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This Annual Report on Form 10- K for the fiscal year ended December 36-28 , 2623-2024 (“ Annual Report ) contains
forward- looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995 (the ““ Reform Act ),
that involve risks and uncertainties. These forward- looking statements include both historical information and other information
that can be used to infer future performance. Examples of historical information include annual financial statements and the
commentary on past performance contained in Management’ s Discussion and Analysis of Financial Condition and Results of
Operations (“ MD & A ). While certain information has specifically been identified as being forward- looking in the context of
its presentation, we caution you that, with the exception of information that is historical, all the information contained in this
Annual Report should be considered to be “ forward- looking statements ” as referred to in the Reform Act. Without limiting the
generality of the preceding sentence, any time we use the words “ estimate, ” *“ project, ” “ intend, ” *“ expect, ” *“ believe,
anticipate, ” “ continue, ” “ may, ” “ will ” and similar expressions, we intend to clearly express that the information deals with
possible future events and is forward- looking in nature. Certain information in MD & A is clearly forward- looking in nature,
and without limiting the generality of the preceding cautionary statements, we specifically advise you to consider all of MD & A
in the light of the cautionary statements set forth herein. Much of the information in this Annual Report that looks towards
future performance of The ODP Corporation and its consolidated subsidiaries is based on various factors and important
assumptions about future events that may or may not actually come true. As a result, our operations and financial results in the
future could differ materially and substantially from those we have discussed in this Annual Report. Significant factors that
could impact our future results are provided in ““ Risk Factors ” within Other Key Information in this Annual Report. Other risk
factors are incorporated into the text of MD & A, which should itself be considered a statement of future risks and uncertainties,
as well as management’ s view of our businesses. We assume no obligation (and specifically disclaim any such obligation) to
publicly update or revise any forward- looking statements, whether as a result of new information, future events or otherwise,
except as required by law. In this Annual Report, unless the context otherwise requires, the “ Company, ” *“ ODP, ” “ we, ” ““ us,
” and “ our ” refer to The ODP Corporation and its subsidiaries. THE COMPANY The ODP Corporation (including its
consolidated subsidiaries, “ ODP ” or the *“ Company ) is a leading provider of products services and technology solutions
through an integrated business- to- business (“ B2B ) distribution platform and omni- channel presence, which includes supply
chain and distribution operations, dedicated sales professionals, a-B2B-digital-preetrementsetution;-online presence, and a
network of Office Depot and OfficeMax retail stores. We were incorporated in the state of Delaware in 1986 with the name
Office Depot, Inc. and opened our first retail store in Fort Lauderdale, Florida on October 9, 1986. Our vision is to empower
every business, professional and consumer with the products and services they need to achieve more every day. We achieve our
vision by driving our low- cost business model and continuing to provide our customers with innovative products and services
they need to sustainably grow their businesses. We remain focused on driving stable growth and deploying a disciplined capital
management strategy, which has helped position us as a leading provider of business products, services and supplies, and digital
workplace technology solutions to small, medium , and enterprlse 1eve1 busrnesses Our foundation is our 5C culture Wthh is
customer, commitment, creativity, change and caring. Fh FHty-Stppoert-a cHS-onststatiia
diversity-and-environmentabmprovements—\We operate through -femebustness-ttmts-three reportable segments 1nclud1ng ODP
Business Solutions, LLC; Office Depot, LLC; and Veyer, LLC sand-Varis; e~ These four-three synergistic and defined
business anits-divisions position us to deliver value as follows: FISCAL YEAR Our fiscal year results are based on a 52- or 53-
week calendar ending on the last Saturday in December. Fiscal year 2024 had 52 weeks and ended on December 28, 2024.
Fiscal year 2023 had 52 Weeks and ended on December 30, 2023. Fiscal year 2022 had 53 weeks and ended on December 31,
2022 —Fise ; . Certain subsidiaries operate on a calendar year ba51s
however, the reportrng drfference did not have a materral 1mpact on 2823-2024 and the other periods presented. AVAILABLE
INFORMATION We make available, free of charge, on the *“ Investor Relations ” section of our website, investor. theodpcorp.
com, our annual reports on Form 10- K, quarterly reports on Form 10- Q, current reports on Form 8- K and amendments to
those reports filed or furnished pursuant to Section 13 (a) or 15 (d) of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), as soon as reasonably practicable after we electronically file or furnish such materials to the United States
Securities and Exchange Commission (“ SEC ). The SEC maintains an Internet site that contains reports, proxy and information
statements and other information regarding issuers, such as the Company, that file electronically with the SEC. The address of
that website is www. sec. gov. Additionally, our corporate governance materials, including our bylaws, corporate governance
guidelines, charters of the Audit, Compensation & Talent, and Corporate Governance & Nominating Committees, and our code
of ethical behavior may be found under the *“ Investor Relations ” section of our website, investor. theodpcorp. com. HOW WE
ORGANIZE OUR BUSINESS At December 36-28 , 2023-2024 , our operations are organized into feurthree reportable
segments (or ““ Divisions ”’): ODP Business Solutions Division, Office Depot Division, and Veyer Division ;-ard-. We sold our
Varis Division in the fourth quarter of 2024 . We sold our CompuCom Division in the first quarter of 2022. Additional
information regarding our Divisions is presented in MD & A and in Note 4. “ Segment Information ” in Notes to Consolidated
Financial Statements located in Financial Statements and Supplemental Details of this Annual Report. ODP BUSINESS
SOLUTIONS DIVISION The ODP Business Solutions Division, or ODP BSD, is our leading B2B distribution solutions
provider serving small, medium , and enterprise level companies, including those in the public and education sectors. This
segment operates in the United States, Puerto Rico, the U. S. Virgin Islands, and Canada. The ODP Business Solutions Division
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sells nationally branded, as well as our private branded, office supply and adjacency products and services to customers, who are
served through a dedicated sales force, catalogs, telesales, and electronically through our Internet websites. Adjacency products
and services include cleaning, janitorial ;-and breakroom supplies, office furniture, technology products, and copy and print
services . Starting in 2025, ODP BSD expanded its hospitality supplies categories within its adjacency products . This
segment also includes our Federation entities, which are over 20 regional office supply distribution businesses acquired by us as
part of our transformation to expand our reach and distribution network into geographic areas that were previously underserved,
and which continue to operate under their own brand names. The acquisition of these businesses has allowed for an effective and
accretive epportunity-means to expand our distribution reach, target new business customers , and grow our offerings beyond
traditional office supplies. In 2623-2024 , we continued to build on several initiatives to expand our margins, grow in adjacency
product and services categories, and increase cash flows of ODP BSD, including the following: ¢ maintain strength in traditional
office supplies by providing a customized experience for our customers, and offering differentiated value; ¢ expand customer
base through targeted business customer acquisitions and continued strong retention trends; ¢ drive sales in our adjacency
categories by offering customers opportunities to save via consolidating vendors and leveraging our national distribution
footprint; * provide a highly customizable digital customer experience, including subscription services and reporting and
analytic tools; * partner with key vendors to add new products to our assortment of offerings; and ¢ continue our highly
successful Federation strategy to acquire new small business customers while also expanding in underserved markets. OFFICE
DEPOT DIVISION The Office Depot Division is our leading provider of retail consumer and small business products and
services distributed through a fully integrated omni- channel platform of 946-869 Office Depot and OfficeMax retail locations in
the United States, Puerto Rico and the U. S. Virgin Islands, and e#-an eCommerce presence (www. officedepot. com). Our
Office Depot Division sells office supplies, technology products and solutions, business machines and related supplies, cleaning,
breakroom and facilities products, personal protective equipment, and office furniture, and-offers-as well as offering business
services including copying, printing, digital imaging, mailing, shipping , and technology support services. In addition, the
printing-—-- print needs for retail and business customers are facilitated through our regional print production centers. Our Office
Depot Division aims to serve small business, home office, educational customers, and consumers better than anyone else can by
providing a unique combination of value, convenience and customer engagement. We have a broad representation across the
United States with the largest concentration of our retail stores in Texas, California, and Florida. Most of our retail stores are
located in leased facilities that currently average over 20, 000 square feet. To better serve our customers and to provide more
options in how they choose to shop, we have a Buy Online- Pickup in Store (“ BOPIS ”) offering, and a 20 minute in- store or
curbside pick- up guarantee for online orders placed two hours before our store closing time in all locations. We also offer same-
day delivery in selected markets. In 2823-2024 , we continued to build on several initiatives to drive cash flow generation from
our Office Depot Division, including the following: * expand our assortment of offerings to new adjacencies relevant to our core
customer segments, including arts and crafts, home office organization and décor, select greeting cards and party supplies, and
small business services; ¢ expand our industry- leading in- store pickup program while improving our online and mobile
conversion rate and average order size; * optimize store footprint and carefully manage expenses to remain highly profitable;
and ¢ optimize growing our 5C culture, giving back to our local communities and supporting equal opportunities in education
and entrepreneurship. In 2020, we implemented the Maximize B2B Restructuring Plan, a restructuring plan to re- align our
operational focus to support our *“ business- to- business ” solutions and IT services business units and improve costs.
Implementation of the Maximize B2B Restructuring Plan was expected to be substantially completed by the end of 2023. In
December 2022, our Board of Directors approved to extend the program through the end of 2024. The Maximize B2B
Restructuring Plan aims to generate savings through optimizing the Company’ s retail footprint, removing costs that directly
support the Retail business and additional measures to implement a company- wide low- cost business model, which will then be
invested in accelerating the growth of the Company’ s business- to- business platform. Since the implementation of the
Maximize B2B Restructuring Plan, we have closed a total of 297-340 retail stores as a result of this plan. Refer to Note 3.
Merger, Restructuring and Other Activity ” in Notes to Consolidated Financial Statements for additional information. VEYER
DIVISION The Veyer Division is our supply chain, distribution, procurement and global sourcing operation, which specializes
in B2B and consumer business service delivery, with core competencies in distribution, fulfillment, transportation, global
sourcing and purchasing. The Veyer Division’ s customers include our Office Depot Division and ODP Business Solutions
Division, as well as third- party customers. The Veyer Division also includes the Company’ s global sourcing operations in
Asia. The Veyer Division’ s assets and capabilities include eight million square feet of infrastructure through a nationwide
network of distribution centers (“ DCs ), crossdocks, and other facilities, which provides for coverage in all the key markets we
serve. We have a workforce of approximately 3, 000 team members, and a robust network of dedicated national and
international carrier partnerships, supporting ocean, line haul, less than truckload and national small parcel capacity. We have a
private fleet of over 500 vehicles in the Veyer Division’ s delivery fleet and a nationwide last- mile delivery service. With our
network coverage, we can reach 98. 5 % of the U. S. population for next day services across multiple distribution points,
whether they are retail stores, consumer homes, or businesses. Our local and global sourcing offices in Asia select, source and
purchase products each year in office product, technology, furniture, cleaning and breakroom categories, including private
brands, all of which we distribute for our customers throughout our network. These assets are supported by quality technology
that supports a high level of service for our customers and reduces Veyer Division’ s operating costs. In 2623-2024 , we
continued to build on several initiatives to drive incremental income through our Veyer Division, including the following: ¢
deliver exceptional service and competitive pricing to Office Depot and ODP Business Solutions to ensure they achieve their
business objectives and remain highly competitive in the markets they serve; ¢ utilize available existing capacity to attract and
grow with new customers, including in the third- party logistics segment where there is demand for our services and capabilities;
» modernize key functionality to ensure we provide great value to our customers, for example, through automated technology



and robotics in our DCs and crossdock facilities; ¢ drive a low- cost bu%mei% model to drive profitability; and . mvest in sales
and marl(etrng of our third- party %ervrces — he—-V4

PROPERTY We currently operate under the brand names Ofﬂce Depot ®, OfficeMax ® and Grand & Toy ®, as well as others.
We hold trademark registrations and pending applications domestically and worldwide for these operating brands as well as for
a wide assortment of private branded products and services including “ Office Depot, ” “ FH-OfficeMax ®, ” “ Foray ®, ”
Ativa ®, ” “ Feray-TUL ®, ” “ Realspace ®, ” “ WorkPro ®, ” “ Brenton Studio ®, ” “ Highmark ®, ” “ Executive Suite ®, ” “
Juku ®, ” “ Grand & Toy ®, ” and others. We also hold issued patents and pending patent applications domestically and
worldwide for certain private branded products, such as shredders, office chairs and writing instruments. HUMAN CAPITAL
MANAGEMENT As of January 2725 , 2624-2025 , we had approximately 26-19 , 000 full- time and part- time employees from
continuing operations as compared to 25-20 , 000 full- time and part- time employees as of January 2827 , 2623-2024 . The
year- on- year change is mainly attributable to planned store closures and other cost reduction measures. We also utilize
independent contractors and temporary personnel to supplement our workforce. Our key human capital management objectives
are to attract, retain and develop talent to drive our strategy for long- term success. Our Board of Directors provides oversight on
certain human capital management matters, including through its Compensation & Talent Committee. The Compensation &
Talent Committee is responsible for overseeing and providing perspective on our strategies and policies including with respect
to diversity-andinelustonpay equity, recruiting, retention, training and development, and workplace environment and safety
consistent with our culture, objectives and strategy. At The ODP Corporation, we reeognize-the-tmportanee-of supporting
diverstty-andinelaston-and-are committed to promoting a %afe tru%tmg enV1ronment where all of our associates, customers and
vendors feel valued, reqpected and accepted —W v W oare-o -6

and development underpins our efforts to execute our strategy. Our approach to employee engagement is centered on fostering a
safe and transparent workplace culture that respects and values differences in perspectives, experiences and backgrounds s
tnehustve-. We achieve this by-establishing-a-platform-through multiple forums for employee engagement and feedback,
including town hall meetings, executive roundtables, focus groups, on- demand feedback surveys, and individual one- on-
one meetings between leaders and team members. The leadership teams across our business use employee feedback to
regularly check- in and gauge employee engagement, utrlrzrng the %urvey results and feedback to gain insights, 1dent1fy
%trengths and area% of opportunrty, and take actions to improve - s 9 W g

career growth and provrde employees-with-a range of perqonal and profei%ronal development opportunrtre% through our
enterprr%e learnrng platform special pI“OJeCN coaching and mentormg, and other avenues. Through these Our-enterprise-eultare
> v eftal-opportunities fer-asseetates—te-,
our employees can expand therr networks §l<1ll§et% and leaderslnp competencies, contributing to their overall growth and well-
being, leading to increased job satisfaction, motivation, and a positive work environment. We have a demonstrated history of
investing in our workforce through comprehensive and competitive compensation and benefits, and a focus on employee health
and well- being. A key component of our foundation is our 5C eaktare-Culture , which is built on five key cultural values:
customer, ” “ commitment, ” *“ change, ” *“ caring, ” and “ creativity. ”” Our 5C euare-Culture drives exceptional performance
in everythmg we do. We focus on the %l(rll% and behaviors that matter most, shapmg our culture through actions —Ouréefoeus

streﬁge%aﬂd—mefe—ef-feet—ﬁ*e—efgamz&t—ten— OUR STRATEGY SUPPLY CHAlN Our %upply cham is managed by our Veyer

Division. Refer to the “ How we organize our business ” section above for further information on our supply chain capabilities
and resources. We believe that inventory held in our DCs is at levels sufficient to meet current and anticipated customer needs.
Certain purchases are sent directly from the manufacturer, industry wholesaler or other primary supplier to our customers or
retail stores. Some supply chain facilities and some retail locations also house sales offices, showrooms, and administrative
offices supporting our contract sales channel. As of December 39-28 , 2023-2024 , we operated a total of 62-68 DCs and
crossdock facilities from continuing operations in the United States , Puerto Rico, and Canada. Including our satellite locations,
we had over 90 facilities in our distribution network. Refer to “ Properties ” within Other Key Information for more details.
MERCHANDISING AND SERVICES Our merchandising and services strategy is to meet our customers’ needs by offering a
broad selection of nationally branded office supply and adjacency products, as well as our own private branded products and
services. The selection of our private branded products has increased in breadth and level of sophistication over time. We
currently offer products under such labels, including Office Depot ®, OfficeMax ®, Foray ®, Ativa ®, TUL ®, Realspace ®,
WorkPro ®, Brenton Studio ®, Highmark ®, and-Executive Suite ®, Juku ®, Grand & Toy ® , and others . We generally
classify our offerings into four categories: (1) supplies, (2) technology, (3) furniture and other, and (4) copy and print. The
supplies category includes products such as paper, writing instruments, office supplies, cleaning and breakroom supplies,

EENT3




hospitality supplies, personal protective equipment, and product subscriptions. The technology category includes products such
as toner and ink, printers, computers, tablets and accessories electronic storage, and sales of third- party software, as well as
technology support services offerings provided in our retail stores. The furniture and other category includes products such as
desks, seating, luggage, gift cards, and warranties. The copy and print category includes offerings such as printing of business
cards, banners, documents and promotional products, copying and photo services, and managed print and fulfillment services.
Total Company sales by offering were as follows: Major revenue categories Supplies 49. 4 % 49. 8 % 48. 8 % 45—+%
Technology 27. 6 % 27. 8 % 29-28 . 9 8-%-32-6-% Furniture and other 14.2 % 14. 1 % 14. 8 % 4+5-Copy and print 8 . 4-8 %
Copyandprnt-8. 3 % 7. 5 4%6-9-% Total 100. 0 % 100. 0 % 100. 0 % We buy substantiatty-alt-the majorlty of our
merchandise through our Veyer Division directly from manufacturers, industry wholesalers, and other primary suppliers, and
source our private branded products from domestic and offshore sources. We enter into arrangements with vendors that can
lower our unit product costs if certain volume thresholds or other criteria are met. For additional discussion regarding these
arrangements, refer to “ Critical Accounting Policies ” in MD & A. In recent years, we have increasingly used global offerings
across the regions to further reduce our product cost while maintaining product quality. As part of our Veyer Division, we
operate a global sourcing office in Shenzhen, China, which allows us to better manage our product sourcing, logistics and quality
assurance. This office consolidates our purchasing power with Asian factories and, in turn, helps us to increase the scope of our
own branded offerings. SALES AND MARKETING We regularly assess consumer shopping behaviors in order to refine our
strategy and curate the desired product assortment, shopping environment and purchasing methods. Identifying the most
desirable and effective way to reach our customers and allowing them to shop through whichever channel they prefer will
continue to be a priority. These efforts have impacted the extent, format and vehicles we use to advertise to and reach customers,
our web page design, promotions and product offerings. Our marketing programs are designed to create and capture demand,
drive frequency of customer visits, increase customer spend across product lines, and build brand awareness. We have shifted a
meaningful amount of our marketing efforts in recent periods to digital programs that increase demand generation, enhance
audience targeting and include the use of social media platforms and digital videos. We also continue to advertise through
traditional outbound marketing vehicles such as e- mail, direct mail and catalogs. Our customer loyalty and other incentive
programs provide our customers with rewards that can be applied towards future purchases or other incentives. These programs
enable us to effectively market to our customers and may change as customer preferences shift. We perform periodic
competitive pricing analyses to monitor each market, and prices are adjusted as necessary to further our competitive positioning.
We generally target our pricing to be competitive with other resellers of office products and providers of business services and
technology solutions. Refer to *“ Industry and Competition ” below for further information. Our customer acquisition efforts
regularly shift to vehicles and formats found to be most productive for reaching the targeted customer. We acquire customers
through e- mail and social media campaigns, online affiliate connections, on- premises sales calls, outbound sales calls, and
catalogs, among others. No single customer accounted for more than 10 % of total consolidated sales or receivables in 2024,
2023 sor 2022 o262+ Additionally, we believe that none of our business segments s-are dependent upon a single customer
or a few customers, the loss of which would have a material adverse effect in our consolidated results of operations.
SEASONALITY Our business experiences a certain level of seasonality, with sales generally trending lower in the second
quarter, following the “ back- to- business ” sales cycle in the first quarter and preceding the ““ back- to- school ” sales cycle in
the third quarter and the holiday sales cycle in the fourth quarter for our ODP Business Solutions and Office Depot Divisions.
Certain working capital components may build and recede during the year reflecting established selling cycles. Business cycles
can and have impacted our operations and financial position when compared to other periods. INDUSTRY AND
COMPETITION We operate in a highly competitive environment. Our ODP Business Solutions and Office Depot Divisions
compete with office supply stores, warehouse clubs, discount stores, mass merchandisers, independent dealers, wholesalers,
online retailers, off- price retailers, food and drug stores, computer and electronics superstores and direct marketing companies.
These companies compete with us in substantially all of our current markets. Increased competition in the office products
markets, together with increased advertising, and Internet- based search tools, has heightened price awareness among end- users.
Such heightened price awareness has led to sales and margin pressure on our office products categories and has impacted our
results. In addition to price, we also compete based on customer service, the quality and extent of product selection and
convenience. Other office supply retail companies market similarly to us in terms of store format, pricing strategy, product
selection and product availability in the markets where we operate. Although we also compete through our private label
offerings, some of our competitors are larger than us and have greater financial resources, which provide them with greater
purchasing power, increased financial flexibility and more capital resources for expansion and improvement, which may enable
them to compete more effectively. We anticipate that in the future we will continue to face high levels of competition from these
companies. We believe our robust field sales forces, dedicated customer service associates and the efficiency and convenience
for our customers position our ODP Business Solutions Division well to compete with other business- to- business office
products distributors. We believe our Office Depot Division competes favorably against competitors based on convenience,
location, the quality of our customer service, our store layouts, the range and depth of our merchandise offering and our pricing.
Our Veyer DlVlSlOl’l competes externally with supply chain operators —aﬂd—etnh\»‘&ﬂs—Bmsteﬂ-eeﬂapetes—w%h—e&le&dtgﬁa}

atfo P stes-. As we continue to work towards growing external sales ef-eur-, how the
Veyer Division aﬂd-eur—Vaﬁs—Bﬁdsieﬁ—hew—t-heyeempete-competes in thetr—- the respeetive-industries-industry is expected to
be further defined. CORPORATE RESPONSIBILITY ENVHRONMENTAL-SOCHAE-AND SUSTAINABILITY
GOVERNANCEAESG)-We believe-recognize the importance of sustainability, not only in reducing emissions and
considering community 1mpacts but also in dellverlng measurable metrics that -E—SG—tssues—p}ay—are 1mportant to
customers, ai-and we 0 of© y 0 h
aﬂd—fu&&e—geﬂeraﬁeﬂs—\‘vle—are committed to conductlng our business in a sustalnable manner and matntaitrmaintaining




polrcres and procedures that form the foundatron of our environmental responsrbrlrty program —Our-sustainability-initiatives-are

G d t tbtte-to allgn w1th our customers needs sueeess—by—gener&&ng
gfe&tefbustness—va-l-ue— Empowermg our employees and supplrers at all levels to promote safe and enV1ronmentally responsible

practices while focusing on initiatives such as the reduction of facility energy consumption, reduction in emissions in our private
fleet, and minimizing the use of harmful chemicals is an integral part of our program. Our strategy includes priority goals such
as science- based targets for greenhouse gas (“ GHG ) emissions reduction, plastic reduction, and achieving Zere-zero Waste
waste in a significant percentage of our DCs. To meet these goals, we have put in place a rebust-business management system to
oversee initiatives, measure and report on key performance indicators, and adjust plans as necessary. Board oversight is a vital
part of our governance model: the Corporate Governance & Nominating Committee assumes responsibility for overseeing the
Company’ s strategy and programs related to corporate social responsibility, the environment, and sustainability. The Audit
Commrttee revrews the Company s controls and procedures over -E—SG—sustamablllty disclosures rineluding retated-data-and

CTOSHIeS sessmasis P hg-trame : ompensatron and Talent Commrttee oversees the Company 8
strategles and polrcles related to human capltal development matters inelading sity-and-ie Apay-e ’ i

, and reviews and drscusses with management the Company s drsclosure related to human capital management to be mcluded in

the Company S Annual Reports on Form 10- K Sustamablhty pract1ces enhance Aeeomplishments-are-vistble-in-our ability

g v “buy greener-, be greener-and sell greener. 2We don’ t
merely focus on our operatrons but aim to help our customers achreve their sustainability goals as well by increasing the sales of

high- quality, sustainable-greener products with greener-eco- conscious attributes. We provide reporting to our B2B customers
to track performance. Our commitment to transparency is reinforced through comprehensive disclosures in our annual
Sustainability Report and on our website. WHO MANAGES OUR BUSINESS INFORMATION ABOUT OUR EXECUTIVE
OFFICERS The following information is provided regarding the executive officers of ODP. Gerry P. Smith — Age: 66-61 Mr.
Smith was appointed to serve as our Chief Executive Officer and a Director in February 2017. Prior to joining us and since 2006,
Mr. Smith was at Lenovo Group Limited (“ Lenovo ) and previously served as Lenovo’ s Executive Vice President and Chief
Operating Officer since 2016 where he was responsible for all operations across Lenovo’ s global product portfolio. Prior to
assuming this role, also in 2016, Mr. Smith was Executive Vice President and President, Data Center Group. From 2015 to
2016, he served as Chief Operating Officer of the Personal Computing Group and Enterprise Business Group, and from 2013 to
2015 he served as President of the Americas. In these roles, Mr. Smith oversaw Lenovo’ s fast- growing enterprise business
worldwide and Lenovo’ s overall business in the America’ s region. Prior to that, Mr. Smith was President, North America and
Senior Vice President, Global Operations of Lenovo from 2012 to 2013, and Senior Vice President of Global Supply Chain of
Lenovo from 2006 until 2012 where he was responsible for end- to- end supply chain management. Prior to Lenovo, Mr. Smith
held a number of executive positions at Dell Inc. from 1994 until 2006, as the company became a global leader in personal
computers. Since August 2020, he serves on the Board of Directors of Arrow Electronics, Inc. and is the Chair of its
Compensation Committee. In January 2022, Mr. Smith became a founding member of the Advisory Board for Zero100, a global
coalition of CEOs, Chief Operations and Supply Chain Officers working to accelerate progress towards zero percent carbon, 100
% digital supply chains. David Centrella — Age: $3-54 Mr. Centrella was appointed to serve as our Executive Vice President
and President of ODP Business Solutions in May 2022. Mr. Centrella joined the Company in 1998 and has over 30 years of
experience in Finance, Merchandising, Sales and Sales Operations in various leadership roles during his tenure, including most
recently as Sr. Vice President of FP & A. Mr. Centrella is responsible for core B2B sales and operations across all customer
segments and vertical markets. John W.Gannfors — Age: $9-58 Mr.Gannfors was appointed to serve as our Executive Vice
President and President of Veyer in September 2022.He previously served as Executive Vice President and Chief
Merchandising and Supply Chain Officer from August 2018 to September 2022.Mr.Gannfors served as Executive Vice
President, Transformation,Strategic Sourcing and Supply Chain from July 2017 to August 2018,and as our Executive Vice
President, Transformation and Strategic Sourcing when he joined the Company in April 2017.Prior to joining us,Mr.Gannfors
served as Chief Procurement Officer at Lenovo,where he spent nearly +6-ten years.Prior to assuming this role,Mr.Gannfors
served in various leadership roles at Dell Inc.Mr.Gannfors began his career in Product Management at Lockheed Martin’ s
Calcomp division and Definicon Systems. Sarah E. Hlavinka — Age: $9-60 Ms. Hlavinka was appointed to serve as our
Executive Vice President, Chief Legal Officer and Corporate Secretary in July 2022, and previously served as General Counsel
of Office Depot, LLC from April 2022 to July 2022. Prior to joining The ODP Corporation, Ms. Hlavinka served as Senior Vice
President, General Counsel and Corporate Secretary for Itron, Inc. Prior to Itron, Inc., she served in a similar role at Xerox and
served in various legal roles in companies across a broad range of disciplines. Ms. Hlavinka has served on the Board of Directors
of Quanterix Corporation since 2019 and is a member of its Corporate Governance and Audit Committees. Ms. Hlavinka has
also served as a director of Telesis Bio Inc. since 2024 and is a member of its Audit and Compensation Committees. Max
Hood — Age: 45-46 Mr. Hood was appointed to serve as our Senior Vice President, Co- Chief Financial Officer in 2024. He
has also served as our Chief Accounting Officer & Controller #-prior to that since February 2023. Mr. Hood joined us in
2018 as Vice President in Accounting, including oversight of Treasury between March 2021 and August 2022. Prior to joining
us, Mr. Hood had several roles at GE between 2010 and 2018, with the latest being the Global Operations Controller for its
Energy Connections division. Mr. Hood began his career at Deloitte & Touche LLP as part of their Audit & Assurance practice
for nine years. Mr. Hood is also a Certified Public Accountant. John W. Gannfors — Age:...... s Calcomp division and
Definicon Systems. Z6e Maloney — Age: 5452 Ms. Maloney was appointed to serve as our Executive Vice President, Chief



Human Resources Officer in November 2021. Ms. Maloney joined us in February 2005 and has more than 25 years of
experience in communications, organization and leadership development, and human resources and held several executive
management roles including serving as our Senior Vice President, Human Resources from April 2017 to October 2021; Vice
President, Human Resources from August 2011 to April 2017; and Senior Director, Communications & Engagement from 2010
to 2011. Prior to joining us, Ms. Maloney served in various management positions at Johnson & Johnson, 3- Dimensional
Pharmaceuticals, and CDI International. Kevin Moffitt — Age: 56-51 Mr. Moffitt was appointed to serve as our Executive Vice
President and President of Office Depot in September 2022. He previously served as Executive Vice President, Chief Retail
Officer from November 2018 to September 2022. Mr. Moffitt served as our Senior Vice President, Chief Retail Officer from
January 2018 to November 2018; Senior Vice President, Chief Digital Officer in 2017; Senior Vice President, eCommerce &
Direct Business Unit Leader from 2016 to 2017; and as our Vice President, eCommerce Product Management and Customer
Expenence hom "()1" to "01() Prior tOJommg us, he held several leadership 1oles at Dl“dld s Department Stores, Ci 11cun C 1ty

0
risks and unceltdmtles in the ordinary course of business that are common to all businesses, 1mportdnt fdctors that are specific to
us and our industry could materially impact our business, financial condition, results of operations, cash flows and future
performance and results. You should carefully consider the risks described below in our subsequent periodic filings with the
SEC The followma 11%1( fdctors should be read in conjunction with MD & A and Notes to C onsohddted Fmdl]Cldl Statements of

eeﬂtmue—te—advefse}y—a-ffeet—om busmess—Busmess and Operatlons financial performance Ou1 opemtmo results md ...... and
taking market share from competitors. If we are net-able-unable to eempete-effeettvely-successfully develop and execute our
business strategies , it-or if we fail to realize the expected benefits of our strategic initiatives, including announced or
potentlal future restructurlng and transformatlon efforts, our operatlng performance could be slgnlﬁcantly 1mpacted

RE gt ppitg Our dblhty to both develop
our operatlng be—eempeﬁﬁve—eﬂ—dehvery—&mes—dnd dehvew—strateglc plans and execute the business activities associated
with our refined plans, including cost savings initiatives, could impact our ability to meet our operating performance
targets. In order to operate more efficiently and control costs depends-emrmanyfaetors-, and-in 2024, we announced our
plans to make organizational restructuring changes to enhance operating results and increase shareholder returns with
Project Core. These plans included cost improvement actions across our entire enterprise and optimizing our
organizational structure to support future growth of our buslness. The tallure to efﬁc1ently execute initiatives such as this
as part of :

pfeduets—aﬂd-ewapfeﬁt—marg-'ms—]}ee&use—ou1 busmess stmtecy could minimize the expected beneﬁts to the organlzatlon

resulting in potentlal 1mpacts to ongoing 0perat10ns and cost overruns. Addltlonally, our ablhty to achleve the beneﬁts

faarters-are-signifieantly-below-expeetations;-we may not be able to pfepeﬁ-teﬁa—te}y—control We have 1ncurred and may

continue to incur significant charges related to restructuring plans, whlch feduee—reduces our proﬁtablhty in the perlods

epera-&ﬂg—e*peﬂses—fer—ﬂ%at—quaﬁer?&nd-t-herefefe—such charges ;

ameuﬂts-e%fuel—needed—to the c0mplex1t1es 1nherent in 1mplement1ng these types of traﬂspeﬁ—pfeduefs—te-etﬁetﬁstefes—and

eustemers—as—wel—l—as—shrppmg—eests—— cost reduction & -
dnd -}egtsﬂes-md-ustry—restructurlng act1v1t1es

mel-udtng—ﬂ-uefuat—tens—rn—fuel—eests—\%&e—and the quarterly phaslng of related investments, we may hedge-fail to realize
expected efficiencies and benefits our— or experience anttetpated-fuel-purehases;-the-other undetlyingeommoditynegative

financial impacts. Such impacts may include less expected annual savings as a result of eosts— cost improvement actions,
a delay in realizing such efficiencies and benefits, disruptions to our operations and business or negative financial
impacts. Company management may be required to divert their focus to managing these disruptions. Risks associated



with this-transpert-aetivity-ts-beyond-these actions and other workforce management issues include delays in
implementation of anticipated workforce reductions, additional unexpected costs, changes in restructuring plans that

increase ot or eontret-decrease the number of employees affected, adverse effects on employee morale, and the failure to
meet operatlonal targets due to the loss of employees, any of whlch may 1mpa1r our ablhty beﬂve-la-t-rle—Reeeﬁt-l-y—t-he-Sﬂpp-l-y

other results of operatlons, cash flows ot or financ1al condltlon, bﬂﬁness—wle—rely—ttpefrtlnfd-par&earﬂefs—fe% or
competltlve pos1tlon t—nﬂely—elehveﬁee-ﬁeefta-m—pfeéuet—shxpments— As aresu t—we—&re—s‘&bjeet—te-e&rﬂeﬁd-tsr&pﬁeﬂs—&nd

our downsizing has

1ncreased eper&ﬁeﬁs—e-ﬁetn#eyer—&nﬁ—Mereever—etﬁeﬂt—e%our rehance on thlrd- party -ftrture—rns&r&nee—arraﬂgefneﬂ-ts—may
be—subjeet—te-&edﬂeﬁbles—&ndﬁﬁxet-prewée—prov1ders pfeteet-reﬂ—feeeests—and created new leaders and leadershlp teams

that have taken on new responsibilities may
eeem&m—eernbmaﬁeﬂ— In some cases, these leaders

z its-may not have fesu-l-t—rn—lhc a&t-terpated—beﬁeﬁ-ts—hlstorlc knowledge,
sub]ect matter expertlse, or technologlcal resources to accomplish our strategic plans . The-Further, the Company * s

