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Introductory Note

This Current Report on Form 8-K is being filed in connection with the completion of the transactions contemplated by the previously announced entry
into the Agreement and Plan of Merger, dated as of September 22, 2025 (the “Merger Agreement”), by and among The ODP Corporation, a Delaware
corporation (“ODP”), ACR Ocean Resources LLC, a Delaware limited liability company (“Parent”), and Vail Holdings 1, Inc., a Delaware corporation
and a wholly owned subsidiary of Parent (“Merger Sub”). On December 10, 2025, pursuant to the Merger Agreement, Merger Sub merged with and into
ODP (the “Merger”), the separate corporate existence of Merger Sub ceased, and ODP was the surviving corporation in the Merger (the “Surviving
Corporation”) and, as a result, is now a wholly owned subsidiary of Parent.

Item 1.01 Entry into a Material Definitive Agreement.

The information set forth under the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated into this Item 1.01 by reference.

In connection with the consummation of the Merger, on December 10, 2025, ODP, ODP Investment, LLC, Office Depot, LLC and Grand & Toy
Limited/Grand & Toy Limitée, as the borrowers, entered into a First Amendment to Fourth Amended and Restated Credit Agreement (the
“Amendment”) which amends that certain Fourth Amended and Restated Credit Agreement, dated as of May 9, 2024 (the “Existing Credit Agreement”)
with JPMorgan Chase Bank, N.A., as administrative agent, and the other lenders party to that Existing Credit Agreement.

The Amendment effects, among other changes, certain modifications to the definition of the term “Change in Control” contained in the Existing Credit
Agreement to permit the consummation of the Merger.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note of this Current Report on Form 8-K is incorporated into this Item 2.01 by reference.

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), and as a result
of the Merger, each share of common stock of ODP (“ODP Common Stock”) that was issued and outstanding immediately prior to the Effective Time
(other than (i) shares of ODP Common Stock owned by Parent, Merger Sub or any other wholly owned subsidiary of Parent immediately prior to the
Effective Time and shares of ODP Common Stock owned by ODP or any wholly owned subsidiary of ODP immediately prior the Effective Time,
including shares of ODP Common Stock held in treasury by ODP, and in each case not held on behalf of third parties, and (ii) shares of ODP Common
Stock for which appraisal rights have been properly exercised and perfected and not withdrawn (the “Excluded Shares™)) was converted into the right to
receive $28 in cash (the “Merger Consideration”), without interest, and subject to any applicable withholding taxes.

In addition, pursuant to the Merger Agreement, immediately prior to the Effective Time, (i) each outstanding and unexercised option to purchase shares
of ODP Common Stock (each, an “Option”) was automatically cancelled and forfeited for no consideration or payment, (ii) each outstanding and
unsettled award of restricted stock units that was subject solely to time-based vesting conditions (each, an “ODP RSU award”) (but excluding any ODP
Director RSU award (as defined below)), was automatically converted into a cash award in an amount equal to the sum of (A) (1) the total number of
shares of ODP Common Stock subject to such ODP RSU award immediately prior to the Effective Time multiplied by (2) $28.00, plus (B) any accrued
and unpaid dividends or dividend equivalent rights corresponding to such ODP RSU award, less applicable tax withholdings (and each ODP RSU award
so converted shall continue to have, and shall be subject to, the same terms and conditions as applied to such ODP RSU award immediately prior to the
Effective Time (which, for the avoidance of doubt, includes any double-trigger vesting protections), except that such ODP RSU award shall be settled in
cash in lieu of shares of ODP common stock, less applicable tax withholdings), (iii) each award of ODP RSUs held by non-employee members of the
ODP board of directors (each, an “ODP Director RSU award”), automatically and immediately vested and was cancelled in exchange for the right to
receive, at or promptly after the Effective Time, an amount in cash, without interest, equal to the sum of (A) (1) the total number of shares of ODP
Common Stock subject to such ODP Director RSU award immediately prior to the Effective Time, multiplied by (2) $28.00 plus (B) any accrued and
unpaid dividends or



dividend equivalent rights corresponding to such ODP Director RSU award, (iv) each outstanding unvested award of restricted stock units that remained
subject, in whole or in part, to performance-based vesting conditions tied to ODP’s achievement of cumulative annual growth rate adjusted earnings per
share goals (each, an “ODP EPS-vesting PSU award”) automatically and immediately vested and was cancelled in exchange for the right to receive, at
or promptly after the Effective Time, an amount in cash, without interest, equal to the product of (A) the total number of shares of ODP Common Stock
subject to such ODP EPS-vesting PSU award immediately prior to the Effective Time, calculated based on target-level performance, multiplied by (B)
$28.00, less applicable tax withholdings, and (v) each outstanding unvested award of restricted stock units that remained subject, in whole or in part, to
performance-based vesting conditions tied to ODP’s achievement of relative total shareholder return goals (each, an “ODP TSR-vesting PSU award”)
automatically and immediately vested and was cancelled in exchange for the right to receive, at or promptly after the Effective Time, an amount in cash,
without interest, equal to the product of (A) the total number of shares of ODP Common Stock subject to such ODP TSR-vesting PSU award
immediately prior to the Effective Time, calculated based on actual performance achieved through the Effective Time in accordance with the terms of
such ODP TSR-vesting PSU award, multiplied by (B) $28.00, less applicable tax withholdings.

