identified customer prospects. The non-solicitation obligations contained in subsection (c) in
this Paragraph do not apply if Associate resides and works in California, Oklahoma or North Dakota.

5. Non-Disparagement. Associate shall not during and after employment make any false, derogatory, or disparaging statements regarding Office Depot
or its business, officers, directors, or employees to or on behalf of any Office Depot Customer, client, supplier, vendor, licensee, licensor, franchisee, or
Competitor.

6. Modification. If, at the time of enforcement of any of the obligations in paragraphs 1 through 5 above, a court shall hold that the duration, scope, or
area restrictions are unreasonable, the parties agree that the maximum duration, scope, or area reasonable, as determined by the court, shall be
substituted and that the court shall enforce the obligations as modified. Associate agrees that the obligations in paragraphs 1 through 5 above are
reasonable. Associate further agrees that the terms and conditions of this Agreement and its enforceability shall continue to apply and be valid
notwithstanding any change in Associate’s duties, responsibilities, compensation, position, or job title, or any other significant or material change in
Associate’s employment relationship with Office Depot.

7. Enforcement. In the event of the breach or a threatened breach by Associate of any of the obligations in paragraphs 1 through 5 above, Office Depot,
in addition to other rights and remedies existing in its favor, may apply to any court for specific performance, temporary, preliminary, and/or permanent
injunctive relief, or other relief in order to enforce the obligations or prevent any violations of the obligations. In addition, in the event of an alleged
breach or violation by Associate of any of the obligations in paragraphs 3 or 4, the Non-compete Period (defined in paragraph 3(a)) and the
Non-solicitation Period (defined in paragraph 4) shall be tolled until such breach or violation has been cured.

8. Associate’s Representations. Associate represents and warrants to Office Depot that: (a) Associate’s employment with Office Depot and/or the
execution, delivery, and performance of this Agreement by Associate do not and shall not conflict with, breach, violate, or cause a default under any
contract, agreement, instrument, order, judgment, or decree to which Associate is a party or by which Associate is bound, (b) Associate is not a party to
or bound by any employment agreement, non-compete agreement, confidentiality agreement, or other post-employment obligation with any other person
or entity that would limit Associate’s ability to fulfill his/her job duties or obligations with Office Depot in any way, (c) Associate has returned all
documents, materials, and data (and copies thereof), in tangible, electronic, or intangible form which are considered confidential or proprietary by
Associate’s prior employer and that Associate has not and will not disclose any trade secrets or confidential or proprietary information of any prior
employer while employed by Office Depot, and (d) upon the execution and delivery of this
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Agreement to Office Depot, this Agreement shall be a valid and binding obligation of Associate, enforceable in accordance with its terms. Associate
agrees to indemnify and hold harmless Office Depot in the event of any claims against Office Depot by a third party alleging that Associate has, by
virtue of being employed by Office Depot and/or entering into this Agreement, created a conflict with, breached, violated, or caused a default under any
contract or agreement with, or obligation to, such third party. Office Depot’s right to indemnification shall include without limitation the right to be
reimbursed by Associate for its attorneys’ fees and costs. Associate further acknowledges and represents that Associate has had an opportunity to
consult with legal counsel regarding all of the provisions contained in this Agreement and that Associate fully understands its terms and conditions.

9. Survival. This Agreement shall survive and continue in full force in accordance with its terms notwithstanding the separation of Associate’s
employment for any reason. Nothing in this Agreement implies any obligation or promise of continued employment of Associate by Office Depot,
which employment shall be “at will” unless otherwise specifically agreed by Office Depot in writing.

10. Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, or mailed by (a) United States mail,
return receipt requested, or (b) a nationally recognized courier (e.g., FedEx, UPS, and DHL), signature required, to the recipient at the address below
indicated:

Notices to Associate: Associate’s last address appearing in the payroll/personnel    records of Office Depot.

Notices to Office Depot:
The ODP Corporation
6600 N. Military Trail
Boca Raton, Florida 33496
Attention: Office of the General Counsel

and

The ODP Corporation
6600 N. Military Trail
Boca Raton, Florida 33496
Attention: Senior Vice President, Human Resources

or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party. Any
notice under this Agreement shall be deemed to have been given when so delivered or mailed.

11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Agreement is held to be invalid, illegal, or unenforceable in any jurisdiction (and it is not capable of modification), it
shall be severed and such invalidity, illegality, or unenforceability shall not affect the enforceability of the provision in any other jurisdiction, nor shall it
affect the enforceability of any other provision of this Agreement.
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12. Complete Agreement. This Agreement is the complete agreement between the Parties and supersedes and preempts any prior understandings,
agreements, or representations between them, whether written or oral, which may have related to the specific subject matter that is contained in this
Agreement. Notwithstanding the foregoing, this Agreement does not supersede any Massachusetts restrictive covenant entered into prior to October 1,
2018.

13. No Strict Construction. The language used in this Agreement is the language chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

14. Successors and Assigns. This Agreement is intended to inure to the benefit of and be enforceable by Office Depot, as defined herein, and its
successors and assigns. Associate may not assign or delegate Associate’s obligations hereunder without the prior written consent of Office Depot.

15. Choice of Law; Venue; and Waiver of Right to Jury Trial if Associate Resides Outside the State of California. All issues and questions concerning
the construction, validity, enforcement, and interpretation of this Agreement shall be governed by, and construed in accordance with, the laws of the
State of Florida, without giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Florida or any other
jurisdiction) that would cause the application of the laws of any other jurisdiction. Any claim or dispute arising out of or relating to this Agreement,
including but not limited to its legality, interpretation, or enforceability, shall be heard and determined exclusively by state or federal courts located in
Palm Beach County, Florida. The Parties expressly submit and consent in advance to the jurisdiction of such courts in any action or suit commenced in
such court, and each Party hereby waives any objection that it may have based upon lack of personal jurisdiction, improper venue or forum non
conveniens. IN ANY SUCH PROCEEDINGS, EACH OF THE PARTIES HEREBY KNOWINGLY AND WILLINGLY WAIVES AND
SURRENDERS SUCH PARTY’S RIGHT TO TRIAL BY JURY AND AGREES THAT SUCH LITIGATION SHALL BE TRIED TO A
JUDGE SITTING ALONE AS THE TRIER OF BOTH FACT AND LAW, IN A BENCH TRIAL, WITHOUT A JURY.

16. Choice of Law and Venue if Associate Resides In the State of California Only. All issues and questions concerning the construction, validity,
enforcement, and interpretation of this Agreement shall be governed by, and construed in accordance with, the laws of the State of California, without
giving effect to any choice of law or conflict of law rules or provisions (whether of the State of California any other jurisdiction) that would cause the
application of the laws of any other jurisdiction. Any claim or dispute arising out of or relating to this Agreement, including but not limited to its
legality, interpretation, or enforceability, shall be heard and determined exclusively by state or federal courts located in Orange County, California. The
Parties expressly submit and consent in advance to the jurisdiction of such courts in any action or suit commenced in such court, and each Party hereby
waives any objection that it may have based upon lack of personal jurisdiction, improper venue or forum non conveniens.
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17. Amendment and Waiver. The provisions of this Agreement may be amended or waived only with the prior written consent of Associate and an
authorized representative of Office Depot, and no course of conduct or failure or delay in enforcing the provisions of this Agreement shall affect its
validity, binding effect, or enforceability.

IN WITNESS WHEREOF, Associate has executed this Agreement as of the date Associate has clicked the “Grant Acceptance” button acknowledging
his acceptance of the terms and conditions of the [YEAR] FCF Performance Share Award Agreement, [YEAR] TSR Performance Share Award
Agreement, [YEAR] TSR Performance Cash Award Agreement, [YEAR] Restricted Stock Unit Award Agreement and/or [YEAR] Time-Vested Cash
Award Agreement.