1nvestments in has—reeeﬁt-ly—ttndergeﬂe—a—re—a-hgfmeﬁt—e-ﬂts capablhtles 1nclud1ng technology bﬁsrness—te—feﬂr—eper&tmg

exeettte—eﬁ—eﬂestrategie—business—tr&nsfeﬂﬁ&ﬁeﬂ—we—lmy not bc ab-le—sufﬁclent to ensure that the Company will ma1nta1n
competitiveness © attraetive-va v 6 6 6 : . We may 'l‘ta"v‘e—l'lﬂ‘l-l-fed'
c\pulcncc loss due f i




new business offerings exposes us to certain risks and requires significant continued investment that could have a material
adverse impact on our revenue and profitability as well as our reputation. Our transformation into an integrated distribution
platform of business services and products, including supply chain, distribution, and preewrement;-global sourcing and-otrnew
digital-preeurement-platform-can differentiate us from many of our competitors and provide an opportunity to deliver %uperlox
customer service while generating additional revenue and profit. However, designing, marketing and executing these services
successfully and consistently is subject to risks. These risks include, for example: ¢ increased labor expense to fulfill our
customer promises, which may be higher than the related revenue; * #terrse-competition in the marketplace; ¢ lack of brand
recognition; and ¢ need for continued investment of our technology and infrastructure. Our ability to compete successfully
depends on our ability to ensure a continuing and timely introduction of innovative new products, services and technologies to
the marketplace. If we are unable to pivot into a more business services- driven platform and sell innovative new products, our
ability to gain a competitive advantage could be adversely affected. These expanded risks increase the complexity of our
business and places significant responsibility on our management, employees, operations, systems, technical expertise, financial
resources, and internal financial and regulatory control and reporting functions. In addition, new initiatives we test through trials
and pilots may not scale or grow effectively or as we expected, which could limit our growth and negatively affect our operating
results. In order to eentintre-te-grow external sales, we continue to invest significant resources in developing new technology and
capabilities to meet customers’ needs. The growth of these initiatives may also expose us to laws or regulations that are beyond
our current expertise. If we are unable to successfully refine-develop and execute our business strategies , which may include

acqulsltlons, 1nvestments or dlvestltures our 0pe1 atlng per formance could be agﬁrﬁeaﬂﬂy—lmpacted —etneabrl-rtry—te—bet-h

maklng acqulsmon% and investments that complement our exmtlng business as well as qtrateglc dlvestltures to maximize Value
These acquisitions and investments or divestitures could be unsuccessful or consume significant resources, which could
adversely affect our operating results. Our ability to achieve the benefits we anticipate from acquisitions we make will depend in
large part upon whether we are able to leverage the capabilities of the acquired companies to grow revenue across our combined
organization, manage the acquired company’ s business, execute our strategy in an efficient and effective manner, integrate the
acquired business effectively and realize anticipated cost synergies. In addition, private companies recently acquired which were
previously not subject to Section 404 of the Sarbanes- Oxley Act 0of 2002 (“ SOX ), may lack certain internal controls, which
could ultimately affect our ability to ensure compliance with the requirements of SOX. Because our business and the business of
acquired companies may differ operationally, we may not be able to effectively manage or oversee the operations of the
acquired company’ s business smoothly or successfully and the process of achieving expected revenue growth and cost
synergies may take longer than expected. If we are unable to successfully manage the operations of the acquired company’ s
business, we may be unable to realize the revenue growth, cost synergies and other anticipated benefits we expect to achieve as
a result of the acquisition. While our business strategy may contemplate divestitures of certain business #ntts-divisions , we may
not be able to complete these divestitures on terms favorable to us, on a timely basis, or at all. Furthermore, desired or proposed
divestitures of business ssits-divisions may not meet all of our strategic objectives or our growth or profitability targets. Our
divestiture activities, or related activities such as reorganizations, restructuring programs and transformation initiatives, may
require us to recognize impairment Chargeq or to take action to reduce costs that remain after we complete a divestiture. Gains or
losses on the sales of or loqt opelatlng 1ncome from those businesses may al%o affect our profltablhty We—may—fa-rl—te—fea-hie—t-he

per%onnel eould have an adverﬂe impact on our bu%mei% Our performance is hlghly dependent on attracting, retaining and
engaging appropriately qualified employees in our retail stores, distribution centers, field and corporate offices. The market for
qualified employees, with the right talent and competencies, is highly competitive. Factors that affect our ability to maintain
sufficient numbers of qualified employees include employee morale, our reputation, unemployment rates, competition from
other employers, availability of qualified personnel and our ability to offer appropriate compensation and benefits packages. We
operate in a competitive labor market and there is a risk that market increases in compensation and benefits costs could have a



material adverse effect on our profitability. Failure to recruit or retain qualified employees, and the inability to keep our supply
of skills and resources in balance with customer demand, may impair our efficiency and effectiveness, our ability to pursue
growth opportunities and adversely affect our results of operations. In addition, a significant amount of turnover of our executive
team or other employees in key positions with specific knowledge relating to us, our operations and our industry, may negatively
impact our operations. We depend on our executive management team and other key personnel, and the inability to recruit and
retain certain personnel could adversely affect our performance and result in the loss of management continuity and institutional
knowledge. We have experienced and Fromr-time-to-time,there-may be-continue to experience changes in our leadership

seﬂrer—rﬁ&ﬂagerneﬁt—team resulting from the termlnatlon or departure of dlrectors, executives and / —I-n—September—Z*G%}—we

loqs of the services of our senior management —paﬁ-teu-l-afly—Mr—Sﬂa-rt-h—or other key employeei for any reason could
significantly delay or prevent the achievement of our development and strategic objectives and harm our business, financial
condition and results of operations . Additionally, if our leaders are unable to successfully adapt to changing business
conditions, our performance may be negatively impacted . Although certain members of our executive team have entered
into agreements relating to their employment with us, most of our key personnel are not bound by employment agreements, and
those with employment or retention agreements are bound only for a limited period of time and enforceability of the non-
compete provisions of those employment agreements is declining. If we are unable to retain our key personnel or restrict the
manner in which they may be employed by our competitors, we may be unable to successfully develop and implement our
business plans, which may have an adverse effect on our business and results of operations. If we are unable to successfully
maintain a relevant experience for our customers, our results of operations could be adversely affected. With the increasing use
of digital technology to shop in our retail stores and online, we rely on our omni- channel capabilities to provide a seamless
shopping experience to our customers and to keep pace with new developments by our competitors. If we are unable to attract
and retain team members or contract third - parties with the specialized skills needed to support our omni- channel platforms or
are unable to implement improvements to our customer- facing technology in a timely manner, our ability to compete and our
results of operations could be adversely affected. In addition, if our website and our other customer- facing technology systems
do not function as designed, the customer experience could be negatively affected, resulting in a reduction of the amount of
traffic in our stores, a loss of customer confidence and satisfaction, and lost sales, which could adversely affect our reputation
and results of operations. Moreover, changes in customer preferences have reduced, and may continue to reduce, demand for
our products and services in certain markets. If we fail to manage changes in our relationships with our long- term customers, it
may have an adverse effect on our financial results. Many end markets are experiencing changes due to technological progress,
an evolving workplace and changes in customer preferences. In order to grow and remain competitive, we will need to continue
to adapt to future changes in technology, enhance our existing offerings and introduce new offerings to address the changing
demands of customers. If we are unable to continue to utilize new and existing technologies to adapt to new distribution
methods and address changing customer preferences, our business may be adversely affected. Technological developments and
changing demands of customers may require additional investment in new equipment and technologies. We must monitor
changes in markets and develop new solutions to meet customers’ needs, otherwise we may not be able to keep or grow our
customer base. The development of such solutions may be costly and there is no assurance that these solutions will be accepted
by our customers. If we are unable to adapt to technological changes on a timely basis or at an acceptable cost, customers’
demand for our products and services may be adversely affected. There can be no assurance that our customers will continue to
purchase our products in the same mix or quantities or on the same terms as in the past. The loss of or disruptions related to
customers may result in a reduction in sales or change in the mix of products we sell to our customers. This may adversely affect
our results of operations, financial condition and cash flows. Additionally, disputes with significant suppliers, including those
related to pricing or performance, may adversely affect our ability to supply products to our customers and also our results of
operations, financial condition and cash flows. The re- alignment of our operating and reporting structure into three
operating divisions may not result in the anticipated benefits. In June of 2022, the Company re- aligned its business to
four operating divisions. Subsequently, in October of 2024, we sold Varis resulting in three operating divisions
positioned for transformation and growth. Additionally, in 2024, we renewed focus on our core strength of office supplies
as well as continued in parallel to concentrate on achieving growth in our three operating divisions. \We¢ haveretained
responsibility-may not realize the full anticipated benefits and 1mprovements of our three operatmg d1v1s1ons. If we are
not able to effectlvely execute our strateglc plans for Ha d-eo v y ;

aﬁd-seme—aeﬁ*fe-emp%eyees—&he—these three operatmg d1v1s1ons
allow-new-entrants;-however-, they-are-under—funded;-and-we may not be able to grow our busmess or capture greater

market share. We may have limited experience in our newer market segments, and our customers may not adopt our
product or service offerings. These offerings, which can present new and difficult challenges, may subject us to claims if
customers of these offerings experience, or are otherwise impacted by, service disruptions, delays, setbacks, or failures or
quality issues. In addition, profitability, if any, in our newer activities may not meet our expectations, and we may not be
successful enough in these newer activities to recoup our investments in them, which investments are significant. Failure
to realize the benefits of amounts we invest in new products, services or new technologies could result in the value of
those investments being written down or written off. In addition, our strategic business transformation may be
disruptive to our existing operations and, among other things, implementing our new business plan will reguired— require
significant managerial attention, which may be diverted from our other operations. If we are unable to make-eontrtbutions




in-stubsequent-yearsinrorderrealize the expected operational efficiencies and scaling benefits from the re- alignment, our
business, financial condition and operating results may be adversely affected. Our business may be adversely affected by
the actions of and risks related to maintain-the activities of our third- party vendors. We purchase products for resale
under credit arrangements with our vendors and have been able to negotiate payment terms that are approximately
equal in length to the time it takes to sell the vendor’ s products. When the global economy is experiencing weakness as it
has in the past, vendors may seek credit insurance to protect against non- payment of amounts due to them. If we
experience declining operating performance and severe liquidity challenges, vendors may demand that we accelerate our
payment for their products or reguired— require cash on delivery, which fundingtevels—Required-futare-eontributions-could
have an adverse impact on our operating cash flows— flow and eurfinaneiat-results— result in severe stress on our liquidity .
Additional-future-eontributions-Borrowings under our existing credit facility could reach maximum levels under such
circumstances, causing us to seek alternative liquidity measures, but we may not be able to meet our obligations as the
they PenstonPlans;finanetal-become due until we secure such alternative measures. We use and resell many
manufacturers’ branded items and services. We rely on key Vendors who may have a large market peffermanee—share of
the categories of products and Internal-Revenue-Serviee-services d :
e*peeted—paymeﬂts-that we resell in order to prov1de best in class solutions to our customers . As pan of 1hc salc of our
busmm y e

: he-ptireh he rat-an able &S he-guaran ver-, we arc eontingently
hab}e—dependent on the avallablllty and prlclng of key products and services, 1nclud1ng but not limited to irink , toner,
paper and technology products and key vendors could change the-their event-business strategies or models and no longer
offer products or services of value to our customers. As a breach-byreseller, we cannot control the parehaser-supply,
design, function, cost or vendor- required conditions of sale of arry-many sueh-obligatiorrof the products we offer for sale .
InreonneetionDisruptions in the availability of these products or the products and services we provide to our customers
coupled with OffieeMax-our inability to quickly pivot and find new products and services to our portfolio of offerings
may adversely affect our sales and result in customer dissatisfaction. Further, we cannot control the cost of
manufacturers s%a%&e-ﬂrts—p&pe%feres&vmduclxand—&mbeﬁand—assets—&&@% Gfﬁeebéa*&greed—te-asstuﬂe—respeﬂsrbﬁﬁy
eer abtlities-o d- on tde ed-to-environmental-asbestos;hea h-and
cost increases must e1ther safety 0 6
to-be stgntfieant;-whieh-passed along to our customers or w1ll result in erosion of our earnlngs Fallure to 1dent1fy des1rable
products and make them available to our customers when desired and at attractive prices could have an adverse effect on
our business and our results of operations. Our-expesure-te-In addition, a material interruption in service by these--- the
Habilittes-carriers that ship goods within our supply chain may adversely affect our sales. Many of our vendors are small
or medium- sized businesses which are impacted by current macroeconomic conditions, both in the U. S., Asia and other
locations. We may have no warning before a vendor fails, which may have an adverse effect on our business and results
of operations. We also engage key third- party business partners to support various functions of our business, including
but not limited to, information technology, web hosting and cloud- based services, accounting, customer service, human
resource operations, customer loyalty programs, gift cards, customer warranty, delivery and installation, technical
support, transportation and insurance programs. Any material disruption in our relationship with key third- party
business partners or any disruption in the services or systems provided or managed by third- parties, including as a
result of denial- of- service, ransomware or other cyberattacks, could harm-impact our revenues and cost structure and
hinder our operations, particularly if a disruption occurs during peak revenue periods. Product safety and quality
concerns could have a material adverse impact on our revenue and profitability. If the products we sell fail to meet
applicable safety standards our—- or abiity-our customers’ expectations regarding safety and quality, we could be exposed
to eompete-increased legal risk and our reputation may be damaged. Failure to take appropriate actions in relation to
product recalls could lead to breaches in laws and regulations and leave us susceptible to government enforcement
actions or private litigation. Recalls of products, particularly when combined with ether-offiee-lack of available
alternatives or our difficulty in sourcing sufficient volumes of replacement products , distrtbuters-who-weuld-could also not
typieatly-besubjeetto-simiar-habilittes—We-have meurred—ag&rﬁeant—ﬂﬁpaﬁment—eh&rges—a material adverse impact on our
revenue and profitability. Disruption of global sourcing activities, evolving foreign trade policy (including tariffs and
duties imposed on certain foreign made goods) could negatively impact the cost and availability of our products and
services. Economlc and c1v1l unrest in areas of the world where we source products eeﬁtmue—te—rneuﬁmpa-rrnﬁeﬂt—eh&rges—
ec-at-amrand services idividuat

al-, as well as shlpplng eempet-rt-rv‘e

products from a \\1(lc variety ol suppliers, mcludmU Tom suppllus overseas, pdmullall\ in (hma W hue we maintain a global
sourcing office to facilitate product sourcing.Diplomatic tensions between China and the U.S.and developments in Hong Kong



and Taiwan,alongside other potential areas of tension,may affect us by creating regulatory,reputational and market risks.These
and any future measures and countermeasures that may be taken by the U.S.or China may increase our cost of goods sold or
reduce the supply of the products available to us.There is no assurance that any such increased costs could be passed on to our
customers,or that we could find alternative products from other sources at comparable prices.To the extent that we are
subject to more challenglng regulatory env1r0nments and enhanced legal and regulatory requlrements,such exposure .
To the extent that we forward—te
env1ronments acht

i t e t chitrg vaxitmt eram and regulatory requlrements a—geedwrl-}
mpairmentirour-Varis-Diviston—In-additterr, such exposure asset impairments may be recognized based on...... assets of our

reporting units, it could have a material adverse effect on our business , including the added cost of increased compliance
measures that we may determine to be necessary. In light of the trade tensions between the U. S. and China, we have
incurred incremental costs related to trade tariffs and duties on inventory we import, but such costs have not had a
material impact on our results of operations .Foreign trade policies,trade sanctions,tariffs,and other limitations on the
importation of certain products or other constraints on foreign trade could negatively affect our financial performance
.We continue to monitor and evaluate the potential impact of the effective and proposed tariffs and duties as well as other
recent changes in foreign trade policy on our supply chain,costs,sales and profitability and have implemented strategies to
mitigate such impact,including changes to our contracting model,alternative sourcing strategies and selective price increase pass-
through efforts.If any of these events continue as described,they Could dlﬂrupt the movement of product% thr ough our @upply
chaln or 1ncrea§e thelr cost Jn-aad s a y s

-rﬁerease—fhetﬁees{—}n—add-rﬁen—we are in the proce%q of dlverqlfymg our sourcing optlonﬂ outside A&ra—Chlna and executlng this
diversification plan introduces risk,including cybersecurity,global social responsibilities,product quality assurance and
compliance,operations,and logistics.Further,a larger scale sourcing shift will be time- consuming and difficult or impracticable
for many products and may result in an increase in our manufacturing costs.Substantial regulatory uncertainty exists regarding
foreign trade and trade policy,both in the United States and abroad.The adoption and expansion of trade restrictions,retaliatory
tariffs,or other governmental action related to tariffs or duties or international trade agreements or policies has the potential to
adversely impact demand for our products,our costs,our customers,our suppliers,and / or the U.S.economy,which in turn could
adversely impact our results of operations and business.We have,and will continue to have,significant lease obligations and
significant fixed costs related to such lease obligations.We have,and will continue to have,significant lease obligations as
our retail stores and supply chain facilities are subject to multi- year leases that incur significant fixed costs every
year.Our lease expenses contribute to significant fixed costs,and if we experienee-a-deelineirrare unable to grow our
market-eapitalizatiorrbusiness and revenue proportionately, our results of operations and financial position have been and
will in the future be negatively affected. Furthermore , and-if-the deeline-beeomessustainted-significant cash flow required
to satisfy our obligations under the leases increases our vulnerability to adverse changes in general economic, industry
and competitive conditions, and has limited and could in the future limit our ability to take certain strategic actions,
fund worklng capital, incur 1ndebtedness, and make capltal expendltures or -ftr&rre—deehnes—other 1nvestments in

i ve-eottd ; . Our failure to
effectively manage our real estate portfolio may negatlvely impact our operating results. Effectlve management of our real estate
portfolio is critical to our omni- channel strategy. Most of our properties are subject to long- term leases. As such, it is essential
that we effectively evaluate a range of factors that may influence the success of our long- term real estate strategy. Such factors
include but are not limited to: ¢ changing patterns of customer consumption and behavior, particularly in light of an evolving
omni- channel environment; ¢ the appropriate number of retail stores in our portfolio; ¢ the formats and sizes of our retail stores;
* the locations of our retail stores; ¢ the interior layouts of our retail stores; © the trade area demographics and economic data of
each of our retail stores;  the local competitive positioning in and around our retail stores; ¢ the primary term lease commitment
for each retail store; ¢ the long- term lease option coverage for each retail store; ¢ the occupancy cost of our retail stores
(including repairs and maintenance) relative to market rents;  our supply chain network strategy; and ¢ our ongoing network
of service locations —=The consequences for failure to effectively evaluate these factors or negotiate appropriate terms or
anticipate changes could include: « having to close retail stores and abandon the related assets, while retaining the financial
commitments of the leases; ¢ incurring significant costs to remodel or transform our retail stores; ¢ having retail stores, supply
chain or service locations that no longer meet the needs of our business; and ¢ bearing excessive lease expenses. These
consequences could have a materially adverse impact on our profitability, cash flows and liquidity. For leased property, the
financial impact of exiting a location varies greatly depending on, among other factors, the terms of the lease, the condition of
the local real estate market, demand for the specific property, our relationship with the landlord and the availability of potential
sub- lease tenants. It is difficult for us to influence some of these factors, and the costs of exiting a property can be significant. In
addition to rent, we are still responsible for the maintenance, taxes, insurance and common area maintenance charges for vacant
properties until the lease commitment expires or is terminated. Similarly, when we enter into a contract with a tenant to sub-
lease property, we usually retain our obligations as the master lessor. This leaves us at risk for any remaining liability in the
event of default by the sub- lease tenant. asset impairments may be recognized based on future decisions and conditions as we




continually evaluate the performance of our business é#vistens-units .Changes in the numerous variables associated with the
judgments,assumptions and estimates we make,in assessing the appropriate valuation of our goodwill and other intangible assets
of our reporting units,including changes resulting from macroeconomic,or disposition of components within reporting
units,could in the future require a reduction of goodwill and recognition of related non- cash impairment charges.If we were
required to further impair our store assets,our goodwill or intangible assets of our reporting units,it We do a significant amount
of business with government entities, various purchasing consortiums, and through sole- or limited- source distribution
arrangements, and loss of this business or other adverse actions that result from this business could negatively impact our
results. One of our largest customer groups consists of various governmental entities, government agencies and non- profit
organizations, such as purchasing consortiums. Contracting with U. S. state and local governments is highly competitive and
complex, subject to federal and state procurement laws, requires more restrictive contract terms and compliance measures, and
can be expensive and time- consuming. Violations of these laws and regulations and / or inadvertent non- compliance with
complex contractual terms or disagreements regarding interpretations of those terms could result in liabilities, fines, criminal
sanctions, the inability to participate in existing or future government contracting and other administrative sanctions. Any such
penalties could result in damage to the Company’ s reputation, increased costs of compliance and / or remediation and could
adversely affect the Company’ s financial condition and results of operations. Moreover, bidding on government contracts often
requires that we incur significant upfront time and expense without any assurance that we will win a contract. Our ability to
compete successfully for and retain business with federal, state and local governments is highly dependent on cost- effective
performance. Our business with governmental entities and agencies is also sensitive to changes in national and international
priorities and their respective budgets, which in the current economy continue to decrease. We also service a substantial amount
of business through agreements with purchasing consortiums and other sole- or limited- source distribution arrangements. If we
are unsuccessful in retaining these customers, or if there is a significant reduction in sales under any of these arrangements, it
could adversely impact our business and results of operations. Failure to maintain our reputation and brand at a high level, may
adversely impact our financial performance. Effective marketing efforts play a crucial role in maintaining our reputation to
attract new customers and retain existing customers. Failure to execute effective marketing efforts or misjudgment of consumer
responses to our existing or future promotional activities, may adversely impact our financial performance. Failure to detect,
prevent, or mitigate issues that might give rise to reputational risk or failure to adequately address negative publicity or
perceptions could adversely impact our reputation, business, results of operations, and financial condition. Issues that might
pose a reputational risk include an inability to achieve our omni- channel goals, including providing an e- commerce and
delivery experience that meets the expectations of consumers; failure of our cybersecurity measures to protect against data
breaches; product liability and product recalls; social media activity; perception of engaging in politicized or controversial issues
, including programs that are deemed to be related to Diversity, Equity and Inclusion (DEI) or other Environmental,
Social or Governance (ESG) topics ; failure to comply with applicable laws and regulations; and any of the other risks
enumerated in these risk factors. In addition, information concerning us, whether or not true, may be instantly and easily posted
on social media platforms at any time, which information may be adverse to our reputation or brand. The harm may be
immediate without affording us an opportunity for redress or correction. If our reputation or brand is damaged, our customers
may refuse to continue shopping with us, potential employees may be unwilling to work for us, business partners may be
discouraged from seeking future business dealings with us and, as a result, our operations and financial results may suffer. Veyer
and-Varis-, as a developing business untts-division , have-has different branding and reputational requirements. The failure to
identify and execute effective marketing and branding could adversely affect a new business disproportionately compared to
well- known brands in the ability to attract new customers and in turn, drlve revenue. RlSkS Related to Our exe}uswe-lndustry
brand--- and Macroeconomic Conditions
ensterers—Our business is highly competitive and failure to adequately dlfferentlate ourselves or reipond to thfnng consumer
demands could continue to adversely impact our financial performance. Qur Fhe-effiee-produets-market-markets s-are highly
competitive and we compete locally,domestically and internationally with office supply resellers,including Staples,Internet-
based companies such as Amazon ~eem-,mass merchandisers such as Walmart and Target,wholesale clubs such as Costco,Sam’ s
Club and BJs,computer and electronics superstores such as Best Buy,food and drug stores,discount stores,and direct marketing
companies.Some competitors may offer lower prices,have more dynamic e- commerce platforms,or are able to offer a
broader assortment of products while others have substantially greater financial resources to devote to sourcing, marketing
and selling their products. Consumers arc subjeet-utilizing more technology and purchasing less paper, ink and toner,
physical file storage and general office supplies. In order to several-additionral-achieve and maintain expected profitability
levels, we must continue to grow our customer base and increase the amounts customers are spending with us. If we are
not able to compete effectively, including in our new business offerings, it could negatively affect our business and results
of operations. Consumers and businesses continue to focus on delivery services, with customers increasingly seeking
faster, guaranteed delivery times and low- price or free shipping. Our ability to be competitive on delivery times and
delivery costs depends on many factors, and our failure to successfully manage these factors and offer competitive
delivery options could negatively impact the demand for our preduet-products and our profit margins. Because our
business strategy is based on offering superior levels of customer service and a full range of services to complement the
products we offer, our cost structure might be higher than some of our competitors, and this, in conjunction with price
transparency, could put pressure on our margins. Macroeconomic conditions have and may continue to adversely affect
our business and financial performance. Our operating results and performance depend significantly on economic
conditions and their impact on business and consumer spending. In the past, the decline in business and consumer
spending has caused our comparable retail store sales, sales on our eCommerce platform, and ODP BSD sales to decline
from prior periods. The global macroeconomic outlook continues to remain uncertain due to a variety of factors,




1nclud1ng geopohtlcal 1nstab1hty such as the conﬂlct in the Mlddle East labor shortages supply chain disruptions &né

applieableregulatoryrequirements-which may feqﬁtfe-contmue to exacerbate many of the other risks descrlbed in this “
Risk Factors ” section, any of which could have a material effect on us . In addition to-reealt-thoseproduets-, diseases,
epidemics or suehproduets-pandemics that may affect our employees, customers or infringe-upon-the-tnteHeetual-property
frghts—ef—ﬂﬂd-pames—partners —T—he—manﬁfaeturers-dnd fe}ated—faeteﬂes—e%ﬂaese—pfedﬁefs-terrorlsm or cyberterrorlsm, c1v1l

A ; tgnjurisdiets i i may-have a materlal effect on uste—respeﬂd—te-e}a-nﬂs—ef
eemp}arn-ts—freﬂa—eﬂeeustemefs— ()Ul busmess and ﬁnanclal performance may continue to be adversely affected by current

the-aetions-of-and risksrelated-to-future economic conditions, including, without limitation, the aetivities-level of consumer
debt, high levels of unemployment, hlgher 1nterest rates and the ablhty of our customers to obtam credlt whlch may

(lcclme in bu\mus and consumer spending.In dddlll()ll a weaker U.S.economy, hwhu unem )lovmcnl dnd or inflation on
essential goods will materially impact consumer spending.Decreased foot traffic at our stores and declining financial
performance of or product demand from our business customers has and will continue to adversely impact future sales. Fhae
leen that many busmesses permanently shlfted to remote work environments s1nce the COV lD 19 pdll(lelL has—had

demand for our products, palllulldll\ or our bﬂs-rﬁess—uﬁrts-operatlng divisions which serve business customers. ()ul quarterly
operating results are subject to fluctuation due to the seasonality of our business is-highty-eempetitive-.Historically,our
business has experienced a certain level of seasonality with sales generally trending lower in the second quarter,following
the “ back- to- business ” sales cycle in the first quarter and faitare-preceding the “ back- to adeguately-differenttate
eurselves— school ” sales cycle in the third —party-venders-quarter and the holiday sales cycle in the fourth quarter . We
purchase-As a result, our operating results have fluctuated from quarter to quarter in the past, with sales and
profitability being generally stronger in the second half of our fiscal year than the first half of our fiscal year. Factors
that could also cause these quarterly fluctuations include: the pricing behavior of our competitors; the types and mix of
products sold; the level of advertising and promotional expenses; severe weather; global events; macroeconomic factors
that affect consumer confidence and spending; and the other risk factors described in this section. Most of our operating
expenses, such as occupancy costs and associate salaries, are not variable, and so short- term adjustments to reflect
quarterly results are difficult. As a result, if sales in certain quarters are significantly below expectations, we may not be

able to proportionately reduce operatlng expenses for that quarter, resale-tnderereditarrangements-with-otur-venders-and

perfermanee—&ﬂd- an adverse effect on severe Heuidity-ehattenges dors-may-demand aeeelerate-our payfneﬂt—net
income for the quarter. Increases in fuel and fheﬂ“ other commodlty prlces pre&uets—eﬁeqtnre-eas%reﬂ—éeh’v‘ew—wh-teh
could have an adverse impact on our earnings. We operate a large network of retail stores, distribution centers, and
delivery vehicles. As such, we purchase significant amounts of fuel needed to transport products to our retail stores and
customers as well as shipping costs to import products from overseas. Additionally, the performance of certain of our
divisions is dependent upon market conditions in the transportation and logistics industry, including fluctuations in fuel
costs. While we may hedge our anticipated fuel purchases, the underlying commodity costs associated with this transport
activity is beyond our control and may be volatile. Disruptions in availability of fuel or future increases in the price of
fuel could cause our operating eash-flow-costs to rise significantly to the extent not covered by our hedges and result-in
severe-stress-could have a negative impact on our hiquidity—Berrowings-tnderourexisting-eredit faetlity— ability eould-reach
maximui-levelsunderto operate our transportation networks. Additionally, other commodity prices, such eirenmstanees
as paper , may increase and eausing-ts-to-seekalternative iquidity measures;but-we may not be able to pass along meet-our
obligations-as-they-beeome-due-untib-we-seenre-such a-l-ternaﬁve—me&s&res—costs to our customers . We—use—Fluctuatlons in the

availability or cost of our energy and other commodity prices could

We—rel-y—en—keydveﬂders—whe—m&y—lmx ea materlal adverse




0pe1=&t-teﬂs— -I-n—add-rt—teﬁ—We rely upon thlrd- party carriers for t1mely dehvery of certain product shlpments. As a materiat
interraption-result, we are subject to carrier disruptions and increased costs due to factors that are beyond our control,
including employee strikes, labor organization, inclement weather, state and federal regulations, and increased labor and
fuel costs. Any failure to deliver products to our customers in serviee-by-a timely and accurate manner may damage our
reputation and brand and may cause us to lose customers. If our relationship with any of the-these third- party carriers
t-hat—ls termlnated or 1mpa1red or if any of these thlrd parties are unable to ship products geeds-withineursupplyehain

ety y v v : for us mediunm—sized-businesses-which-are-impaeted-by
euffent—maefeeeeﬂenﬂe—eend-r&eﬁs— bet-h—m—t-he—H—S—we would be required to use alternative , Asta-and possibly more
expensive, carriers for other—- the toeations-shipment of products . We may h&ve—ne—w&mmg—befefe—be unable to engage
alternative carriers on a vendorfails-timely basis or on terms favorable to us, if at all , which may have an adverse effect on
our expensive,carriers for the shipment of products.We may be unable to engage alternative carriers on a timely basis or
on terms favorable to us,if at all,which may have an adverse effect on our results of operations,financial condition and cash
flows.Changes in shipping terms,or the inability of these third- party shippers to perform effectively (whether as a result of
mechanical failure,casualty loss,labor stoppage,insolvency,or any other reason),may have an adverse effect on our results of
operations,financial condition and cash flows.Additionally,deterioration of the financial condition of these third- party carriers
may have an adverse effect on our shipping costs.Any future increases in shipping rates may have an adverse effect on our
results of operations,financial condition and cash flows,particularly if we are unable to pass on these higher costs to our

customers. Catastrophlc events Gl-rmate——fe}ated-ﬂsks—could adv elsely atfect our operatmg lesults The I-ﬂewased-seveﬂty—e-f

and our other customer- facing technology systems are damaged or interrupted, our bus1ness is negatively affected,
resulting in a loss of customer conﬁdence and satlsfactlon, and lost sales, whlch could adversely affect our reputatlon and
festl-l-ts— result of opeldtlons Hven 7 ;