The foregoing description of the Merger Agreement and Merger is not complete and is qualified in its entirety by reference to the Merger Agreement,
which was filed as Exhibit 2.1 to ODP’s Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on September 22,
2025, and is incorporated into this item by reference.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The information set forth in the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated into this Item 3.01 by reference.

In connection with the closing of the Merger, on December 5, 2025, ODP notified the Nasdaq Global Select Market (“Nasdaq”) of the anticipated
completion of the Merger and on December 10, 2025, ODP requested that Nasdaq (i) suspend trading of ODP Common Stock on Nasdaq before the
opening of trading on December 10, 2025 and (ii) file a notification of removal from listing on Form 25 with the SEC to delist ODP Common Stock
from Nasdaq and deregister the ODP Common Stock under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As
a result, upon the effectiveness of the Form 25, ODP Common Stock will no longer be listed on Nasdagq.

In addition, after effectiveness of the Form 25, ODP intends to file with the SEC a Certification and Notice of Termination of Registration on Form 15
requesting the termination of registration of the Shares under Section 12(g) of the Exchange Act and the suspension of ODP’s reporting obligations
under Section 13 and 15(d) of the Exchange Act with respect to the shares of ODP Common Stock.

Item 3.03 Material Modification to Rights of Security Holders.
The information set forth in the Introductory Note and Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated into this Item
3.03 by reference.

At the Effective Time, the former holders of shares of ODP Common Stock that were outstanding immediately prior to the Effective Time ceased to
have any rights with respect to such shares, other than (in the case of shares of ODP Common Stock that were not Excluded Shares) the right to receive
the Merger Consideration to be paid pursuant to the Merger Agreement.

Item 5.01 Changes in Control of Registrant.
The information set forth in the Introductory Note and Items 2.01, 5.02 and 5.03 of this Current Report on Form 8-K is incorporated into this Item 5.01

by reference.

At the Effective Time, a change of control of ODP occurred. Merger Sub merged with and into ODP, the separate corporate existence of Merger Sub
ceased, and ODP continued as the Surviving Corporation in the Merger as a wholly owned subsidiary of Parent.



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

The information set forth in the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.02.

Upon the Effective Time, in accordance with the terms of the Merger Agreement, all of the directors of ODP ceased to be directors. No director was
terminated or resigned because of any disagreement with ODP, its management or its board of directors on any matter relating to its operations, policies
or practices.

In accordance with the terms of the Merger Agreement, the directors of Merger Sub at the Effective Time became the directors of the Surviving
Corporation and shall hold office until their respective successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the certificate of incorporation and the bylaws of the Surviving Corporation and applicable law. The directors
of Merger Sub at the Effective Time were Timothy Fazio, Michael Sher and Zachary Dauber.

In accordance with the terms of the Merger Agreement, the officers of ODP at the Effective Time became the officers of the Surviving Corporation and
shall hold office until their respective successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the certificate of incorporation and bylaws of the Surviving Corporation and applicable law. Immediately following the Effective Time,
Gerry Smith ceased to serve in his role as Chief Executive Officer of the Surviving Corporation, and Craig Gunckel became the Chief Executive Officer
of the Surviving Corporation.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information set forth under the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated into this Item 5.03 by reference.

In connection with the closing of the Merger, ODP’s certificate of incorporation was amended and restated in its entirety (the “Amended and Restated
Certificate of Incorporation”) and ODP’s bylaws were amended and restated in their entirety (the “Amended and Restated Bylaws”).

Copies of the Amended and Restated Certificate of Incorporation and the Amended and Restated Bylaws are filed as Exhibits 3.1 and 3.2, respectively,
to this Current Report on Form 8-K, and are incorporated into this Item 5.03 by reference.

Item 8.01 Other Events.

On December 10, 2025, Atlas Holdings LLC issued a press release announcing the completion of the Merger. A copy of the press release is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
_No. Description
2.1 Agreement and Plan of Merger, dated as of September 22, 2025, by and among The ODP Corporation, ACR Ocean Resources LLC and Vail
Holdings 1, Inc. (incorporated by reference to Exhibit 2.1 to ODP’s Current Report on Form 8-K filed on September 22, 2025).
3.1 Amended and Restated Certificate of Incorporation of The ODP Corporation.
32 Amended and Restated Bylaws of The ODP Corporation.
99.1 Press Release of Atlas Holdings LLC, dated December 10, 2025.

104 The cover page from this Current Report on Form 8-K, formatted in iXBRL (Inline eXtensible Business Reporting Language).


http://www.sec.gov/Archives/edgar/data/800240/000119312525211474/d60290dex21.htm
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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
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Date: December 10, 2025

THE ODP CORPORATION

By:

/s/ Sarah E. Hlavinka

Sarah E. Hlavinka

Executive Vice President, Chief Legal Officer, and Corporate
Secretary



Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE ODP CORPORATION

EE R SR S ]

ARTICLE L

The name of the company (the “Corporation”) is: THE ODP CORPORATION.