By clicking the “Grant Acceptance” button, Associate is signing this Agreement electronically. Associate agrees that Associate’s electronic signature
(“E-Signature”) is the legal equivalent of Associate’s manual signature on this Agreement. By selecting the “Grant Acceptance” button, Associate
consents to be legally bound by this Agreement’s terms and conditions. Associate further agrees that Associate’s use of a key pad, mouse, or other
device to select an item, button, icon or similar act/action, constitutes Associate’s signature, acceptance and agreement as if actually signed by Employee
in writing. Employee agrees that no certification authority or other third party verification is necessary to validate Associate’s E-Signature and that the
lack of such certification or third party verification will not in any way affect the enforceability of Associate’s E-Signature.
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CALIFORNIA LABOR CODE SECTION 2870
INVENTION ON OWN TIME-EXEMPTION FROM AGREEMENT

“(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his or her rights in an
invention to his or her employer shall not apply to an invention that the employee developed entirely on his or her own time without using the
employer’s equipment, supplies, facilities, or trade secret information except for those inventions that either:

(1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or demonstrably
anticipated research or development of the employer; or

(2) Result from any work performed by the employee for the employer.

(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being
required to be assigned under subdivision (a), the provision is against the public policy of this state and is unenforceable.”
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Exhibit 10.3

2021 RESTRICTED STOCK UNIT AWARD AGREEMENT

Dear [NAME],

We are pleased to advise you that the Compensation &Talent Committee of the Board of Directors of The ODP Corporation (the “Committee” and the
“Company”, respectively), upon approval of the Board of Directors of The ODP Corporation, has on [DATE] (the “Grant Date”) granted you a restricted
stock unit award (your “Award”) pursuant to The ODP Corporation 2021 Long-Term Incentive Plan (the “Plan”). Capitalized terms used but not defined
in this [YEAR] Restricted Stock Unit Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This Award is subject to
federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Award

You have been granted [NUMBER] restricted stock units subject to the provisions and restrictions contained in the Plan and this Agreement (the
“RSUs”). This Award of RSUs represents the right to receive shares of the Company’s common stock (“Common Stock”) on the payment date
specified below.

 

2. Vesting

The RSUs are fully vested on the Grant Date.
 

3. Payment
 

 
a. Time and Form of Payment. Your RSUs shall be paid to you in a single payment in the manner specified in subsection (b) below within

thirty (30) days following the earlier of (i) your Section 409A Separation from Service (as defined in Section 14(a) below) with the
Company, or (ii) the effective date of a Section 409A Change in Control of the Company (as defined in Section 14(c) below).

 

 
b. Manner of Payment. Generally, the Company will make payment by issuing to you and registering in your name a certificate or certificates

for (or evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of RSUs. Such shares will
not be subject to any restrictions under this Agreement, but may be subject to certain restrictions under applicable securities laws.

 

4. Non-Transferability of RSUs

Your RSUs may not be sold, pledged, assigned or transferred in any manner other than upon death to a beneficiary under the Plan or by will or the
laws of descent and distribution until the RSUs are paid to you pursuant to Section 3; any such purported sale, pledge, assignment or transfer shall
be void and of no effect.
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5. Rights as Stockholder
 

 

a. Dividends and Other Distributions. If any dividends are paid or other distributions are made on the Common Stock prior to the date on
which the RSUs are paid pursuant to Section 3, dividend equivalents or other distribution equivalents (as applicable) shall be credited to a
notional account maintained on the books of the Company for your benefit in the same form and amount as if the RSUs were an equivalent
number of shares of Common Stock. Any such dividend equivalents or other distribution equivalents shall be paid to you, without interest,
at the same time as the RSUs are paid to you pursuant to Section 3(a). To the extent such equivalents are credited on the books of the
Company for your benefit as a cash amount, the Company shall make payment of such cash amount to you. To the extent such equivalents
are credited on the books of the Company for your benefit as a number of shares of Common Stock, the Company shall make payment by
issuing to you and registering in your name a certificate or certificates for (or evidencing in book entry or similar account) that number of
shares of Common Stock; such shares will not be subject to any restrictions under this Agreement but may be subject to certain restrictions
under applicable securities laws.

 

 
b. Other Rights as Stockholder. Except as specified in Section 5(a) above, you shall have no voting or any other rights as a stockholder of the

Company with respect to RSUs. Upon payment of RSUs in shares of Common Stock, you shall obtain full voting and other rights of a
stockholder of the Company as to such shares.

 

6. Conformity with Plan

Your Award is intended to conform in all respects with, and is subject to, all applicable provisions of the Plan which is incorporated herein by
reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly
provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without your consent;
provided, however, that this Award shall not, without your written consent, be adversely affected thereby (except to the extent the Committee
reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or regulations of
any stock exchange on which the Common Stock is listed or quoted). All interpretations and determinations of the Committee or its delegate shall
be final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan or
otherwise, including guidelines, policies or regulations which govern administration of the Plan.

By executing and returning the enclosed copy of this Agreement, you agree to be bound by all of the terms of the Plan, and you acknowledge
availability and accessibility of the Plan document, the Plan prospectus, and either the Company’s latest annual report to shareholders or annual
report on Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by
contacting the Company’s VP, Total Rewards & HR Operations, at [PHONE NUMBER].
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7. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to
issuance pursuant to the RSUs is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of
shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not acceptable to the
Committee. All certificates for shares delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as the Committee
may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing standards of any
exchange or self-regulatory organization on which such shares are listed, and any applicable federal or state laws; and the Committee may cause a
legend or legends to be placed on any such certificates to make appropriate reference to such restrictions. In making such determination, the
Committee may rely upon an opinion of counsel for the Company.

The Company shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such
delivery or distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the
requirements of the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity.

The Committee shall be permitted to amend this Agreement in its discretion to the extent the Committee determines that such amendment is
necessary or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.

 

8. Successors

The grant of your Award shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has
adopted or may adopt. The agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the
Company.

 

9. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your
written consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to
comply with applicable law or the rules or regulations of any stock exchange on which the Common Stock is listed or quoted).

 

10. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

The ODP Corporation
[CONTACT INFORMATION]
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Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a
notice given pursuant to this section, either party may designate a different address for notices. Any notice shall be deemed to have been duly
given when personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above)
and deposited, postage prepaid, with the U.S. postal service or an express mail company.

 

11. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or
part of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such
section or part of a section to the fullest extent possible while remaining lawful and valid.

 

12. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By signing this Agreement, you accept the Award in full satisfaction of
any and all obligations of the Company to grant restricted stock unit awards to you as of the date hereof.

 

13. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws
rules or the principles of the choice of law.

 

14. Compliance with Section 409A

Your RSUs shall be administered as subject to section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and in compliance
with Code section 409A and the Department of Treasury regulations and other guidance thereunder (collectively, “Section 409A and Related
Guidance”). Compliance with Section 409A and Related Guidance shall include the following:

 

 
a. any payment under this Agreement that is triggered by your separation from service other than on account of your death shall be deemed to

provide for payment that is triggered only by your “separation from service” within the meaning of section 409A(a)(2)(A)(i) of the Code
and the Treasury Regulations thereunder (a “Section 409A Separation from Service”);
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b. if you are a “specified employee” within the meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A
Separation from Service (with such status determined by the Company in accordance with rules established by the Company in writing in
advance of the “specified employee identification date” that relates to the date of such Section 409A Separation from Service or in the
absence of such rules established by the Company, under the default rules for identifying specified employees under Treasury Regulation
Section 1.409A-1(i)), such compensation triggered by such Section 409A Separation from Service shall be paid to you on the first business
day following the six month anniversary of the date of such Section 409A Separation from Service (provided, however, that if you die after
the date of such Section 409A Separation from Service, this six month delay shall not apply from and after the date of your death); and

 

 
c. a “Section 409A Change in Control of the Company” shall mean a change in the effective ownership or effective control of the Company

or a change in the ownership of a substantial portion of the assets of the Company within the meaning of Treasury Regulation section
1.409A-3(i)(5).

You acknowledge and agree that the Company has made no representation regarding the tax treatment of the Award and, notwithstanding anything
else in this Agreement, that you are solely responsible for all taxes due with respect to the Award.

 

15. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or
the Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern
District of Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or
proceeding and waive any objection to venue laid therein.

– signature page follows –
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Please sign a copy of this Agreement (by printing page and adding actual wet signature or by typing your name in signature line below) and
return the signed signature page to The ODP Corporation by scanning the signed signature page or taking a photo of the signed signature page
with your cell phone and emailing the scan or photo to [NAME], at [EMAIL ADDRESS].
 