hardw are,networks,and software,are hcensed to us and hosted by third- party vendors Our systems are subject to ddmdae or
interruption from power outages,computer and telecommunications failures,computer viruses, cyberattack eyber—attaelor
other security breaches,catastrophic events such as fires,floods,earthquakes,tornadoes,hurricanes,acts of war or terrorism,and
usage errors by our employees.We carry insurance,including cyber insurance,which we believe to be commensurate with our
size and the nature of our operations and expect that a portion of these costs may be covered by insurance.If our computer
systems are damaged or cease to function properly in the future,or,if we do not replace or upgrade certain systems,we may incur
substantial costs to repair or replace them and may experience an interruption of our normal business activities or loss of critical
data.We maintain and periodically upgrade many of these systems that increase productivity and efficiency.If these systems are
not properly maintained or enhanced,the attention of our workforce could be diverted and our ability to provide the level of
service our customers demand could be constrained for some time.Failure to make such investments could limit our ability to
compete against our peers that are investing in these areas.Further,new systems might not properly integrate with existing
systems.Also,once implemented,when new systems and technology do not provide the intended efficiencies or anticipated
benefits, #eeutdadd-costs and complications may be added to our ongoing operations.A breach of our information technology
systems could adversely affect our reputation-operations , businesspartner-and-customer relationships ,business partners and

reputation operations-and-resuttimhigh-eosts- Through our sales,marketing activities,and use of third- party information,we
collect and store certain personally identifiable information that our customers provide to purchase products or services,enroll

in promotional programs,register on our website,or otherwise communicate and interact with us.This may include,but is
not limited to,names,addresses,phone numbers,drivers license numbers,e- mail addresses,contact preferences,personally
identifiable information stored on electronlc devnces,and payment account 1nformatlon 1nclud1ng credit and debit card
information . We also : g Me-also-gather and retain personal
information about our employees in the normdl course 01‘ business. We may share 1nf01mdt10n about such persons with vendors
that assist with certain aspects of our business.In addition,our online operations depend upon the secure transmission of
confidential information over public networks,such as information permitting cashless payments.Furthermore,the integration of
generative artificial intelligence (“ Al ”’) capabilities into our business processes and systems may contribute to increased cyber
risks.We have instituted safeguards for the protection of such information and invested considerable resources,including eyber

insurance and to-eever-eybertabilities;inproteeting-our-systems— system hardening mechanisms . These security measures

have been and may continue to be ,although not to any material extent, compromised from time to time as a result of
phishing scams third-—partyseeurity-breaehes-, third- party security breaches, business partners-te-support-various-funetionis-of
email compromises, errors by our employees our—- or the employees of third- party vendors, faulty password
management, cyberattack, or other irregularities, and result in persons obtaining unauthorized access to our data or
systems. Phishing scams and business data-or-aceounts—email comprise events that Despite-despite instituted safeguards for
the protection of such information, we-eannoetbe-eertain-that-al-ofour systems and those of our vendors and unaffiliated third
parties are not entirely free from vulnerability to attack or compromise given that-user errors or the techniques used to obtain




unauthorized access,disable or degrade service,or sabotage systems change frequently.We have experienced and we expect to
continue to experience attempts to breach and actual breaches involving our systems,none of which has been material to the
Company as a whole to date,and we may be unable to protect sensitive data and the integrity of our systems or to prevent
fraudulent purchases.We are also subject to data privacy and security laws and regulations,the number and complexity of which
are increasing globally,and despite reasonable efforts to comply with all applicable laws and regulations,there can be no
assurance that we will not be the subject of enforcement or other legal actions in the event of an incident.The rapid evolution and
increased adoption of Al technologies and our obligations to comply with emerging Al laws and regulations may require us to
develop additional Al- specific governance programs or negatively impact our ability to use such technologies.Moreover,an
alleged or actual security breach that affects our systems or results in the unauthorized release of personally identifiable
information could:* materially damage our reputation and brand,negatively affect customer satisfaction and loyalty,expose us to
negative publicity,individual claims or consumer class actions,administrative,civil or criminal investigations or actions,and
infringe on proprietary information;and * cause us to incur substantial costs , mcludmg but not limited to —costs assoc1ated w1th
remediation for stolen assets or information teehniology-, payments of w

eperations;-customer toyalty-programs-incentives for the maintenance of business relatlonshlps after an attack g-rft—e&fds
litigation costs , lost revenues resulting from unauthorized use of proprietary information or the failure to retain or

attract eustomer-customers following warranty-delivery-and- an installatierrattack , teehnieal-supporttranspertationand
increased cybersecurity protection costs. While we maintain insurance programs-coverage that may, subject to policy
terms and conditions, cover certain aspects of our cyber risks, such insurance coverage may be unavailable or
insufficient to cover our losses or all types of claims that may arise in the continually evolving area of cyber risk . Any
ﬂ‘r&teﬂ&l-Although all of our d1v1smns are exposed to these types of securlty rlsks, a successful cyberattack securlty

peﬂe&s—Pred-ttet—sa—fet—y—&ﬁd-qtta-theeﬂeefns—could have a larger ﬂ‘t&teﬂa-l-advefse—lmpact on d1v1s10ns launchlng new ot

revente-and-profitability 1 the-produets— product offerings by damaging reputation we-sel-fail-to-meetappleable-safety
standards-or eur-brand and negatively affecting eustomers— customer ~expeetations-regarding-safety-satisfaction and loyalty

at and— an quatity-early stage in the business. Additionally , swe-eeuld-be-for divisions with newer technological offerings
or new technology integrated into their operations, expesed-- exposure to inrereased-security risks may have a greater
impact on operations. Risks Related to Legal and Regulatory Compliance We are subject to legal proceedings and legal
compliance riskrisks . We are involved in various legal proceedings, which from time to time may involve class action
lawsuits, state and federal governmental inquiries, subpoenas, audits and investigations, environmental matters,
employment, tort, state false claims act, data and privacy laws, consumer litigation and intellectual property litigation.
At times, such matters may involve directors and / et or reputation-executive officers. Additionally, the regulatory
environment is more active. Certain of these legal proceedings, including government investigations, may be damaged-
Faiture-a significant distraction to management and take-appropriate-actions-intrelation-to-produetreeatts-could lead-expose
our Company to breachesrlaws-significant liability, including settlement expenses, damages, fines, penalties, attorneys’
fees and regulations-costs, and teave-ussuseeptible-te-non- monetary sanctlons, mcludlng suspensnons and debarments from
doing busmess w1th certain government agencles

Wwe...... legdl and res_ulatory quulrements such exposure could have a material adverse effect on our busmess and results of
operations. For a description of our legal proceedings, refer to Note 15. “ Contingencies ” in Notes to Consolidated
Financial Statements. Legal, regulatory or market measures to address climate change, could adversely affect our
business, financial condition or results of operations. There has been increased focus by federal, international, state and
local regulatory and legislative bodies to combat and / or limit the effects of climate change through a variety of means ,
including regulating greenhouse gas emissions (and the establishment of enhanced internal processes or systems to track
the-them added-eost), policies mandating or promoting the use of renewable or zero- carbon energy and sustainability
initiatives, and additional taxes on fuel and energy. If legislation or regulations are enacted or promulgated in the United
States or in any other jurisdiction in which we do business that impose more stringent restrictions and requirements
than our current legal or regulatory obligations, we and companies in our supply chain may experience increased
compliance measures-that-jurisdiction in which we do business that impose more stringent restrictions and requirements
than our current legal or regulatory obligations,we and companies in our supply chain may experience increased
compliance burdens and costs to meet the regulatory obligations,which could cause disruption in the sourcing,manufacturing
and distribution of our products and adversely affect our business,financial condition or results of operations.Additionally,the
impacts of climate change and chemical compliance initiatives by our corporate and public sector customers may further
influence customer preferences and lequnements such as increased demand for products with lower environmental

footplmts compliance with ulstomels restricted chemical lists and / or beyeﬂd-festﬂeted-ﬁibstaﬂees—hsfs—fer—pfedﬂets—they—afe




eeo—econsetous-produets-we may determine-we-may-have with taxing authorities in various jurisdictions,and the tax filing

positions we take in these jurisdictions,our overall tax rate may fluctuate significantly from other companies or even our own
past tax rates.In addition,changes in applicable U.S.or foreign tax laws and regulations,including the Tax Cuts and Jobs Act of
2017,or their interpretation and application,including the possibility of retroactive effect,could affect our tax expense and
profitability. At any given point in time,we base our estimate of an annual effective tax rate upon a calculated mix of the tax rates
applicable to us and to estimates of the amount of income likely to be reeessary-be we-are-subject to the 1 % excise tax (rather
than our shareholders) in connection with certain of our repurchases.The foregoing would cause a reduction in our cash available
on hand.Increases in wage and benefit costs,changes in laws and other labor regulations could impact our financial results and
cash flow.Our expenses relating to employee labor,including employee health benefits,are significant.Our ability to control our
employee and related labor costs is generally subject to numerous external factors,including prevailing wage rates,legislative and
private sector initiatives regarding healthcare reform,and adoption of new or revised employment and labor laws and
regulations.Recently,various legislative movements have sought to increase the federal minimum wage in the United States and
the minimum wage in a number of individual states,some of which have been successful at the state level.As federal or state
minimum wage rates increase,we may need to increase not only the wage rates of our minimum wage employees,but also the
wages paid to our other employees as well.Further,should we fail to increase our wages competitively in response to increasing
wage rates,the quality of our workforce could decline,causing our customer service to suffer.Any increase in the cost of our
labor could have an adverse effect on our operating costs,financial condition and results of operations.The potential for
unionization has increased nationwide.Although none of our U.S.- based employees are currently covered under a collective
bargaining agreement,and our management believes that our employee relations are good,our employees may elect to seek to be
represented by labor unions in the future.For example,in May 2023,a union filed an election petition with the National Labor
Relations Board seeking to represent certain employees at our Grand Prairie, Texas distribution center.Subsequently,the group of
employees voted to . In Hight-addition, our responses to any union organizing efforts or a labor dispute involving some or
all of our employees may harm our reputation. We also have employees in Canada and Asia and are required to comply
with laws and regulations in the-those countries that may differ substantially from country to country, requiring
significant management attention and cost. Changes in the regulatory environment and violations of the U. S. Foreign
Corrupt Practices Act and similar worldwide anti- bribery laws may negatively impact our business. We are subject to
regulations relating to our corporate conduct and the conduct of our business, including securities laws, consumer
protection laws, hazardous material regulations, tradc tenstons-between-the-regulations, advertising regulations, privacy
and cybersecurity laws, regulations relating to climate change and chemical compliance and wage and hour regulations
and anti- corruption legislation. Certain jurisdictions have taken a particularly aggressive stance with respect to such
matters and have implemented new initiatives and reforms, including more stringent regulations, disclosure and
compliance requirements. The U. S. Foreign Corrupt Practices Act, the UK Bribery Act and €hina-similar anti- bribery
laws in other jurisdictions generally prohibit companies and their intermediaries from making improper payments for
the purpose of obtaining or retaining business. Recent years have seen a substantial increase in anti- bribery law
enforcement activity with more frequent and aggressive investigations and enforcement proceedings by both the
Department of Justice and the SEC, increased enforcement activity by non- U. S. regulators and increases in criminal
and civil proceedings brought against companies and individuals. Our policies mandate compliance with all anti-
bribery laws. However . we operate in certain countries that are recognized as having governmental and commercial
corruption. Our internal control policies and procedures may not always protect us from reckless or criminal acts
committed by our employees or third- party 1ntermed1ar1es. Vlolatlons of these anti- brlbery laws may result in crlmmal
or civil sanctions, which could have + 3

butsueheosts-have-nethad-a material tna-paet—adverse effect on our busmess and results of operations | We continue to momtor
and evaluate...... impact our results of operations and business . Risks Related to Our Indebtedness and Liquidity Covenants in
our credit facility could adversely impact our operations. Our asset- based credit facility contains a fixed charge coverage ratio
covenant that is operative only when borrowing availability is below 10 % of the lessor of (i) the aggregate revolving
commltments in effect and (11) the erowmg Base ('IS dehned n Note 9. “ Debt ” in Notes to Consohdated F1mnc1al

y The agreement governing our Cledlt f"lClhty (the T—h-rfd-Fourth
Amended Credlt Agreement 7 as dehned in Note 9. “ Debt ” in Notes to Consolidated Financial Statements) also contains
representations, warranties, affirmative and negative covenants, and default provisions. A breach of any of these covenants
could result in a default under our Fhird-Fourth Amended Credit Agreement. Upon the occurrence of an event of default under
our Fhird-Fourth Amended Credit Agreement, the lenders could elect to declare all amounts outstanding to be immediately due
and payable and terminate all commitments to extend further credit. If the lenders were to accelerate the repayment of
borrowings, we may not have sufficient assets to repay our asset- based credit facility and our other indebtedness. Also, should
there be an event of default, or a need to obtain waivers following an event of default, we may be subject to higher borrowing
costs and / or more restrictive covenants in future periods. Acceleration of our obligations under our credit facilities would
permit the holders of our other material debt to accelerate their obligations and exercise remedies on the assets that serve as
collateral for the credit fac1llty We were in COll]phdnCC Wlth all dpphcable covenants as of December -39—28 %92—3—2024




been mefeased—feeﬁs—by—fedefa{—irﬁema-ﬁeﬂa{—sfa-te—and may continue -}eea-l—feg&}a{efyh&ﬂd—}eg-ts}&mfe—bedies—to eefnb&t—be

subject to volatility, and #shareholders could incur substantial losses of any investment in our common stock. Our
common stock price has experlenced volatlhty over tlme and this volatlllty may contmue, in part due to factors
mentioned in thls Item 1A or due mate-change g vartety-of means : g

fepfeseﬂ-t&tﬂeﬁ—weﬂ-}d-feqﬂﬁe—us—to resell

customers provide to purchase price prodt

eommunieate-andnteraet-withas-. This may 1nc1ude but 1S not ...... Risks Related to Ownershlp of Our Securltle@ TheIe can be
no assurance that we will resume paying cash dividends. Decisions regarding dividends depend on a number of factors,
including general business and economic conditions, our financial condition, operating results and restrictions imposed by our
debt agreements, the emergence of alternative investment or acquisition opportunities, changes in business strategy and other

factors. Decisions on div 1dends are within the dlsuetlon of the BOdld of Directors. ln efdeﬁe-pfesewe—hqtﬂd-rw—dﬁfmg—ﬂ%e
A ) ) N

Directors suspended the ( ompany s quarterly cash dividend beginning in the second quarter of 2()2() Our qudltel ly cash
dividend remains suspended and we do not anticipate declaring cash dividends in the foreseeable future. Changes in or the

ellmmdtlon of div 1dends could hav e an adverse effect on the pnce of our common stock —Our-eommon-stoekpriee-has-been-and

designate the Court of Chancery of the State of Deldwme (the “ Chancery Court ), or, if the (/hcmcery Court does not have
jurisdiction, the federal district court for the district of Delaware or other state courts located in the State of Delaware, as the sole
and exclusive forum for certain types of actions and proceedings that may be initiated by our shareholders, which could
discourage lawsuits against us and our directors and officers. Pursuant to our amended and restated bylaws, unless we consent in
writing to the selection of an alternative forum, the Chancery Court (or, if the Chancery Court does not have jurisdiction, the



federal district court for the District of Delaware or other state courts of the State of Delaware) is the sole and exclusive forum
for any shareholder (including a beneficial owner) to bring: (1) any derivative action or proceeding brought on our behalf, (2)
any action asserting a claim of breach of a fiduciary duty owed by any of our current or former directors, officers or other
employees to us or our shareholders, (3) any action asserting a claim arising pursuant to any provision of the Delaware General
Corporation Law, our restated certificate of incorporation or amended and restated bylaws, or (4) any action asserting a claim
governed by the internal affairs doctrine, except as to each of (1) through (4) above, for any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the
indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such
determination). This forum selection provision may limit the ability of our shareholders to bring a claim in a judicial forum that
such shareholders find favorable for disputes with us or our directors or officers, which may discourage such lawsuits against us
and our directors and officers. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to
enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive
forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim
for which the federal courts have exclusive jurisdiction. In addition, Section 22 of the Securities Act creates concurrent
jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the
rules and regulations thereunder. As a result, the exclusive forum provision will not apply to suits brought to enforce any duty or
liability created by the Securities Act or any other claim for which the federal and state courts have concurrent jurisdiction.
EYBERSECURITFY-CYBERSECURITYRIisk Risk-Management and Strategy-StrategyAs part of our overall risk
management system and processes, The ODP Corporation maintains a eemprehenstve-continuous process for assessing,
identifying and managing material risks from cybersecurity threats including risks relating to disruption of business operations
or financial reporting systems, intellectual property theft; fraud; extortion; harm to employees or customers; damage to
relationships; violation of privacy laws and other litigation and legal risk; and reputational risk ;-as-part-efour-overalrisk
managementsystemand-proeesses-. Cybersecurity is a critical component of our Enterprise Risk Management (“ ERM ”)
process and we have established a cybersecurity and information security framework to help safegaard-maintain the
confidentiality, integrity and access of our information assets and to ensure regulatory, contractual and operational compliance.
This includes protection of customer and employee personally identifiable information (*“ PII ”’) and company confidential
information. We have a cybersecurity governance framework in place which is designed to protect information and information
systems from unauthorized access, use, disclosure, disruption, modification, or destruction. We deploy a multifaceted, in- depth
digital security defense program to address digital security risks and vulnerabilities, and to protect company assets. The program
is led by our Chief Information Security Officer (“ CISO ) and implemented by a team of trained cybersecurity professionals
comprising associates and third parties that augment the team. Our cybersecurity program consists of controls designed to
identify, protect against, detect, respond to and recover from information and cybersecurity incidents. Our CISO oversees the
Company’ s approach to managing cybersecurity and digital risk and is supported by the Company’ s C- suite, officers and other
Company leaders and regularly engages with cross- functional teams including finance, compliance, legal, and internal audit at
the Company. We have a cybersecurity and information security framework that includes risk assessment and mitigation
through a threat intelligence- driven approach and application of controls. The framework is based on International Organization
for Standardizations (“ ISO ) 27001 /27002 standards for general information technology controls. In addition, we utilize
Center for Internet Security best practice standards, the National Institute of Standards and Technology Cyber Security
Framework for measuring overall readiness to respond to cyber threats, and Sarbanes- Oxley for assessment of internal controls.
We utilize policies, software, training programs and hardware solutions to protect and monitor our environment, including
multifactor authentication, firewalls, intrusion detection and prevention systems, vulnerability and penetration testing and
identity management systems. Our information security and privacy policies are informed by regulatory requirements and are
reviewed periodically for compliance and alignment with current state and federal laws and regulations. We comply with
applicable industry security standards, including the Payment Card Industry Data Security Standard (“ PCI DSS 7). As part of
our cybersecurity and information security program, we regularly evaluate and audit (with internal audit) our controls and
vulnerabilities. Risks are identified from various sources and we monitor our infrastructure and applications to identify evolving
cyber threats, and attempt to mitigate these risks. We maintain a security operations center to monitor our Security Information
and Event Management system. Additionally, we maintain a Cybersecurity Incident Response Plan, which is reviewed regularly,
and provides a framework for handling and escalating cybersecurity incidents based on the severity of the incident and
facilitates cross- functional coordination across the Company. We maintain a comprehensive global training and awareness
program, provide annual security awareness education and training for employees and consultants, conduct internal * phishing ”
testing, and publish periodic cybersecurity newsletters providing relevant information on security topics and cybersecurity
policies to help our associates and contractors extend our security mission throughout their day- to- day responsibilities and to
help them make sound computing decisions. We also periodically conduct simulated cybersecurity incident exercises
administered by a third- party cybersecurity consultant. Additionally, we carry industry- standard cybersecurity insurance,
which we believe to be commensurate with our size and the nature of our operations, and regularly review our policy and levels
of coverage based on current risks. In connection with our cybersecurity risk management processes, we incorporate internal and
external expertise. For example, our CISO works in partnership with our internal audit department to review cybersecurity
controls in the context of financial reporting as part of the overall internal controls process. We utilize third- party security
companies to test for cyber vulnerabilities, to perform penetration tests periodically and to test incident response preparedness.
Additionally, we conduct regular information technology reviews based on the SOC 2 audit framework, periodic cybersecurity
tabletop ” exercises with the C- suite, the Board, and Company associates and Board cybersecurity education, all of which are
administered by independent third parties. We engage outstde-eounset-experts to advise us regarding cybersecurity issues such



as regulatory compliance, materiality determinations, disclosure obligations and best practices for oversight, as needed. We also
collaborate with our peers and partners in the areas of threat intelligence and vulnerability management. Cybersecurity risks
related to third parties are managed as part of our third- party risk management program to assess risk from material vendors and
suppliers. Additionally, we have developed information security processes applicable to third parties which are incorporated
into our standard form contracts . Cybersecurity measures are not completely infallible. Our systems have been, although
not to a material extent, and may continue to be compromised as a result of phishing scams, third- party security
breaches, business email compromises, cyberattacks, or other irregularity, resulting in persons obtaining unauthorized
access to our data or systems . As previously disclosed, our business strategy, results of operations and financial condition
were negatively impacted by a malware incident that affected CompuCom, our previously- owned subsidiary, in March 2021.
We sold our CompuCom Division through a single disposal group on December 31, 2021 , and the financial impact of the
malware incident was reflected within discontinued operations. For additional information, see “ Risk Factors ”” within Other
Key Information in this Annual Report. Fhe-GovernanceManagementThe cybersecurity risk management processes described
above are managed by our CISO and a team of information security professionals. Our CISO has 9-10 years of experience in the
role at the Company and holds a Certified Information Security Manager (‘“ CISM ”) certification. In addition, our CISO has 10
years of experience managing secure applications that are PCI DSS compliant and protect PII via application of information
security policies / standards and risk management principles, along with 10 years producing reduced risk, SOX, PCI, CCPA and
Internal Audit compliant systems through application of control frameworks and governance structures. Our CISO reports to the
Chief Technology Officer (“ CTO ) who, in partnership with the Chief Information Officer (“ CIO ), is responsible for
informing executive leadership regarding cybersecurity. The CISO also reports to the independent Audit Committee quarterly,
as described below. The CISO leads a team of trained internal cybersecurity professionals addressing digital security risks,
vulnerabilities and protecting company assets. Fhe-Board of DirectorsThe independent Audit Committee of the Board of
Directors is primarily responsible for the oversight of risks from cybersecurity and data privacy and is responsible for assessing
the Company’ s business risk management process and policies pursuant to the committee charter. To fulfill this responsibility,
the Audit Committee receives quarterly reports about cybersecurity risks from our CISO. These reports include information
regarding the implementation and administration of our cybersecurity processes, cybersecurity governance processes, status of
projects relating to cybersecurity, cybersecurity matters relating to any particular products or services, summaries of any material
cybersecurity threats or incidents and responses thereto, regulatory updates, updates on cybersecurity trends and the results of
any assessments performed by internal stakeholders or third- party advisors. Additionally, the Board of Directors retains
responsibility for the oversight of our overall risk management systems and processes. The Board reviews the results of the
annual Enterprise Risk Management “ERM->rassessment and the mitigation of the risks identified, which currently includes
the topic of cybersecurity. The Company’ s Risk Profile (derived from ERM assessment) is monitored throughout the year, and
the Board and / or Audit Committee is updated, as necessary. Additionally, our CTO and CIO provide technology updates to the
full Board guarterty-regularly , including governance and risk considerations of our information security program.
PROPERTIES As of December 36-28 , 2623-2024 , we operated in the following locations: STORESState SFTORES-Offiee
DepotDiviston-{United-States)-State- State # Alabama Nebraska Alaska Nevada Arizona New Mexico Arkansas New York
California North Carolina Colorado North Dakota Florida Ohio Georgia Oklahoma Hawaii Oregon Idaho Pennsylvania Illinois
Puerto Rico Indiana South Carolina Iowa South Dakota Kansas Tennessee Kentucky Texas Louisiana Utah Maryland U. S.
Virgin Islands Michigan Virginia Minnesota Washington Mississippi West Virginia Missouri Wisconsin Montana Wyoming
TOTAL The supply chain facilities which we operate in the continental United States and Puerto Rico support our ODP
Business Solutions and Office Depot Divisions and the facilities in Canada support our ODP Business Solutions Division. The
following table sets forth the locations of our principal supply chain facilities from continuing operations as of December 36-28 ,
2623-2024 . DCs and Crossdock FacilitiesState # State # Arizona North Carolina California North Dakota Colorado Ohio
Florida Oklahoma Georgia Pennsylvania Hawaii Puerto Rico Idaho Tennessee Illinois Texas Kansas Washington Minnesota
Wisconsin Mississtppt-Missouri Total United States Missenri-Canada-New Mexico Canada TOTAL Our principal corporate
headquarters is located in Boca Raton, FL, and is in a leased facility that is approximately 284-215 , 000 square feet. This
facility is considered to be in good condition, adequate for its purpose and suitably utilized according to the individual nature
and requirements of the relevant operations. Although we own a small number of our retail store locations, most of our facilities
are leased or subleased. Additional information regarding our operating leases and leasing arrangements is available in Note 1.
Summary of Significant Accounting Policies ” and Note 10. ““ Leases ” in Notes to Consolidated Financial Statements. LEGAL
PROCEEDINGS MARKET FOR REGISTRANT’ S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES Our common stock is traded on the NASDAQ Global Select Market under
the ticker symbol ODP. Holders As of the close of business on February 2419 , 2624-2025 , there were 3-2 , 888-902 holders of
record of our common stock. Cash Dividend We did not declare any cash dividends in 2623-2024 and do not anticipate declaring
cash dividends in the foreseeable future. Our Fhird-Fourth Amended Credit Agreement permits restricted payments, such as
dividends, but may be limited if we do not meet the required minimum liquidity or fixed charge coverage ratio requirements.
Issuer Purchases of Equity Securities In Oetober-February 2622-2024 , our Board of Directors approved a new stock
repurchase program of up to $ 1 billion, available through Deeefﬂber—March 31,20625-2027 , to-which replacereplaced the the
then cxisting $ 680-1 mithen-billion stock repurchase program effeeﬁve—Neveﬁ&ber—ﬁ&%G%—Z— We repurchased s#8 million
shares of common stock in %92—3—2024 for a total con51derat10n of $ 2—9-8—300 mllhon —Gf—t-he—tefal-s%afes—fepttfehased—,
including under our previous tweo-mitte pe pitiesMas ;

HG—Veral}fera—eesfe%—SQ—ﬂﬁHieﬁ-pufwanﬁe—&me{ated-stock pufehase-repurchase program agfeement—t-hat—t-he—eempaﬂy
enteredHnto-with HG Voraeffeetive Mareh 132023 As of December 30-28 | 2023-2024 | $ 552-725 million remains available

for stock repurchases under the current stock repurchase program. rFebruary2024;-the-Company—sBoard-of Direetors




e-botghtbac hotisand-shares - The current authonzatlon may be
suspended or dlscontlnued at any time. The stock repurchase authorlzatlon permits us to repurchase stock from time- to- time
through a combination of open market repurchases, privately negotiated transactions, 10b5- 1 trading plans, accelerated stock
repurchase transactions and / or other derivative transactions. The exact number and timing of stock repurchases will depend on
market conditions and other factors and will be funded through available cash balances. Our Fhird-Fourth Amended Credit
Agreement permits restricted payments, such as common stock repurchases, but may be limited if we do not meet the required
minimum liquidity or fixed charge coverage ratio requirements. The authorized amount under the stock repurchase program
excludes fees, commissions, taxes or other expenses. Considering the ongoing macroeconomic environment and our
operating results in 2024, we expect to substantially moderate the pace of stock repurchases in the near- term. The
following table summarizes our common stock repurchases during the fourth quarter of 2623-2024 . Approximate Dollar Total
Number of Value of Shares that Total Shares Purchased as May Yet Be Number Part of a Publicly Purchased Under of Shares
Average Announced Plan or the Repurchase Purchased Price Paid Program Programs Period (In thousands) per Share (In
thousands) (In millions) Oeteber+-September 29, 2024 — October 28-26 , 2023-2024 $ 45-30 . 68-74 $ October 29-27, 2024 —
November 25-23 , 2023-2024 $ 46-31 . 98-21 $ November 26-24, 2024 — December 28, 2024 — $ — — $ Total 1,396 $ 30 ;
2023-$49- 89 1, 396 52-$Fetal-$475+The ODP Corporation Stock Comparative Performance Graph The information
contained in The ODP Corporation Comparative Performance Graph section shall not be deemed to be filed as part of this
Annual Report and does not constitute soliciting material and should not be deemed filed or incorporated by reference into any
other filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent we
specifically incorporate the graph by reference. The following graph compares the five- year cumulative total shareholder return
on our common stock with the cumulative total returns of the Standard & Poor’ s 500 Index (“ S & P 500 ™) and the Standard &
Poor’ s Composite 1500 Specialty Retail Index (“ S & P Composite 1500 Specialty Retail ) of which we are a component of
each Index. The graph assumes an investment of $ 100 at the close of trading on December 29-28 , 26482019 , the last trading
day of fiscal year 2648-2019 , in our common stock, the S & P 500 and the S & P Composite 1500 Specialty Retail.
COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN * Among The ODP Corporation, the S & P 500 Index and the
S & P Composite 1500 Specialty Retail Index * $ 100 invested on 12 /29-28 / 48-19 in stock or in index, including reinvestment
of dividends. Indexes calculated on month- end basis. Copyright © 2624-2025 Standard & Poor’ s, a division of S & P Global.
All rights reserved . +2-+29-+48-12 /28 /19 12 /26 /20 12/25/2021 12/31 /2022 12/30/2023 12 /28 / 2024 The ODP
Corporation $ 100. 00 $ +69-110 . 4+-02 $ +26-149 . 37-83 £ +63-175 . 93-00 $ +5+216 . 47-35 $ 236-88 . 76-08 S & P 500 100.
00 $3+118 . 4915540 152 . 68-266-39 124 . 371+64-79 157 . 6826759 197 . 2+-02 S & P Composite 1500 Specialty Retail 100.
00 2975145698233 1719775226-26-120 . 99 179. 71 152. 41 174. 34 204. 02 The stock price performance included in
this graph is not necessarily indicative of future stock price performance. MANAGEMENT” S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS Management’ s Discussion and Analysis of Financial
Condition and Results of Operations is intended to provide information to assist readers in better understanding and evaluating
our financial condition and results of operations. We recommend reading this MD & A in conjunction with our Consolidated
Financial Statements and Notes thereto included in this Annual Report. OVERVIEW We are a leading provider of products,
services and technology solutions through an integrated business- to- business (“ B2B ) distribution platform and omni-
channel presence, which includes supply chain and distribution operations, dedicated sales professionals, aB2B-digitat
proeurement-sohution;online presence, and a network of Office Depot and OfficeMax retail stores. Through our operating
companies ODP Business Solutions, LLC; Office Depot, LLC; and Veyer, LLC +and-Varis; Ire—, we empower every business,
professional, and consumer to achieve more every day. As of December 36-28 , 2023-2024 , our operations are organized into
four-three reportable segments (or “ Divisions ), as described below . We sold our Varis Division on October 18, 2024 to an
affiliate of Arising Ventures, while retaining a minority interest of 19. 9 % after the sale . We sold our CompuCom
Division through a single disposal group on December 31, 2021. Accordingly, that-these business-businesses is-are presented as
discontinued operations. ODP Business Solutions Division — Our leading B2B distribution solutions provider serving small,
medium , and enterprise level companies, including those in the public and education sectors. This segment operates in the
United States, Puerto Rico, the U. S. Virgin Islands, and Canada. The ODP Business Solutions Division sells nationally
branded, as well as our private branded, office supply and adjacency products and services to customers, who are served through
a dedicated sales force, catalogs, telesales, and electronically through our Internet websites. Adjacency products and services
include cleaning, janitorial ;-and breakroom supplies, office furniture, technology products, and copy and print services .
Starting in 2025, the ODP Business Solutions Division expanded its hospitality supplies categories within its adjacency
products . This segment also includes our Federation entities, which are over 20 regional office supply distribution businesses
acquired by us as part of our transformation to expand our reach and distribution network into geographic areas that were
previously underserved, and which continue to operate under their own brand names. The acquisition of these businesses has
allowed for an effective and accretive means to expand our distribution reach, target new business customers , and grow our
offerings beyond traditional office supplies. Office Depot Division — Our leading provider of retail consumer and small business
products and services distributed through a fully integrated omni- channel platform of 946-869 Office Depot and OfficeMax
retail locations in the United States, Puerto Rico and the U. S. Virgin Islands, and an eCommerce presence (www. officedepot.
com). Our Office Depot Division sells office supplies, technology products and solutions, business machines and related
supplies, cleaning, breakroom and facilities products, personal protective equipment, and office furniture , as well as offering
business services including copying, printing, digital imaging, mailing, shipping , and technology support services. In addition,
the print needs for retail and business customers are facilitated through our regional print production centers. Veyer Division —