ARTICLE II.
The address of the registered office of the Corporation in the State of Delaware is: 1209 Orange Street, Wilmington, County of New Castle,
Delaware, 19801. The name of the registered agent of the Corporation at such address is The Corporation Trust Company.
ARTICLE III.
The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.
ARTICLE IV.
The total number of shares of stock which the Corporation shall have authority to issue is 100 shares of Common Stock, each of which shall have
a par value of $0.01 per share.
ARTICLE V.
In furtherance and not in limitation of the powers conferred by statute, the by-laws of the Corporation may be made, altered, amended or repealed
by the stockholders or by a majority of the entire board of directors of the Corporation (the “Board”).
ARTICLE VL

Elections of directors need not be by written ballot unless the by-laws of the Corporation shall so provide.

ARTICLE VIL

To the fullest extent permitted by the General Corporation Law of the State of Delaware as the same exists or may hereafter be amended, a
director of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director.
Any repeal or modification of this Article VII shall not adversely affect any right or protection of a director of the Corporation existing at the time of
such repeal or modification.



If the General Corporation Law of the State of Delaware is amended after the date hereof to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted
by the General Corporation Law of the State of Delaware, as so amended.



Exhibit 3.2

THE ODP CORPORATION
INCORPORATED UNDER THE LAWS OF
THE STATE OF DELAWARE
AMENDED AND RESTATED

BY-LAWS
As of December 9, 2025

ARTICLE L.
OFFICES.

The registered office of The ODP Corporation (the “Corporation”) shall be located in the state of Delaware and shall be at such address as shall be
set forth in the Certificate of Incorporation. The registered agent of the Corporation at such address shall be as set forth in the Certificate of
Incorporation. The Corporation may also have such other offices at such other places, within or without the State of Delaware, as the Board of Directors
may from time to time designate or the business of the Corporation may require.

ARTICLE II.
STOCKHOLDERS.

Section 1. Annual Meeting. The annual meeting of stockholders for the election of directors and the transaction of any other business shall be held
on such date and at such time and in such place, either within or without the State of Delaware, as shall from time to time be designated by the Board of
Directors. At the annual meeting any business may be transacted and any corporate action may be taken, whether stated in the notice of meeting or not,
except as otherwise expressly provided by statute or the Certificate of Incorporation.

Section 2. Special Meetings. Special meetings of the stockholders for any purpose may be called at any time by the Board of Directors. Special
meetings shall be held at such place or places within or without the State of Delaware as shall from time to time be designated by the Board of Directors.
At a special meeting no business shall be transacted and no corporate action shall be taken other than that stated in the notice of the meeting.

Section 3. Notice of Meetings. Written notice of the time and place of any stockholders’ meeting, whether annual or special, shall be given to each
stockholder entitled to vote thereat, by personal delivery, by email or by mailing the same to such stockholder at such stockholder’s address as the same
appears upon the records of the Corporation at least ten (10) days but not more than sixty (60) days before the day of the meeting. Notice of any
adjourned meeting need not be given except by announcement at the meeting so adjourned, unless otherwise ordered in connection with such
adjournment. Such further notice, if any, shall be given as may be required by law.



Section 4. Quorum. Any number of stockholders, together holding at least a majority of the capital stock of the Corporation issued and
outstanding and entitled to vote, who shall be present in person or represented by proxy at any meeting duly called, shall constitute a quorum for the
transaction of all business, except as otherwise provided by law, by the Certificate of Incorporation or by these By-laws.

Section 5. Adjournment of Meetings. If less than a quorum shall attend at the time for which a meeting shall have been called, the meeting may
adjourn from time to time by a majority vote of the stockholders present or represented by proxy and entitled to vote without notice other than by
announcement at the meeting until a quorum shall attend. Any meeting at which a quorum is present may also be adjourned in like manner and for such
time or upon such call as may be determined by a majority vote of the stockholders present or represented by proxy and entitled to vote. At any
adjourned meeting at which a quorum shall be present, any business may be transacted and any corporate action may be taken which might have been
transacted at the meeting as originally called.

Section 6. Voting List. The Secretary shall prepare and make available, at least ten
(10) days before every election of directors, a complete list of the stockholders entitled to vote, arranged in alphabetical order and showing the address
of each stockholder and the number of shares of each stockholder. Such list shall be open at the place where the election is to be held for said ten
(10) days to the examination of any stockholder, and shall be produced and kept at the time and place of election during the whole time thereof, and
subject to the inspection of any stockholder who may be present.

Section 7. Voting. Each stockholder entitled to vote at any meeting may vote either in person or by proxy, but no proxy shall be voted on after
three (3) years from its date, unless said proxy provides for a longer period. Except as otherwise provided by the Certificate of Incorporation, each
stockholder entitled to vote shall at every meeting of the stockholders be entitled to one vote for each share of stock registered in such stockholder’s
name on the record of stockholders. At all meetings of stockholders all matters, except as otherwise provided by statute, shall be determined by the
affirmative vote of the majority of shares present in person or by proxy and entitled to vote on the subject matter. Voting at meetings of stockholders
need not be by written ballot.