Very truly yours,

The ODP Corporation

By:
[NAME]
VP, Total Rewards & HR Operations

  
Acceptance by Participant of [YEAR] Restricted Stock Unit Award Agreement:
 
Signature:   

Name:   

Date:   
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Exhibit 10.4

2021 RESTRICTED STOCK UNIT AWARD AGREEMENT

Dear [NAME],

We are pleased to advise you that the Compensation & Talent Committee of the Board of Directors of The ODP Corporation (the “Committee” and the
“Company”, respectively), upon approval of the Board of Directors of The ODP Corporation has on [DATE] (the “Grant Date”) granted you a restricted
stock unit award (your “Award”) pursuant to The ODP Corporation 2021 Long-Term Incentive Plan (the “Plan”). Capitalized terms used but not defined
in this [YEAR] Restricted Stock Unit Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This Award is subject to
federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Award

You have been granted [NUMBER] restricted stock units subject to the provisions and restrictions contained in the Plan and this Agreement (the
“RSUs”). This Award of RSUs represents the right to receive shares of the Company’s common stock (“Common Stock”) on the payment dates
specified below.

 

2. Vesting

The RSUs are fully vested on the Grant Date.
 

3. Payment
 

 

a. Time and Form of Payment. Your RSUs shall be paid to you in three annual installments, as follows: one-third of your RSUs (rounded up
to the nearest whole RSU, as necessary) shall be paid to you within thirty (30) days following the first anniversary of your Section 409A
Separation from Service (as defined in Section 14(a) below) with the Company; one-third of your RSUs (rounded up to the nearest whole
RSU, as necessary) shall be paid to you within thirty (30) days following the second anniversary of your Section 409A Separation from
Service (as defined in Section 14(a) below) with the Company; and all remaining RSUs shall be paid to you within thirty (30) days
following the third anniversary of your Section 409A Separation from Service (as defined in Section 14(a) below) with the Company.
Notwithstanding the foregoing, all of your unpaid RSUs shall be paid to you in a single payment within thirty (30) days following the
effective date of a Section 409A Change in Control of the Company (as defined in Section 14(c) below).

 

 
b. Manner of Payment. Generally, the Company will make payment by issuing to you and registering in your name a certificate or certificates

for (or evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of RSUs. Such shares will
not be subject to any restrictions under this Agreement, but may be subject to certain restrictions under applicable securities laws.
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4. Non-Transferability of RSUs

Your RSUs may not be sold, pledged, assigned or transferred in any manner other than upon death to a beneficiary under the Plan or by will or the
laws of descent and distribution until the RSUs are paid to you pursuant to Section 3; any such purported sale, pledge, assignment or transfer shall
be void and of no effect.

 

5. Rights as Stockholder
 

 

a. Dividends and Other Distributions. If any dividends are paid or other distributions are made on the Common Stock prior to the date on
which the RSUs are paid pursuant to Section 3, dividend equivalents or other distribution equivalents (as applicable) shall be credited to a
notional account maintained on the books of the Company for your benefit in the same form and amount as if the RSUs were an equivalent
number of shares of Common Stock. Any such dividend equivalents or other distribution equivalents shall be paid to you, without interest,
at the same time as the corresponding RSUs are paid to you pursuant to Section 3(a). To the extent such equivalents are credited on the
books of the Company for your benefit as a cash amount, the Company shall make payment of such cash amount to you. To the extent such
equivalents are credited on the books of the Company for your benefit as a number of shares of Common Stock, the Company shall make
payment by issuing to you and registering in your name a certificate or certificates for (or evidencing in book entry or similar account) that
number of shares of Common Stock; such shares will not be subject to any restrictions under this Agreement but may be subject to certain
restrictions under applicable securities laws.

 

 
b. Other Rights as Stockholder. Except as specified in Section 5(a) above, you shall have no voting or any other rights as a stockholder of the

Company with respect to RSUs. Upon payment of RSUs in shares of Common Stock, you shall obtain full voting and other rights of a
stockholder of the Company as to such shares.

 

6. Conformity with Plan

Your Award is intended to conform in all respects with, and is subject to, all applicable provisions of the Plan which is incorporated herein by
reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan except as expressly
provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without your consent;
provided, however, that this Award shall not, without your written consent, be adversely affected thereby (except to the extent the Committee
reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or the rules or regulations of
any stock exchange on which the Common Stock is listed or quoted). All interpretations and determinations of the Committee or its delegate shall
be final, binding and conclusive upon you and your legal representatives with respect to any question arising hereunder or under the Plan or
otherwise, including guidelines, policies or regulations which govern administration of the Plan.
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By executing and returning the enclosed copy of this Agreement, you agree to be bound by all of the terms of the Plan, and you acknowledge
availability and accessibility of the Plan document, the Plan prospectus, and either the Company’s latest annual report to shareholders or annual
report on Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by
contacting the Company’s VP, Total Rewards & HR Operations, at [PHONE NUMBER].

 

7. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to
issuance pursuant to the RSUs is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or purchase of
shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not acceptable to the
Committee. All certificates for shares delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as the Committee
may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any listing standards of any
exchange or self-regulatory organization on which such shares are listed, and any applicable federal or state laws; and the Committee may cause a
legend or legends to be placed on any such certificates to make appropriate reference to such restrictions. In making such determination, the
Committee may rely upon an opinion of counsel for the Company.

The Company shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such
delivery or distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the
requirements of the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity.

The Committee shall be permitted to amend this Agreement in its discretion to the extent the Committee determines that such amendment is
necessary or desirable to achieve compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.

 

8. Successors

The grant of your Award shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has
adopted or may adopt. The agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the
Company.

 

9. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your
written consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to
comply with applicable law or the rules or regulations of any stock exchange on which the Common Stock is listed or quoted).
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10. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

The ODP Corporation
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a
notice given pursuant to this section, either party may designate a different address for notices. Any notice shall be deemed to have been duly
given when personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above)
and deposited, postage prepaid, with the U.S. postal service or an express mail company.

 

11. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or
part of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such
section or part of a section to the fullest extent possible while remaining lawful and valid.

 

12. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By signing this Agreement, you accept the Award in full satisfaction of
any and all obligations of the Company to grant restricted stock unit awards to you as of the date hereof.

 

13. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws
rules or the principles of the choice of law.

 

14. Compliance with Section 409A

Your RSUs shall be administered as subject to section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and in compliance
with Code section 409A and the Department of Treasury regulations and other guidance thereunder (collectively, “Section 409A and Related
Guidance”). Compliance with Section 409A and Related Guidance shall include the following:

 

 
a. any payment under this Agreement that is triggered by your separation from service other than on account of your death shall be deemed to

provide for payment that is triggered only by your “separation from service” within the meaning of section 409A(a)(2)(A)(i) of the Code
and the Treasury Regulations thereunder (a “Section 409A Separation from Service”);
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b. if you are a “specified employee” within the meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A
Separation from Service (with such status determined by the Company in accordance with rules established by the Company in writing in
advance of the “specified employee identification date” that relates to the date of such Section 409A Separation from Service or in the
absence of such rules established by the Company, under the default rules for identifying specified employees under Treasury Regulation
Section 1.409A-1(i)), such compensation triggered by such Section 409A Separation from Service shall be paid to you on the first business
day following the six month anniversary of the date of such Section 409A Separation from Service (provided, however, that if you die after
the date of such Section 409A Separation from Service, this six month delay shall not apply from and after the date of your death); and

 

 
c. a “Section 409A Change in Control of the Company” shall mean a change in the effective ownership or effective control of the Company

or a change in the ownership of a substantial portion of the assets of the Company within the meaning of Treasury Regulation section
1.409A-3(i)(5).

You acknowledge and agree that the Company has made no representation regarding the tax treatment of the Award and, notwithstanding anything
else in this Agreement, that you are solely responsible for all taxes due with respect to the Award.

 

15. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or
the Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern
District of Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or
proceeding and waive any objection to venue laid therein.

– signature page follows –
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Please sign a copy of this Agreement (by printing page and adding actual wet signature or by typing your name in signature line below) and
return the signed signature page to The ODP Corporation, by scanning the signed signature page or taking a photo of the signed signature page
with your cell phone and emailing the scan or photo to [NAME], at [EMAIL ADDRESS].
 