Our supply chain, distribution, procurement and global sourcing operation, which specializes in B2B and consumer business
service delivery, with core competencies in distribution, fulfillment, transportation, global sourcing , and purchasing. The Veyer
Division’ s customers include our Office Depot Division and ODP Business Solutions Division, as well as third- party
customers. The Veye1 Division also 1nclude§ the Conlpany S global iourcmg operatlonq in Asia. ACQUISITIONS Slnce 2017

have been acqumng proht"lble reglonal oﬁlce supply distribution buqlneﬂseq to expand our reach and dl@tIlbuthH network into
geographic areas that were previously underserved. In 2623-2024 , we acquired #we-a small independent regional office supply
distribution businesses in Canada the-5—S-. Our strategy has been to acquire businesses with purchase prices ranging generally
from $ 5 million to $ 15 million, which are individually insignificant to us. The businesses—- business acquired were-was
consistent with acquisitions of similar sized businesses in the past and the aequisttions— acquisition were-was primarily funded
with cash on hand. The operating results of these-this small office supply businesses—- business are-is combined with our
operating results subsequent to their-its purchase dates— date , and are-is included in our ODP Business Solutions Division.
Refer to Note 2. “ Acquisitions ” in Notes to Consolidated Financial Statements for additional information. DISPOSITIONS We
sold our Varis Division to an affiliate of Arising Ventures, while retaining a minority interest of 19. 9 % after the sale, on
October 18, 2024. Under the terms of the related stock purchase agreement, we will fund up to $ 4 million of expenses
that may be incurred by Varis following the transaction date until December 31, 2025, and we have no further
obligations to contribute capital to Varis. The completion of the sale of Varis aligns with the Company’ s previously
stated objectives of finalizing its capital commitment to Varis while providing the Company with a continued interest in
future opportunities. The terms of the sale did not result in a materially different impact than previously estimated on
our financial statements. We will account for our retained minority interest of 19. 9 % in Varis as an equity method
investment going forward. The sale of Varis represented a strategic shift that had a major impact on our operations and
financial results. Accordingly, the operating results and cash flows are classified as discontinued operations for all
periods presented. Refer to Note 16. “ Discontinued Operations ” in Notes to Consolidated Financial Statements for
additional information. The sale of CompuCom, which represented our former CompuCom Division, was completed on
December 31, 2021. The transaction was structured and accounted for as an equity sale. The related Securities Purchase
Agreement (“ SPA ) provides for consideration consisting of a cash purchase price equal to $ 125 million (subject to customary
adjustments, including cash, debt and working capital), an interest- bearing promissory note in the amount of $ 55 million, and a
holding fee (“ earn- out ) provision providing for payments of up to $ 125 million in certain circumstances. The promissory
note accrues interest at six percent per annum, payable on a quarterly basis in cash or in- kind, and is due in full on June 30,
2027. Under the earn- out provision, if the purchaser receives dividends or sale proceeds from the CompuCom business equal to
(1) three times its initial capital investment in the CompuCom business plus (ii) 15 % per annum on subsequent capital
investments, the Company will be entitled to 50 % of any subsequent dividends or sale proceeds up to and until the Company
has received an aggregate of $ 125 million. The Company provided certain transitional services to the purchaser for a period of
three to twelve months under a separate agreement after closing. The SPA contains customary warranties of the Company and
the purchaser. In February 2023, the Company and the purchaser reached a settlement on the cash, debt and working capital
adjustments, and amended the promissory note which increased its principal balance to $ 59 million. As of December 28, 2024,
the promissory note also has paid- in- kind interest of $ 11 million. The sale of CompuCom represented a strategic shift that
had a major impact on our operations and financial results. Accordingly, the operating results and cash flows are classified as
discontinued operations for all periods presented. Refer to Note 16. ““ Discontinued Operations ” in Notes to Consolidated
Financial Statements for additional information. RECENT GLOBAL EVENTS We are closely monitoring the unfelding
ongoing cvents due to the Russta—Ukraine-eontflietand-the-conflict in the Middle East, and thetr-its regional and global
ramifications. We do not have opelanoni in U—l&a—rﬂe—Ruﬁs-ta—er—the Middle Ea%t and our Supply chain ha% not been nnpacted as
of the date of this report —Wh d d
resuit-ofthe-eonfltet-. Other nnpacts due to thls rapldly evolvmo situation are currently unknown and the brmdel economic
impacts could potentially subject our business to materially adverse consequences should the situation escalate beyond its
current scope. CONSOLIDATED RESULTS OF CONTINUING OPERATIONS AND LIQUIDITY The following summarizes
the more significant factors impacting our operating results for the 52- week period ended December 28, 2024 (also referred to
s “ 2024 ”) and the 52- week period ended December 30, 2023 (also referred to as “ 2023 ) and-the-53—weekperiod-ended
-Beeem-beﬁ-l—%@%%ﬁa-lse—fefefred—te—&s%@%%i)-as well as our liquidity in 2024 and 2023 and-2622- We have omitted
discussion of 2624-2022 results where it Would be redundant to the discussion prev10u%ly 1ncluded n MD & A of our %922—2023

lower n 2024 compared to 2023 eeﬁap&red—te%@%% Sale@ in our ODP Bu%lneiq Solutloni Division decreased $ -1-9-1—326



Wl‘neh—had-sa-}es-e%é%—mﬂ-heﬁ— The decrease in sales in our ODP Busmess Solutlons D1V1s10n was across a lnd_IOI‘Ity of its
product categories, primarily in persenal-proteetive-equipment-furniture, cleaning and breakroom, technology and supplies ,
and was driven by lower demand from business- to- business customers, due to reduced spending and fewer customers . Sales
m our Office Depot D1V1s10n decreased b 567—526 mllllon or -1-3—14 %, as compared to the-same-pertod-n-the-prior-year—This
deé 0 v ettrringin-2023 whieh-had-sales-of $76-miltten. The
decrease in sales in our Ol‘hce Depot Division was mdmly a result of p]cmned store closures, lower demand, and lower average
order values at our retail stores and on our eCommerce platform. The sales decline was across the majority of Office Depot
Division’ s product categories jexeepteepy-andprint. The demand for these categories was impacted by reduced spending of
our customers, including during the competitive back- to- school season in the third quarter of 2623-2024 . Our Veyer Division
sales 1nc1edsed $ —7—19 mllllon or 25—54 %, as a result of increases in supply chain services provided to third - parties —Fhe
ROtH al-. (In millions) Change Sales (External) ODP Business
Solutlons Dlvmon b 3 578 $ 3, 9()4 -$—4—99§-( 3—8 ) % Oﬁlce Depot Division 3, 358 3, 884 4454+ 43-14 ) % Veyer Division %
¥aﬂs—Biﬂs-teﬁ—%—T0tal $6,990$ 7, 823 83+-5-8;494( 811 ) % OTHER SIGNIFICANT FACTORS IMPACTING TOTAL
COMPANY RESULTS AND LIQUIDITY - Total gross profit decreased $ 2-316 million, or 4-18 % in 2623-2024 when
compared to 26222023 . Our Office Depot Division, ODP Business Solutions Division , and had-$-36-mitten-highergross
pfeﬁ{—festr}fmg—ffeﬁrfavefalﬁe—pfe&uet—mafgm—euﬁVeym D1v1s10n had b -1—1—193 mllhon h—rg-her— $ 100 million, and $ 23

million lower gross profit , respectively v
etﬂ#&ﬂs—Bﬁ‘tsteﬁ—aBe-eeﬁfﬂbufed%%—mﬁieﬁ—htgheﬁrross proht in 2024 d&rrng—t-lﬂs—peﬂed—"l:hese—rmpfevemeﬂfs—w ere
mainly mere-than-effsetby mith g
-Bepet—Biﬁ*isiefrgfess—pfe—ﬁi—iﬂ—Z-@Q%—is—pﬁmarﬂy—due to the ﬂOV\ throu,ﬂch 1mpdct of low er sales and decrease in gross —part—ta-l-}y

offsetby-tmproved-produetmargin - v y
storerentsand-atiities-. « Total gross mcugm for 2024 and 2023 aﬂd%@%Z— was 21 % and 23 %aﬁdé%%{r respecm ely. The

decrease in gross margin is mainly the result of lower product margin and deleveraging of supply chain and occupancy
costs. Our supply chain and occupancy costs have increased in 2024 as a percentage of sales, including transportation,

facility and store rents, and utilities . < Total selling, general and administrative expenses decreased $ #6-138 million in 2623
2024 when compared to 2622-2023 . This was driven by decreases in selling , mainty-due-te-the-general and administrative

expenses of § 76-84 million deefease—m our Oﬁlce Depot Division m—%@%.—'Phe—deefeaseﬂfretueefﬁee—Bqaet—Bﬁweﬁ—was

$11 mllllon in our Veyer Dlvmon The remammg decrease is attrlbutable to lower corporate expenses Sellmg general
and administrative expenses as a percentage of total sales was +9-%-m2623-as-eompared-to-18 % in both 2622-2024 and 2023 ;
mainty-due-to-the-deleveraging-fromlowersales-. * We recorded $ 85-33 million of asset impairment charges in 2623-2024
which included $ 68-30 million related to the-impairment of geedwittin-operating lease right- of- use (“ ROU ”) assets
associated with our Varis-Divisterrretail store locations , and-with the remainder primarily relating to impairment of fixed
assets. We recorded $ 17 million of asset impairment charges in 2023, which included $ 12 million related to impairment of
operating lease stght—ef—use“~ROU Zrassets associated with our retail store locations, with the remainder primarily relating to

1mpdlrment of fixed assets at these retdll store locations and othe1 tmp&irmef&sf\\lefeeefded%%-ﬁmheﬁ-eﬁasseﬁmpdlrmem

C ca “ W a a a = Ra FeH ass S A a C ca )
14. “ Fair Value Measurements ” in Notes to Consohddted Financial Statements for additional information. « We recmded S 447
million of Merger, restructuring and other operating expenses, net in 2024 compared to $ 4 million in 2023 eempared-te-$39
mithenir2622-. Merger, restructuring and other operating expenses in 2623-2024 primarily relate to $ 44 million of

restructurmo aeﬁv&tes—aﬁd—&afrsaeﬁeﬁ—&ﬂd—rr&egfaﬁeﬂ—costs assoc1ated w1th PrOJect Core (as deﬁned below) Mer gel

integration costs #2622-. Refer to Note 3. Merger Resnuctunng and Other Acthlty in Notes to Consolidated Fmdncml
Statements for additional information. « In 2623-2024 , our effective tax rate of 27 % was primarily impacted by the geedwit
impairmentinour-Varis-Divisten;the-recognition of a tax windfal-benefit associated with stock- based compensation awards,
the settlement of an uncertain tax position for less than the reserve, and the recognition of 2622-2020 and-2623-Research
and Development tax credits, offset by additional valuation allowance on and-certainnondeduetible-items—These-faetors;
a}eﬁg—wﬁ-h—t-he—xﬂapaet—ef—stdte net operatlng ’faxes—aﬂd-ﬂ&e—&n*ef—rneefﬂe—aﬁd—losses (“ NOLs ) aefess—U—S—&ﬂd—ﬁeﬁ-—U—S—

Notes to C onsolldated Fmancml Statements f01 additional mformdtlon . Dlluted earnings per share hom continuing opemtlons

was $ 3. 50-08 in 2024 compared to $ 6. 22 in 2023 eompared-to-$3—61in2022- - There-wereno-diluted-earningspershare



from-diseontinued-operations 112023 Diluted loss per share from discontinued operations was $ (8-3 . 24-16 ) in 2622-2024
compared to $ (2. 72) in 2023 . - Net diluted loss per share was $ (0. 08) in 2024 compared to net diluted earnings per share

was-of $ 3. 50 in 2023 eomparedto-$3-37n2022- « We repurchased si%-8 million shares of common stock in 2623-2024 for a
total consideration of $ 298-300 million , including under our previous stock repurchase program . As of December 36-28 ,
%92—3—2024 $ 552—725 million remains avarlable for stock repurcha%e% under the current stock repurcha@e program -Sﬂbseqtteﬁt:

ﬂa—rl-l-teﬁ—~ At December %9—28 %92—3—2024 we had $ %92—166 mrlhon in cash and Caqh equrvalentq and $ 696—478 mrlhon of
available credit under the Fhird-Fourth Amended Credit Agreement (as defined in Note 9. “ Debt ” in Notes to Consolidated
Financial Statements), for a total liquidity of apprextmately-$ 644 +—-bittterrmillion . Cash provided by operating activities of
continuing operations was $ 334159 million in 2024 compared to $ 360 million in 2023 eempared—te—e&sh—proﬁded—by
eperating-activittes of $ 237 millenrin 2022~ Refer to the “ Liquidity and Capital Resources 7 section for further information on
cash flows. OPERATING RESULTS BY DIVISION Discussion of additional income and expense items, including material
charges and credits and changes in interest and income taxes follows our review of segment results. Fiscal years 2024 and 2023
and-202+-include 52 weeks, and fiscal year 2022 includes 53 weeks. (In millions) Sales (external) § 3, 578 $ 3,904 § 4, 005 $3;
602-Sales (internal) $ $ $ % change of total sales ( 8) % (3) %62 % Division operating income $ $ $ % of total sales % % %
Sales in our ODP Business Solutions Drvmon decreased by $ -1-9—7—330 mrlhon or 3—8 %, in 2024 compared to 2023 eerﬂpafed

. Our ODP Business Solutroni Drvmon experlenced decreased sales across a majority of its product categone@ prrmanly in
personal-proteetive-equipment-furniture, cleaning and breakroom, technology and supplies , compared to 2622-2023 . This
was driven by lower demand from business- to- business customers, due to reduced spending and fewer customers . We expect
sales in our ODP Business Solutions Division to continue to be adversely impacted in the near term due to macroeconomic
factors that continue to weigh on the U. S. economy, which can materially impact spending by our business- to- business
customers and the demand for our products and services .The impact of the small independent regional office supply
distribution business we acquired in 2024 was not material to our sales.Sales in our ODP Business Solutions Division
tnereased-decreased S 398-107 million,or H-3 %,in 2622-2023 compared to 26242022 .This included the faverable
unfavorable impact from the 53rd week in 2022 net recurring in 2023 ,which had sales of $ 58 million.In 2622-2023 ,our
ODP Business Solutron% D1V1%1on experlenced h-xgherdeﬂﬁaﬁd—decreased sales across the majority of our product categories,
primarily in e 6 weH-as—personal protective equipment and
technology e}eanmg—s'ctpphes— compared whteh—eont-ﬂbu’fed—ﬂi-%—mrl-l-ten—to 2022 t-he—sa}es—rnefease— This The-higher-demand
was driven by lower demand from the-eentintiedreeovery-ofour-business- to- business customers, due to reduced spending
neluding-theset-the-edueation-seetorsfrom-. The impact of the two small independent regional office supply distribution
businesses we acquired in 2023 were not material to our sales. Sales in our ODP Business Solutions Division increased...... a
result of supply challenges. Sales include internal sales of $ 9 million, $ 13 million ;yand $ 19 million and-$24-milien-in 2024,
2023 ;and 2022 and-26824-, respectively, which relate to ODP Business Solutions Division customers’ transactions held at
Office Depot Division retail store locations. Internal sales are eliminated upon consolidation. Our ODP Business Solutions
Division sales could be adversely impacted in the near term by numerous factors, among others, a weaker U. S. economy and
higher unemployment and 1nﬂat10n that materrally 1mpact ipendlng, the demand for our products and iervrees and the
avarlabrhty of Supply peetftes 7 s argerP et-eateg s-steh-as

enV1ronment§ asa reiult of the general macroeconomic environment, 1nclud1ng ongoing remote work trends have beer
continued to be material to the results of the ODP Business Solutions Division in 2623-2024 . A prolonged or permanent shift
to hybrid or continued remote work arrangements, as well as the substance and pace of macroeconomic recovery could continue
to have a material impact to the future results of the ODP Business Solutions Division . Our ODP Business Solutions Division
operating income was $ +48-112 million in 2622-2024 compared to $ 72-174 million in 2624-2023 , an-a inerease-decrease of 94
36 % year- over- year.Operating income as a percentage of sales inereased-decreased | % in 2622-2024 compared to 26242023
.The inerease-reduction in operating income was mainly driverrby-due to the flow through impaetimpacts of higher-lower
sales and-highergrossprofit-as well as the-53rd-week-a 140 basis points lower gross margin rate primarily due to
deleveraging in 2622-supply chain costs whrch een%ﬂbﬂted-resulted in $ 5—100 mrlhon fe—eper&&ng—rneeme—lower gross
profit.The decrease in gross profit o eXpe S 3
€9¥4-B—}9—&nd-eest—mﬂaﬁeﬁ—ef—fuel—aﬁd—}aber—eests+hts—was partlally ﬂ‘lefe—t-ha:ﬂ-off%t by adjttst-meﬂfs—te-$ 38 million lower
selling priee-,general and lower-administrative expenses.Our selling,general and administrative expenses as a percentage of
sales ~Fhe-tmprovement-was relatively flat compared to the corresponding period in eur-the prior year . Our ODP Business
Solutions Division operating income was $ 174 million in 2023 compared to $ 140 million in 2022, an increase of 24 % year-
over- year. Operating income as a percentage of sales increased 1 % in 2023 compared to 2022. The improvement in operating
income was mainly driven by favorable product margin, which resulted in 130 basis points higher gross profit margin. This was
partially offset by the unfavorable impact of the 53rd week in 2022 not recurring in 2023 , which contributed $ 5 million to
operating income in 2022. Our selling, general and administrative expenses as a percentage of sales was relatively flat compared
to the corresponding period in the prior year. Our ODP Business Solutions Division operating income......, advertising and other
operating expenses. (In millions) Sales (external) $ 3, 358 $ 3, 884 $ 4, 451 $4;-830-Sales (internal) $ $ $ % change of total
sales (14) % ( 13) % (8 ¥%+9-) % Division operating income $ $ $ % of total sales % % % Change in Goﬂap&rab-}e-comparable
store sales deerease-(8) % (6) % N /A N—/—A—Sales in our Ofﬁce Depot Drvmon decrea%ed $ 569—530 mrlhon or -1-3—14 A, in
2024 compared to 2023 A A
%G%ﬁéne%rhad-sa-}es-e%—?&mﬂ-heﬁ— The largest drivers of our product iales dechne in %92—3—2024 were planned store




closures, lower demand, and lower average order values in our stores . Qur as-weH-as-enreurcCommerce platform also
experienced lower demand . The sales decline in 2623-2024 were across the majority of our product categories yexeepteopy
andprint-. The demand for these categories was impacted by reduced spending of our customers due to a ;-ineluding-during-the
competitive back- to- school season #rand macroeconomic factors affecting the third-guarterofU. S. economy. In addition,
certain interruptions experienced due to inclement weather further impacted our store traffic during the back- to-
school and back- to- business seasons, and our results for 2623-2024 . Sales in our Office Depot Division decreased $ 39F
569 million, or 8-13 %, in 2023 compared to 2022 eomparedto262+, including the pesitive-unfavorable impact of sales from
the 53rd week in 2022 not recurring in 2023 Wthh was $ 70 million. The largest drlvers We—a%se—had—!ﬁ—?@—lﬁ-l-heﬂ—of
-rnefeased-our product sales declme in eopy-an

lower dem"lnd —Thts—l-ﬂe-l-ﬁded—teehﬂﬂ-}egy- -fufnﬁafe—dnd pefseﬂa-l-pfefeefwe-eqt&pfneﬂt—pfedﬁefs—lower average order values

1n our stores as well as our eCommerce platform. The sales decline in 2023 were across the majority categories , whieh
had-experieneed-higher-except copy and print. The demand #262+;-driven-for these categories was impacted by the-needs
reduced spending of our customers 1nclud1ng durlng the competltlve back— to heha—&éd-ress— school season in the ﬂ&enh
third quarter of 2023 challeng v ae g v
aﬁd-vrﬁua-l—}e&fﬂr&g—efwrreﬂmeﬂ-ts— We belleve sales in our Offlce Depot Dlvmon may continue to be ddversely 1mpacted in the
near term and potentially longer related to numerous factors, among others, a weaker U. S. economy and higher unemployment 5
that materially impact consumer spending s-and the demand for our products and services , and increasing competitive
pressures . Sales include internal sales of $ 30 million, $ 34 million ;-and $ 36 million and-$34-miltienin 2024, 2023 ;-and
2022 and2024-, respectively, which relate to print services provided to the ODP Business Solutions Division as well as internal
service fee for providing buy online, pick up in store (“ BOPIS ”) transactions to ODP Business Solutions Division customers.
Internal sales are eliminated upon consolidation. Sales generated through our eCommerce platform include online sales fulfilled
through warehouses, BOPIS transactions, online orders shipped from store, and same day delivery orders fulfilled with retail
store inventory. These sales represented 36-33 % of Office Depot Division’ s total sales in 2023-2024 , as compared to 30 % of
total sales in both 2023 and 2022 ;and29-%-eftetal-sales-in2624-. Comparable store sales decreased 6-8 % in 2623-2024 ,
reflecting lower store traffic and average order value, partially offset by higher conversion rate. A conversion rate is the
percentage of store visitors who complete a purchase. The average order value was impacted by lower sales in our workspace
and eemputer-technology product categories. Our comparable store sales relate to stores that have been open for at least one
year. Stores are removed from the comparable sales calculation one month prior to closing, as sales during that period are
mostly related to clearance activity. Stores are also removed from the comparable sales calculation during periods of store
remodeling, store closures due to hurricanes or natural disasters, or if significantly downsized. Our measure of comparable store
sales has been applied consistently across periods but may differ from measures used by other companies. Our Office Depot
Division operating income was $ 121 million in 2024, which decreased 47 % as compared to $ 230 million in 2023.
Operating income as a percentage of sales decreased 2 % in 2024 compared to 2023. The reduction in operating income
was mainly due to the flow through impact of lower sales as well as a 150 basis point lower gross margin rate, which
combined resulted in $ 193 million lower gross profit. While the Office Depot Division had a 40 basis point improvement
in its product margin in 2024 compared to 2023, this was more than offset by the deleveraging in supply chain and
occupancy costs, resulting in the lower gross margin rate. The decrease in gross profit was partially offset by $ 84 million
lower selling, general and administrative costs, which was driven by store closures as part of the Maximize B2B
Restructuring Plan, and other initiatives to reduce costs as our retail footprint is reduced. Selling, general and
administrative expenses as a percentage of sales were 80 basis points higher compared to 2023, mainly due to
deleveraging from lower sales. Our Office Depot Division operating income was $ 230 million in 2023, which decreased 19
% as compared to $ 285 million in 2022, including the unfavorable impact frem-of the 53rd week in 2022 not recurring in 2023
, which contributed $ 15 million to operating income in 2022. The reduction in operating income was mainly due to the flow
through impact of lower sales. The gross margin rate was approximately 40 basis points higher, which was due to improved
product margin, partially offset by the deleverage in distribution and occupancy costs due to lower sales. This was further offset
by the impact of selllng, gener"ll and admlnlstratlve costs, resultmg ina ﬂat opelatmg income as a percentaoe of sales Compared

2024 our Oﬁlce Depot D1V1s10n operated 9—1—6—869 retall stores in the Unlted States, Puerto Rlco and the U. S. Vlrom Islands
compared to 986-916 stores at the end of 2622-2023 . Charges associated with store closures as part of a restructuring plan are
reported as appropriate in Assetimpairments-and-Merger, restructuring and other operating expenses, net in the Consolidated
Statements of Operations. In addition, as part of our periodic recoverability assessment of owned retail stores and distribution
center assets, and operating lease ROU assets, we recognize impairment charges in the Asset impairments line item of our
Consolidated Statements of Operations. These charges are reflected in Corporate reporting and are not included in the
determination of Division operating income. Refer to the *“ Corporate ” section below for additional information of expenses
incurred to date. Open atBeginning of Period Closed ©penred-Open atEnd of Period 1, +54—4-038 45-638———(In millions)
Sales (external) $ $ $ Sales (internal) $ 4, 668 $ 5, 253 $ 5, 855 $5;963-% change of total sales ( 11) % ( 10) % (2 ¥%€6-) %



Division operating income $ $ $ % of total sales % % % Internal sales represent sales of product and supply chain services
provided to our Office Depot Division and ODP Business Solutions Division, which are then sold to third- party customers
through those divisions. Internal sales of product are made at a price that includes a service fee to the cost of product we source
from third- party vendors, net of the impact of vendor income, and certain other adjustments. Internal sales of services represent
supply chain and logistics support services, which include warehousing, shipping and handling, returns and others. These
internal sales of services are also provided to the Office Depot Division and the ODP Business Solutions Division, at a service
fee over cost. Internal sales are eliminated upon consolidation. Our Veyer Division aims to be the lowest cost provider to the
Office Depot Division and the ODP Business Solutions Division, with the purpose of achieving the most favorable outcome for
our Company’ s consolidated results. As a result, Veyer Division’ s internal sales and profitability related to these internal sales
could be impacted by product cost fluctuations and activities that we may undertake to drive efficiencies in the Veyer
Division, including rebates we may receive from third- party vendors, as well as decisions made independently by the
Office Depot Division and ODP Business Solutions Division for alternative sourcing options to meet customer needs. In 2024,
2023, and 2022, and2024-5 2. 72 billion, $ 2. 5 billion and $ 2. 9 bithenand-$3-3-billion of internal sales are to the Office
Depot Division, respectively, and $ 2. 5 billion, $ 2. 7 billion and $ 2. 9 bithemand-$2-7Fbillion are to the ODP Business
Solutions Division, respectively. The decrease in internal sales to the Office Depot Division is related to the decline in customer
demand at our retail stores and eCommerce platform, which is discussed further in the Office Depot Division section above. The
decrease in internal sales to the ODP Business Solutions Division is related to reduced demand experienced by ODP Business
Solutions Division in 2024 aefess—a—maﬁﬂtye-ﬁrts—pro&uet—e&tegeﬂes— which is dr%cugsed further in the ODP Busrneqs Solutions
Division section above - o . External
sales represent supply chain services provrded to third partreq as Well as product sales by our A%ra sourcing operation to third
parties. The $ 19 million increase in external sales in 2024 and the $ 7 million increase in external sales in 2023 was driven by
more new third- party customers for which we provided supply chain services provided-to-third-parties—External-sales-were
flatin2022-aseompared-t6202+. Our Veyer Division operating income was $ 22 million in 2024 compared to $ 34 million in
2023. The year- over- year decrease of $ 12 million was mainly driven by the flow through impact of lower internal sales,
which reduced gross profit by $ 25 million. This was partially offset by a $ 13 million decline in employee- related costs.
The impact of sales to third parties on operating income was flat in 2024 compared to 2023, mainly due to higher sales
being offset by additional employee- related expenses incurred related to initial set- up of new customers. Our Veyer
Division operating income was $ 34 million in 2023 compared to $ 28 million in 2022. The year- over- year increase of $ 6
million was mainly due to the favorable impacts of higher sales to third parties and lower product costing on our Veyer Division’
S gross profrt which more than offset the 1mpact of lower 1nterna1 sales. Thlq was partrally offset by the 1mpact of hrgher

1mpacted by Corporate activities are preiented in the table below, followed by a narrative discussion of the irgnrﬁcant mattem
These activities are managed at the Corporate level and, accordingly, are not included in the determination of Division income
for management reporting or external disclosures. (In millions) Asset impairments $ $ $ Merger, restructuring and other
operating expenses, net Legal matter monetization (70) — — Total charges and credits impact on Operating income $ $ $ In
addition to these charges and credits, certain selling, general and administrative expenses are not allocated to the Divisions and
are managed at the Corporate level. Those expenses are addressed in the section “ Unallocated Expenses ” below. Asset
impairment charges comprise the following: (In millions) Retail stores $ $ $ Geedwil———Other — — Total Asset
impairments $ $ $ In 2024, 2023 rand 2022 ard-2621- we recognized asset impairment charges of $ 8533 million, $ 17 million
and § 14 ﬂﬁ-rl-l-teﬁ-aﬁd—$—2~9—mrlhon reqpectrvely, related to our contrnurng operatroni Of the asset impairment charges in 2623
2024 , $ 30 68-mith 6 v V510 million was related to the
impairment of operatrng leaqe ROU assets associated Wrth our retarl store locatrong The remainder was related to impairment of
fixed assets at these retail store locations and-etherimpairments-. Of the asset impairment charges in 2622-2023 , $ 12 million
was related to impairment of operating lease ROU assets associated with our retail store locations, and the remainder was related
to the impairment of fixed assets at these retail store locations and other impairments . We regularly review retail store assets
for impairment indicators at the individual store level, as this represents the lowest level of identifiable cash flows. When
indicators of impairment are present, a recoverability analysis is performed which considers the estimated undiscounted cash
flows over the retail store’ s remaining life and uses inputs from retail operations and accounting and finance personnel. These




inputs include our best estimates of retail store- level sales, gross margins, direct expenses, exercise of future lease renewal
options when reasonably certain to be exercised, and resulting cash flows, which, by their nature, include judgments about how
current initiatives will impact future performance. In 2623-2024 , the assumptions used within the recoverability analysis for the
retail stores were updated to consider current quarter retail store operational results and formal plans for future retail store
closures as part of our restructuring programs, including the probability of closure at the retail store level. While it is generally
expected that closures will approximate the store’ s lease termination date, it is possible that changes in store performance or
other conditions could result in future changes in assumptions utilized. In addition, the assumptions used reflected declining
sales over the forecast period, and gross margin and operating cost assumptions that are consistent with recent actual results and
consider plans for future initiatives. If the undiscounted cash flows of a retail store cannot support the carrying amount of its
assets, the assets are impaired and written down to estimated fair value. We test our goodwill and indefinite- lived intangible
assets for impairment annually as of the first day of fiscal December or more frequently when events or changes in
circumstances indicate that impairment may have occurred. During the fourth quarter of 2623-2024 , we performed our annual
1mpalrment as%eiqment Wthh was as of the fqut day ot fiscal month December We used a quantitative assessment for eur

V-a whieh ; V-a v a1 alita ; 1l ether-reporting units , which —Fhe
qttaﬁ&ta&ve—assessﬂ&eﬁ&feﬁeﬁr#aﬁs—fepeﬁiﬂgfmcombmed the income approach and the market approach V’dllJ'lthIl

methodologwg and concluded that i#ts-the canymg value of each reportlng unit exceeded 1t§ tau value As—a—Therefore, no

in Notes to Con@ohdated F 1n1nc1al Statements for addmonal 1nformat10n If the opelatlng results of our reporting units
deteriorate in the future, it may cause the fair value of one or more of the reporting units to fall below their carrying value,
resulting in goodwill impairment charges. Further, while we are currently in a strong liquidity and capital position, a significant
deterioration may have a material impact on our liquidity and capital in future periods. We have taken actions to optimize our
asset base and drive operational efficiencies. These actions include acquiring profitable businesses, closing underperforming
retail stores and non- strategic distribution facilities, consolidating functional activities, eliminating redundant positions and
disposing of non- strategic businesses and assets. In 2022 and26245-we also incurred costs related to our actions to separate our
consumer business through a potential sale, prior to our Board of Directors’ decision on June 21, 2022 to maintain the consumer
business under common ownership. In addition, we incurred costs related to completing the re- ahonment of operations into four
Divisions in 2022 5 alse g . The expenses and any income recognized directly
associated with these actions are 1ncluded in Merger 1e§tructur1n0 and other operating expenses, net on a separate line in the
Consolidated Statements of Operations in order to identify these activities apart from the expenses incurred to sell to and service
customers. These expenses are not included in the determination of Division operating income. In March 2024, our Board of
Directors approved a restructuring plan to redesign our company- wide low- cost business model approach and create
further efficiencies in our business to lower costs (“ Project Core ). This was driven by a need to significantly reduce
costs due to macroeconomic and other factors impacting our sales, as well as insights gained following the first year of
operations of realignment of our operating segments into four divisions. The scope of Project Core was approved in two
phases, in March 2024 and April 2024, and includes cost improvement actions across the entire enterprise, including our
Varis Division prior to its sale, which is presented as discontinued operations beginning in the second quarter of 2024. It
aims to optimize our organizational structure to support future growth of the business. Project Core is expected to be
completed in 2025, with the majority of actions taken by the end of 2024. Total restructuring costs related to Project
Core are estimated to be up to $ 57 million, of which $ 35 million are estimated to be termination benefits, which mainly
consists of severance, and $ 22 million are estimated to be costs to facilitate the program, which mainly consists of third-
party professional fees and other incremental employee- related costs to implement actions. All costs of Project Core are
expected to be cash expenditures. Merger, restructuring and other operating expenses, net were $ 47 million, $ 4 million ;-and
$ 39 million in 2024, 2023 and 2022, respectively. Of the expenses in 2024, $ 5144 million relates to Project Core. Also
related to Project Core and included within discontinued operations in 2623-2024 %%—&M%G%—fespeefweb'—are $8
million of severance expenses in our Varis Division . Refer to Note 3. “ Merger, Restructuring and Other Activity ” in Notes
to Consolidated Financial Statements for an additional analysis of these Corporate charges . In 2024, we recognized $ 70
million of income in our Consolidated Statement of Operations related to legal matter monetization where we are
engaged in legal proceedings as a plaintiff. We received these proceeds in 2024 . We allocate to our Divisions functional
support expenses that are considered to be directly or closely related to segment activity. These allocated expenses are included
in the measurement of Division operating income. Other companies may charge more or less for functional support expenses to
their segments, and our results, therefore, may not be comparable to similarly titled measures used by other companies. The
unallocated expenses primarily consist of the buildings used for our corporate headquarters and personnel not directly
supporting the Divisions, including certain executive, finance, legal, audit and similar functions. Unallocated expenses were $ 85
82 million, $ 9487 million, and $ 88-94 million in 2024, 2023 ;-and 2022 and2624-, respectively. The decrease in 2024
compared to 2023 eemparedto2622-was primarily due to lower Cerperate-corporate payroll and legal expenses, offset by
higher professional fees and-insuaranee-expenses-. Other Income and Expense (In millions) Interest income $ $ $ Interest




expense ( 23) (20) (16 28-) Other income (expense) , net (3) In April 2020, we entered into the Third Amended Credit
Agreement which provided for an aggregate principal amount of up to § 1. 3 billion asset- based revolving credit facility and
asset- based FILO Term Loan Facility, maturing in April 2025. In 2022, we reduced our asset- based revolving credit facility by
$ 200 million to $ 1. 0 billion and retired $ 43 million of outstanding FILO Term Loan Facility loans under the Third Amended
Credit Agreement. In 2023, we retired $ 4 million of outstanding FILO Term Loan Facility loans. We recorded $ 1 million, $ 6
million s-and $ 4 million aad-$-5-millten-of interest expense in 2024, 2023 -and 2022 and2024-, respectively, related to the
Third Amended Credit Agreement. In May 2024, we entered into the Fourth Amended and Restated Credit Agreement,
which provides for an $ 800 million asset- based revolving credit facility, maturing in May 2029. This agreement
replaced our then existing amended and restated credit agreement, the Third Amended Credit Agreement, that was due
to mature in April 2025. We recognized less than $ 1 million of loss from modification of debt related to this transaction
in the second quarter of 2024, which represented the write- off certain unamortized debt issuance costs as of the closing
date of the transaction. We recorded $ 7 million of interest expense in 2024 related to the Fourth Amended Credit
Agreement. We also recorded interest expense related to our finance lease obligations and revenue bonds in all periods
presented. Interest expense in 2022 also includes $ 3 million of income related to reversal of uncertdm tax posmons In 2024
Other reeme-expense , net includes the pension expense ered ate h A eeMaxpenston-a h e ple
as-wel-as-the-penston-ereditrelated to the pension plan in the United Kingdom that has been Ietamed by us in connection with
the sale of the European Business —We-alsereeorded-$Fmillionrof, partially offset by the pension credit related to the
frozen OfficeMax pension and other benefit plans. In 2023 and 2022, Other income, net includes the pension credit related
to the retease-frozen OfficeMax pension and other benefit plans, as well as the pension credit related to the pension plan in
the United Kingdom that has been retained by us in connection with the sale of the eertain-tabilities-of our-former
European Business #2624 (In millions) Income tax expense $ $ $ Effective income tax rate * % % % * Income taxes as a

percentaoe 01‘ income from Contmuum operatlons before income taxes. Btlﬂﬂg%@%%—&ﬂd—%@%%,—fhe—mﬂee—ﬁmeeme—&ﬂd—}esses