Section 8. Record Date of Stockholders. The Board of Directors is authorized to fix in advance a date not exceeding sixty (60) days nor less than
ten (10) days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for the allotment of rights, or
the date when any change or conversion or exchange of capital stock shall go into effect, or a date in connection with obtaining the consent of
stockholders for any purposes, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting, and any
adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any
such change, conversion or exchange of capital stock, or to give such consent, and, in such case, such stockholders and only such stockholders as shall
be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting, and any adjournment thereof, or to receive
payment of such dividend, or to receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding
any transfer of any stock on the books of the Corporation after such record date fixed as aforesaid.
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Section 9. Action Without Meeting. Any action required or permitted to be taken at any annual or special meeting of stockholders may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested and by email to an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.

Section 10. Conduct of Meetings. The Chairman of the Board of Directors, or if there be none, or in the Chairman’s absence, the President shall
preside at all regular or special meetings of stockholders. To the maximum extent permitted by law, such presiding person shall have the power to set
procedural rules, including but not limited to rules respecting the time allotted to stockholders to speak, governing all aspects of the conduct of such
meetings.

ARTICLE III.
DIRECTORS.
Section 1. Number and Qualifications: The Board of Directors shall consist initially of such number of directors as is set forth in the Statement of
the Sole Incorporator, and thereafter shall consist of such number as may be fixed from time to time by resolution of the Board of Directors. The

directors need not be stockholders.

Section 2. Election of Directors: The directors shall be elected by the stockholders at the annual meeting of stockholders.

Section 3. Duration of Office: The directors chosen at any annual meeting shall, except as hereinafter provided, hold office until the next annual
election and until their successors are elected and qualified, or their earlier resignation or removal.

Section 4. Removal and Resignation of Directors: Except as set forth in the Certificate of Incorporation, any director may be removed from the
Board of Directors, with or without cause, by the holders of a majority of the shares of capital stock entitled to vote, either by written consent or
consents or at any special meeting of the stockholders called for that purpose, and the office of such director shall forthwith become vacant.
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Any director may resign at any time. Such resignation shall take effect at the time specified therein, and if no time be specified, at the time of its
receipt by the President or Secretary. The acceptance of a resignation shall not be necessary to make it effective, unless so specified therein.

Section 5. Filling of Vacancies: Any vacancy among the directors, occurring from any cause whatsoever, may be filled by a majority of the
remaining directors, though less than a quorum; provided, however, that the stockholders removing any director may at the same meeting fill the
vacancy caused by such removal, and provided further, that if the directors fail to fill any such vacancy, the stockholders may at any special meeting
called for that purpose fill such vacancy. In case of any increase in the number of directors, the additional directors may be elected by the directors in
office before such increase.

Any person elected to fill a vacancy shall hold office until the next annual election and until such person’s successor is elected and qualified or
until such person’s earlier resignation or removal.

Section 6. Regular Meetings: The Board of Directors shall hold an annual meeting for the purpose of organization and the transaction of any
business immediately after the annual meeting of the stockholders, provided a quorum of directors is present. Other regular meetings may be held at
such times as may be determined from time to time by resolution of the Board of Directors.

Section 7. Special Meetings: Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, if any, or by the
President or by any two directors.

Section 8. Notice and Place of Meetings: Meetings of the Board of Directors may be held at the principal office of the Corporation, or at such
other place as shall be stated in the notice of such meeting. Notice of any special meeting, and, except as the Board of Directors may otherwise
determine by resolution, notice of any regular meeting, shall be sufficiently given if delivered to such director at his or her residence or usual place of
business by mail at least two (2) days before the day on which the meeting is to be held, or delivered by e-mail, personally or by telephone, not later than
the day before the day on which the meeting is to be held. No notice of the annual meeting of the Board of Directors shall be required if it is held
immediately after the annual meeting of the stockholders and if a quorum is present.

Section 9. Business Transacted at Meetings, etc.: Any business may be transacted and any corporate action may be taken at any regular or special
meeting of the Board of Directors at which a quorum shall be present, whether such business or proposed action be stated in the notice of such meeting
or not, unless special notice of such business or proposed action shall be required by statute.

Section 10. Quorum: A majority of the Board of Directors at any time in office shall constitute a quorum. At any meeting at which a quorum is
present, the vote of a majority of the members present shall be the act of the Board of Directors unless the act of a greater number is specifically
required by the General Corporation Law of the State of Delaware ( the “DGCL”) or by the Certificate of Incorporation or these By-laws. The members
of the Board of Directors shall act only as the Board of Directors and the individual members thereof shall not have any powers as such.
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Section 11. Compensation: The directors shall not receive any stated salary for their services as directors, unless otherwise determined by
resolution of the Board of Directors, which compensation may include a fixed fee and expenses of attendance at each meeting. Nothing herein contained
shall preclude any director from serving the Corporation in any other capacity, as an officer, agent or otherwise, and receiving compensation therefor.