Very truly yours,

The ODP Corporation

By:
[NAME]
VP, Total Rewards & HR Operations

  
Acceptance by Participant of [YEAR] Restricted Stock Unit Award Agreement:
 
Signature:   

Name:   

Date:   
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Exhibit 10.5

2021 FCF PERFORMANCE SHARE AWARD AGREEMENT

We are pleased to advise you that the Compensation & Talent Committee (the “Committee”) of the Board of Directors of The ODP Corporation (the
“Company”) has granted you a performance share award pursuant to The ODP Corporation 2021 Long-Term Incentive Plan (the “Plan”). The grant date
for your [YEAR] performance share grant (the “Grant Date”) is displayed under the Performance Plan link of the Plan website. Capitalized terms used
but not defined in this [YEAR] Performance Share Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This award is
subject to federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Performance Shares

You have been granted the right to earn shares of the common stock of the Company (“Common Stock”) based upon satisfaction of certain
performance conditions pursuant to the provisions and restrictions contained in the Plan and this Agreement (the “Performance Shares”). The
target number of Performance Shares that have been awarded to you are displayed for the [YEAR] FCF performance share grant under the
Performance Plan link of the Plan website (your “Target Award”).

 

2. Vesting
 

 a. Performance Conditions.
 

 

i) In General. Subject to the terms and conditions set forth in this Section 2(a) and in Section 2(b) below, you will be eligible to earn a
number of Performance Shares relative to the number of Performance Shares specified in your Target Award, up to a maximum of
200% of the number of Performance Shares specified in your Target Award, based on the Company’s cumulative free cash flow as
determined by the Committee pursuant to paragraph (ii) below (“FCF”) for the period of three fiscal years of the Company
beginning [DATE] and ending [DATE] (the “Performance Period”), determined as follows:

 

 A. Target FCF for the Performance Period is $[_] million.
 

 B. The earned percentage for the Performance Period will be determined based on the Company’s cumulative FCF for the
Performance Period, as follows (the “Earned Percentage”):



Percentage of Attainment of Target FCF for Performance Period   
Earned

Percentage 
At least 120%    200% 
116%    180% 
112%    160% 
108%    140% 
104%    120% 
100%    100% 
96%    90% 
92%    80% 
88%    70% 
84%    60% 
80%    50% 
Less than 80%    0% 

Straight-line interpolation shall be applied to determine the earned percentage for a percentile that falls between the percentiles
specified in the table above.

The Committee will determine the number of Performance Shares, if any, that you are eligible to earn by multiplying the Earned
Percentage by the number of shares in your Target Award as soon as administratively practicable following the end of the
Performance Period. The Committee may, in its discretion, reduce or increase (up to a maximum of 200% of the number of
Performance Shares specified in the Target Award) the number of Performance Shares so determined on the basis of business
performance and/or your individual performance during the Performance Period. The number of Performance Shares resulting from
such determination and exercise of discretion (if any) is your “Eligible Award.” In all cases, the number of Performance Shares, if
any, in your Eligible Award will be rounded up to the nearest whole number of Performance Shares (as necessary). Upon the
Committee’s determination of your Eligible Award, you will immediately forfeit all Performance Shares other than your Eligible
Award. To become vested in all or a portion of your Eligible Award, you must satisfy the employment requirements of Section 2(b)
below.

 

 

ii) Definition of FCF. The Committee will calculate the Company’s FCF by subtracting Capital Expenditures from Net Cash Provided
by (Used in) Operating Activities, as reported in the Company’s Audited Consolidated Statement of Cash Flows, for the Company’s
[YEAR] through [YEAR] fiscal years, as adjusted, both positively and negatively, for the following items that have a cash impact on
FCF: merger related expenses; restructuring charges; impacts of unplanned acquisitions and divestitures; any costs related to a
strategic review of a segment for sale or joint ventures; legal and associated costs related to evaluating external transactions,
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including but not limited to tender offers and potential joint ventures; costs related to simplifying legal structure; impacts of change
in classification from discontinued operations to continuing operations (and vice versa); unplanned legal expenses related to attorney
fees, judgments and settlements; impairment charges related to goodwill, other intangible assets, and long-lived assets (non-cash);
unplanned costs and benefits related to real estate strategy including, but not limited to, lease terminations or facility closure
obligations; and any additional unplanned and unusual adjustment that the Committee determines shall be made. All calculations
will use the foreign exchange rates assumed in the Company’s Annual Operating Plan for the applicable fiscal year.

 

 b. Employment Requirements.
 

 

i) Normal Vesting. Except as provided in Sections 2(b)(ii) and 2(b)(iii) below, you will vest in your Eligible Award on the third
anniversary of the Grant Date (the “Vesting Date”) provided that you remain continuously employed with the Company or any
Subsidiary during the period beginning on the Grant Date and ending on the Vesting Date (the “Service Period”), and you will
immediately forfeit all of your Performance Shares upon your separation from service with the Company and its Subsidiaries prior to
the Vesting Date.

 

 

ii) Death or Disability. If you separate from service with the Company and its Subsidiaries due to your death or you become Disabled,
in either case prior to the Vesting Date, you will vest in a pro rata portion of your Target Award on the date of such separation from
service or date you become Disabled, as applicable, and you will forfeit the remainder of your Performance Shares on such date. The
portion of your Target Award that will vest under the immediately prior sentence shall be determined by multiplying the number of
Performance Shares specified in your Target Award by a fraction, the numerator of which is the total number of calendar days during
the period beginning on the Grant Date and ending on the date of your death or Disability, as applicable, and the denominator of
which is 1097, rounded up to the nearest whole number of Performance Shares (as necessary).

 

 iii) Impact of Change in Control.
 

 
A. In General. In the event the effective date of a Change in Control occurs prior to the Vesting Date, then on the effective date

of the Change in Control you will forfeit all of your Performance Shares other than the number of Performance Shares
specified in your Target Award.
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Except as provided in Section 2(b)(iii)(B), (C) and (D) below, you will vest in your Target Award on the Vesting Date,
provided that you are continuously employed with the Company or any Subsidiary from the Grant Date until the Vesting
Date. Upon the effective date of a Change in Control, all references in this Agreement to employment with the Company and
its Subsidiaries shall be deemed to include employment with the surviving entity in such Change in Control and its
subsidiaries, and any transfer of employment from the Company or any Subsidiary to the surviving entity in such Change in
Control or any of its subsidiaries shall not constitute a termination of employment or otherwise interrupt your continuous
employment for purposes of this Agreement.

 

 B. Award not Assumed. If the surviving entity in the Change in Control does not assume the Target Award, then you will vest in
your Target Award on the effective date of the Change in Control.

 

 

C. Death or Disability. If you separate from service with the Company and its Subsidiaries due to death or you become
Disabled, in either case after the effective date of a Change in Control and prior to the Vesting Date, you will vest in a pro
rata portion of your Target Award on the date of such separation from service or date you become Disabled, as applicable,
and you will forfeit the remainder of your Target Award on such date. The portion of your Target Award that will vest under
the immediately prior sentence shall be determined by multiplying the number of Performance Shares in your Target Award
by a fraction, the numerator of which is the total number of calendar days during the period beginning on the Grant Date and
ending on the date of your death or Disability, as applicable, and the denominator of which is 1097, rounded up to the nearest
whole number of Performance Shares (as necessary).

 

 

D. Separation from Service without Cause or for Good Reason. In the event of your involuntary separation from service with the
Company and its Subsidiaries without Cause or your separation from service with the Company and its Subsidiaries for Good
Reason, in either case within 24 months after the effective date of a Change in Control and prior to the Vesting Date, you will
vest in your Target Award on the date of such separation from service.

 

 
iv) No Other Special Vesting Rights. No accelerated vesting of your Performance Shares will apply except as specified in Section 2(b)

(ii) and (iii) above. If you forfeit your Performance Shares at any time, you will cease to have any rights with respect to such
forfeited Performance Shares.
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 c. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such
failure resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s
Change in Control Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason
pursuant to clause (A) or (E) of the definition set out in paragraph (ii) below), after a written demand for substantial
performance is delivered to you by the Board or the Chief Executive Officer (or, if you are not the Chief Executive Officer or
an Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly)
which demand specifically identifies the manner in which the Board, Chief Executive Officer or other individual (as
applicable) believes that you have not substantially performed your duties;

 

 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries,
monetarily or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a

felony involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your
employment with the Company and its Subsidiaries.

Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a
resolution duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Office
or an Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly),
finding that you are guilty of the conduct described in any of clauses (A)—(C) above, after having afforded you a reasonable
opportunity to appear (with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal
which, by its nature, cannot reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of
Termination by the Company within which to cure any acts constituting “Cause”; provided, however, that if the Company
reasonably expects irreparable injury from a delay of thirty (30) days, the Company may give you notice of such shorter period
within which to cure as is reasonable under the circumstances, which may include the termination of your employment without
notice and with immediate effect.
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An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a
reasonable belief that the action or omission was in the best interests of the Company and its Subsidiaries.

 

 
ii) Disability. For purposes of this Agreement, you will become “Disabled” on the date on which the insurer under the Company’s

program of long-term disability insurance in which you participate determines that you are eligible to commence long-term disability
benefits under such program.

 

 iii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:

 

 

A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its
Subsidiaries as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in
your responsibilities for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a
Change in Control; or

 

 
B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased

from time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the
Company and its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in
Control without replacement by a reasonably comparable alternative arrangement; or

 

 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term

incentives, pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation
in effect immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum
permissible distance under the circumstances for purposes of the involuntary separation from service standards under the
Treasury Regulations or other guidance under Code Section 409A) from such location, except for required travel on business
for the Company or any Subsidiary to an extent substantially consistent with your business travel obligations prior to the
effective date of a Change in Control; or

 
6

FCF PERFORMANCE SHARE
AWARD AGREEMENT



 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;

provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of
the event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial
existence of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such
Notice of Termination. If you initiate your separation from service for Good Reason, the actual separation from service must occur
within sixty (60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of the
occurrence of a specific event that would otherwise constitute Good Reason will not constitute a waiver of your right to give notice
of any new subsequent event that would constitute Good Reason that occurs after such prior event (regardless of whether the new
subsequent event is of the same or different nature as the preceding event).

If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect
to Good Reason do not apply to you.

 

 

iv) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment
for Cause given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in
reasonable detail the facts and circumstances claimed to provide the basis for termination under the provision so indicated, and
specifies your date of termination. Such notice shall be deemed to have been duly given when personally delivered or when mailed
by U.S. registered or certified mail, return receipt requested and postage prepaid or when sent by express U.S. mail or overnight
delivery through a national delivery service (or an international delivery service in the case of an address outside the U.S.) with
signature required. Notice to the Company shall be directed to the attention of the Secretary of the Company at the address of the
Company’s headquarters, and notice to you shall be directed to you at the most recent personal residence on file with the Company.

 

3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Performance Shares. Upon the
issuance of shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights
of a stockholder of the Company as to such shares.
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4. Payment
 

 a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of
your Performance Shares as of such date (if any) shall be paid to you:

 

 i) The Vesting Date;
 

 ii) The date of your separation from service;
 

 iii) The date of your Disability; and
 

 iv) The effective date of a Change in Control.
 

 

b. Form of Payment. Vested Performance Shares will be paid by issuance to you and registration in your name of a certificate or certificates
for (or evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of Performance Shares
subject to payment. Such shares will not be subject to any restrictions under this Agreement, but may be subject to certain restrictions
under applicable securities laws.

 

5. Withholding

You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to
you hereunder in the form of shares of Common Stock (the “Tax Payments”). Generally, all Tax Payments will be satisfied by the Company
withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the date the tax is to be determined,
sufficient to make the Tax Payments. The Company will withhold the whole number of shares sufficient to make the Tax Payments and will make
a cash payment to you for the difference between the Fair Market Value of the shares withheld and the Tax Payments on the payment date
specified in Section 4 above (but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to
the Company in an amount equal to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a United States
taxpayer who is subject to minimum Common Stock holding requirements imposed by the Company, you may elect to have the Company
determine the amount of the Tax Payments using a tax rate that does not exceed the maximum United States federal income tax rate (currently
[_]%). If you are a Vice President or more senior officer, you may make arrangements to pay the Tax Payments by check rather than by share
withholding.
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6. Transferability

Your Performance Shares may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or transfer
shall be void and of no effect.

 

7. Conformity with Plan

Your Performance Shares are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is
incorporated herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan
except as expressly provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without
your consent; provided, however, that your Performance Shares shall not, without your written consent, be adversely affected thereby (except to
the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with applicable law or
the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). All interpretations and determinations of the
Committee or its delegate shall be final, binding and conclusive upon you and your legal representatives with respect to any question arising
hereunder or under the Plan or otherwise, including guidelines, policies or regulations which govern administration of the Plan. By acknowledging
this Agreement through the Plan website, you agree to be bound by all of the terms of the Plan and acknowledge availability and accessibility of
the Plan document, the Plan Prospectus, and either the Company’s latest annual report to shareholders or annual report on Form 10-K on the Plan
and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting the Company’s Vice
President, Total Rewards & HR Operations.

 

8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to
issuance pursuant to the Performance Shares is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or
purchase of shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not
acceptable to the Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders
and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange
Commission, any listing standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any
applicable federal or state laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate
reference to such restrictions. In making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company
shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or
distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the requirements of
the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity. The Committee shall be permitted to
amend this Agreement in its discretion to the extent the Committee determines that such amendment is necessary or desirable to achieve
compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.
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9. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”), or an applicable exemption from Code Section 409A.

 

 

b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code
Section 409A and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide
for payment of compensation that is subject to Section 409A and that has payment triggered by your separation from service other than on
account of your death shall be deemed to provide for payment that is triggered only by your “separation from service” within the meaning
of Treasury Regulation Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within the
meaning of Treasury Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status
determined by the Company in accordance with rules established by the Company in writing in advance of the “specified employee
identification date” that relates to the date of such Section 409A Separation from Service or in the absence of such rules established by the
Company, under the default rules for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation
triggered by such Section 409A Separation from Service shall be paid to you six months following the date of such Section 409A
Separation from Service (provided, however, that if you die after the date of such Section 409A Separation from Service, this six month
delay shall not apply from and after the date of your death), and (iii) to the extent necessary to comply with Code Section 409A, the
definition of change in control that applies under Code Section 409A shall apply under this Agreement to the extent that it is more
restrictive than the definition of Change in Control that would otherwise apply. You acknowledge and agree that the Company has made no
representation regarding the tax treatment of any payment under this Agreement and, notwithstanding anything else in this Agreement, that
you are solely responsible for all taxes due with respect to any payment under this Agreement.

 

10. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not
have been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such
misconduct. The Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the
misconduct. Recoupment may be accompanied by other disciplinary action up to and including termination.
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11. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any
Subsidiary or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer
upon you any right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other
rate of compensation subject to the terms of any employment agreement you may have with the Company. The grant of your Performance Shares
shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt. The
agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the Company.

 

12. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your
written consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to
comply with applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting
the foregoing, the Committee reserves the right to change, by written notice to you, the provisions of the Performance Shares and this Agreement
in any way it may deem necessary or advisable to carry out the purpose of the grant of the Performance Shares as a result of any change in
applicable law or regulation or any future law, regulation, ruling, or judicial decisions; provided that, any such change shall be applicable only to
that portion of your Performance Shares that are then subject to restrictions as provided herein.

 

13. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

The ODP Corporation
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a
notice given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly
given when personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above)
and deposited, postage prepaid, with the U.S. postal service or an express mail company.
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14. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or
part of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such
section or part of a section to the fullest extent possible while remaining lawful and valid.

 

15. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Performance Shares in full satisfaction of any and all obligations of the Company to grant performance shares to you as of the date
hereof.

 

16. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws
rules or the principles of the choice of law.

 

17. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or
the Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern
District of Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or
proceeding and waive any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Performance Shares.

Very truly yours,

THE ODP CORPORATION
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Exhibit 10.6

2021 TSR PERFORMANCE SHARE AWARD AGREEMENT

We are pleased to advise you that the Compensation & Talent Committee (the “Committee”) of the Board of Directors of The ODP Corporation (the
“Company”) has granted you a performance share award pursuant to The ODP Corporation 2021 Long-Term Incentive Plan (the “Plan”). The grant date
for your [YEAR] performance share grant (the “Grant Date”) is displayed under the Performance Plan link of the Plan website. Capitalized terms used
but not defined in this [YEAR] Performance Share Award Agreement (the “Agreement”) have the meanings given to them in the Plan. This award is
subject to federal and local law and the requirements of the NASDAQ Stock Market LLC.
 