2024, 2()23 —and 2()22 aﬁd%@%l— 1espeet1\ e]y In 2623-2024 , our eﬁeem e tax rate was pnmduly 1mpaeted by the geodwit
mpairmentirour-Varis-Diviston-recognition of a tax beneﬁt associated with stock- based compensation awards , the
settlement of an uncertain tax position for less than the reserve, and the recognition of 2020 Research and Development
tax credits, offset by additional valuation allowance on state NOLs. These factors, along with the impact of state taxes
and the mix of income and losses across U. S. and non- U. S. jurisdictions, caused our effective tax rate for 2024 to differ
from the statutory rate of 21 %. In 2023, our effective tax rate was primarily impacted by the recognition of a tax windfall
as‘soeidted with %toek bdsed compensatlon awards, Iecountlon 0t 2022 and 2023 Resedldl dnd Development tax credits, and

b h SSES-aeross sete —Changes in
pretax income projections and the mix of 1ncome across Jumdlctlons could 1mpdct eu-lethe eﬁeem e tax rates in future quarters.
We continue to have a U. S. valuation allowance for certain U. S. Federat-federal credits and state tax attributes, which relate
relates to deferred tax assets that require etthercertain types of income or for income to be earned in certain jurisdictions in
order to be realized. We will continue to assess the realizability of our deferred tax assets in the U. S. and remaining foreign
jurisdictions in future periods. Changes in pretax income projections could impact this evaluation in future periods. We file a U.
S. federal income tax return and other income tax returns in various states and foreign jurisdictions. With few
exceptions, we are no longer subject to U. S. federal and state and local income tax examinations for years prior to 2021
and 2014, respectively. The acquired OfficeMax U. S. consolidated group is no longer subject to U. S. federal income tax
examination, and with few exceptions, is no longer subject to U. S. state and local income tax examinations for years
prior to 2013. Generally, we are subject to routine examination for years 2013 and forward in our international tax
jurisdictions. [t is anticipated that $ 5-2 million of the-unfaverable-matertal-tax positions will be resolved within the next 12
months. Additionally, we anticipate that it is reasonably possible that new issues will be raised or resolved by tax authorities that
may require changes to the balance of unrecognized tax benefits; however, an estimate of such changes cannot be reasonably be
made at this time. The Organization for Economic Cooperation and Development reached agreement among various
countries to implement a minimum 15 % tax rate on certain multinational enterprises, commonly referred to as Pillar
Two. Many countries continue to announce changes in their tax laws and regulations based on the Pillar Two proposals .
We file-a-U-are continuing to evaluate the impact of these proposed and enacted legislative changes as new guidance
becomes available . S—Federalineome-We do not expect these legislative changes to have an adverse impact on our

effectlve tax rate, fefufn—&nd-et-heﬁneeme—tax llabllltles or cash feﬁlfﬁs-rn*&ﬂeﬂs—sfa%es—aﬂd—fefetgnjtmsd-teﬁeﬁs%fh—few

examination a1 G § nternational-ta seetions-. Refer to Note 5. Income Taxes in Notes to
Consolidated FlndllCldl Statements for additional tax discussion. Refel to Note 16. “ Discontinued Operations ” in Notes to
Consolidated Financial Statements for information regarding the Varis and CompuCom BtvisterrDivisions which is-are
accounted for as discontinued operations. LIQUIDITY AND CAPITAL RESOURCES At December 28, 2024 and December



30, 2023 and-Peeember3+H2622-, we had $ 166 million and $ 392 million and-$403-mittien-in cash and cash equivalents,
respectively, of which $ 10 million at December 30, 2023, is presented in Current assets held for sale related to the Varis
Division. In addition, at December 28, 2024 and December 30, 2023, we had $ 478 million and $ 696 mitherand-$856
million of available credit under the Fourth Amended Credit Agreement and Third Amended Credit Agreement (as defined in
Note 9. “ Debt ” in Notes to Consolidated Financial Statements), respectively, for a total liquidity of approximately $ 644
million and $ 1. 1 billion ﬂﬂd—$—1—3—b'l'H'teﬂ-dt the end of ﬁscal 2024 and flscul 2023 a-nd—ﬁsea-l—z-e%z— respecm ely —We-seld-eur

Gred-rt—ﬁrg-reement—&s—a—rest&t—e-ﬁﬂﬂs—sa-}& Desplte the Weaker <’10bdl economic condmons and the uncertainties reldted to the

current macroeconomic environment, we currently believe that based on as-aressht-ofour streng-financial position, including
our cash and cash equivalents on hand, availability of funds under the Fhird-Fourth Amended Credit Agreement, and future
year cash flows generated from operations, we will be able to fund our working capital, capital expenditures, debt repayments,
common stock repurchases, dividends (if any), merger integration and restructuring expenses, and future acquisitions consistent
with our strategic growth initiatives for at least the next twelve months from the date of this Annual Report on Form 10- K.
From time to time, we may prepay outstdndlné debt and / or restructure or refinance debt obligations. Financing As-On May 9,
2024, as disclosed in Note 9. “ Debt ” in Notes to Consolidated Financial Statements, en-ApriH7,-2620;-we entered into the
Fhird-Fourth Amended and Restated Credit Agreement, which previded-provides for a-an $ 800 +—2-biltierrmillion asset-
based revolving credit facility (the “ Revolving and-a-$100-millienasset-—based FH-O-Ferm-| oan Facility ;feramaggregate
prineipal-amount-ofup-to-$1-—3-billion(the“NewFaeilities"). The New-Revolving Loan Faeilities-Facility matare-matures in
Apri-May 2625-2029 . The Fhird-Fourth Amended andRestated-Credit Agreement replaced our then existing amended and
restated credit agreement the Th1rd Amended Credlt Agreement thdt was due to mature in May-April 26242025 . We 1n

6 y mithon-to retired $ 43-53 million of
outstdndlné FILO Term Loan Fchlllty loans under the Thlrd Amended Credit A;:reement prior to its —Adse-during-the-first

amendment te—rep-}aee—t-he—I:I-B‘GR—based—Eu-reetﬂeney

, resulting in no remaining
§ 55 A standing-F'1L.O Term Loan Facility loans. AtIn 2024, we elected to
draw down $ 715 mllllon from the credit facilities under the Third and Fourth Amended Credit Agreements for working
capital management. Of this amount, $ 555 million was repaid in 2024, resulting in $ 160 million of revolving loans
outstandlng under the Revolvmg Loan F acnhty at December %9—28 2—92—3—2024 Also, at December 28 2024 we had § 41

covenants at December 36-28 , %92—3—1*&4&1&&&1%'—2024 W v A standife o
Fhis-was-funded-through-avatlable diquidity-. Acquisitions and dlsposmons ln addltlon to the busmess aequlsmons dlsclosed

herein, we have evaluated, and expect to continue to evaluate, possible acquisitions and dispositions of businesses and assets in
connection with our strategic transformation. Such transactions may be material and may involve cash, our securities or the
incurrence of additional indebtedness. Capital Expenditures In 2624-2025 , we expect to incur capital expenditures of up to
approximately $ $86-72 million, including investments to support our business priorities. These expenditures will be funded
through available cash on hand and operating cash flows. Capital Return Programs — Share Repurchases and Dividends In
Oetober-February 2022-2024 , our Board of Directors approved a stock repurchase program of up to $ 1 billion, available
through Beeember-March 31, 2625-2027 to-, which reptace-replaced the the-then cxisting $ 666-1 mithen-billion stock
repurchase program effeeﬁve—NevembeH%@Q% We repurchased %8 million shares of our common stock in 2623-2024 for
a-total consideration of § %9-8—300 million —Gf—t-he—te-ta-l-shares—repﬂrehased- including under our previous two-mtHtenshares

ed-stock purehase-repurchase program agreement
. As of December 30-28 . %92—3—2024 , $ 552725 million

aﬂd—wrﬂ—be—fuﬂded—threttgl‘r&v‘&ﬂab}e—cclsh ba-}anees—dlwdends in the foreseeable future OLII T—hrrd—Fourth Amended Credlt
Agreement permits restricted payments, such as dividends eemmen-stoekreptrehases-, but may be limited if we do not meet the

requued minimum hquldlty or flxed charge cov eraée ratio requlrements Fhe-authorized-amount-under-the-stoekrepurchase

fequfrerﬁeﬁts—We will contmue to evaluate our capital return programs as appropriate. Decisions regcudmg futule shme



repurchases and dividends are w 1thm the dlscretlon of our BOdld of Directors, and depend on a number of factors, including,
general business and economic ; onditions, and other factors
which are discussed in this discussion and dndlysls and “ Risk Factors ” w 1thm Other Key Information in this Annual Report.
CASH FLOWS Cash provided by (used in) operating, investing and financing activities of continuing operations is summarized
as follows: (In millions) Operating activities of continuing operations $ $ $ Investing activities of continuing operations (7102 )
( 42 86)#5-) Financing activities of continuing operations ( 225) ( 340) (355 3459-) Operating Activities from Continuing
Operations Cash provided by operating activities frem-of continuing operations was $ 334159 million in 2024, compared to $
360 million in 2023 ;eompared-to-$ 237 milltenrin2022- This-The inerease-decrease in cash flows from operating activities
was primarily driven by $ 126 million less net income after adjusting for non- cash charges, $ 73 million less cash flows
from working capital and $ 2 million less usage of deferred tax assets. Cash provided by operating activities includes $ 70
million received in 2024 related to legal matter monetization described above. Working capital is influenced by a number
of factors, including period end sales, the flow of goods, credit terms, timing of customer promotions, vendor production
planning, new product introductions and working capital management. In 2024, the primary drivers for lower cash
flows from working capital were $ 71 million less cash flows from our inventories, $ 23 million less cash flows from our
receivables and $ 20 million less in cash flows from other current and noncurrent assets, partially offset by $ 37 million
more cash flows from our trade payables and other liabilities. The change in inventories is mainly attributable to
purchase volume, including purchases for new market offerings to new customers. The change in our receivables is due
to lower sales on credit and timing. The changes in our payables and other liabilities and in other current and
noncurrent assets are reflective of the timing of payments. Cash provided by operating activities of continuing operations
increased by $ 109 million during 2023 when compared to 2022. This increase was primarily driven by $ 101 million more
cash mﬂows hom kamg Capltdl and ‘{> 2—1—8 million more mcome from opemtlons after adjusting for non- cash Chalges -

ﬂa—rl-l-teﬁ—hrgheﬁls-&ge—e—ﬁdefeffed-ta*aﬁsets— F01 our dccountmg pollcy on cash mandgement reter to Note 1. Summary of

Significant Accounting Policies ” in Notes to Consolidated Financial Statements. Investing Activities from Lontmumg
Operations Cash used in investing activities frem-of continuing operations was $ 102 million in 2623-2024 , which was driven
by $ +65-98 million in capital expenditures associated with improvements in our service platform, distribution network, and
eCommerce capabilities, ané-$ +6-11 million #rrelated to busirresses——- business acquisition aequired; net-ofeash-aequired-.
These outflows were partially offset by the proceeds from sate-disposition of assets of $ +69-3 million and cash proceeds from
our company- owned life insurance policies of $ -4 million. Cash used-r-provided by investing activities of continuing
operations was $ $6-17 million in 2022-2023 , primarily driven by $ 99-81 million in capital expenditures associated with
improvements in our service platform, distribution network, and eCommerce capabilities , and $ 16 million in businesses
acquired, net of cash acquired . These outflows were partially offset by the proceeds from sale of assets of' § 109 million and
cash proceeds from our company- owned life insurance policies of $ 5 million. Financing Activities from Continuing Operations
Cash used in financing activities of continuing operations was $ 346-225 million in 2623-2024 . The cash outflow in 2623-2024
primarily consisted of $ 555 million related to the repayment of loans under the Third and Fourth Amended Credit
Agreements, $ 300 million in repurchases of common stock, including commissions, $ 53 million related to the retirement
of our FILO Term Loan Facility loans, $ 15 million share purchases for taxes, net of proceeds, for employee share- based
transactions, and $ 11 million of net payments on long- and short- term borrowings activity related to our debt, and $ 6
million in other activities. These outflows were partially offset by $ 715 million draw downs from the credit facilities
under the Third and Fourth Amended Credit Agreements. Cash used in financing activities of continuing operations was
$ 340 million in 2023, primarily consisting of $ 295 million in repurchases of common stock including commission, $ 26
million share purchases for taxes, net of proceeds, for employee share- based transactions, and $ 15 million of net payments on

shon dnd long- term bmrownms stl\ 1ty lelated to our debt mdudmg Ietnement —Gash—used—rﬂ—ﬁ-ﬂaﬂemg—&et—ﬁfr&es—e—f

by (used in) operating, investing and financing activ mes of dlscontmued operations is summallzed as 1‘0110\& S: (ln mllhons)
Operating activities of discontinued operations $ —(29) $ —(29) $ (14) Investing activities of discontinued operations ( 4-24)
(19 ) Financing activities of discontinued operations — — — Fhere-Cash flows from operating activity of discontinued
operations reflect cash movements between continuing operating and discontinued operating entities up until the sale of
the Varis Division. All intercompany transactions between discontinued and continuing operating entities are eliminated
in consolidation. As disclosed in Note 16. “ Discontinued Operations, ” in Notes to Consolidated Financial Statements, all
dlscontlnued 0perat10ns were ﬁe-sold in 2024 eash—Cash used in flews-relatedto-operating activities of diseontinted
liscontinued operations was § 2-29 million in 262+-2024 and
2023 T—he—eh&ﬂge—ln 2024 cash used in operatmg act1v1t1es eash-floews-of discontinued operations irthe-eomparative-petiods




was primarily driven by the sale of our Varis Division on October 18, 2024. Cash used in operating activities of
discontinued operations increased by $ 15 million in 2023 compared to 2022. Cash used in investing activities of
discontinued operations was $ 24 million in 2024, compared to cash used in investing activities of discontinued operations
of $ 19 million in 2023. The cash outflow in 2024 represents capital expenditures related to our Varis Division until it was
sold, as well as cash paid related to the sale of this division on October 18, 2024. The cash outflow in comparative period
represents the reduction of $ 24 million in capital expenditures related to our Varis Division, partially offset by $ 5
million in proceeds related to the sale of our CompuCom Division . In en-Deeember3+,262+-2022 -, €ash-cash flows
pr0V1ded by 1nvest1ng actlvmes of dlscontmued operatlons was $ 5—32 m11110n -rn—292—3— eeﬁap&fed—prlmarlly due to eash-flows

related to the-a malware 1nc1dent partlally offset by a reduction in %92—1—cap1tal expenditures related to our Varis Division
. Contractual Obligations Contractual obligations for future payments at December 36-28 , 2623-2024 primarily relate to
operating and finance lease commitments, obligations under our long- term debt, and purchase commitments. Operating and
financing leases represent minimum required lease payments during the noncancelable lease term. Most real estate leases also
require payment of related operating expenses such as taxes, insurance, utilities, and maintenance, which are not included in our
estimated lease obligation. Refer to Note 10. ““ Leases ” in Notes to Consolidated Financial Statements for the maturities of our
operating and finance lease obligations. Long- term debt obligations consist primarily of expected payments of principal and
interest on our $ 53-160 million of revolving loans outstanding F—H:G—’Ferm—]:ea-n—l:aeﬁ-rw—leaﬁs—under the Fhird-Fourth
Amended Credit Agreement and $ 91 million of revenue bonds and gold debentures at various interest rates. Refer to Note 9.
Debt ” in Notes to Consolidated Financial Statements for the maturities of our long- term debt obligations. Purchase obligations
include all commitments to purchase goods or services of either a fixed or minimum quantity that are enforceable and legally
binding on us that meet any of the following criteria: (1) they are non- cancelable, (2) we would incur a penalty if the agreement
was cancelled, or (3) we must make specified minimum payments even if we do not take delivery of the contracted products or
services. If the obligation is non- cancelable, the entire value of the contract is included as a purchase obligation. If the
obligation is cancelable, but we would incur a penalty if cancelled, the dollar amount of the penalty is included as a purchase
obligation. If we can unilaterally terminate an agreement simply by providing a certain number of days’ notice or by paying a
termination fee, the amount of the termination fee or the amount that would be paid over the ““ notice period ” is included as a
purchase obligation. As of December 36-28 , 2623-2024 , purchase obligations include marketing services, outsourced
accounting services, certain fixed assets and software licenses, service and maintenance contracts for information technology
and communication. Our Consolidated Balance Sheet as of December 36-28 , 2023-2024 includes $ 423-116 million classified as
Deferred income taxes and other long- term liabilities. Deferred income taxes and other long- term liabilities primarily consist of
net long- term deferred income taxes, deferred lease credits, long- term restructuring accruals, certain liabilities under our
deferred compensation plans, accruals for uncertain tax positions, and environmental accruals. Refer to Note 3. “ Merger,
Restructuring and Other Activity ” in Notes to Consolidated Financial Statements for a discussion of our restructuring accruals
and Note 5. ““ Income Taxes ” in Notes to Consolidated Financial Statements for additional information regarding our deferred
tax positions and accruals for uncertain tax positions. Our Consolidated Balance Sheet as of December 368-28 , 2623-2024 also
includes $ +6-15 million of current and non- current pension and postretirement obligations. Our estimate is that payments in
future years will total $ 25-32 million. This estimate represents the minimum contributions required per Internal Revenue
Service funding rules and our estimated future payments under pension and postretirement plans. Actuarially- determined
liabilities related to pension and postretirement benefits are recorded based on estimates and assumptions. Key factors used in
developing estimates of these liabilities include assumptions related to discount rates, rates of return on investments, healthcare
cost trends, benefit payment patterns and other factors. Changes in assumptions related to the measurement of funded status
could have a material impact on the amount reported. Refer to Note 13. “ Employee Benefit Plans ” in Notes to Consolidated
Financial Statements for additional information. In addition to the above, we have outstanding standby letters of credit totaling $
3841 million at December 36-28 , 2023-2024 . CRITICAL ACCOUNTING POLICIES AND ESTIMATES Our Consolidated
Financial Statements have been prepared in accordance with accounting principles generally accepted in the United States of
America. Preparation of these statements requires management to make judgments and estimates. Some accounting policies and
estimates have a significant impact on amounts reported in these financial statements. A summary of significant accounting
policies can be found in Note 1. “ Summary of Significant Accounting Policies ” in Notes to Consolidated Financial Statements.
We have also identified certain accounting policies and estimates that we consider critical to understanding our business and our
results of operations and we have provided below additional information on those policies. Inventory valuation — Inventories
are stated at the lower of weighted average cost or net realizable value. We monitor active inventory for excessive quantities and
slow- moving items and record adjustments as necessary to lower the value if the anticipated realizable amount is below cost.
We also identify merchandise that we plan to discontinue or have begun to phase out and assess the estimated recoverability of
the carrying value. This includes consideration of the quantity of the merchandise, the rate of sale, and our assessment of current
and projected market conditions and anticipated vendor programs. If necessary, we record a charge to cost of sales to reduce the
carrying value of this merchandise to our estimate of the lower of cost or realizable amount. Additional promotional activities
may be initiated, and markdowns may be taken as considered appropriate until the product is sold or otherwise disposed.
Estimates and judgments are required in determining what items to stock and at what level, and what items to discontinue and
how to value them prior to sale. We also recognize an expense in cost of sales for our estimate of physical inventory loss from
theft, short shipments and other factors — referred to as inventory shrink. During the year, we adjust the estimate of our



inventory shrink rate accrual following on- hand adjustments and our physical inventory count results. These changes in
estimates may result in volatility within the year or impact comparisons to other periods. Vendor arrangements — Inventory
purchases from vendors are generally under arrangements that automatically renew until cancelled with periodic updates or
annual negotiated agreements. Many of these arrangements require the vendors to make payments to us or provide credits to be
used against purchases if and when certain conditions are met. We refer to these arrangements as ““ vendor programs. ” Vendor
programs fall into two broad categories, with some underlying sub- categories. The first category is volume- based rebates.
Under those arrangements, our product costs per unit decline as higher volumes of purchases are reached. Current accounting
rules provide that companies with a reasonable basis for estimating their full year purchases, and therefore the ultimate rebate
level, can use that estimate to value inventory and cost of goods sold throughout the year. We believe our history of purchases
with many vendors provides us with a basis for our estimates of purchase volume. If the anticipated volume of purchases is not
reached, however, or if we form the belief at any point in the year that it is not likely to be reached, cost of goods sold and the
remaining inventory balances are adjusted to reflect that change in our outlook. We review sales projections and related
purchases against vendor program estimates at least quarterly and adjust these balances accordingly. The second broad category
of arrangements with our vendors is event- based programs. These arrangements can take many forms, including advertising
support, special pricing offered by certain of our vendors for a limited time, payments for special placement or promotion of a
product, reimbursement of costs incurred to launch a vendor’ s product, and various other special programs. These payments are
classified as a reduction of costs of goods sold or inventory, based on the nature of the program and the sell- through of the
inventory. Some arrangements may meet the specific, incremental, identifiable cost criteria that allow for direct operating
expense offset, but such arrangements are not significant. Vendor programs are recognized throughout the year based on
judgment and estimates, and amounts due from vendors are generally settled throughout the year based on purchase volumes.
The final amounts not already collected from vendors are generally known soon after year- end and are reflected in our results of
operations. Substantially all vendor program receivables outstanding at the end of the year are settled within the three months
following year- end. We believe that our historical collection rates of these receivables provide a sound basis for our estimates of
anticipated vendor payments throughout the year. Long- lived asset impairments — Long- lived assets with identifiable cash
flows are reviewed for possible impairment whenever events or changes in circumstances indicate that the carrying amount of
such assets may not be recoverable. We assess recovery of the asset or asset groups using estimates of cash flows directly
associated with the future use and eventual disposition of the asset or asset groups. If anticipated cash flows are insufficient to
recover the asset on an undiscounted basis, impairment is measured as the difference between the asset’ s estimated fair value
(generally, the discounted cash flows or its salvage value) and its carrying value, and any costs of disposition. Factors that could
trigger an impairment assessment include, among others, a significant change in the extent or manner in which an asset is used
or the business climate that could affect the value of the asset. As restructuring activities continue, we may identify assets or
asset groups for sale or abandonment and incur impairment charges. Because of declining sales, store assets are reviewed
periodically throughout the year for recoverability of their asset carrying amounts. The frequency of this test may change in
future periods if performance warrants. The analysis uses input from retail store operations and our accounting and finance
personnel that organizationally report to the Chief Financial Officer. These projections are based on our estimates of store- level
sales, gross margins, direct expenses, and resulting cash flows and, by their nature, include judgments about how current
initiatives will impact future performance. Important assumptions used in these projections include an assessment of future
overall economic conditions, our ability to control future costs, maintain aspects of positive performance, and successfully
implement initiatives designed to enhance sales and gross margins. To the extent our estimates of future performance are not
realized, future assessments could result in material impairment charges. Goodwill and other intangible assets — Goodwill
represents the excess of the purchase price of an acquired entity over the fair value of the net tangible and intangible assets
acquired and liabilities assumed in a business combination. We review the carrying amount of goodwill at the reporting unit
level on an annual basis as of the first day of fiscal month December, or more frequently, if events or changes in circumstances
suggest that goodwill may not be recoverable. For those reporting units where events or change in circumstances indicate that
potential impairment indicators exist, we perform a quantitative assessment to determine whether the carrying amount of
goodwill can be recovered. A significant amount of judgment is involved in determining if an indicator of impairment has
occurred. When performing the annual goodwill impairment test, we may start with an optional qualitative assessment which
involves the evaluation of all events and circumstances, including both positive and negative events, in their totality, to
determine whether it is not more likely than not that the fair value of a reporting unit is less than its carrying amount. If we
bypass the qualitative assessment, or if the qualitative assessment indicates that a quantitative analysis should be performed, we
evaluate goodwill for impairment by comparing the fair value of a reporting unit to its carrying value, including the associated
goodwill. We estimate the reporting unit’ s fair value using discounted cash flow analysis and market- based evaluations, when
available. If the carrying amount of the reporting unit exceeds the estimated fair value, an impairment charge is recorded to
reduce the carrying value to the estimated fair value. We typically use a combination of valuation approaches that are dependent
on several significant estimates and assumptions related to forecasts of future revenues, cost of sales, expenses and the weighted-
average cost of capital for each reporting unit. Any adverse change in these factors could have a significant impact on the
recoverablhty of goodw1ll and could have a materlal 1mpact on our ﬁnanc1a1 statements. I-n—ZOQ%—we—reeefded—a%—éS—m-ﬂ-l-teﬂ

; ; : e mattor—Other 1ntang1ble assets prlrnarlly 1nclude customer relationship
values and-, trade names , and technology, which primarily related to the OfficeMax merger and our acquisitions of regional
small office supply busmesses. The original valuation of our customer relationship values assumed continuation of attrition rates
previously experienced with these businesses and synergy benefits from the transactions. If we experience an unanticipated
decline in sales or profitability associated with these customers, the remaining useful life will be reassessed and could result in



either acceleration of amortization or impairment. Accounting for Business Combinations — We include the results of
operations of acquired businesses in our consolidated results prospectively from the date of acquisition. Total purchase
consideration of acquired businesses may include contingent consideration based on the future results of operations of the
acquired businesses. Significant judgments are required to estimate the future results of operations of the acquired businesses
and the contingent consideration. Differences between the actual results of operations of the acquired businesses and the
original estimate may result in additional contingent consideration liabilities. Changes in fair value of the contingent
consideration may result in additional transaction related expenses. We allocate the fair value of purchase consideration to the
assets acquired, liabilities assumed, and non- controlling interests in the acquired entity generally based on their fair values at the
acquisition date. We use various valuation methodologies to estimate the fair value of assets acquired and liabilities assumed,
including using a market participant perspective when applying cost, income and relief from royalty analyses, supplemented
with market appraisals where appropriate. Significant judgments and estimates are required in preparing these fair value
estimates. The excess of the fair value of purchase consideration over the fair value of the assets acquired, liabilities assumed
and non- controlling interests in the acquired entity is recorded as goodwill. The primary items that generate goodwill include
the value of the synergies between the acquired company and us and the value of the acquired assembled workforce, neither of
which qualifies for recognition as an intangible asset. Acquisition- related expenses and post- acquisition restructuring costs are
recognized separately from the business combination and are expensed as incurred. SIGNIFICANT TRENDS,
DEVELOPMENTS AND UNCERTAINTIES Competitive Factors — We continue to see development and growth of
competitors in all segments of our business. In particular, Internet- based companies, mass merchandisers and wholesale clubs,
as well as food and drugstore chains, have increased their assortment of home office merchandise, attracting additional back- to-
school customers and year- round casual shoppers. We have seen substantial growth in the number of competitors that offer
office products over the Internet, as well as the breadth and depth of their product offerings. As a result of the changes in
enstomer-consumer purchasing habits with the COVID- 19 pandemic, we-have-there has seerrbeen a substantial increase in
Internet- based purchasing by eustomers-consumers as they continue to make their purchases online and-utitize-etarbside-piekup
eroffered-deliveryserviees-instead of going into stores. In addition to large numbers of smaller Internet providers featuring
special price incentives and one- time deals (such as close- outs), we are experiencing strong competitive pressures from large
Internet providers such as Amazon and Walmart that offer a full assortment of office products through direct sales and, in the
case of Amazon, acting as a *“ storefront ” for other specialty office product providers. Wholesale clubs have expanded beyond
their in- store assortment by adding catalogs and websites from which a much broader assortment of products may be ordered.
We also face competition from other office supply stores that compete directly with us in numerous markets. This competition is
likely to result in increased competitive pressures on pricing, product selection and services provided by our ODP Business
Solutions and Office Depot Divisions. Many of these retail competitors, including discounters, wholesale clubs, and drug stores
and grocery chains, carry basic office supply products. Some of them also feature technology products. Many of them may price
certain of these offerings lower than we do. This trend towards a proliferation of retailers offering a limited assortment of office
products is a potentially serious trend that could shift purchasing away from office supply specialty retailers and adversely
impact our results. Another trend in our office products industry has been consolidation, as competitors in office supply stores
and the copy / print channel have been acquired and consolidated into larger, well- capitalized corporations. This trend towards
consolidation, coupled with acquisitions by financially strong organizations, is potentially a significant trend in our office
products industry that could impact our results. Additionally, consumers are utilizing more technology and purchasing less
paper, ink and toner, physical file storage and general office supplies. Lower demand for printing paper is causing a decline in
manufacturing and ensuing industry supply of paper products. This, in turn, is leading to a meaningful increase in paper cost,
which we are not always able to pass along to our customers commensurably. We regularly consider these and other competitive
factors when we establish both offensive and defensive aspects of our overall business strategy and operating plans. Economic
Factors — Our customers in the Office Depot Division and certain of our customers in the ODP Business Solutions Division are
small and home office businesses. Accordingly, spending by these customers is affected by macroeconomic conditions, such as
changes in the housing market and commodity costs, credit availability, inflation and other factors. Liquidity Factors — We rely
on our cash flow from operating activities, available cash and cash equivalents, and access to broad financial markets to provide
the liquidity we need to operate our business and fund integration and restructuring activities. Together, these sources have been
used to fund operating and working capital needs, as well as invest in business expansion through capital improvements and
acquisitions. While we have in place a-an $ 800 +-0-billierrmillion assct- based credit facility to provide liquidity, the economic
factors affecting our business may limit our ability to access this credit facility in full or cause future refinancing terms to be less
favorable than the terms of our current indebtedness. MARKET SENSITIVE RISKS AND POSITIONS We have adopted an
enterprise risk management process patterned after the principles set out by the Committee of Sponsoring Organizations
(COSO). We utilize a common view of exposure identification and risk management. A process is in place for periodic risk
reviews and identification of appropriate mitigation strategies. We have market risk exposure related to interest rates, foreign
currency exchange rates, and commodities. Market risk is measured as the potential negative impact on earnings, cash flows or
fair values resulting from a hypothetical change in interest rates or foreign currency exchange rates over the next year. Interest
rate changes on obligations may result from external market factors. We manage our exposure to market risks at the corporate
level. The portfolio of interest- sensitive assets and liabilities is monitored to provide liquidity necessary to satisfy anticipated
short- term needs. Our risk management policies allow the use of specified financial instruments for hedging purposes only;
speculation on interest rates, foreign currency rates, or commodities is not permitted. Interest Rate Risk We are exposed to the
impact of interest rate changes on cash, cash equivalents, debt obligations, and defined benefit pension and other postretirement
plans. The impact on cash and cash equivalents held at December 36-28 , 2623-2024 , from a hypothetical 50- basis- point
change in interest rates, would be an increase or decrease in interest income of approximately $ 2-1 million. The impact on our