Section 12. Action Without a Meeting: Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board of Directors or committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of the proceedings of the Board of Directors or committee.

Section 13. Meetings Through Use of Communications Equipment: Members of the Board of Directors, or any committee designated by the
Board of Directors, shall, except as otherwise provided by the DGCL, the Certificate of Incorporation or these By-laws, have the power to participate in
a meeting of the Board of Directors, or any committee, by means of a conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation shall constitute presence in person at the meeting.

ARTICLE IV.
COMMITTEES.

Section 1. Executive Committee: The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, designate two
or more of their number to constitute an Executive Committee to hold office at the pleasure of the Board of Directors, which Committee shall, during the
intervals between meetings of the Board of Directors, have and exercise all of the powers of the Board of Directors in the management of the business
and affairs of the Corporation, subject only to such restrictions or limitations as the Board of Directors may from time to time specify, or as limited by
the DGCL, and shall have power to authorize the seal of the Corporation to be affixed to all papers which may require it.

Any member of the Executive Committee may be removed at any time, with or without cause, by a resolution of a majority of the whole Board of
Directors.

Any person ceasing to be a director shall ipso facto cease to be a member of the Executive Committee.

Any vacancy in the Executive Committee occurring from any cause whatsoever may be filled from among the directors by a resolution of a
majority of the whole Board of Directors.
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Section 2. Other Committees: Other committees, whose members need not be directors, may be appointed by the Board of Directors or the
Executive Committee, which committees shall hold office for such time and have such powers and perform such duties as may from time to time be
assigned to them by the Board of Directors or the Executive Committee.

Any member of such a committee may be removed at any time, with or without cause, by the Board of Directors or the Executive Committee. Any
vacancy in a committee occurring from any cause whatsoever may be filled by the Board of Directors or the Executive Committee.

Section 3. Resignation: Any member of a committee may resign at any time. Such resignation shall be made in writing and shall take effect at the
time specified therein, or, if no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not be
necessary to make it effective unless so specified therein.

Section 4. Quorum: A majority of the members of a committee shall constitute a quorum. The act of a majority of the members of a committee
present at any meeting at which a quorum is present shall be the act of such committee. The members of a committee shall act only as a committee, and
the individual members thereof shall not have any powers as such.

Section 5. Record of Proceedings, etc.: Each committee shall keep a record of its acts and proceedings, and shall report the same to the Board of
Directors when and as required by the Board of Directors.

Section 6. Organization, Meetings, Notices, etc.: A committee may hold its meetings at the principal office of the Corporation, or at any other
place which a majority of the committee may at any time agree upon. Each committee may make such rules as it may deem expedient for the regulation
and carrying on of its meetings and proceedings. Unless otherwise ordered by the Executive Committee, any notice of a meeting of such committee may
be given by the Secretary or by the chairman of the committee and shall be sufficiently given if delivered to each member at his or her residence or usual
place of business by mail at least two (2) days before the day on which the meeting is to be held or delivered by email, personally or by telephone not
later than twenty-four (24) hours before the time at which the meeting is to be held.

Section 7. Compensation: The members of any committee shall be entitled to such compensation as may be allowed them by resolution of the
Board of Directors.

ARTICLE V.
OFFICERS.

Section 1. Number: The officers of the Corporation shall be a President and a Secretary and such other officers as may be appointed in accordance
with the provisions of this ARTICLE V. The Board of Directors in its discretion may also elect a Chairman of the Board of Directors.

Section 2. Election, Term of Office and Qualifications: The officers, except as provided in Section 3 of this ARTICLE V, shall be chosen annually
by the Board of Directors. Each such officer shall, except as herein otherwise provided, hold office until such officer’s successor shall have been chosen
and shall qualify. Except as otherwise provided by law, any number of offices may be held by the same person.
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Section 3. Other Officers: Other officers, including one or more vice-presidents, assistant secretaries, treasurer or assistant treasurers, may from
time to time be appointed by the Board of Directors, which other officers shall have such powers and perform such duties as may be assigned to them by
the Board of Directors.

Section 4. Removal of Officers: Any officer of the Corporation may be removed from office, with or without cause, by a vote of a majority of the
Board of Directors.

Section 5. Resignation: Any officer of the Corporation may resign at any time. Such resignation shall be in writing and shall take effect at the time
specified therein, and if no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not be
necessary in order to make it effective, unless so specified therein.

Section 6. Filling of Vacancies: A vacancy in any office shall be filled by the Board of Directors.

Section 7. Compensation: The compensation of the officers shall be fixed by the Board of Directors, or by any committee upon whom power in
that regard may be conferred by the Board of Directors.

Section 8. Chairman of the Board of Directors: The Chairman of the Board of Directors, if any, shall be a director and shall preside at all meetings
of the stockholders and the Board of Directors, and shall have such powers and perform such duties as may from time to time be assigned to such person
by the Board of Directors.