1. Performance Shares

You have been granted the right to earn shares of the common stock of the Company (“Common Stock”) based upon satisfaction of certain
performance conditions pursuant to the provisions and restrictions contained in the Plan and this Agreement (the “Performance Shares”). The
target number of Performance Shares that have been awarded to you are displayed for the [YEAR] TSR performance share grant under the
Performance Plan link of the Plan website (your “Target Award”).

 

2. Vesting
 

 a. Performance Conditions.
 

 

i) In General. Subject to the terms and conditions set forth in this Section 2(a) and in Section 2(b) below, you will be eligible to earn a
number of Performance Shares relative to the number of Performance Shares specified in your Target Award, up to a maximum of
200% of the number of Performance Shares specified in your Target Award, based on the Company’s total shareholder return as
determined by the Committee pursuant to paragraph (ii) below (“TSR”) for the period beginning on the Grant Date, and ending on
the third anniversary of the Grant Date (the “Performance Period”) relative to the TSR for the Performance Period of a comparison
group of companies identified in paragraph (iii) below (the “Comparison Group”), determined as follows:
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Company’s TSR Ranking Relative to Comparison Group

  Earned Percentage  

  

Company’s
TSR is
Positive   

Company’s
TSR is

Negative  
90th Percentile or Above    200%   100% 
70th Percentile    150%   100% 
50th Percentile    100%   100% 
30th Percentile    50%   50% 
Less Than 30th Percentile    0%   0% 

Straight-line interpolation shall be applied to determine the earned percentage for a percentile that falls between the percentiles
specified in the table above.

If the Company’s TSR for the Performance Period is negative, the maximum number of Performance Shares that you will be eligible
to earn will be limited to 100% of the number of Performance Shares specified in your Target Award. In addition, the maximum
number of Performance Shares that you will be eligible to earn will be limited to the number of Performance Shares having a Fair
Market Value on the third anniversary of the Grant Date equal to the number of Performance Shares specified in your Target Award
multiplied by six times the Grant Date Fair Market Value.

The Committee will determine the number of Performance Shares, if any, that you are eligible to earn as specified above as soon as
administratively practicable following the end of the Performance Period (your “Eligible Award”). In all cases, the number of
Performance Shares, if any, in your Eligible Award will be rounded up to the nearest whole number of Performance Shares (as
necessary). Upon the Committee’s determination of your Eligible Award, you will immediately forfeit all Performance Shares other
than your Eligible Award. To become vested in all or a portion of your Eligible Award, you must satisfy the employment
requirements of Section 2(b) below.

 

 ii) Definition of TSR. The Committee will calculate a company’s TSR by the following formula:

[Ending Price divided by Beginning Price] minus 1

For this purpose:
 

 A. “Beginning Price” is the average closing price of a share of the company’s stock for the period of 20 trading days beginning
on the Grant Date, multiplied by the Return Factor on each day.
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 B. “Ending Price” is the average closing price of a share of the company’s stock for the period of 20 trading days ending on the
last trading day of the Performance Period, multiplied by the Return Factor on each day.

 

 

C. “Return Factor” is the cumulative impact of the re-investment of dividends on each ex-dividend date. The Return Factor
starts at 1.00 at the beginning of the Performance Period and is updated upon the first and any subsequent ex-dividend dates
up until the last trading day of the Performance Period. All cash special dividends shall be treated like regular dividends. All
spin-offs or share-based dividends shall be assumed to be reinvested in the issuing company that same date.

For purposes of A. and B. above, the closing price of a share of the company’s stock on a particular date shall be determined as
follows: (x) if the shares are listed on the NYSE on that date, the closing price of a share of the company’s stock as reported on the
NYSE for that date shall be used; or (y) if the shares are not listed on the NYSE but are listed on a national or regional securities
exchange (domestic or foreign) other than the NYSE on that date, the closing price of a share of the company’s stock as reported on
such other national or regional securities exchange for that date shall be used; or (z) if neither (x) nor (y) apply, the Committee shall
determine the closing price of a share of the company’s stock in good faith. For purposes of (y) above, if the company’s stock is
listed on more than one national or regional securities exchange other than the NYSE on the particular date, then following exchange
shall be used: the NASDAQ; or if shares are not listed on the NASDAQ, the largest exchange on which the shares are listed.

In calculating TSR for any company, the company’s Beginning Price will be equitably adjusted for any stock split or reverse stock
split affecting the company’s stock during the Performance Period.

 

 

iii) Comparison Group. The Comparison Group consists of the following 18 companies: Arrow Electronics, Inc., Avnet, Inc., Bed
Bath & Beyond Inc., Best Buy Co., Inc., Big Lots, Inc., CDW Corporation, Conduent Inc., Dick’s Sporting Goods, Inc., Dollar
General Corporation, Genuine Parts Company, HD Supply, Insight Enterprises, Inc.., Kohl’s Corporation, Macy’s, Inc., R.R.
Donnelley & Sons Company, Veritiv, W.W. Grainger, and WESCO International, Inc. A company will be removed from the
Comparison Group for the entire Performance Period in the event the company is acquired or the company’s stock ceases to be
publicly traded during the Performance Period; however, no adjustment will be made in the composition of the Comparison Group in
the event of the bankruptcy, delisting or liquidation of a company included in the Comparison Group.
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 b. Employment Requirements.
 

 

i) Normal Vesting. Except as provided in Sections 2(b)(ii) and 2(b)(iii) below, you will vest in your Eligible Award on the third
anniversary of the Grant Date (the “Vesting Date”) provided that you remain continuously employed with the Company or any
Subsidiary during the period beginning on the Grant Date and ending on the Vesting Date (the “Service Period”), and you will
immediately forfeit all of your Performance Shares upon your separation from service with the Company and its Subsidiaries prior to
the Vesting Date.

 

 

ii) Death or Disability. If you separate from service with the Company and its Subsidiaries due to your death or you become Disabled,
in either case prior to the Vesting Date, you will vest in a pro rata portion of your Target Award on the date of such separation from
service or date you become Disabled, as applicable, and you will forfeit the remainder of your Performance Shares on such date. The
portion of your Target Award that will vest under the immediately prior sentence shall be determined by multiplying the number of
Performance Shares specified in your Target Award by a fraction, the numerator of which is the total number of calendar days during
the period beginning on the Grant Date and ending on the date of your death or Disability, as applicable, and the denominator of
which is 1097, rounded up to the nearest whole number of Performance Shares (as necessary).

 

 iii) Impact of Change in Control.
 

 

A. In General. In the event the effective date of a Change in Control occurs prior to the Vesting Date, then on the effective date
of the Change in Control you will forfeit all of your Performance Shares other than the number of Performance Shares that
would have comprised your Eligible Award calculated as if the effective date of the Change in Control were also the last day
of the Performance Period (your “CIC Award”).

Except as provided in Section 2(b)(iii)(B), (C) and (D) below, you will vest in your CIC Award on the Vesting Date,
provided that you are continuously employed with the Company or any Subsidiary from the Grant Date until the Vesting
Date. Upon the effective date of a Change in Control, all references in this Agreement to employment with the Company and
its Subsidiaries shall be deemed to include employment with the surviving entity in such Change in Control and its
subsidiaries, and any transfer of employment from the Company or any Subsidiary to the surviving entity in such Change in
Control or any of its subsidiaries shall not constitute a termination of employment or otherwise interrupt your continuous
employment for purposes of this Agreement.
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 B. Award not Assumed. If the surviving entity in the Change in Control does not assume the CIC Award, then you will vest in
your CIC Award on the effective date of the Change in Control.

 

 

C. Death or Disability. If you separate from service with the Company and its Subsidiaries due to your death or you become
Disabled, in either case after the effective date of a Change in Control and prior to the Vesting Date, you will vest in a pro
rata portion of your CIC Award on the date of such separation from service or date you become Disabled, as applicable, and
you will forfeit the remainder of your CIC Award on such date. The portion of your CIC Award that will vest under the
immediately prior sentence shall be determined by multiplying the number of Performance Shares in your CIC Award by a
fraction, the numerator of which is the total number of calendar days during the period beginning on the Grant Date and
ending on the date of your death or Disability, as applicable, and the denominator of which is 1097, rounded up to the nearest
whole number of Performance Shares (as necessary).