New-Revolving Loan Faeilities-Facility toans— loan at December 36-28 , 2623-2024 , from a hypothetical 50- basis- point
change in interest rates, would be an increase or decrease in interest expense of less than $ 1 million. The following table
provides information about our debt portfolio outstanding as of December 36-28 , 2623-2024 , that is sensitive to changes in
interest rates. The following table does not include our obligations for pension plans and other postretirement benefits, although
market risk also arises within our defined benefit pension plans to the extent that the obligations of the pension plans are not
fully matched by assets with determinable cash flows. Refer to Note 13. “ Employee Benefit Plans ” in Notes to Consolidated
Financial Statements for additional information about our pension plans and other postretirement benefits obligations. (In
millions) CarryingAmount FairValue RiskSensitivity CarryingAmount FairValue RiskSensitivity Financial liabilities: Recourse
debt: New Facilities loans under the Third Amended Credit Agreement, due 2025 $ $$— $ — $ — $ $ $ — Revolving Loan
Facility loans under the Fourth Amended Credit Agreement, due 2029 $ $$ —$ —$ — $ — Revenue bonds, due in
varying amounts periodically through 2029 $ $ $ $ $ $ American & Foreign Power Company, Inc. 5 % debentures, due 2030 § $
$ —$ $ $ — The risk sensitivity of fixed rate debt reflects the estimated increase in fair value from a 50- basis- point decrease
in interest rates, calculated on a discounted cash flow basis. The sensitivity of variable rate debt reflects the possible increase in
interest expense during the next period from a 50- basis- point change in interest rates prevailing at year- end. Foreign Exchange
Rate Risk We conduct business through our entities in Canada and China, where their functional currency is not the U. S. dollar.
We continue to assess our exposure to foreign currency fluctuations against the U. S. dollar. As of December 36-28 , 2623-2024 ,
a 10 % change in the applicable foreign exchange rates would have resulted in an increase or decrease in our pretax earnings
from continuing operations of fess-than-$ 2-1 million. Commodities Risk We operate a large network of stores and distribution
centers. As such, we purchase fuel needed to transport products to our retail stores and customers as well as pay shipping costs
to import products from overseas. We are exposed to potential changes in the underlying commodity costs associated with this
transport activity. We may enter into economic hedge transactions for a portion of our anticipated fuel consumption. These
arrangements are marked to market at each reporting period. Some of these arrangements may not be designated as hedges for
accounting purposes and changes in value are recognized in current earnings through the Cost of goods sold and occupancy
costs line in the Consolidated Statements of Operations. Those that are designated as hedges for accounting purposes are also
marked to market at each reporting period, with the change in value deferred in accumulated other comprehensive income until
the related fuel is consumed. Currently, these economic hedging transactions are not considered material. As of December 36-28
, 2023-2024 , excluding the impact of any hedge transaction, a 10 % change in domestic commodity costs would have resulted in
an increase or decrease in our operating profit of approximately $ 4 million. NEW ACCOUNTING STANDARDS For a
description of new applicable accounting standards, refer to Note 1. “ Summary of Significant Accounting Policies ” in Notes to
Consolidated Financial Statements. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK Refer
to information in the * Market Sensitive Risks and Positions ”” in MD & A of this Annual Report. CONTROLS AND
PROCEDURES MANAGEMENT’ S DISCLOSURES Disclosure Controls and Procedures We maintain disclosure controls
and procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or submit
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC” s rules
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed in our reports is accumulated and communicated to our management, including our
principal executive officer and principal financial effieer-officers , as appropriate, to allow timely decisions regarding required
disclosure. Our management recognizes that any controls and procedures, no matter how well designed and operated, can only
provide reasonable assurance of achieving the desired control objectives, and management necessarily applies its judgment in
evaluating the possible controls and procedures. Each reporting period, we carry out an evaluation, with the participation of our
principal executive officer and principal financial effieer-officers , or persons performing similar functions, of the effectiveness
of the design and operation of our disclosure controls and procedures as defined in Rules 13a- 15 (e) and 15d- 15 (e) under the
Exchange Act. Based on management’ s evaluation, our principal executive officer and principal financial effieer-officers have
concluded that, as of December 38-28 , 2623-2024 , our disclosure controls and procedures were effective to provide reasonable
assurance that information required to be disclosed in the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in SEC rules and forms and that such information is
accumulated and communicated to management, including the principal executive officer and the principal financial effieer
officers , or persons performing similar functions, as appropriate, to allow timely decisions regarding required disclosures.
Changes in Internal Controls There were no changes in our internal control over financial reporting during the fourth quarter of
2623-2024 , which were identified in connection with management’ s evaluation required by paragraph (d) of Rules 13a- 15 and
15d- 15 under the Exchange Act, that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting. Management’ s Report on Internal Control Over Financial Reporting Our management is responsible
for establishing and maintaining adequate internal control over financial reporting for ODP as defined in Exchange Act Rules
13a- 15 (f) and 15d- 15 (f). Internal control over financial reporting is a process designed to provide reasonable assurance to our
management and Board of Directors regarding the reliability of financial reporting and the preparation and fair presentation of
published financial statements. Because of inherent limitations, internal control over financial reporting may not prevent or
detect misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risks that controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. Management assessed the effectiveness of our internal control over financial reporting as of December 36-28 , 2623
2024 . In making this assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in Internal Control — Integrated Framework (2013). Based on our assessment, management
has concluded that the Company’ s internal control over financial reporting was effective as of December 36-28 , 2623-2024 .
Our internal control over financial reporting as of December 36-28 , 2623-2024 , has been audited by Deloitte & Touche LLP, an



independent registered public accounting firm, as stated in their report provided below. OTHER INFORMATION OPTIMIZE
FOR GROWTH RESTRUCTURING PLAN On February 21, 2025, our Board of Directors approved a restructuring
plan to realign our organizational structure, product assortments, and capital resources to strategically position us to
pursue higher growth opportunities in the business- to- business (“ B2B ) marketplace (“ Optimize for Growth ). The
plan aims to further expand our presence into new B2B market segments, including hospitality, healthcare and adjacent
markets, as well as third- party logistics. In order to achieve these goals, the plan includes re- allocating capital towards
investments in resources and infrastructure essential to drive the growth in the expanded B2B marketplace, while
reducing fixed costs such as occupancy costs of store and distribution facilities. Accordingly, as part of this plan, we are
suspending further investment in our consumer business, and expect to close retail stores and distribution facilities that
currently serve these stores. These actions are expected to be completed through 2028, and will result in a significantly
smaller retail footprint. We are evaluating the retail store and distribution facilities that will be closed, as well as the
timing of such closures, however it is generally understood that closures will approximate the store’ s lease termination
date. We will incur additional impairment charges related to retail stores and distribution facilities, if they are closed
prior to their lease termination dates. In addition, we could incur goodwill impairment charges for our Office Depot
reporting unit, depending on the timing and extent of these closures. Total cash restructuring costs related to the
Optimize for Growth restructuring plan are estimated to be in the range of $ 185 million to $ 230 million, of which $ 25
million to $ 35 million are estimated to be termination benefits, which mainly consists of severance, $ 125 million to $ 150
million are facility closure costs which mainly relate to retail store and distribution facility closures, and $ 35 million to $
45 million are other costs which include contract termination costs, and costs to facilitate the program. These cash
expenditures will be funded with cash flows from operations. Non- cash restructuring costs related to the Optimize for
Growth restructuring plan could include impairments, as described above, accelerated depreciation, and gains and losses
on sale of retail store assets. These charges will be recorded as they become estimable or incurred. RULE 10B5- 1
TRADING PLANS None of our directors or executive officers adopted or terminated a Rule 10b5- 1 trading arrangement or a
non- Rule 10b5- 1 trading arrangement (as defined in Item 408 (c) of Regulation S- K) during the fourth quarter of 2623-2024 .
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM To the Board of Directors and Shareholders of
The ODP Corporation BeeaRator; Florida-Opinion on Internal Control over Financial Reporting We have audited the internal
control over financial reporting of The ODP Corporation and subsidiaries (the “ Company ) as of December 36-28 , 2623-2024 ,
based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 36-28 , 2623-2024 , based on criteria established in Internal Control —
Integrated Framework (2013) issued by COSO. We have also audited, in accordance with the standards of the Public Company
Accounting Oversight Board (United States) (PCAOB), the consolidated financial statements as of and for the fiscal year ended
December 36-28 , 2623-2024 , of the Company and our report dated February 28-26 , 2624-2025 , expressed an unqualified
opinion on those financial statements. Basis for Opinion The Company’ s management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management > s Report on Internal Control Over Financial Reporting. Our responsibility is to
express an opinion on the Company’ s internal control over financial reporting based on our audit. We are a public accounting
firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U. S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. We
conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides
a reasonable basis for our opinion. Definition and Limitations of Internal Control over Financial Reporting A company’ s
internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’ s internal control over financial reporting includes those policies and procedures that (1)
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’ s
assets that could have a material effect on the financial statements. Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate. / s/ DELOITTE & TOUCHE LLP Boca Raton, Florida
REFERENCE TO THE PROXY STATEMENT DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE
GOVERNANCE Information concerning our executive officers is set forth under the caption “ Information About Our
Executive Officers ” within “ Who Manages Our Business » of this Annual Report. Information required by this item with
respect to our directors and the nomination process will be contained under the headings “ Election of Directors ” and *
Corporate Governance, ” respectively, in the proxy statement for our 2624-2025 Annual Meeting of Shareholders to be filed with
the SEC (the ““ Proxy Statement ) within 120 days after the end of our fiscal year, which information is incorporated by



reference in this Annual Report. Information required by this item with respect to our audit committee and our audit committee
financial experts will be contained in the Proxy Statement under the heading “ Corporate Governance — Board and Committee
Responsibilities ” and is incorporated by reference in this Annual Report. Our Code of Ethical Behavior is in compliance with
applicable rules of the SEC that apply to our principal executive officer, our principal financial effteer-officers , and our
principal accounting officer or controller, or persons performing similar functions. A copy of the Code of Ethical Behavior is
available free of charge on the * Investor Relations ” section of our website, investor. theodpcorp. com. We intend to satisfy any
disclosure requirement under Item 5. 05 of Form 8- K regarding an amendment to, or waiver from, a provision of this Code of
Ethical Behavior by posting such information on our website at the address and location specified above. EXECUTIVE
COMPENSATION Information required by this item with respect to executive compensation and director compensation will be
contained in the Proxy Statement under the headings “ Compensation Discussion & Analysis ” and *“ Director Compensation, ”
respectively, and is incorporated by reference in this Annual Report. The information required by this item with respect to
compensation committee interlocks and insider participation will be contained in the Proxy Statement under the heading *
Compensation & Talent Committee Interlocks and Insider Participation ” and is incorporated by reference in this Annual Report.
The compensation committee report required by this item will be contained in the Proxy Statement under the heading *
Compensation & Talent Committee Report ”” and is incorporated by reference in this Annual Report. The information required
by this item with respect to compensation policies and practices as they relate to the Company’ s risk management will be
contained in the Proxy Statement under the heading “ Corporate Governance ” under the subheadings “ Board Oversight of Risk,
” “ Role of the Board Committees in Risk Oversight, ” and “ Compensation Programs Risk Assessment ” and is incorporated by
reference in this Annual Report. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS Information required by this item with respect to securities authorized for
issuance under the Company’ s equity compensation plans will be contained in the Proxy Statement under the heading ““ Equity
Compensation Plan Information ” and is incorporated herein by reference in this Annual Report. Information required by this
item with respect to security ownership of certain beneficial owners and management will be contained in the Proxy Statement
under the heading *“ Security Ownership of Certain Beneficial Owners and Management ” and is incorporated by reference in
this Annual Report. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Information required by this item with respect to such contractual relationships and director independence will be contained in
the Proxy Statement under the heading “ Corporate Governance ” under subheading *“ Certain Relationships and Related Person
Transactions Policy ”” and under the heading “ Election of Directors ” under subheading “ Director Independence and
Independence Determinations ™ and is incorporated by reference in this Annual Report. SECURITIES TRADING POLICY
The Company has adopted an insider trading policy governing the purchase, sale, and / or other disposition of its
securities by its directors, officers, employees, and other covered persons. The Company believes this policy is
reasonably designed to promote compliance with insider trading laws, rules, and regulations, and the exchange listing
standards applicable to the Company. A copy of this policy is filed as Exhibit 19 to this Annual Report on Form 10- K.
PRINCIPAL ACCOUNTANT FEES AND SERVICES Information with respect to principal accounting fees and services and
pre- approval policies will be contained in the Proxy Statement under the heading “ Ratification of Appointment of Independent
Registered Public Accounting Firm ” under subheadings “ Audit and Non- Audit Fees ” and “ Audit Committee Pre- Approval
Policies and Procedures, ” respectively, and is incorporated by reference in this Annual Report. FINANCIAL STATEMENTS
AND SUPPLEMENTAL DETAILS EXHIBITS AND FINANCIAL STATEMENT SCHEDULES The following documents
are filed as a part of this Annual Report: 1. The financial statements listed in Index to Financial Statements. 2. All other financial
statements are omitted because the required information is not applicable, or because the information is included in the
Company’ s Consolidated Financial Statements or the Notes to Consolidated Financial Statements. The report of the Company’ s
independent registered public accounting firm (PCAOB ID: 34) with respect to the above- referenced financial statements and
their report on internal control over financial reporting are included in Item 8 and Item 9A of this Form 10- K. Their consent
appears as Exhibit 23. 1 of this Form 10- K. 3. Exhibits. INDEX TO EXHIBITS FOR THE ODP CORPORATION 10-
KExhibitNumber Exhibit 2. 1 Agreement and Plan of Merger, dated as of June 30, 2020, by and among Office Depot, Inc., The
ODP Corporation, ODP Investment, LLC and Office Depot, LLC (Incorporated by reference from Exhibit 2. 1 of The ODP
Corporation’ s Form 8- K12B, filed with the SEC on July 1, 2020). 3. 1 Amended and Restated Certificate of Incorporation of
The ODP Corporation (Incorporated by reference from Exhibit 3. 1 of The ODP Corporation’ s Form 8- K12B, filed with the
SEC on July 1, 2020). 3. 2 Amended and Restated Bylaws of The ODP Corporation (Incorporated by reference from Exhibit 3. 2
of The ODP Corporation’ s Annuat-Quarterly Report on Form 10- k-Q , filed with the SEC on Mareh+August 7 , 2623-2024
). 3. 3 Certificate of Designations of Series A Junior Participating Preferred Stock of The ODP Corporation (Incorporated by
reference from Exhibit 3. 3 of The ODP Corporation’ s Form 8- K12B, filed with the SEC on July 1, 2020). 4. 1 Specimen
Common Stock Certificate of The ODP Corporation (Incorporated by reference from Exhibit 4. 2 of The ODP Corporation’ s
Current Report on Form 8- K, filed with the SEC on July 1, 2020). 4. 2 Description of The ODP Corporation’ s Securities
(Incorporated by reference from Exhibit 4. 2 of The ODP Corporation’ s Annual Report on Form 10- K, filed with the SEC on
March 1, 2023). 10. 1 Office Depot, Inc. 2019 Long- Term Incentive Plan (Incorporated by reference from Annex 1 to the Proxy
Statement for Office Depot, Inc.” s 2019 Annual Meeting of Shareholders, filed with the SEC on March 20, 2019). * 10. 2
Office Depot, Inc. 2017 Long- Term Incentive Plan (Incorporated by reference from Exhibit 99. 1 of Office Depot, Inc.” s
Registration Statement on Form S- 8, filed with the SEC on July 20, 2017). * 10. 3 Form of Third Amended and Restated Credit
Agreement, dated as of April 17, 2020, among Office Depot, Inc., Grand & Toy Limited / Grand & Toy Limite¢, CompuCom
Canada Co., as Borrowers, JPMorgan Chase Bank, N. A., as Administrative Agent, and the other lenders referred to therein
(Incorporated by reference from Exhibit 10. 1 of Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on April
20, 2020). 10. 4 Form of Restricted Stock Unit Agreement (Executives) (Incorporated by reference from Exhibit 99. 4 of Office



Depot, Inc.’ s Registration Statement on Form S- 8, filed with the SEC on July 20, 2017). * 10. 5 Form of AOI Performance
Share Award Agreement (Executives) (Incorporated by reference from Exhibit 99. 5 of Office Depot, Inc.” s Registration
Statement on Form S- 8, filed with the SEC on July 20, 2017). * 10. 6 Form of TSR Performance Share Award Agreement
(Executives) (Incorporated by reference from Exhibit 99. 6 of Office Depot, Inc.” s Registration Statement on Form S- 8, filed
with the SEC on July 20, 2017). * 10. 7 Employment Agreement between Office Depot, Inc. and Gerry P. Smith (Incorporated
by reference from Exhibit 10. 1 of Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on January 30, 2017).
*10. 8 2017 Non- Qualified Stock Option Award Agreement between Office Depot, Inc. and Gerry P. Smith (Incorporated by
reference from Exhibit 10. 2 of Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on January 30, 2017). *
10. 9 2017 Restricted Stock Unit Award Agreement between Office Depot, Inc. and Gerry P. Smith (Incorporated by reference
from Exhibit 10. 3 of Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on January 30, 2017). *
ExhibitNumber Exhibit 10. 10 Form of Restricted Stock Unit Award Agreement (Incorporated by reference from Exhibit 99. 3
of Office Depot, Inc.” s Registration Statement on Form S- 8, filed with the SEC on June 19, 2015). * 10. 11 The Office Depot,
Inc. Executive Change in Control Severance Plan effective August 1, 2014 (Incorporated by reference from Exhibit 10. 1 of
Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on August 7, 2014). * 10. 12 Amendment to Office
Depot, Inc. Executive Change in Control Severance Plan effective as of August 10, 2020 (Incorporated by reference from
Exhibit 10. 12 of The ODP Corporation’ s Annual Report on Form 10- K, filed with the SEC on February 23, 2022). * 10. 13
Form of Office Depot, Inc. Indemnification Agreement (Incorporated by reference from Exhibit 10. 63 of Office Depot, Inc.” s
Annual Report on Form 10- K, filed with the SEC on February 28, 2018). * 10. 14 Form of Restricted Stock Unit Agreement
(Executives) (Incorporated by reference from Exhibit 10. 4 of Office Depot, Inc.” s Quarterly Report on Form 8- K, filed with
the SEC on May 8, 2019). * 10. 15 Form of FCF Performance Share Award Agreement (Executives) (Incorporated by reference
from Exhibit 10. 5 of Office Depot, Inc.” s Current Report on Form 8- K, filed with the SEC on May 8, 2019). * 10. 16 Form of
TSR Performance Share Award Agreement (Executives) (Incorporated by reference from Exhibit 10. 6 of Office Depot, Inc.” s
Current Report on Form 8- K, filed with the SEC on May 8, 2019). * 10. 17 Letter Agreement, dated May 14, 2020, between
Office Depot, Inc. and D. Anthony Scaglione (Incorporated by reference from Exhibit 10. 1 of Office Depot, Inc.” s Current
Report on Form 8- K, filed with the SEC on June 18, 2020). * 10. 18 Amendment to Employment Agreement, dated July 1,
2020, by and between The ODP Corporation, Office Depot, LLC and Gerry P. Smith (Incorporated by reference from Exhibit
10. 2 of The ODP Corporation’ s Quarterly Report on Form 10- Q, filed with the SEC on November 5, 2020). * 10. 19
Assignment and Assumption Agreement, as of June 30, 2020, by and between The ODP Corporation and Office Depot, LLC
(Incorporated by reference from Exhibit 10. 1 of The ODP Corporation’ s Form 8- K12B, filed with the SEC on July 1, 2020).
10. 20 Cooperation Agreement, by and among HG Vora Capital Management, LLC and The ODP Corporation, dated January
25,2021 (Incorporated by reference from Exhibit 10. 1 of The ODP Corporation’ s Form 8- K, filed with the SEC on January
26,2021). 10. 21 Second Amendment to the Cooperation Agreement, by and among HG Vora Capital Management, LLC and
The ODP Corporation, dated December 27, 2022 (Incorporated by reference from Exhibit 10. 1 of The ODP Corporation’ s
Form 8- K, filed with the SEC on December 28, 2022). 10. 22 First Amendment to the Cooperation Agreement, by and among
HG Vora Capital Management, LLC and The ODP Corporation, dated December 30, 2021 (Incorporated by reference from
Exhibit 10. 1 of The ODP Corporation’ s Form 8- K, filed with the SEC on January 3, 2022). 10. 23 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). * 10. 24 Form of 2021 Restricted Stock Unit Award Agreement
(Incorporated by reference from Exhibit 10. 2 of The ODP Corporation’ s Form 8- K, filed with the SEC on April 21, 2021). *
10. 25 Form of 2021 Lump Sum Restricted Stock Unit Award Agreement (Non- Employee Directors) (Incorporated by
reference from Exhibit 10. 3 of The ODP Corporation’ s Form 8- K, filed with the SEC on April 21, 2021). * 10. 26 Form of
2021 Installment Payment Restricted Stock Unit Award Agreement (Non- Employee Directors) (Incorporated by reference from
Exhibit 10. 4 of The ODP Corporation’ s Form 8- K, filed with the SEC on April 21, 2021). * 10. 27 Form of 2021 FCF
Performance Share Award Agreement (Incorporated by reference from Exhibit 10. 5 of The ODP Corporation’ s Form 8- K,
filed with the SEC on April 21, 2021). * 10. 28 Form of 2021 TSR Performance Share Award Agreement (Incorporated by
reference from Exhibit 10. 6 of The ODP Corporation’ s Form 8- K, filed with the SEC on April 21, 2021). * 10. 29 Executive
Transition Agreement, dated as of September 28, 2021, by and between The ODP Corporation and N. David Bleisch
(Incorporated by reference from Exhibit 10. 1 of The ODP Corporation’ s Quarterly Report on Form 10- Q, filed with the SEC
on November 3, 2021). * ExhibitNumber Exhibit 10. 30 Securities Purchase Agreement with Lincoln Merger Sub Two LLC,
CompuCom Super Holdings LLC, and Project Heritage Acquisition, LLC, dated December 31, 2021 (Incorporated by reference
from Exhibit 10. 30 of The ODP Corporation’ s Annual Report on Form 10- K, filed with the SEC on February 23, 2022). * 10.
31 Stock Purchase Agreement, dated as of March 13, 2023, by and between HG Vora Special Opportunities Master Fund, Ltd.
and The ODP Corporation (Incorporated by reference from Exhibit 10. 1 of the ODP Corporation’ s Current Report on Form 8-
K, filed with the SEC on March 13, 2023). 10. 32 Second Amendment, dated as of March 31, 2023, among the ODP
Corporation, ODP Investment, LLC, Office Depot, LLC, Grand & Toy Limited / Grand & Toy Limiteé, as Borrowers, JP
Morgan Chase Bank, N. A., as Administrative Agent, and the other lenders referred to therein (Incorporated by reference from
Exhibit 10. 1 of The ODP Corporation’ s Current Report on Form 8- K, filed with the SEC on April 6, 2023). 10. 33 Varis, Inc.
Equity Incentive Plan Option Award Agreement (Incorporated by reference from Exhibit 10. 01 of The ODP Corporation’ s
Quarterly Report on Form 10- Q, filed with the SEC on August 9, 2023). * 10. 34 Form of Fourth Amended and Restated
Credit Agreement, dated as of May 9, 2024, among The ODP Corporation, ODP Investment, LL.C, Office Depot, LLC,
Grand & Toy Limited / Grand & Toy Limitée, as Borrowers, JPMorgan Chase Bank, N. A., as Administrative Agent,
and the other lenders referred to therein. (Incorporated by reference from Exhibit 10. 1 of The ODP Corporation' s
Current Report on Form 8- K, filed with the SEC on May 9, 2024) 10. 35 Form of Associate Non- Competition,



Confidentiality and Non- Solicitation Agreement between the ODP Corporation and certain executives. 10. 36 Form of
Notice of Selection for Participation in Executive Change in Control Severance Plan. The ODP Corporation Securities
Trading Policy effective as of February 13, 2024. List of The ODP Corporation’ s Subsidiaries. 23. I Consent of Independent
Registered Public Accounting Firm. 31. 1 Certification of Principal Executive Officer required by Securities and Exchange
Commission Rule 13a- 14 (a) or 15d- 14 (a). 31. 2 Certification of Principal Financial Officer required by Securities and
Exchange Commission Rule 13a- 14 (a) or 15d- 14 (a). 31. 3 Certification of Principal Financial Officer required by
Securities and Exchange Commission Rule 13a- 14 (a) or 15d- 14 (a). 32. | Certification of Principal Executive Officer and
Principal Financial Offteer-Officers Pursuant to 18 U. S. C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. Policy for the Recovery of Erroneously Awarded Incentive Based Compensation. 101. INS Inline XBRL
Instance Document — The instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document. 101. SCH Inline XBRL Taxonomy Extension Schema With Embedded Linkbase
Documents. Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101). * Management contract
or compensatory plan or arrangement. SIGNATURES Pursuant to the requirements of Section 13 or 15 (d) of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized on this 28th-26th day of February 2624-2025 . THE ODP CORPORATION By: /s / GERRY P. SMITH Gerry P.
Smith Chief Executive OfficerPursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the registrant in the capacities indicated on February 28-26 , 2624-2025 . Signature
Capac1ty /s/ GERRY P. SMITHGerry P. Smlth Chlef Executlve Ofﬁcer (Prln(:lpal Executlve Ofﬁcer) Dlrector / ] / B-

9fﬁeer9+s+MAX W. HOODMax W Hood Semor Vlce Premdent and Co- Chlef Aeeeﬁﬂt-mg—Fmanclal Ofﬁcer ( Prlnclpal
Financial Officer and Principal Accounting Officer) /s / JOSERPH-S-ADAM HAGGARDAdam Haggard Senior Vice
President and Co- Chief Financial Officer (Principal Financial Officer) /s / WENDY L . VASSAEEUZZ6-SCHOPPERT
Chairman, Board of Bireetorsdoseph-S-DirectorsWendy L . ¥assathizzo-Schoppert / s / QUINCY L. ALLEN DirectorQuincy
L. Allen /s /KRISTIN A. CAMPBELL DirectorKristin A. Campbell /s / CYNTHIA T. JAMISON DirectorCynthia T. Jamison
/s / EVAN LEVITT DirectorEvan Levitt / s / SHASHANK SAMANT DirectorShashank Samant /s / AMY
SCHIOLDAGERAmy Schioldager WENDY1-SCHOPPERTWendyE—SchoppertDireetorINDEX—---- Director INDEX
TO FINANCIAL STATEMENTS PageReport of Independent Registered Public Accounting Firm Consolidated Statements of
Operations Consolidated Statements of Comprehensive Income (Loss) Consolidated Balance Sheets Consolidated Statements of
Cash Flows Consolidated Statements of Stockholders’ Equity Notes to Consolidated Financial Statements Note 1. Summary of
Significant Accounting Policies Note 2. Acquisitions Note 3. Merger, Restructuring and Other Activity Note 4. Segment
Information Note 5. Income Taxes Note 6. Earnings (Loss) Per Share Note 7. Property and Equipment Note 8. Goodwill and
Other Intangible Assets Note 9. Debt Note 10. Leases Note 11. Stockholders’ Equity Note 12. Stock- Based Compensation Note
13. Employee Benefit Plans Note 14. Fair Value Measurements Note 15. Contingencies Note 16. Discontinued Operations Note
17. Quarterly Financial Data (Unaudited) Note 18. Subsequent Events fPe—t-he—Beafd-ef—Brfeefers-aﬂd—Shafehe}defs-eJPOplnlon
on the Financial Statements-StatementsWe We-have audited the accompanying consolidated balance sheets of The ODP
Corporation and subsidiaries (the *“ Company ) as of December 28, 2024 and December 30, 2023 and-Deeember3+2622-, the
related consolidated statements of operations, comprehensive income (loss), stockholders &+ equity, and cash flows, for each of
the three fiscal years in the period ended December 36-28 , 2623-2024 , and the related notes (collectively referred to as the
financial statements ). In our opinion, the financial statements present fairly, in all material respects, the financial position of
the Company as of December 28, 2024 and December 30, 2023 and-BDeeember3+;,2022-, and the results of its operations and
its cash flows for each of the three fiscal years in the period ended December 36-28 , 2623-2024 , in conformity with accounting
principles generally accepted in the United States of America. We have also audited, in accordance with the standards of the
Public Company Accounting Oversight Board (United States) (PCAOB), the Company' s internal control over financial
reporting as of December 38-28 , 2623-2024 , based on criteria established in Internal Control — Integrated Framework (2013)
issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 28-26 , 2624
2025 , expressed an unqualified opinion on the Company' s internal control over financial reporting. These financial statements
are the responsibility of the Company ~> s management. Our responsibility is to express an opinion on the Company' s financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB. We conducted our audits in accordance with the standards of the
PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess
the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a
reasonable basis for our opinion. Critical Audit Matter The critical audit matter communicated below is a matter arising from
the current- period audit of the financial statements that was communicated or required to be communicated to the audit
committee and that (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our
especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way
our opinion on the financial statements, taken as a whole, and we are not, by communicating the critical audit matter below,
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates. Geodwi
Discontinued Operations — Refer to Netes— Note 16 +-and-8-to the financial statements Critical Audit Matter Description On



April 24, 2024, the Company’ s Board of Directors approved management’ s commitment to plan to sell its Varis Division
through a single disposal group. This disposition represented a strategic shift that had a major impact on the Company’
s operations and financial results. On October 18, 2024, the Company completed the sale of 80. 1 % of the Company’ s
controlling share of equity in its Varis Division. The Company evatuates-goodwitl-determined the sale of Varis should be
reported as discontinued operations in accordance with Accounting Standards Codification (“ ASC ) 205- 20,
Dlscontlnued Operatlons (“ ASC 205 20 ”) The Company has presented the Varls D1v1smn as dlscontlnued operatlons

eeﬂse-l-td&ted-geed-wﬂ-l—baw}&nee—as—e-ﬁDecembm 36-28 . %92—3—2024 e

assoetated-with-the-Varisrepertinguntt-. We identified the geedwﬂ-l—ba-}anee—related-te-accountmg and dlsclosure of the
discontinued operations Varisreporting-unit-as a critical audit matter —Giver-given the signifieant-discontinued operations

are material to the financial statements and the judgments made by management in its application to-estimate-the-fair-valie
of the-Varis-reporting-unit ASC 205- 20 , performing-and the increased extent of audit-auditor proeedures-effort and
judgment required to assess evaluate-thereasonableness-ef-management’ s estimates-identification, and assumptions
accountlng and presentatlon related to -fereeasts—ef—futttre—reveﬂues—eest—e-ﬁsa}es— sale —expeﬁses—&nd-t-he—wetgh-ted—aver&ge
g : : Rereas ; ; itg-the Varis Division need-to
mve-l-ve—eu-r—fa—rwa-l-tt&speet&hsts— HO\X the C IltlLdl Audlt Matter Was Addressed in the Audlt Our audit procedures related-te
management-performed over the Company S judg-ments-dlscontmued operatlons accountlng and presentation related to
foreeasts-the disposal of v apita the Varis reperting
unitDivision and determination of the loss on the sale mduded the f0110\\ ing, among others: « We tested the effectiveness of
internal controls relating-over the Company’ s discontinued operations assessment process, including controls related to
management’ s geodwitHdentification, segregation, and accounting and presentation related to the disposal, loss on sale,
and the resulting entries made to the financial statements; « We reviewed the executed Stock Purchase Agreement, as
well as the accompanying Transition Services Agreement, and assessed the accounting implications of the terms therein;
* We assessed the 1mpal1ment test-inetading-charges recognized to record these—- the disposal group at its fair value less
cost ofeapttal—to sell; » We evaluated the reasenableness-application of
management-ASC 205, including the balance sheet and income statement presentation of discontinued operations; * We
tested the class1ﬁcatlon of amounts 1ncluded in dlscontlnued operations by agreelng such amounts to the Company ° s
0 ; nstorlcal accounting results-ofthe

§—-- records 5 ,—(—39—e*ternaw}

m&n&gefnent— aﬁstuﬂpﬁeﬁs—regardmg—ﬂsiﬁnhefeﬁt—dlsclosures relatlng to dlscontlnued operatlons in the -fereeast—ﬁnancnal
statements . Boca Raton, Florida February 26, 2025 We have served as the Company' s auditor since 1990. CONSOLIDATED