Section 9. President: In the absence of the Chairman of the Board of Directors, or if there be none, the President shall preside at all meetings of the
stockholders and the Board of Directors. The President shall have power to call special meetings of the stockholders or of the Board of Directors or of
the Executive Committee at any time. The President shall be the chief executive officer of the Corporation, and shall have the general direction of the
business, affairs and property of the Corporation, and of its several officers, and shall have and exercise all such powers and discharge such duties as
usually pertain to the office of President.

Section 10. Vice-Presidents: The vice-president, or vice-presidents if there is more than one, shall, subject to the direction of the Board of
Directors, at the request of the President or in the President’s absence, or in case of the President’s inability to perform his or her duties from any cause,
perform the duties of the President, and, when so acting, shall have all the powers of, and be subject to all restrictions upon, the President. The vice-
presidents shall also perform such other duties as may be assigned to them by the Board of Directors, and the Board of Directors may determine the
order of priority among them.

Section 11. Secretary: The Secretary shall perform such duties as are incident to the office of Secretary, or as may from time to time be assigned to
such person by the Board of Directors, or as are prescribed by these By-laws.

-



ARTICLE VL
CAPITAL STOCK.

Section 1. Issue of Certificates of Stock: Shares of the capital stock of the Corporation will be uncertificated, as provided under the DGCL, unless
otherwise determined by the Board of Directors.

Section 2. Registration and Transfer of Shares: The name of each person owning a share of the capital stock of the Corporation shall be entered on
the books of the Corporation together with the number of shares held by such person. The shares of stock of the Corporation shall be transferable on the
books of the Corporation by the holders thereof in person, or by their duly authorized attorneys or legal representatives, on delivery of an assignment or
power of transfer. A record shall be made of each transfer.

ARTICLE VIL
DIVIDENDS, SURPLUS, ETC.

Section 1. General Discretion of Directors: The Board of Directors shall have power to fix and vary the amount to be set aside or reserved as
working capital of the Corporation, or as reserves, or for other proper purposes of the Corporation, and, subject to the requirements of the Certificate of
Incorporation, to determine whether any part of the surplus or net profits of the Corporation shall be declared as dividends and paid to the stockholders,
and to fix the date or dates for the payment of dividends.

ARTICLE VIIL.
MISCELLANEOUS PROVISIONS.

Section 1. Fiscal Year: The fiscal year of the Corporation shall be determined by the Board of Directors.

Section 2. Corporate Seal: The corporate seal, if any, shall be in such form as approved by the Board of Directors and may be altered if so
determined by the Board of Directors. The corporate seal, if any, may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.

Section 3. Notices: Except as otherwise expressly provided, any notice required by these By-laws to be given shall be sufficient if given by
personal delivery, by mail at such person’s address, with postage thereon prepaid, or by e-mail, to the person entitled thereto at such person’s e-mail
address, as the same appears upon the books of the Corporation, and such notice shall be deemed to be given at the time it is delivered (with no error
message received).

Section 4. Waiver of Notice: Any stockholder or director may at any time, by writing, waive any notice required to be given under these By-laws,
and if any stockholder or director shall be present at any meeting his, her or its presence shall constitute a waiver of such notice.

Section 5. Checks, Drafts, etc.: All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation, and in such manner, as shall from time to time
be designated by resolution of the Board of Directors.
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Section 6. Deposits: All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such bank or banks, trust
companies or other depositories as the Board of Directors may select, and, for the purpose of such deposit, checks, drafts, warrants and other orders for
the payment of money which are payable to the order of the Corporation, may be endorsed for deposit, assigned and delivered by any officer of the
Corporation, or by such agents of the Corporation as the Board of Directors or the President may authorize for that purpose.

Section 7. Voting Stock of Other Corporations: Except as otherwise ordered by the Board of Directors or the Executive Committee, the President
or any Vice President shall have full power and authority on behalf of the Corporation to attend and to act and to vote at any meeting of the stockholders
of any corporation of which the Corporation is a stockholder and to execute a proxy to any other person to represent the Corporation at any such
meeting, and at any such meeting the President or any Vice President or the holder of any such proxy, as the case may be, shall possess and may exercise
any and all rights and powers incident to ownership of such stock and which, as owner thereof, the Corporation might have possessed and exercised if
present. The Board of Directors or the Executive Committee may from time to time confer like powers upon any other person or persons.

ARTICLE IX.
INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS.

Section 1. Coverage: Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (“proceeding”), by reason of the fact that he or
she is or was a director, officer of the Corporation (which term shall include any predecessor corporation of the Corporation) or is or was serving at the
request of the Corporation as a director, officer, employee, fiduciary or agent of another corporation or of a partnership, joint venture, trust or other
enterprise of any type or kind, domestic or foreign, including service with respect to employee benefit plans (“indemnitee”), whether the basis of such
proceeding is an alleged action in an official capacity as a director, officer, employee, fiduciary or agent or in any other capacity while serving as a
director, officer, employee, fiduciary or agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL,
as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to such amendment), against all
expenses, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement or other
disposition) incurred or suffered by such indemnitee in connection therewith and such indemnification shall continue as to an indemnitee who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and administrators. The right to
indemnification conferred in this ARTICLE IX shall be a contract right that vests at the time of such person’s service to or at the request of the
Corporation and includes the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final
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disposition, such advances to be paid by the Corporation within 20 days after the receipt by the Corporation of a statement or statements from the
claimant requesting such advance or advances from time to time; provided, however, that if the DGCL requires, the payment of such expenses incurred
by a director or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such person
while a director or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding, shall be
made only upon delivery to the Corporation of an undertaking by or on behalf of such director or officer, to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is not entitled to be indemnified under this ARTICLE IX or otherwise.