 

 

D. Separation from Service without Cause or for Good Reason. In the event of your involuntary separation from service with the
Company and its Subsidiaries without Cause or your separation from service with the Company and its Subsidiaries for Good
Reason, in either case within 24 months after the effective date of a Change in Control and prior to the Vesting Date, you will
vest in your CIC Award on the date of such separation from service.

 

 
iv) No Other Special Vesting Rights. No accelerated vesting of your Performance Shares will apply except as specified in Section 2(b)

(ii) and (iii) above. If you forfeit your Performance Shares at any time, you will cease to have any rights with respect to such
forfeited Performance Shares.

 

 c. Definitions.
 

 i) Cause. As used herein, the term “Cause” shall mean:
 

 

A. your continued failure to substantially perform your duties with the Company and its Subsidiaries (other than (x) any such
failure resulting from your incapacity due to physical or mental illness or (y) if you are a participant in the Company’s
Change in Control Severance Plan, any such failure after the issuance of a Notice of Termination by you for Good Reason
pursuant to clause (A) or (E) of the definition set out in paragraph (ii) below), after a written demand for substantial
performance is delivered to you by the Board or the Chief Executive Officer (or, if you are not the Chief Executive
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Officer or an Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report
directly), which demand specifically identifies the manner in which the Board, Chief Executive Officer or other individual
(as applicable) believes that you have not substantially performed your duties;

 

 B. your willful engagement in conduct that is demonstrably and materially injurious to the Company and its Subsidiaries,
monetarily or otherwise; or

 

 
C. your conviction of, or entering into a plea of either guilty or nolo contendere to, any felony, including, but not limited to, a

felony involving moral turpitude, embezzlement, theft or similar act that occurred during or in the course of your
employment with the Company and its Subsidiaries.

Your separation from service shall not be deemed to be for “Cause” unless and until the Company delivers to you a copy of a
resolution duly adopted by the affirmative vote of not less than two-thirds of the Board (or, if you are not the Chief Executive Office
or an Executive Vice President, a written determination by the Company or Subsidiary employee to whom you report directly),
finding that you are guilty of the conduct described in any of clauses (A)—(C) above, after having afforded you a reasonable
opportunity to appear (with counsel) before the Board or other individual (as applicable). Except for a failure, breach or refusal
which, by its nature, cannot reasonably be expected to be cured, you will have thirty (30) days from the delivery of the Notice of
Termination by the Company within which to cure any acts constituting “Cause”; provided, however, that if the Company
reasonably expects irreparable injury from a delay of thirty (30) days, the Company may give you notice of such shorter period
within which to cure as is reasonable under the circumstances, which may include the termination of your employment without
notice and with immediate effect.

An act, or failure to act, shall not be deemed to be “willful” unless it is done, or omitted to be done, by you in bad faith or without a reasonable belief
that the action or omission was in the best interests of the Company and its Subsidiaries.
 

 
ii) Disability. For purposes of this Agreement, you will become “Disabled” on the date on which the insurer under the Company’s

program of long-term disability insurance in which you participate determines that you are eligible to commence long-term disability
benefits under such program.

 

 iii) Good Reason. As used herein, the term “Good Reason” shall mean the occurrence of any one or more of the following if you are a
participant in the Company’s Change in Control Severance Plan:
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A. the assignment of any duties to you that are materially inconsistent with your responsibilities for the Company and its
Subsidiaries as in effect immediately prior to the effective date of a Change in Control or a significant adverse alteration in
your responsibilities for the Company and its Subsidiaries from those in effect immediately prior to the effective date of a
Change in Control; or

 

 
B. a material reduction in your annual base salary as in effect on the Grant Date (as such annual base salary may be increased

from time to time), except for across-the-board annual base salary reductions affecting similarly-situated executives of the
Company and its Subsidiaries; or

 

 C. a material reduction in your target annual cash incentive as in effect immediately prior to the effective date of a Change in
Control without replacement by a reasonably comparable alternative arrangement; or

 

 
D. a material reduction in the aggregate benefits and compensation, including paid time off, welfare benefits, short-term

incentives, pension, life insurance, healthcare, and disability plans, as compared to such aggregate benefits and compensation
in effect immediately prior to the effective date of a Change in Control; or

 

 

E. the relocation of offices of the Company or its Subsidiaries at which you are principally employed immediately prior to the
effective date of a Change in Control to a location more than fifty miles (or such longer distance that is the minimum
permissible distance under the circumstances for purposes of the involuntary separation from service standards under the
Treasury Regulations or other guidance under Code Section 409A) from such location, except for required travel on business
for the Company or any Subsidiary to an extent substantially consistent with your business travel obligations prior to the
effective date of a Change in Control; or

 

 F. the failure of the Company to obtain a satisfactory agreement from any successor to assume and agree to perform this Award
Agreement;

provided, however, that you will only have Good Reason if you provide Notice of Termination to the Company of the existence of
the event or circumstance constituting Good Reason specified in any of the preceding clauses within ninety (90) days of the initial
existence of such event or circumstances and if such event or circumstance is not cured within thirty (30) days after you give such
Notice of Termination. If you initiate your separation from service for Good Reason, the actual separation from service
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must occur within sixty (60) days after the date of the Notice of Termination. Your failure to timely give Notice of Termination of
the occurrence of a specific event that would otherwise constitute Good Reason will not constitute a waiver of your right to give
notice of any new subsequent event that would constitute Good Reason that occurs after such prior event (regardless of whether the
new subsequent event is of the same or different nature as the preceding event).

If you are not a participant in the Company’s Change in Control Severance Plan, then the provisions of this Agreement with respect
to Good Reason do not apply to you.

 

 

iv) Notice of Termination. As used herein, the term “Notice of Termination” shall mean a written notice of termination of employment
for Cause given by the Company to you or a written notice of termination of employment for Good Reason given by you to the
Company, which notice states the specific termination provision in this Agreement relied upon for the termination, sets forth in
reasonable detail the facts and circumstances claimed to provide the basis for termination under the provision so indicated, and
specifies your date of termination. Such notice shall be deemed to have been duly given when personally delivered or when mailed
by U.S. registered or certified mail, return receipt requested and postage prepaid or when sent by express U.S. mail or overnight
delivery through a national delivery service (or an international delivery service in the case of an address outside the U.S.) with
signature required. Notice to the Company shall be directed to the attention of the Secretary of the Company at the address of the
Company’s headquarters, and notice to you shall be directed to you at the most recent personal residence on file with the Company.

 

3. Rights as Stockholder

You shall have no voting, dividend or any other rights as a stockholder of the Company with respect to your Performance Shares. Upon the
issuance of shares of the Company’s common stock (“Common Stock”) pursuant to Section 4 below, you shall obtain full voting and other rights
of a stockholder of the Company as to such shares.    

 

4. Payment
 

 a. Time of Payment. Within 30 days after each of the following dates (except as provided otherwise in Section 9 below), the vested portion of
your Performance Shares, as of such date (if any) shall be paid to you:

 

 i) The Vesting Date;
 

 ii) The date of your separation from service;
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 iii) The date of your Disability; and
 

 iv) The effective date of a Change in Control.
 

 

b. Form of Payment. Vested Performance Shares will be paid by issuance to you and registration in your name of a certificate or certificates
for (or evidencing in book entry or similar account) a number of shares of Common Stock equal to the number of Performance Shares
subject to payment. Such shares will not be subject to any restrictions under this Agreement, but may be subject to certain restrictions
under applicable securities laws.