STATEMENTS OF OPERATIONS (In millions, except per share amounts) Sales $ 6,990 $ 7, 83+-823 § 8, 484 491-$-8,465
Cost of goods sold and occupancy costs §, 545 6, 865-062 6, 639 643-6;-6602-Gross profit 1, 766-445 1, 848-761 1, 863-845
Selling, general and administrative expenses 1, 476-272 1, 552-410 1, 558486 Asset impairments Merger, restructuring and
other operating expenses, net Legal matter monetization (70) — — Operating income Other income (expense): Interest
income Interest expense ( 23) (20) (16 H28-) Other income (expense) , net (3) Income from continuing operations before
income taxes Income tax expense Net income from continuing operations Discontinued operations, net of tax —( 42-109 ) ( 395
108) (60 ) Net income (loss) $ $$-(208-3 ) $ $ Basic earnings (loss) per share Continuing operations $ 3. 6+14 $3-6 . 7343 $ 3
4 . 54-74 Discontinued operations —( -3 . 25-22 ) (#2 . 4782) (1. 26 ) Net basic earnings (loss) per share $ (0. 08) $ 3. 61 $ 3.
48 $3-93yDiluted earnings (loss) per share Continuing operations $ 3. 56-08 $ 3-6 . 6122 $ 3-4 . 42-59 Discontinued
operations —( 8-3 . 2416 ) (72 . 272) (1. 22 ) Net diluted earnings (loss) per share $ (0. 08) $ 3. 50 $ 3. 37 $3—F9-The
accompanying notes to Consolidated Financial Statements are an integral part of these statements. CONSOLIDATED
STATEMENTS OF COMPREHENSIVE INCOME (LOSS) Net income (loss) $ $$-268-3 ) $ $ Other comprehensive income
(loss), net of tax, where applicable: Foreign currency translation adjustments ( 7) ( 12) —Change in deferred pension, net of $
(1) million, $ 2 million -and $ (3) mithefrand-$-6-million of deferred income taxes in 2024, 2023 rand 2022 and202+-



respectively (3) (45) (59) Total other comprehensive #reerre{loss ¥, net of tax, where applicable (10) (37) (71)
Comprehensive income (loss) $ $$(482-13 ) § $ CONSOLIDATED BALANCE SHEETS (In millions, except shares and par
value) December 28, December 30 ;7 Beeember3+-, ASSETS Current assets: Cash and cash equivalents $ $ Receivables, net
Inventories Prepaid expenses and other current assets Current assets held for sale Total current assets 1, 678-438 1, 9+6-739
Property and equipment, net Operating lease right- of- use assets Goodwill Other intangible assets, net Deferred income taxes
Other assets Total assets $ 3, 886-529 $ 4-3 , 449-887 LIABILITIES AND STOCKHOLDERS’ EQUITY Current liabilities:
Trade accounts payable $ $ Accrued expenses and other current liabilities 45-885-Income taxes payable Short- term borrowings
and current maturities of long- term debt Current liabilities held for sale — Total current liabilities 1, 693-543 1, 859-697
Deferred income taxes and other long- term liabilities Pension and postretirement obligations, net Long- term debt, net of
current maturities Operating lease liabilities, net of current portion Total liabilities 2, #85-722 2, $62-786 Contingencies (Note
15) Stockholders’ equity: Common stock — authorized 80, 000, 000 shares of $ 0. 01 par value; issued shares — 67, 414, 115 at
December 28, 2024, and 66, 700, 292 at December 30, 2023 and-65;-636;-0+5-at Beeember3+-2022-; outstanding shares —
29, 814, 959 at December 28, 2024, and 36, 959, 377 at December 30, 2023 and-42;213;-646-at Deeember3+,-2622-Additional
paid- in capital 2, 771 2, 752 27742-Accumulated other comprehensive loss ( 124) (114 3HF#) Accumulated deficit (315) (312
H45+) Treasury stock, at cost — 37, 599, 156 shares at December 28, 2024, and 29, 740, 915 shares at December 30, 2023
and-23;422,-969-shares-at Deeember3+2622-(1, 526) (1, 226 3928-) Total stockholders’ equity 1, 101 4528FTotal liabilities
and stockholders’ equity § 3, 886-529 § 4-3 , +49-887 CONSOLIDATED STATEMENTS OF CASH FLOWS Cash flows from
operating activities: Net income (loss) $ -$—$—( 208-3 ) $ $ Loss from discontinued operations, net of tax —( 4+2-109 ) ( 395-108)
(60 ) Net income Hessy-from continuing operations Adjustments to reconcile net income (loss) to net cash provided by operating
activities: Depreciation and amortization Amortization of debt discount and issuance costs Charges for losses on receivables and
inventories Asset impairments Gain on disposition of assets, net ( 1) (4) (4 35-) Compensation expense for share- based
payments Deferred income taxes and deferred tax asset valuation allowances €63-Changes in assets and liabilities: Decrease
(increase) in receivables (42) £64-Decrease (increase) in inventories (24) Net decrease in prepaid expenses, operating lease
right- of- use assets, and other assets Net increase in trade accounts payable, accrued expenses, operating lease liabilities, and
other current and other long- term liabilities ( 474-406 ) (436-462 ) ( 342-452 ) Other operating activities — (1) — 33-Total
adjustments Net cash provided by operating activities of continuing operations Net cash previded-by-used in operating activities
of discontinued operations (29) (29) (14) Net cash provided by operating activities Cash flows from investing activities:
Capital expenditures (+85-98 ) (99-81 ) (#3-55 ) Businesses acquired, net of cash acquired ( 11) ( 16) — €93-Proceeds from
disposition of assets Settlement of company- owned life insurance policies Net cash provided by (used in ) investing activities
of continuing operations (#102 ) ( 42 863#5-) Net cash provided by (used in) investing activities of discontinued operations (4
24) (19 ) Net cash used in investing activities ( 126) ( 2) (10 3H79-) Cash flows from financing activities: Payments on credit
facilities and debt retirement (608) (204) (43) Borrowings under credit facilities — Net payments on other long and short-
term borrowings ( 11) ( 15) (21) 25y Debtretirement204-43)-(106)Debtissuanee———Share purchases for taxes, net of
proceeds from employee share- based transactions ( 15) (26) (20 H26-) Repurchase of common stock for treasury and advance
payment for accelerated share repurchase ( 300) (295) (266 +367) Other financing activities (6) — (5 3+) Net cash used in
financing activities of continuing operations ( 225) ( 340) (355 3459-) Net cash used in financing activities of discontinued
operations — — — Net cash used in financing activities ( 225) (340) (355 ¥459-) Effect of exchange rate changes on cash and
cash equivalents ( 3) (5) —Net decrease in cash, cash equivalents and restricted cash ( 224) (9) (133 3¥392-) Cash, cash
equivalents and restricted cash at beginning of period Cash, cash equivalents and restricted cash at end of period Less: cash and
cash equivalents of discontinued operations — — — {233-Cash, cash equivalents and restricted cash at end of period —
continuing operations $ $ $ Supplemental information on operatlng, 1nvest1ng, and ﬁnancrng act1V1t1es Rrght of— use assets
obtained in exchange for new operating lease liabilities $ $ $ Promissery ; -eHSposttiono
diseontinted-operattons—Cash taxes paid (refunded) , net (8) Earn—outreee g ofrot-diseot
eperattons—NRight- of- use assets obtained in exchange for new ﬁnance lease 11ab111t1es Cash 1nterest pa1d net of amounts
capitalized and non- recourse debt Othere atre eetvablesob d-from-dis 6 3€o0 d
eperattons——— [ ransfer from addrtronal pard 1n caprtal to treasury stock for ﬁnal settlement of the accelerated share
repurchase agreement G e g ta — CONSOLIDATED
STATEMENTS OF STOCKHOLDERS EQUITY (In mrlhons except share and-pershare-amounts) CommonStockShares
CommonStockAmount AdditionalPaid- inCapital AccumulatedOtherComprehensiveLoss AccumulatedDeficit TreasuryStock
TotalEquity Balance at December 26, 2020 62, 551,...... — — — — Balance at December 25, 2021 64, 704,979 $$ 2, 692 $
(6) $(617) $(632) $ 1,438 Net income — — — — — Other comprehensive loss — — — (71) — — (71) Exercise and release
of incentive stock (including income tax benefits and withholding) 931, 036 — (20) — — — (20) Amortization of long- term
incentive stock grants — — — — — Final settlement of the accelerated share repurchase agreement — — — — (29) —
Repurchase of common stock — — — — — (266) (266) Other — — — — (1) — Balance at December 31, 2022 65, 636, 015
2,742 (77) (451) (928) 1, 287 Net income — — — — — Other comprehensive loss — — — (37) — — (37) Exercise and
release of incentive stock (including income tax benefits and withholding) 1, 064, 277 — (26) — — — (26) Amortization of
long- term incentive stock grants — — — — — Repurchase of common stock — — — — — (298) (298) Balance at December
30,2023 66, 700, 292 $$-2, 752 $(114) $<(312) $-(1, 226) $-1, 101 32-$4699-$-3551-$+886-Net loss — — — — (2083
— (2683 ) Other comprehensive eeme-loss — — — (10) — — (10) Exercise and release of incentive stock (including
income tax benefits and withholding) +713 , 823 326;226- (26-15) — — — ( %6—15 ) Amortization of long term incentive
stock grants — — — — — Repurchase of common stock — — — and-advaneepa e ; trehd
(36300 ———297) (367300 ) Gemﬁ&en—s’feelﬁssuaﬁee—fe}ated-te—ﬂae-Other — BﬂyefQuest—aeqmsmeﬁ—SQ—%% _
Balance at December 28,2024 67,414,115 $ $ 2,771 $ (124) $ (315) $ (1,526) $ NOTES TO CONSOLIDATED FINANCIAL




STATEMENTS NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIESNature of Business: The ODP
Corporation (including its consolidated subsidiaries, “ ODP ” or the “ Company ”) is a leading provider of products, services and
technology solutions through an integrated business- to- business (“ B2B ”) distribution platform and omni- channel presence,
which includes supply chain and distribution operations, dedicated sales professionals, a—B%B—d-lgrta-l—preeuremeﬂt—se-l-&t—ten—
online presence, and a network of Office Depot and OfficeMax retail stores. Through its operating companies ODP Business
Solutions, LLC; Office Depot, LLC; and Veyer, LLC +and-Vearis;Frre—, The ODP Corporation empowers every business,
professional, and consumer to achieve more every day. Basis of Presentation: The Consolidated Financial Statements of ODP
include the accounts of all wholly owned and financially controlled subsidiaries prior to disposition. The Company owns 88 %
of a subsidiary that formerly owned assets in Cuba, which were confiscated by the Cuban government in the 1960’ s. Due to
various asset restrictions, the fair value of this investment is not determinable, and no amounts are included in the Consolidated
Financial Statements. Intercompany transactions have been eliminated in consolidation. The Company has feur-three reportable
segments (or ““ Divisions ”’): ODP Business Solutions Division, Office Depot Division, and Veyer Biwstenand-arts-Division.
Refer to Note 4 for additional information . The Company’ s Varis Division was sold through a single disposal group on
October 18, 2024. The Company has reclassified the financial results of the Varis Division to discontinued operations, net
of tax in the Consolidated Statements of Operations for all periods presented. The Company also reclassified the related
assets and liabilities as current assets and liabilities held for sale on the accompanying Consolidated Balance Sheet as of
December 30, 2023. Cash flows from the Company’ s discontinued operations are presented as such in the Consolidated
Statements of Cash Flows for all periods . The Company’ s CompuCom Division was sold through a single disposal group on
December 31, 2021. Aeeerdingly;-Financial results of act1v1ty related to that business i is also presented as d1scont1nued
operatlons Refer to Note 16 for addltlonal mformatlon —AS 0 v onttite

'pfeseﬂ'tﬁﬁeﬂ- Flscal Year: Flscal years are based ona 52- or 53- Week per10d endlng on the last Saturday in December Fiscal
year 2024 had 52 weeks and ended on December 28, 2024. Fiscal year 2023 had 52 weeks and ended on December 30, 2023.
Fiscal year 2022 had 53 weeks and ended on December 31, 2022 —Fisealyear202+-had-52-weeks-and-ended-on-Deeember25;
2624 Certain subsidiaries operate on a calendar year basis; however, the reporting difference did not have a material impact in
any period presented. Estimates and Assumptions: The preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
Consolidated Financial Statements and the reported amounts of revenues and expenses during the reporting period. Estimates
and assumptions are based upon historical factors, current circumstances and the experience and judgment of the Company’ s
management. Business Combinations: The Company applies the acquisition method of accounting for acquisitions where the
Company is considered the accounting acquirer in accordance with ASC Topic 805, *“ Business Combinations  (“ ASC 805 ).
The results of operations of acquired businesses are included in the Company’ s consolidated results prospectively from the date
of acquisition. The Company allocates the fair value of purchase consideration to the tangible and intangible assets acquired,
liabilities assumed, and non- controlling interests in the acquired entity generally based on their fair values at the acquisition
date. Various valuation methodologies are used to estimate the fair value of assets acquired and liabilities assumed, including
using a market participant perspective when applying cost, income and relief from royalty analyses, supplemented with market
appraisals where appropriate. Significant judgments and estimates are required in preparing these fair value estimates. The
excess of the fair value of purchase consideration over the fair value of the assets acquired, liabilities assumed and non-
controlling interests in the acquired entity is recorded as goodwill. The primary items that generate goodwill include the value of
the synergies between the acquired company and the Company and the value of the acquired assembled workforce, neither of
which qualifies for recognition as an intangible asset. Acquisition- related expenses and post- acquisition restructuring costs are
recognized separately from the business combinations and are expensed as incurred. Refer to Note 2 for additional information.
Foreign Currency: International operations in Canada and China use local currencies as their functional currency. Assets and
liabilities are translated into U. S. dollars using the exchange rate at the balance sheet date. Revenues, expenses and cash flows
are translated at average monthly exchange rates, or rates on the date of the transaction for certain significant items. Translation
adjustments resulting from this process are recorded in Stockholders’ equity as a component of Accumulated other
comprehensive loss. Foreign currency transaction gains or losses are recorded in the Consolidated Statements of Operations in
Other income (expense), net or Cost of goods sold and occupancy costs, depending on the nature of the transaction. 63FHE~-
THE ODP CORPORATIONNOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) Cash and Cash
Equivalents: All short- term highly liquid investments with original maturities of three months or less from the date of
acquisition are classified as cash equivalents. Amounts in transit from banks for customer credit card and debit card transactions
are classified as cash. The banks process the majority of these amounts within two business days. Amounts not yet presented for
payment to zero balance disbursement accounts of $ 16 million and $ 13 mithen-and-$+6-million at December 28, 2024 and
December 30, 2023 and-BDeeember3+;2022-, respectively, are presented in Trade accounts payable and Accrued expenses and
other current liabilities. At December 28, 2024 and December 30, 2023 and-Beeember3+-2622-, cash and cash equivalents
held outside the United States amounted to $ 55 million and $ 106 million and-, respectively. In 2024, the Company
repatriated 5 ++3-25 million cash that was held in Canada , respeetively-for a cost of $ 1 million. The Company has certain
ongoing pension obligations related to its frozen defined benefit pension plan in the United Kingdom (“ UK ) . Restricted
cash consists primarily of cash in bank committed to fund UK pension obligations based on the agreements that govern the UK
pension plan. Restricted cash is valued at cost, which approximates fair value. Restricted cash was $ 5 million and $ 3 mithon



and-$+-million at December 28, 2024 and December 30, 2023 , respectively, and is presented in Other assets. In addition, $
10 million of cash at December 34+-30 , 2622-2023 tespeetivelyrelates to the Varis Division and is presented in Current
assets held for sale . Receivables: Trade receivables totaled $ 369-335 million and $ 442-367 million at December 28, 2024 and
December 30, 2023 and-BDeeember3+-2022-, respectively, net of an allowance for doubtful accounts of $ 8 million and $ 12
milienand-$-8-million, respectively, to reduce receivables to an amount expected to be collectible from customers. Exposure to
credit risk associated with trade receivables is limited by having a large customer base that extends across many different
industries and geographic regions. However, receivables may be adversely affected by an economic slowdown in the United
States or internationally. No single customer accounted for more than 10 % of total sales or receivables in 2024, 2023 ;-or 2022
ot202+. Other receivables were $ H9-131 million and $ 423-118 million at December 28, 2024 and December 30, 2023 atd
Beeember 3452022, respectively, of which $ 76 million and $ 77 mitherand-$82-million, respectively, are amounts due from
vendors under purchase rebate, cooperative advertising and various other marketing programs. Inventories: Inventories are
stated at the lower of cost or net realizable value and are reduced for inventory losses based on estimated obsolescence and the
results of physical counts. The weighted average method is used throughout the Company to determine the cost of inventory. In-
bound freight is included as a cost of inventories; cash discounts and certain vendor allowances that are related to inventory
purchases are recorded as a product cost reduction. Income Taxes: Income taxes are accounted for under the asset and liability
method. This approach requires the recognition of deferred tax assets and liabilities attributable to differences between the
carrying amounts and the tax bases of assets and liabilities and operating loss and tax credit carryforwards. Valuation allowances
are recorded to reduce deferred tax assets to the amount believed to be more likely than not to be realized. The Company
recognizes tax benefits from uncertain tax positions when it is more likely than not that the position will be sustained upon
examination. Interest related to income tax exposures is included in interest expense in the Consolidated Statements of
Operations. Refer to Note 5 for additional information on income taxes. Property and Equipment: Property and equipment
additions are recorded at cost. Depreciation and amortization is recognized over the estimated useful lives using the straight-
line method. The useful lives of depreciable assets are estimated to be 15- 30 years for buildings and three to ten years for
furniture, fixtures and equipment. Computer software is amortized over three years for common office applications, five years
for larger business applications and seven years for certain enterprise- wide systems. Leasehold improvements are amortized
over the shorter of the estimated economic lives of the improvements or the terms of the underlying leases, including renewal
options considered reasonably assured. The Company capitalizes certain costs related to internal use software that is expected to
benefit future periods. These costs are amortized using the straight- line method over the three to seven year expected life of the
software. Major repairs that extend the useful lives of assets are capitalized and amortized over the estimated use period.
Routine maintenance costs are expensed as incurred. Refer to Note 7 for additional information on property and equipment.
Goodwill and Other Intangible Assets: Goodwill represents the excess of the purchase price of an acquired entity over the fair
value of the net tangible and identifiable intangible assets acquired and liabilities assumed in a business combination. The
Company reviews the carrying amount of goodwill at the reporting unit level on an annual basis as of the first day of fiscal
month December, or more frequently, if events or changes in circumstances suggest that goodwill may not be recoverable. For
those reporting units where events or change in circumstances indicate that potential impairment indicators exist, the Company
performs a quantitative assessment to determine whether the carrying amount of goodwill can be recovered. A significant
amount of Judgment is involved in determining if an 1ndlcat0r of i 1mpa1rment has occurred 64THE-ObP

N A p A vHED At When performing the annual
goodw1ll 1mpa1rment test, the Company may start w1th an optional qualitative assessment. As part of the qualitative assessment,
the Company evaluates all events and circumstances, including both positive and negative events, in their totality, to determine
whether it is not more likely than not that the fair value of a reporting unit is less than its carrying amount. If the Company
bypasses the qualitative assessment, or if the qualitative assessment indicates that a quantitative analysis should be performed,
the Company evaluates goodwill for impairment by comparing the fair value of a reporting unit to its carrying value, including
the associated goodwill. The Company estimates the reporting unit’ s fair value using discounted cash flow analysis and market-
based evaluations, when available. If the carrying amount of the reporting unit exceeds the estimated fair value, an impairment
charge is recorded to reduce the carrying value to the estimated fair value. The Company typically uses a combination of
different Level 3 valuation approaches that are dependent on several significant estimates and assumptions related to forecasts of
future revenues, cost of sales, expenses and the weighted- average cost of capital for each reporting unit. Any adverse change in
these factors could have a significant impact on the recoverability of goodwill and could have a material impact on the
Company’ s Consolidated Financial Statements. An intangible asset with an indefinite useful life is not amortized but assessed
for impairment annually. The Company evaluates its indefinite- lived intangible assets for impairment annually, or sooner if
indications of possible impairment are identified. When performing the annual impairment test, the Company may first start
with an optional qualitative assessment to determine whether it is not more likely than not that its indefinite- lived intangible
assets are impaired. As part of a qualitative assessment, the Company evaluates relevant events and circumstances that could
affect the significant inputs used to determine the fair value of the indefinite- lived intangible asset. If the Company bypasses
the qualitative assessment, or if the qualitative assessment indicates that a quantitative analysis should be performed, the
Company evaluates its indefinite- lived intangible assets for impairment by comparing the fair value of the asset to its carrying
amount. Intangible assets determined to have finite lives are amortized on a straight- line basis over their estimated useful lives,
where the useful life is the period over which the asset is expected to contribute directly, or indirectly, to the Company’ s future
cash flows. The Company periodically reviews its amortizable intangible assets to determine whether events and circumstances
warrant a revision to the remaining period of amortization or asset impairment. Refer to Note 8 for additional information on
goodwill and other intangible assets. Impairment of Long- Lived Assets: Long- lived assets with identifiable cash flows are
reviewed for possible impairment whenever events or changes in circumstances indicate that the carrying amount of such assets




may not be recoverable. Retail store long- lived assets are regularly reviewed for impairment indicators. Impairment is assessed
at the individual store level which is the lowest level of identifiable cash flows and considers the estimated undiscounted cash
flows over the asset’ s remaining life. If estimated undiscounted cash flows are insufficient to recover the investment, an
impairment loss is recognized equal to the difference between the estimated fair value of the asset and its carrying value, net of
salvage, and any costs of disposition, and allocated to the asset groups at the store level based on their relative fair values. The
fair value estimate-is generally the-estimated using a discounted ameunt-ofestimated-store—speetfie-cash flows— flow analysis
that is corroborated by market data such as independent real estate valuation opinions . Facility Closure and Severance
Costs: Retail store performance is regularly reviewed against expectations and retail stores not meeting performance
requirements may be closed. Retail stores are also closed as part of restructuring activities which aim to optimize the Company’
s retail footprint. Refer to Note 3 for additional information on the restructuring programs and associated store closures. Costs
associated with facility closures, principally accrued variable lease and restoration costs, are recognized when the facility is no
longer used in an operating capacity or when a liability has been incurred. Retail store assets, including operating lease right- of-
use (“ ROU ”) assets, are also reviewed for possible impairment, or reduction of estimated useful lives. The Company
recognizes charges or credits to adjust remaining closed facility accruals to reflect current expectations. Adjustments to facility
closure costs are presented in the Consolidated Statements of Operations in Selling, general and administrative expenses if the
related facility was closed as part of ongoing operations or in Merger, restructuring and other operating expenses, net, if the
related facility was closed as part of a merger integration plan or restructuring plan. Refer to Note 3 for additional information
on accrued expenses relating to closed facilities. The short- term and long- term components of this liability are included in
Accrued expenses and other current liabilities and Deferred income taxes and other long- term liabilities, respectively, in the
Consolidated Balance Sheets. Employee termination costs covered under written and substantive plans are accrued when
probable and estimable and consider continuing service requirements, if any. Additionally, incremental one- time employee
benefit costs are recognized when the key terms of the arrangements have been communicated to affected employees. Amounts
are recognlzed when communicated or over the remalnlng service perlod based on the terms of the arrangements. 65THE-OBR
A NN p A At -Accrued Expenses and Other
Current Llablhtles The major components of Accmed expenses and other current liabilities in the Consolidated Balance Sheets
are tax liabilities, payroll and benefit accruals, customer rebates accruals, inventory receipts accruals and current portion of
operating lease liabilities. Accrued payroll and benefits were $ 425-87 million and $ +58-121 million at December 28, 2024 and
December 30, 2023 and-Deeember3+2622-, respectively. Vendor Financing Programs: The Company maintains financing
agreements with third- party financial institutions through which its vendors, at their sole discretion, may elect to sell their
receivables due from the Company to the third- party financial institutions at terms negotiated amongst them. The Company’ s
obligations te-its-for applicable venders— vendor invoices , including amounts due and scheduled payment terms, are not
impaeted-changed, and payments related to these obligations are remitted to third- party financial institutions instead of
vendors . The Company does not pledge any assets or provide any guarantees to any third party in connection with these
financing arrangements. These arrangements have no cost to the Company and do not impact its profitability or working
capital. The outstanding amounts due to the third- party financial institutions related to vendors participating in these financing
arrangements were notstgnifieant$ 24 million at December 28, 2024 and $ 19 million at December 30, 2023, respectively ,
and were matnby-included within Accounts payable in the Consolidated Balance Sheet-Sheets . Activity for each of the periods
presented was as ef- Deeember-follows: (In millions) Beginning balance $ $ Additions Settlements (136) (36-130 ;2623-)
Ending balance $ $ Fair Value of Financial Instruments: The Company measures fair value as the price that would be received
to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. In
developing its fair value estimates, the Company uses the following hierarchy: Level 1 Quoted prices in active markets for
identical assets or liabilities. Level 2 Observable market- based inputs or unobservable inputs that are corroborated by market
data. Level 3 Significant unobservable inputs that are not corroborated by market data. Generally, these fair value measures are
model- based valuation techniques such as discounted cash flows or option pricing models using own estimates and assumptions
or those expected to be used by market participants. The fair values of cash and cash equivalents, receivables, trade accounts
payable and accrued expenses and other current liabilities approximate their carrying values because of their short- term nature.
Refer to Note 14 for further fair value information. Revenue Recognition: Revenue includes the sale of: (2] Supplies such as
paper, writing instruments, office supplies, cleaning and breakroom items, personal protective equipment, and product
subscriptions; (2] Technology related products such as toner and ink, printers, computers, tablets and accessories, electronic
storage, and sales of third- party software, as well as technology support services offerings provided in the Company’ s retail
stores, such as installation and repair; (2) Furniture and other products such as desks, seating, luggage, gift cards and warranties,

as well as supply chain services and-e—proeturement-platformofferings—; and [?2) Copy and print services, including managed

print and fulfillment services. The Company sells its supplies, furniture and other products through its ODP Business Solutions
and Office Depot Divisions. Supply chain services are provided through its Veyer Diviston;and-e—proeunrementplatfornrfees
are-generated-threugh-tts-Varis-Division. Customers can purchase products through the Company” s call centers, electronically
through its Internet websites, or through its retail stores. Revenues from supplies, technology, and furniture and other product
sales are recognized when the customer obtains control of the Company’ s product, which occurs at a point in time, typically
upon delivery to the customer. Furniture also includes arrangements where customers can make special furniture interior design
and installation orders that are customized to their needs. The performance obligations related to these arrangements are satisfied
over time. The performance obligations related to supply chain services are also satisfied over time. Substantially all of the
Company’ s copy and print and technology support services offerings are satisfied at a point in time and revenue is recognized
as such. The majority of copy and print offerings, which includes printing, copying, and digital imaging, are fulfilled through
retail stores and the related performance obligations are satisfied within a short period of time (generally within the same day).




JudgmentsRevenue is recognlzed upon transfer of control of promlsed products or services to customers for an amount that
reflects the consideration the Company is entitled to receive in exchange for those products or services. For product sales,
transfer of control occurs at a point in time, typically upon delivery to the customer. For service offerings, the transfer of control
and satisfaction of the performance obligation is either over time or at a point in time. Substantially all of the Company’ s
revenue is recognized at a point in time. When performance obligations are satisfied over time, the Company evaluates the
pattern of delivery and progress each reporting period and, if necessary, adjusts the measure of performance and related revenue
recognition. Revenue is recognized net of allowance for returns and net of any taxes collected from customers, which are
subsequently remitted to governmental authorities. Shipping and handling costs are considered fulfillment activities and are
recognized within the Company’ s cost of goods sold. Contracts with customers could include promises to transfer multiple
products and services to a customer. Determining whether products and services are considered distinct performance obligations
that should be accounted for separately versus together may require significant judgment. Determining the standalone selling
price also requires judgment. The Company did not have significant revenues generated from such contracts in 2024, 2023 ;-and
2022 and262+. Products are generally sold with a right of return and the Company may provide other incentives, such as
rebates and coupons, which are accounted for as variable consideration when estimating the amount of revenue to recognize.
The Company estimates returns and incentives at contract inception and includes the amount in the transaction price for which
significant reversal is not probable. These estimates are updated at the end of each reporting period as additional information
becomes available. The Company offers a customer loyalty program that provides customers with rewards that can be applied to
future purchases or other incentives. Loyalty rewards are accounted for as a separate performance obligation and deferred
revenue is recorded in the amount of the transaction price allocated to the rewards, inclusive of the impact of estimated
breakage. The estimated breakage of loyalty rewards is based on historical redemption rates experienced under the loyalty
program. Revenue is recognized when the loyalty rewards are redeemed or expire. As of December 28, 2024 and December 30,
2023 and-BPeeember3+2022-, the Company had $ 7 million and $ 6 miienand-$+5-million, respectively, of deferred revenue
related to the loyalty program, which is included in Accrued expenses and other current liabilities in the Consolidated Balance
Sheets. The Company recognizes revenue in certain circumstances before product delivery occurs (commonly referred to as bill-
and- hold transactions). Revenue from bill- and- hold transactions is recognized when all specific requirements for transfer of
control under a bill- and- hold arrangement have been met which include, among other things, a request from the customer that
the product be held for future scheduled delivery. For these bill- and- hold arrangements, the associated product inventory is
identified separately as belonging to the customer and is ready for physical transfer. Bill- and- hold arrangements were
immaterial in 2623-2024 . Contract BalancesThe timing of revenue recognition may differ from the timing of invoicing to
customers. A receivable is recognized in the period the Company delivers goods or provides services, and is recorded at the
invoiced amount. A receivable is also recognized for unbilled services where the Company’ s right to consideration is
unconditional, and is recorded based on an estimate of time and materials. Payment terms and conditions vary by contract type,
although terms generally include a requirement of payment within 20 to 60 days. In instances where the timing of revenue
recognition differs from the timing of invoicing, the Company has determined that the contracts do not include a significant
financing component. The primary purpose of the Company’ s invoicing terms is to provide customers with simplified and
predictable ways of purchasing its products and services. The Company receives payments from customers based upon
contractual billing schedules. Contract assets include amounts related to deferred contract acquisition costs (refer to the section *
Costs to Obtain a Contract ” below) and if applicable, the Company’ s conditional right to consideration for completed
performance under a contract. The short- and long- term components of contract assets in the table below are included in Prepaid
expenses and other current assets, and Other assets, respectively, in the Consolidated Balance Sheets. Contract liabilities include
payments received in advance of performance under the contract, which are recognized as revenue when the performance
obligation is completed under the contract, as well as accrued contract acquisition costs, liabilities related to the Company’ s
loyalty program and gift cards. The short- term components of contract liabilities in the table below are included in Accrued
expenses and other current liabilities in the Consolidated Balance Sheets. 67 FHE-OBPP-CORPORAHONNOTESTO
CONSOHDATED FINANCIAL-STATEMENTS(Ceontinted)- 1 he following table provides information about receivables,
contract assets and contract liabilities from contracts with customers: December 28, December 30 ;Beeember3+-, (In millions)
Trade receivables, net § $ Short- term contract assets Long- term contract assets Short- term contract liabilities Fong—term
eontraettabilittes———In 2024 and 2023 and2622-, the Company did not have any contract assets related to conditional rights.
The Company recognized revenues of $ 26-13 million and $ 2721 million in 2024 and 2023 and-2622-, respectively, which
were included in the short- term contract liability balance at the beginning of the period. There were no contract assets and
liabilities that were recognized in 2024 or 2023 er2622-as a result of business combinations. There were no significant
adjustments to revenue from performance obligations satisfied in previous periods and there were no contract assets recognized
at the beginning of the period that transferred to receivables in 2024 and 2023 and-2622-. A majority of the purchase orders and
statements of work related to contracts with customers require delivery of the product or service within one year or less. For
certain service contracts that exceed one year, the Company recognizes revenue at the amount to which it has the right to invoice
for services performed. Accordingly, the Company has applied the optional exemption provided by the new revenue recognition
standard relating to unsatisfied performance obligations and does not disclose the value of unsatisfied performance obligations
for its contracts. Costs to Obtain a ContractThe Company recognizes an asset for the incremental costs of obtaining a contract
with a customer if it expects the benefit of those costs to be longer than one year. The Company has determined that certain
rebate incentive programs meet the requirements to be capitalized. These costs are periodically reviewed for impairment and are
amortized on a straight- line basis over the expected period of benefit. As of December 28, 2024 and December 30, 2023 and
Beeember31-2622-, short- term contract assets and long- term contract assets in the table above represent capitalized