Section 2. Claims: To obtain indemnification under this ARTICLE IX, a claimant shall submit to the Corporation a written request, including
therein or therewith such documentation and information as is reasonably available to the claimant and is reasonably necessary to determine whether
and to what extent the claimant is entitled to indemnification. Upon such written request by a claimant for indemnification, a determination, if required
by applicable law, with respect to the claimant’s entitlement thereto shall be made as follows: (a) if requested by the claimant, by Independent Counsel
(as defined below), or (b) if no request is made by the claimant for a determination by Independent Counsel, (i) by the Board of Directors by a majority
vote of a quorum consisting of Disinterested Directors (as defined below), or (ii) if a quorum of the Board of Directors consisting of Disinterested
Directors is not obtainable or, even if obtainable, such quorum of Disinterested Directors so directs, by Independent Counsel in a written opinion to the
Board of Directors, a copy of which shall be delivered to the claimant, or (iii) if a quorum of Disinterested Directors so directs, by the stockholders of
the Corporation. In the event the determination of entitlement to indemnification is to be made by Independent Counsel at the request of the claimant,
the Independent Counsel shall be selected by the Board of Directors unless the commencement of an action, suit or proceeding for which
indemnification is claimed occurs within two years of December 10, 2025, in which case the Independent Counsel shall be selected by the claimant
unless the claimant shall request that such selection be made by the Board of Directors. If it is so determined that the claimant is entitled to
indemnification, payment to the claimant shall be made within 10 days after such determination.

“Disinterested Director” means a director of the Corporation who is not and was not a party to the matter in respect of which indemnification is
sought by the claimant.

“Independent Counsel” means a law firm, a member of a law firm, or an independent practitioner, that is experienced in matters of corporation law
and shall include any person who, under the applicable standards of professional conduct then prevailing, would not have a conflict of interest in
representing either the Corporation or the claimant in an action to determine the claimant’s rights under this ARTICLE IX.

Section 3. Enforcement of Claims: If a claim under Section 1 of this ARTICLE IX is not paid in full by the Corporation within 60 days after a
written claim pursuant to Section 2 of this ARTICLE IX has been received by the Corporation, the claimant may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense
of prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for
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expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered to
the Corporation) that the claimant has not met the standard of conduct which makes it permissible under the DGCL for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including
its Board of Directors, Independent Counsel or stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in the DGCL, nor
an actual determination by the Corporation (including its Board of Directors, Independent Counsel or stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.
If a determination shall have been made pursuant to this Section 3 that the claimant is entitled to indemnification, the Corporation shall be bound by
such determination in any judicial proceeding commenced pursuant to this Section 3. The Corporation shall be precluded from asserting in any judicial
proceeding commenced pursuant to this Section 3 that the procedures and presumptions of this ARTICLE IX are not valid, binding and enforceable and
shall stipulate in such proceeding that the Corporation is bound by all the provisions of this ARTICLE IX.

Section 4. Enforceability: If any provision or provisions of this ARTICLE IX shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this ARTICLE IX (including, without limitation, each portion of
any paragraph of this ARTICLE IX containing any such provision held to be invalid, illegal or unenforceable, that is not itself held to be invalid, illegal
or unenforceable) shall not in any way be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this ARTICLE IX
(including, without limitation, each such portion of any paragraph of this ARTICLE IX containing any such provision held to be invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

Section 5. Rights Not Exclusive: The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its
final disposition conferred in this ARTICLE IX (i) shall not be exclusive of any other right which any person may have or hereafter acquire under any
statute, provision of the Certificate of Incorporation, By-laws, agreement, vote of stockholders or Board of Directors or otherwise and (ii) cannot be
terminated by the Corporation, the Board of Directors or the stockholders of the Corporation with respect to a person’s service prior to the date of such
termination. No repeal or modification of this ARTICLE IX shall in any way diminish or adversely affect the rights of any current or former director,
officer, employee or agent of the Corporation hereunder in respect of any occurrence or matter arising prior to any such repeal or modification.

Section 6. Employees and Agents: Persons who are not covered by the foregoing provisions of this ARTICLE IX and who are or were employees
or agents of the Corporation may be indemnified and may have their expenses paid to the extent and subject to such terms and conditions as may be
authorized at any time or from time to time by the Board of Directors or the Chief Executive Officer.
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Section 7. Insurance: The Corporation may purchase and maintain insurance on its own behalf and on behalf of any person who is or was a
director, officer, employee, fiduciary or agent of the Corporation or who is serving or has served at the request of the Corporation as a director, officer,
employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and
incurred by him or her in any such capacity or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify
such person against such liability under this ARTICLE IX.