 

5. Withholding

You are required to pay to the Company all applicable federal, state, local or other taxes, domestic or foreign, with respect to any payment made to
you hereunder in the form of shares of Common Stock (the “Tax Payments”). Generally, all Tax Payments will be satisfied by the Company
withholding shares of Common Stock otherwise to be delivered to you, having a Fair Market Value on the date the tax is to be determined,
sufficient to make the Tax Payments. The Company will withhold the whole number of shares sufficient to make the Tax Payments and will make
a cash payment to you for the difference between the Fair Market Value of the shares withheld and the Tax Payments on the payment date
specified in Section 4 above (but if this would cause adverse accounting then the Company will withhold one less share and you must pay cash to
the Company in an amount equal to any withholding due in excess of the Fair Market Value of the shares withheld). If you are a United States
taxpayer who is subject to minimum Common Stock holding requirements imposed by the Company, you may elect to have the Company
determine the amount of the Tax Payments using a tax rate that does not exceed the maximum United States federal income tax rate (currently
[_]%). If you are a Vice President or more senior officer, you may make arrangements to pay the Tax Payments by check rather than by share
withholding.

 

6. Transferability

Your Performance Shares may not be sold, pledged, assigned or transferred in any manner; any such purported sale, pledge, assignment or transfer
shall be void and of no effect.

 

7. Conformity with Plan

Your Performance Shares are intended to conform in all respects with, and are subject to, all applicable provisions of the Plan which is
incorporated herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan
except as expressly provided otherwise in this Agreement. The Committee reserves its right to amend or terminate the Plan at any time without
your consent; provided, however, that your Performance Shares shall not, without your written consent, be adversely affected thereby (except to
the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to comply with
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applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). All interpretations and
determinations of the Committee or its delegate shall be final, binding and conclusive upon you and your legal representatives with respect to any
question arising hereunder or under the Plan or otherwise, including guidelines, policies or regulations which govern administration of the Plan.
By acknowledging this Agreement through the Plan website, you agree to be bound by all of the terms of the Plan and acknowledge availability
and accessibility of the Plan document, the Plan Prospectus, and either the Company’s latest annual report to shareholders or annual report on
Form 10-K on the Plan and/or Company websites. You understand that you may request paper copies of the foregoing documents by contacting
the Company’s Vice President, Total Rewards & HR Operations.

 

8. Restrictions on Shares

If the Committee determines that the listing, registration or qualification upon any securities exchange or under any law of shares subject to
issuance pursuant to the Performance Shares is necessary or desirable as a condition of, or in connection with, the granting of same or the issue or
purchase of shares thereunder, no shares may be issued unless such listing, registration or qualification is effected free of any conditions not
acceptable to the Committee. All certificates for shares of Common Stock delivered under the Plan shall be subject to such stop-transfer orders
and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange
Commission, any listing standards of any exchange or self-regulatory organization on which the Common Stock of the Company is listed, and any
applicable federal or state laws; and the Committee may cause a legend or legends to be placed on any such certificates to make appropriate
reference to such restrictions. In making such determination, the Committee may rely upon an opinion of counsel for the Company. The Company
shall have no liability to deliver any shares under the Plan or make any other distribution of the benefits under the Plan unless such delivery or
distribution would comply with all applicable state, federal, and foreign laws (including, without limitation and if applicable, the requirements of
the Securities Act of 1933), and any applicable requirements of any securities exchange or similar entity. The Committee shall be permitted to
amend this Agreement in its discretion to the extent the Committee determines that such amendment is necessary or desirable to achieve
compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act and the guidance thereunder.

 

9. Compliance with Section 409A
 

 a. This Agreement shall be construed and administered in accordance with Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”), or an applicable exemption from Code Section 409A.

 

 
b. To the extent that any compensation payable under this Agreement constitutes deferred compensation within the meaning of Code

Section 409A and the Department of Treasury regulations and other guidance thereunder, (i) any provisions of this Agreement that provide
for payment of compensation that is
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subject to Section 409A and that has payment triggered by your separation from service other than on account of your death shall be
deemed to provide for payment that is triggered only by your “separation from service” within the meaning of Treasury Regulation
Section §1.409A-1(h) (a “Section 409A Separation from Service”), (ii) if you are a “specified employee” within the meaning of Treasury
Regulation Section §1.409A-1(i) on the date of your Section 409A Separation from Service (with such status determined by the Company
in accordance with rules established by the Company in writing in advance of the “specified employee identification date” that relates to
the date of such Section 409A Separation from Service or in the absence of such rules established by the Company, under the default rules
for identifying specified employees under Treasury Regulation Section 1.409A-1(i)), such compensation triggered by such Section 409A
Separation from Service shall be paid to you six months following the date of such Section 409A Separation from Service (provided,
however, that if you die after the date of such Section 409A Separation from Service, this six month delay shall not apply from and after
the date of your death), and (iii) to the extent necessary to comply with Code Section 409A, the definition of change in control that applies
under Code Section 409A shall apply under this Agreement to the extent that it is more restrictive than the definition of Change in Control
that would otherwise apply. You acknowledge and agree that the Company has made no representation regarding the tax treatment of any
payment under this Agreement and, notwithstanding anything else in this Agreement, that you are solely responsible for all taxes due with
respect to any payment under this Agreement.

 

10. Recoupment

If it is discovered that you engaged in misconduct which resulted in the receipt of any payment under this Agreement which otherwise would not
have been made, you may be required to repay the Company, or any successor company, for any or all payments paid as a result of such
misconduct. The Company may recoup such payment up to the later of three years after the date of the payment or the discovery of the
misconduct. Recoupment may be accompanied by other disciplinary action up to and including termination.

 

11. Employment and Successors

Nothing in the Plan or this Agreement shall serve to modify or amend any employment agreement you may have with the Company or any
Subsidiary or to interfere with or limit in any way the right of the Company or any Subsidiary to terminate your employment at any time, or confer
upon you any right to continue in the employ of the Company or any Subsidiary for any period of time or to continue your present or any other
rate of compensation subject to the terms of any employment agreement you may have with the Company. The grant of your Performance Shares
shall not give you any right to any additional awards under the Plan or any other compensation plan the Company has adopted or may adopt. The
agreements contained in this Agreement shall be binding upon and inure to the benefit of any successor of the Company.
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12. Amendment

The Committee may amend this Agreement by a writing that specifically states that it is amending this Agreement, so long as a copy of such
amendment is delivered to you, provided that no such amendment shall adversely affect in a material way your rights hereunder without your
written consent (except to the extent the Committee reasonably determines that such amendment or termination is necessary or appropriate to
comply with applicable law or the rules or regulations of any stock exchange on which the Company’s stock is listed or quoted). Without limiting
the foregoing, the Committee reserves the right to change, by written notice to you, the provisions of the Performance Shares and this Agreement
in any way it may deem necessary or advisable to carry out the purpose of the grant of the Performance Shares as a result of any change in
applicable law or regulation or any future law, regulation, ruling, or judicial decisions; provided that, any such change shall be applicable only to
that portion of your Performance Shares that are then subject to restrictions as provided herein.

 

13. Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company as follows:

The ODP Corporation
[CONTACT INFORMATION]

Any notice to be given under the terms of this Agreement to you shall be addressed to you at the address listed in the Company’s records. By a
notice given pursuant to this Section 13, either party may designate a different address for notices. Any notice shall be deemed to have been duly
given when personally delivered (addressed as specified above) or when enclosed in a properly sealed envelope (addressed as specified above)
and deposited, postage prepaid, with the U.S. postal service or an express mail company.

 

14. Severability

If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any section of this Agreement (or
part of such a section) so declared to be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such
section or part of a section to the fullest extent possible while remaining lawful and valid.

 

15. Entire Agreement

This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements or
understandings, oral or written, with respect to the subject matter herein. By acknowledging this Agreement online through the Plan website, you
accept the Performance Shares in full satisfaction of any and all obligations of the Company to grant performance shares to you as of the date
hereof.
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16. Governing Law

This Agreement will be governed by and enforced in accordance with the laws of the State of Florida, without giving effect to its conflicts of laws
rules or the principles of the choice of law.

 

17. Venue

Any action or proceeding seeking to enforce any provision of or based on any right arising out of this Agreement may be brought against you or
the Company only in the courts of the State of Florida or, if it has or can acquire jurisdiction, in the United States District Court for the Southern
District of Florida, West Palm Beach Division; and you and the Company consent to the jurisdiction of such courts in any such action or
proceeding and waive any objection to venue laid therein.

To confirm your understanding and acknowledgment of the terms contained in this Agreement, please log onto the Plan website and follow the online
instructions for acknowledging your Performance Shares.

Very truly yours,

THE ODP CORPORATION
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