Section 8. Merger or Consolidation: For purposes of this ARTICLE IX, references to “the Corporation” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or
was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
ARTICLE IX with respect to the resulting or surviving corporation as he or she would have with respect to such constituent corporation if its separate
existence had continued.

Section 9. Notices: Any notice, request or other communication required or permitted to be given to the Corporation under this ARTICLE IX shall
be in writing and either delivered in person or sent by a form of electronic transmission, including electronic mail, by overnight mail or courier service,
or certified or registered mail, postage prepaid, return receipt requested, to the Secretary and shall be effective only upon receipt by the Secretary.

ARTICLE X.
AMENDMENTS.

The Board of Directors shall have the power to make, rescind, alter, amend and repeal these By-laws; provided, however, that the stockholders
shall have power to rescind, alter, amend or repeal any by-laws made by the Board of Directors, and to enact by-laws which if so expressed shall not be
rescinded, altered, amended or repealed by the Board of Directors. No change of the time or place for the annual meeting of the stockholders for the
election of directors shall be made except in accordance with the laws of the State of Delaware.
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Exhibit 99.1

Atlas Holdings Completes Acquisition of The ODP Corporation;
Craig Gunckel Named Chief Executive Officer

GREENWICH, Conn. and BOCA RATON, Fla. (BUSINESS WIRE) — Atlas Holdings (“Atlas”) today completed the previously announced acquisition
of The ODP Corporation (“ODP” or the “Company”), a leading provider of products, services and technology solutions to businesses and consumers, in
an all-cash transaction valued at approximately $1 billion.

In connection with the closing of the transaction, Craig Gunckel has been appointed CEO of ODP and will lead the Company’s more than 16,000
coworkers in its retail business, which includes the Office Depot and OfficeMax stores in the United States and Canada, as well as in its vast B2B
distribution network across North America. Gunckel brings nearly three decades of leadership experience in the paper and packaging industry in both
public and private companies, most recently serving as CEO of Iconex, a global provider of label and receipt solutions previously owned by Atlas,
where he led a transformation that strengthened operations, improved safety and efficiency across the company’s manufacturing network, and drove
meaningful growth in revenue and profitability. Prior to Iconex, Gunckel spent twenty years in leadership roles at WestRock (formerly NYSE: WRK).

He succeeds Gerry P. Smith, who has departed the Company in conjunction with completion of the transaction.

“Today marks the start of an exciting new chapter for ODP as a private and infinitely more agile business. As my new coworkers and I begin this
next phase together, we are refocusing on our two core businesses, Office Depot OfficeMax and ODP Business Solutions. With a refreshed strategy,
commitment to our customers and Atlas behind us as our long-term partner, we’ll bring renewed focus and discipline to how we operate, support our
people and drive sustainable, profitable growth on both sides of the business,” said Craig Gunckel, CEO of ODP. “I could not be more excited to learn
from and work with this incredible team.”

“We’re excited to officially welcome The ODP Corporation and its more than 16,000 dedicated associates into the Atlas family of companies,”
said Michael Sher, Managing Partner at Atlas Holdings. “ODP is an iconic company, and we see tremendous opportunity ahead as a private company in
both the retail and distribution segments, which today begin a new era with the autonomy to execute a strategy that will enable each to win in their
respective markets. We’re confident in Craig’s leadership and the ODP team’s ability to execute, and we look forward to supporting them as they
strengthen both the retail and distribution businesses and capture new opportunities for growth.”



The transaction was approved by ODP’s shareholders on December 5, 2025, and received all required regulatory approvals. Effective today, The
ODP Corporation is a private and independently operated company and thus the Company’s common stock has ceased trading and will be delisted from
the NASDAQ stock exchange.

J.P. Morgan Securities LLC served as exclusive financial advisor and Simpson Thacher & Bartlett LLP served as legal advisor to ODP. Lazard
served as financial advisor and Willkie Farr & Gallagher LLP served as legal advisor to Atlas Holdings.

About The ODP Corporation

The ODP Corporation is a leading provider of products, services, and technology solutions through an integrated business-to-business (B2B) distribution
platform and omnichannel presence, which includes world-class supply chain and distribution operations, dedicated sales professionals, online presence
and a network of Office Depot and OfficeMax retail stores. The ODP Corporation empowers every business, professional, and consumer to achieve
more every day. For more information, visit theodpcorp.com.

About Atlas Holdings

Headquartered in Greenwich, Connecticut and founded in 2002, Atlas and its affiliates own and operate 30 companies which employ more than 75,000
associates across 1,200 facilities worldwide. Atlas operates in sectors such as automotive supply, building materials, capital equipment, construction
services, food manufacturing and distribution, metals processing, packaging, paper, power generation, printing, pulp, supply chain management and
wood products. Atlas’ companies together generate more than $26 billion in revenues annually.

Media Contacts for Atlas Holdings and ODP:

Longacre Square Partners
Kate Sylvester / Ashley Areopagita
ODP@longacresquare.com