acquisition costs. In 2024, 2023 r-and 2022 ard2024- amortization expense was $ 43-10 million, $ 12 million and $ 20 millien
and-$24-million, respectively. The Company had no asset impairment charges related to contract assets in the periods presented
herein. Cost of Goods Sold and Occupancy Costs: Cost of goods sold and occupancy costs include: (2] inventory costs (as
discussed above); (2] outbound freight; (2] employee and non- employee receiving, distribution, and occupancy costs (rent),
including depreciation, real estate taxes and common area costs, of inventory- holding and selling locations; and (2] identifiable
employee- related costs associated with services provided to customers. Selling, General and Administrative Expenses: Selling,
general and administrative expenses include amounts incurred related to expenses of operating and support functions, including:
employee payroll and benefits, including variable pay arrangements; (2) advertising; (2] store and field support; (2] executive
management and various staff functions, such as information technology, human resources functions, finance, legal, internal
audit, and certain merchandising and product development functions; (2) other operating costs incurred relating to selling
activities; and (2] closed defined benefit pension and postretirement plans. Selling, general and administrative expenses are
included in the determination of Division operating income to the extent those costs are considered to be directly or closely
related to segment activity and through allocation of support costs. 68THE-ODP-CORPORATIONNOTESTO
G@NSG]:}DAJPEB—F}NANGIAITS%@E-MENT—S—(GGﬂ&nﬂed)—Merger restructuring and other operating expenses, net: Merger,
restructuring and other operating expenses, net in the Consolidated Statements of Operations includes charges and, where
applicable, credits for costs such as acquisition related expenses, employee termination and retention, transaction and
integration- related professional fees, facility closure costs, gains and losses on asset dispositions, and other incremental costs
directly related to these activities. This presentation is used to separately identify these significant costs apart from expenses
incurred to sell to and service the Company’ s customers or that are more directly related to ongoing operations. Changes in
estimates and accruals related to these activities are also reflected on this line. Merger, restructuring and other operating
expenses, net are not included in the measure of Division operating income. Refer to Note 3 for additional information. Legal
matter monetization: Legal matter monetization in the Consolidated Statement of Operations relates to legal matter
monetization where the Company is engaged in legal proceedings as a plaintiff. The Company received $ 70 million of
income in 2024. Advertising: Advertising expenses are charged to Selling, general and administrative expenses when incurred.
Advertising expenses recognized were $ 108 million in 2024, $ 128 million in 2023 s-and $ 130 million in 2022 and-$1439
mitenin2024-. Prepaid advertising expenses were $ 1 million as of December 28, 2024 and $ 2 million as of December 30,
2023 and-$3-millionas-of Peeember 34,2022 Share- Based Compensation: Compensation expense for all share- based awards
expected to vest is measured at fair value on the date of grant and recognized on a straight- line basis over the related service
period. The fair value of restricted stock and restricted stock units, including performance- based awards, is determined based on
the Company’ s stock price on the date of grant. The fair value of stock options is determined using the Black- Scholes option
pricing model on the date of grant. Share- based awards with market conditions, such as total shareholder return, are valued
using a Monte Carlo simulation as measured on the grant date. Share- based awards that are settled in cash are classified as
liabilities and are measured to fair value at each reporting date . Compensation expense for all share- based awards is
included in Selling, general and administrative expenses in the Consolidated Statements of Operations . Self- insurance:
ODP is primarily self- insured for workers’ compensation, auto and general liability and employee medical insurance programs.
The Company has stop- loss coverage to limit the exposure arising from these claims. Self- insurance liabilities are based on
claims filed and estimates of claims incurred but not reported. These liabilities are not discounted. Vendor Arrangements: The
Company enters into arrangements with substantially all significant vendors that provide for some form of consideration to be
received from the vendors. Arrangements vary, but some specify volume rebate thresholds, advertising support levels, as well as
terms for payment and other administrative matters. The volume- based rebates, supported by a vendor agreement, are estimated
throughout the year and reduce the cost of inventory and cost of goods sold during the year. This estimate is regularly
monitored and adjusted for current or anticipated changes in purchase levels and for sales activity. Other promotional
consideration received is event- based or represents general support and is recognized as a reduction of Cost of goods sold and
occupancy costs or Inventories, as appropriate, based on the type of promotion and the agreement with the vendor. Certain
arrangements meet the specific, incremental, identifiable criteria that allow for direct operating expense offset, but such
arrangements are not significant. Pension and Other Postretirement Benefits: The Company sponsors certain closed U. S. and
UK B——defined benefit pension plans, certain closed U. S. retiree medical benefit and life insurance plans, as well as a
Canadian retiree medical benefit plan open to certain employees. The Company recognizes the funded status of its defined
benefit pension, retiree medical benefit and life insurance plans in the Consolidated Balance Sheets, with changes in the funded
status recognized primarily through accumulated other comprehensive income (loss), net of tax, in the year in which the
changes occur. Actuarially- determined liabilities related to pension and postretirement benefits are recorded based on estimates
and assumptions. Factors used in developing estimates of these liabilities include assumptions related to discount rates, rates of
return on investments, healthcare cost trends, benefit payment patterns and other factors. The Company also updates
periodically its assumptions about employee retirement factors, mortality, and turnover. Refer to Note 13 for additional details.
Environmental and Asbestos Matters: Environmental and asbestos liabilities relate to acquired legacy paper and forest products
businesses and timberland assets. The Company accrues for losses associated with these obligations when probable and
reasonably estimable. These liabilities are not discounted. A receivable for insurance recoveries is recorded when probable.
Leasing Arrangements: The Company conducts a substantial portion of its business in leased properties. The Company first
determines whether an arrangement is a lease at inception. Once that determination is made, leasing arrangements are presented
in the Consolidated Balance Sheet-Sheets as follows: ¢ Finance leases: oProperty and equipment, net — leases which were
referred to as capital leases under the old accounting standard; 69FHE-ODP-CORPORATHONNOTES TO-CONSOHDATED
FINANCHALE-STATEMENTS(Continuedy-oShort- term borrowings and current maturities of long- term debt — short- term

obligations to make lease payments arising from the finance lease; andoLong- term debt, net of current maturities — long- term



obligations to make lease payments arising from the finance lease. « Operating leases: oROU assets — the Company’ s right to
use the underlying asset for the lease term; oAccrued expenses and other current liabilities — short- term obligations to make
lease payments arising from the operating lease; andoOperating lease liabilities — long- term obligations to make lease payments
arising from the operating lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the
present value of the future minimum lease payments over the lease term. As the rate implicit in the lease is not readily
determinable for any of the leases, the Company has utilized its incremental borrowing rate based on the information available
at commencement date in determining the present value of future payments. The determination of the appropriate incremental
borrowing rate requires management to use significant estimates and assumptions as to its credit rating, base rates and credit
spread, and other management assumptions for the impact of collateral. The operating lease ROU asset also includes any lease
payments made prior to commencement and excludes lease incentives and initial direct costs incurred. Certain leases include one
or more options to renew, with renewal terms that can extend the lease from five to 25 years or more, which is generally at the
Company’ s discretion. Any option or renewal periods management were reasonably certain of being exercised are included in
the lease term and are used in calculating the operating lease ROU assets and lease liabilities. In addition, some of the Company’
s leases contain escalation clauses. The Company recognizes rental expense for operating leases that contain predetermined
fixed escalation clauses on a straight- line basis over the expected term of the lease. The Company has lease agreements with
lease and non- lease components, for which it has made an accounting policy election to account for these as a single lease
component. NEW ACCOUNTING STANDARDSStandards that are not yet adopted: Income Taxes: In December 2023, the
Financial Accounting Standards Board (the “ FASB ”) issued an accounting standard update that enhances the
transparency and decision usefulness of income tax disclosures by adding effects from state and local taxes, foreign tax,
changes in tax laws or rates in current period, cross- border tax laws, tax credits, valuation allowances, nontaxable and
nondeductible items, and unrecognized tax benefits. This update will also require separate disclosure for any reconciling
items. This accounting update is effective for fiscal years beginning after December 15, 2024, and interim periods within
fiscal years beginning after December 15, 2025, with early adoption permitted. The Company is evaluating the impact of
this new standard and believes the adoption will have a material impact on its Consolidated Financial Statements.
Income Statement: In November 2024, the FASB issued an accounting standard update that modified the disclosure
requirements for all public entities related to disaggregation of income statement expenses. The update will require more
detailed information to be disclosed about the types of expenses in commonly presented expense captions such as cost of
sales and selling, general and administrative expenses. This accounting update is effective for fiscal years beginning after
December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early adoption
permitted. The Company is evaluating the impact of this new standard and believes the adoption will have a material
impact on its Consolidated Financial Statements. Standards that were adopted: Segment Reporting: In November 2023,

the Finanetal-Aeeounting-StandardsBoard{the--F ASB 2issued an accounting standard update that modified the disclosure
requirements for all public entities that are required to report segment information. The update will change the reporting of
segments by adding significant segment expenses, other segment items, title and position of chief operating decision maker and
how they use the reported measures to make decisions. The update also requires all annual disclosures about reportable
segment’ s profit or loss and assets in 1nter11n penod% fPh-ts—aeeeﬂﬂtmg—&péa’fe—ts—effeet-we—The Company adopted the standard
for fiscal years— year of AR A v

152024, wwith-earty-and prov1ded the addltlonal requlred segment 1nformat10n in Note 4 The adoptlon pefm-r&ed—’l:he

Company-is-evaluating-the-impaet-of the thisnew-standard did not aﬁd-beheves—t-he—&d-epﬂeﬁ—w&l—have an a—mafeﬂal-lmpact on
-rts—the Company s Consolidated -F-rﬂ&ﬁet&l-St"ltements - o

Balance Sheets, and Consohdated Smtements of Cash Flows . NOTE 2. ACQUISITIONSSmce 2017, the Company has been
acquiring profitable regional office supply distribution businesses to expand its reach and distribution network into geographic
areas that were previously underserved. In 2623-2024 , the Company dcqu1red two-a small 1ndependent reglonal office supply
distribution bustnesses——— bus1ness in Canada he W 0 d

purchase prices generally ranging from $ 5 million to § 15 million, Wh1ch are-were 1nd1wdually 1n§15n1hcant to the Company.
The bustnesses—- business acquired were-was consistent with acquisitions of similar sized businesses in the past and the
aeqtisttions— acquisition were-was primarily funded with cash on hand. 70 FHE-ODRP-CORPORAHONNOTESTO

The aequisitions— acquisition were-was treated as a purchase in
accordance with ASC 805, Business Combinations (“ ASC 805 ) which requires allocation of the purchase price to the
estimated fair values of assets and liabilities acquired in the transaettons— transaction including goodwill and other intangible
assets. The Company has performed a preliminary purchase price allocation of the aggregate purchase price to the estimated fair
values of assets and liabilities acquired in the transaettons— transaction . The preliminary purchase price allocation for the
acquired office supply distribution businesses—- business inelude-includes $ 7 million of customer relationship intangible
assets and $ 9 mllllon of goodWlll An immaterial amount of the aggregate purchase price was allocated to working capital
accounts ;a . These assets and liabilities are included in the
Consolidated Balance Sheet as of December -39—28 %92—3—2024 As addmonal information is obtained about these assets and




liabilities within the measurement period (not to exceed one year from the dates— date of acquisition), the Company will refine
its estimates of fair value to allocate the purchase price. The operating results of the acquired busiresses—- business are
combined with the Company’ s operating results subsequent to their—- the purchase dates— date and are included in the ODP
Business Solutions Division, as described in Note 4. Certain disclosures set forth under ASC 805, including supplemental pro
forma financial information, are not disclosed because the operating results of the acquired busiresses—- business are-is not
material to the Company. Under the business combinations accounting guidance, merger and integration costs are not included
as components of consideration transferred. Instead, they are accounted for as expenses in the period in which the costs are
incurred. Transaction- related expenses are included in the Merger, restructuring and other operating expenses, net on a
separate line in the Consolidated Statements of Operations. Refer to Note 3 for additional information about the merger,
restructuring and other operating expenses incurred in 2623-2024 . NOTE 3. MERGER, RESTRUCTURING AND OTHER
ACTIVITYThe Company has taken actions to optimize its asset base and drive operational efficiencies. These actions include
acquiring profitable businesses, closing underperforming retail stores and non- strategic distribution facilities, consolidating
functional activities, eliminating redundant positions and disposing of non- strategic businesses and assets. The expenses and
any income recognized directly associated with these actions are included in Merger, restructuring and other operating expenses,
net on a separate line in the Consolidated Statements of Operations in order to identify these activities apart from the expenses
incurred to sell to and service customers. These expenses are not included in the determination of Division operating income.
The table below summarizes the major components of Merger, restructuring and other operating expenses, net. (In millions)

Merger and transaction related expenses Transaction and integration $ (1) $ — $ (7) $—Faeility-elosure,contracttermination
and-otherexpenses;ret—————Total Merger and transaction related expenses (1) — (7) —Restructuring expenses Severance

(13 32 Professional fees — — Facility closure, contract termination, and other expenses, net Total Restructuring expenses,
net (8) Other operating expenses Professional fees — — Total Other operating expenses — — Total Merger, restructuring and

other operating expenses, net $ $ § MERGER AND TRANSACTION RELATED EXPENSESTransaction and integration
expenses include legal, accounting, and other third- party expenses incurred in connection with acquisitions . In 2024, the
Company recogmzed transactions and integration expenses of $ 1 million related to the acquisition of the small
independent regional office supply distribution business in Canada, and reversed a $ 2 million earnout payment accrual
related to a prior acquisition . In 2023, the Company recognized transactions and integration expenses of less than $ 1 million
related to the acquisition of the two small independent regional office supply distribution businesses in the U. S. In 2022, the
Company recognized $ 7 million income related to earn- out adjustment on the acquisition of BuyerQuest Holdings, Inc. The

Company dld not incur dny addltlonal transaction and integration expenses in 2022. fPhe—Gerﬂp&rw—a-lse-d-rd-ﬂe{—rﬂeﬁr—aﬁyhmerger

-SCPA—T—E-M-ENSPS—fGeﬂ&nueda—RESTRUCTURING EXPENSESPrOJect CoreIn March E%P—EN—SE—SMa*nﬂze—B%B
RestraeturingPlardnr May2026-2024 | the Company’ s Board of Directors approved a restructuring plan to re-redesign its
company - align-wide low- cost business model approach and create further efficiencies in its business to lower costs (*
Project Core ). This was driven by a need to significantly reduce costs due to macroeconomic and other factors
impacting the Company’ s sales, as well as insights gained followmg the ﬁrst year of eper&ﬁeﬂerl-operatlons -feetts—te—sttppeﬁ

of reallgnment of its operatmg segments into four divisions v

3 v ng-Plan -I-mp}eﬁ&eﬂf&t-teﬂ—The scope of ProJect Core t-he—Ma*rrn-rze—B%B
'Resffﬂeftlﬂ'ﬂ'g—P'}aﬂ-\VdS e*peefed—approved in ’fe-two phases, in March be-substantially-completed-by-the-end-0£2023-2024
and April JnDeeember2022-2024 . and includes cost improvement actions across the entire enterprise, including the
Varis Division, which is presented as discontinued operations beginning in the second quarter of 2024. It aims to
optimize the Company’ s organizational structure Beard-efDireetors-approved-to extend-support future growth of the
business. Project Core is expected to be completed in 2025, with the majority of actions taken in 2024. Total
restructuring costs related to Project Core are estimated to be up to $ 57 million, of which $ 35 million are estimated to
be termination benefits, which mainly consists of severance, and $ 22 million are estimated to be costs to facilitate the
program thretgh-, which consists of third- party professional fees, and the-other end-incremental employee- related costs
to 1mplement actlons All costs of PrOJect Core are expected to be cash expenditures. In 2024 , —The-Maximize B2B

g-the Company incurred ’—s—ret&rl—feet-pﬂﬁt,—remeﬁng—eesfs—t-lﬂraf

da’fe—fn—%@%%—&re—eeﬁrp&rry—had-b 4—44 mllllon of restructurmg costs assoudted Wlth PrOJect Core Of t-he—these Ma*rm—rze—B%B
Restrueturing Plan-costs, $ 24 million was severance and $ 20 million were costs to facilitate the program , which primarity
related-te-mainly consisted of third- party professional fees. In addition, in 2024, the Company incurred $ 5-8 million of
stere-elesure-and-scverance expenses related to the Varis Division ., partially-offsetby-$1-millienefgatn-which are presented
in discontinued operations and excluded from sale-efstore-assets—n2023+-the table above. The Company made cash
payments of $ 9-44 million associated with expenditures for Project Core in 2024. Of these cash payments, $ 8 million were
related to the Varis Division. Maximize B2B Restructuring PlanSince the inception of the Maximize B2B Restructuring
Plan —Sinee-in May 2020 through its inreeption-completion in December 2626-2024 , thc Company has closed a total of 340
retail stores and two distribution facilities under this plan, of which 43 retail stores were closed in 2024. The Company
incurred a total of $ 85-89 million in restructuring expenses to implement the Maximize B2B Restructuring Plan threugh2623
for-its-eontinting-operations-, of which $ 76-77 million were cash expenditures. Fetat-estimated-In 2024, the Company



incurred $ 4 million restructuring costs related-te-associated with the Maximize B2B Restructuring Plan are-expeeted-to-be-up
to-, and made cash payments of $ 95-7 million associated with these expenditures . OTHER OPERATING EXPENSESOther
operating expenses represent costs incurred that are incremental to those related to running the Company’ s core operations,
which are presented within Selling, general and administrative expenses on the Consolidated Statements of Operations. The
Company did not incur any other operating expenses in 2024 and 2023. In 2022, the Company kad-incurred $ 33 million in
third- party professional fees associated with the previously planned separation of its consumer business and whieh-was-at

tnetrred-n-the-firsthalf-of 2022 Adsethe-Company-ineurred-$ 21 million in third- party professional fees associated in
eenﬂeeﬁeﬁ—wrth the re- ahgnment of 1t§ operatronq into four Divisions. Otheroperating-expenses-in202-netuded-$-32-mitlion

RESTRUC TURING ACCRUALSThe actrvrty in the merger and reqtructurrng accrual% n 2024 and 2023 and-2022-1s presented
in the table below. Certain merger and restructuring charges are excluded from the table because they are paid as incurred or
non- cash, such as accelerated depreciation and gains and losses on asset dispositions. (In millions) BeginningBalance
ChargesIncurred CashPayments EndingBalance Termination benefits: Project Core $ — $ $ (17) $ Maximize B2B
Restructuring Plan (1) (1) — Lease and contract obligations, accruals for facilities closures and other costs: Project Core
— (15) — Maximize B2B Restructuring Plan (6) Comprehensive Business Review (1) — — Total $ $ $ (39) $
Termination benefits: Maximize B2B Restructuring Plan $ $ — $ (3) $ Lease and contract obligations, accruals for facilities
closures and other costs: Maximize B2B Restructuring Plan (6) Comprehensive Business Review — — Previously planned

%eparatron of consumer bu%me%@ and re- alignment — (2) — Total $ $ $ (1 1) $ %ﬁﬂtﬁ&&eﬁ—beﬁeﬁts—Maﬂm&e—B%B

a-hgnmeﬁt—(é%—"Peta-l—!B—$—$—€69)—$—The ihort term and long term componentq of the%e habrhtreq are mcluded in Accrued

expenses and other current liabilities and Deferred income taxes and other long- term liabilities, respectively, in the
Consolidated Balance Sheets. NOTE 4. SEGMENT INFORMAHONA+INFORMATIONThe Company’ s chief operating
decision maker (“ CODM ”) is its Chief Executive Officer. The CODM uses sales and operating income (which includes
certain shared service cost allocations directly attributable to each of the segments) for each reportable segment. The
CODM uses this information in the annual forecasting process, as well as on a periodic basis when evaluating actual
segment performance against forecast, and making decisions about allocating operating and capital resources. The
decisions to allocate resources include the Company’ s pricing strategy, acquisitions, divestitures, investments in
technology and other capital assets, and workforce levels, among others. At December 36-28 , 2623-2024 . the Company
had feur-three reportable segments: ODP Business Solutions Division — The Company’ s leading B2B distribution solutions
provider serving small, medium , and enterprise level companies, including those in the public and education sectors. This
segment operates in the United States, Puerto Rico, the U. S. Virgin Islands, and Canada. The ODP Business Solutions Division
sells nationally branded, as well as the Company’ s private branded, office supply and adjacency products and services to
customers, who are served through a dedicated sales force, catalogs, telesales, and electronically through the Company’ s
Internet websites. Adjacency products and services include cleaning, janitorial ;-and breakroom supplies, office furniture,
technology products, and copy and print services . Starting in 2025, ODP BSD expanded its hospitality supplies categories
within its adjacency products . This segment also includes our Federation entities, which are over 20 regional office supply
distribution businesses acquired by the Company as part of its transformation to expand its reach and distribution network into
geographic areas that were previously underserved, and which continue to operate under their own brand names. The acquisition
of these businesses has allowed for an effective and accretive means to expand our distribution reach, target new business
customers , and grow our offerings beyond traditional office supplies. Office Depot Division — The Company’ s leading
provider of retail consumer and small business products and services distributed through a fully integrated omni- channel
platform of 9+6-869 Office Depot and OfficeMax retail locations in the United States, Puerto Rico and the U. S. Virgin Islands,
and an eCommerce presence (www. officedepot. com). The Office Depot Division sells office supplies, technology products and
solutions, business machines and related supplies, cleaning, breakroom and facilities products, personal protective equipment,
and office furniture as well as offering business services including copying, printing, digital imaging, mailing, shipping and
technology support services. In addition, the print needs for retarl and business customers are facrhtated through the Company ]
regional print production centers.
{Continted)-Veyer Division — The Company S qupply cham drqtrrbutron procurement and global sourcing operation, Wthh
specializes in B2B and consumer business service delivery, with core competencies in distribution, fulfillment, transportation,
global sourcing and purchasing. The Veyer Division’ s customers include our Office Depot Division and ODP Business
Solutions Division, as well as third- party customers. The Veyer Division also includes the Company’ s global sourcing
operations in Asia. On April 24, 2024, management obtained the Board of Directors’ approval and committed to a plan to
sell its Varis Division —through a single disposal group. The Varis Division was the Company’ s tech- enabled B2B indirect
procurement marketplace, which prevtdes-provided a seamless way for buyers and suppliers to transact through the platform” s
consumer- hke buymg experrence advanced %pend management tools network of %upphers and technology capabrhtre@ n

Bmsreﬁ—The Varrq Drvr@ron euﬁeﬁﬂy—sewes—eﬁfefpﬂse—btmnesses—drsposal group met the accountlng criteria to be
classified as held for sale as of April 2024 and prevides-is presented as discontinued operations beginning in the second

quarter of 2024. On October 18, 2024, the Company sold its serviees-Varis Division to middie—and- an smat-—sized



businesses-affiliate of Arising Ventures, while retaining a minority 1nterest of 19 9 % after -l-t—ts—feeused—eﬁ—ﬁ-l-l-mg—the
grewrﬂg—demand—sale Refer to Note 16 for addltlonal 1nformatlon A g e A

represents segment profit and is determined bdsed on the measure of peIformance repmted mtemdlly to mdnaée the business
and for resource allocation. This measure charges to the respective Divisions those expenses considered directly or closely
related to their operations and allocates support costs. Certain operating expenses and credits are not allocated to the Divisions,
including asset impairments and merger, restructuring and other operating expenses, as well as expenses and credits retained at
the Corporate level, including certain management costs and legacy pension and environmental matters. Other companies may
charge more or less of these items to their segments and results may not be comparable to similarly titled measures used by
other entities. The following table presents is-astmmary-ofsales and operating income goss)-by each of the Divisions,
reconciled to consolidated tetals-sales and income from continuing operations before income taxes. The table also includes
significant expenses of the Divisions : (In millions) ODP Business Solutions Division Office Depot Division Veyer Division
VarisDivistonEliminationsTotal Sales (external) $ 3, 984-578 $ 3, 884-358 $ $ 6 $—$F 83+990 Sales (internal) 5-4 , 668 4
2535, 707 366)—Total sales § 3, 947587 § 3, 918388 $54, 288722 $ 11 $5-, 366957697 Reconciliation of revenue
Elimination of intersegment revenues (4 , §31+-707) Total consolidated revenues $ 6, 990 Less: Cost of goods (and
occupancy costs) 3, 080 2, 544 4, 628 Selling, general and administrative expenses Division operating income $$$ $

Reconclllatlon of segment proﬁt ( loss) Less unallocated amounts -$—$—$—$—(63)—$——$—Sales—fexternal§—$—4—99§—$—4—45—l¢$4$4$-—$

O R

; W Selllng, general and
admmlstratlve expenses imitte 0 g d e :Asset 1mp¢urments(-8§)—61-4ﬁ—&9}
Merger, restructuring and other opemtmﬂ expenses, net Legal matter monetlzatlon (470 ) Other 39-5HUnallecated
expenses{85-9 b8 -nterestineomeInterest-cxpense 20-(H6)-28)>-Otherineomernet-Income from continuing operations
before income taxes $ $-$7F4FHE-(In millions) ODP CORPORATHONNOTESFO-CONSOHDATEDFINANCIAL
STATEMENTS-Business Solutions Division Office Depot Division Veyer Division Total Sales ( Continued-external ) $ 3,
904 $ 3,884 $ $ 7, 823 Sales (internal) 5, 253 5, 300 Total sales $ 3,917 $ 3,918 $ 5, 288 $ 13, 123 Reconciliation of
revenue Elimination of intersegment revenues (5, 300) Total consolidated revenues $ 7, 823 Less: Cost of goods (and
occupancy costs) 3, 310 2, 881 5, 171 Selling, general and administrative expenses Division operating income $ $ $ $
Reconciliation of segment profit (loss) Less unallocated amounts: Selling, general and administrative expenses Asset
impairments Merger, restructuring and other operating expenses, net Other expense Income from continuing operations
before income taxes $ (In millions) ODP Business Solutions Division Office Depot Division Veyer Division Total Sales
(external) $ 4, 005 $ 4,451 $ $ 8, 484 Sales (internal) 5, 855 5, 910 Total sales $ 4, 024 $ 4,487 $ 5, 883 $ 14, 394
Reconciliation of revenue Elimination of intersegment revenues (5, 910) Total consolidated revenues $ 8, 484 Less: Cost
of goods (and occupancy costs) 3, 453 3, 318 5, 778 Selling, general and administrative expenses Division operating
income $ $ $ $ Reconciliation of segment profit (loss) Less unallocated amounts: Selling, general and administrative
expenses Asset impairments Merger, restructuring and other operating expenses, net Other expense Income from
continuing operations before income taxes $ The following table provides information about disaggregated sales by major
categories: (In millions) Major sales categories Supplies $ 3, 451 $ 3, 899 $ 4, 144 $3,845-Technology 1, 928 2, 478-171 2, 454
4612758 Furniture and other 1, 4+83-102 1, 255 5382-Copy and print Total $ 6,990 $ 7, 831823 § 8, 484 49+-$-8,465The
following table provides information about other significant balances by each of the Divisions, reconciled to consolidated totals:
(In millions) ODP Business Solutions Division Ofﬁce Depot Division Veye1 Division ¥aris—Biﬁs-ieﬁ—Corpordte

197 l, 676-101 3, $86-529 Cdp]tdl expendnures Deprecmtlon and amortlZdUon Assets 1, 55-3—4—556 1,1+49-076 3, 887 Cdpltdl
expenditures Depreciation and amortization Assets 1, 553 4, 149 * Amounts included in “ Corporate and Discontinued
Operations ” consist of (i) assets (including all cash and cash equivalents) and depreciation related to corporate activities
of continuing operations, and (ii) $ 74 million of assets at December 30, 2023, related to discontinued operations. NOTE
5. INCOME TAXESThe components of income from continuing operations before income taxes consisted of the following: (In
millions) United States $ § $ Foreign Total income from continuing operations before income taxes $ $ $ The income tax
expense related to income from continuing operations consisted of the following: (In millions) Current: Federal § § § State ( 3-5
) — (41 ) Foreign Deferred: Federal State Foreign ( 1) ( 2) Total income tax expense $ $ $ The following is a reconciliation of
income taxes at the U. S. Federal-federal statutory rate to the provision for income taxes: (In millions) Federal tax computed at
the statutory rate $ $ $ State taxes, net of federal benefit Foreign income taxed at rates other than federal €5yBeerease-Increase
in valuation allowance — — 3)-Nen—deduetible-goodwitHmpatrments———Other non- deductible expenses and settlements
FIN 48 adjustments (2) —(2) Non- taxable income and additional deductible expenses (2) ( 2) ( 1 33-) Impact of stock
compensation windfall ( 2) (5) (3 3(6-) State NOL expirations (additions) — (1) —Tax credits (+2-5 ) —(8) — Reduction of
capital loss carryback — — Other items, net (1) — £2)-Income tax expense $ $ $ During 2024 and 2023 and2622-, the mix of
income and losses across jurisdictions, although still applicable, has become less of a factor in 1nﬂuenuné the Company’ s
effective tax rates due to limited international operations andHmproved-operatingresutts- The Company’ s effective tax rates
were 3427 %, 25 % and 26 % and39-%-in 2024, 2023 —and 2()22 aﬂd—?&@%l— respecm ely ln %92—3—2024 the Company’ s
effective tax rate was primarily impacted by the geodw e Varts m-the-recognition of a tax
windfat-benefit associated with stock- based compensatmn awcuds the settlement of an uncertaln tax position for less than
the reserve, and the recognition of 2022-2020 and-2023-Research and Development tax credits, and-eertainnondeduetible




items-offset by additional valuation allowance on state NOLs . These factors, along with the impact of state taxes and the
mix of income and losses across U. S. and non- U. S. jurisdictions, caused the Company s effective tax rate ef 3+%-for 2623
2024 to differ from the statutory rate of 21 %. The Company” s effective tax rate for prior periods has-varted-eonsiderably
primarity-due-to-was impacted by the recognition of a tax windfall associated with stock- based compensation awards,
reCOgl’llthH of 2022 and 2023 Research and Development tax credlts beﬂeﬁfs—&ue—m-sfafe—ta*es—feeegmﬁeﬂ—eﬂa*beﬂeﬁfs

g v p r-, certain nondeductible items , and the mix of income
and losses across U. S. and non- U. S. JurlSdlCthIlS Changes in pretax income projections and the mix of income across
jurisdictions could impact the effective tax rates in future quarters. The Company continues to have a U. S. valuation allowance
for certain U. S. Federal-federal credits and state tax attributes, which relate-relates to deferred tax assets that require etther
certain types of income or for income to be earned in certain jurisdictions in order to be realized. The Company will continue to
assess the realizability of its deferred tax assets in the U. S. and remaining foreign jurisdictions in future periods. Changes in
pretax income projections could impact this evaluation in future periods. 76 FHE-OBDRP-CORPORATHONNOTESTO
CONSOHDATEDFINANCIAL-STATEMENTS(Continted)-1he Company operates in several foreign jurisdictions with
income tax rates that differ from the U. S. Federal-federal statutory rate, which resulted in an expense for 2023-2024 presented
in the effective tax rate reconciliation. Significant foreign tax jurisdictions for which the Company realized such expense are
Canada and Puerto Rico. The components of deferred income tax assets and liabilities consisted of the following: December 28,
December 30 ;Beeember3+-, (In millions) U. S. and foreign loss carryforwards $ $ Operating lease right- of- use assets
Pension and other accrued compensation Accruals for facility closings Inventory Self- insurance accruals Deferred revenue U.
S. and foreign income tax credit carryforwards Allowance for bad debts Accrued expenses Basis difference in fixed assets
Internally developed software — Gross deferred tax assets Valuation allowance ( 227) ( 244 3266-) Deferred tax assets
Internalty-developedsoftware—Operating lease liabilities Intangibles Undistributed foreign earnings Deferred tax liabilities
Net deferred tax assets $ § As of December 28, 2024, and December 30, 2023 -and-BDeeember34,2022-, deferred income tax
liabilities of ameuntingto-$ 3-4 million and $ 2-4 million, respectively, are included in deferred income taxes and other long-
term liabilities. As of December 36-28 , 2623-2024 , the Company has utilized all of its U. S. Federat-federal net operating loss
(“NOL ”) carryforwards. The Company has $ 238-217 million of foreign and $ 626-564 million of state NOL carryforwards. Of
the state NOL carryforwards, $ +7-11 million will expire in 2624-2025 and the remaining balance will expire between 2025
2026 and 2042. In 2022, the Company recognized a capital loss on the sale of CompuCom of $ 841 million, $ 94 million of
which will be carried back to 2020 and 2021 resulting in an expected federal refund of $ 20 million. The remaining capital loss
carryforward of $ 747 million will be offset by a valuation allowance until such time as the Company is able to utilize the losses.
Additionally, the Company has $ 3-5 million of U. S. Federal-federal tax credit carryforwards, which expire in 2624-2025 , and
$ 3 million of state tax credit carryforwards which can be carried forward indefinitely. As of December 36-28 , 2623-2024 , the
Company has not triggered an ““ ownership change ” as defined in Internal Revenue Code Section 382 or other similar provisions
that would limit the use of NOL and tax credit carryforwards. However, if the Company were to experience an ownership
change in future periods, its deferred tax assets and income tax expense may be negatively impacted. Deferred income taxes
have been provided on all undistributed earnings of foreign subsidiaries. The following summarizes the activity related to
valuation allowances for deferred tax assets: (In millions) Beginning balance $ $ $ Additions, charged to expense — —
Reductions (22) (22) (11 36) Endmg balance § $ $ 77 FHE-OBPR-CORPORATHONNOTES FO-CONSOHDPATED

The Company’ s valuation allowance increased in 2022 due to the valuation

allowance related to the capital loss on the sale of CompuCom and-, decreased during 2023 and-2024-due to the expiration of
certain credits for which a valuation allowance had been established , and decreased in 2024 due to the Company’ s exit from
Luxembourg and additional valuation allowance on certain state NOLs due to a shift in income . As of December 36-28 ,
2623-2024 , the Company continues to have a U. S. valuation allowance for certain U. S. Federal-federal credits and certain
state tax attributes, which relate to deferred tax assets that require either certain types of income or for income to be earned in
certain jurisdictions in order to be realized. The Company will continue to assess the realizability of its deferred tax assets in the
U. S. and remaining foreign jurisdictions in future periods. Changes in pretax income projections could impact this evaluation in
future periods. The following table summarizes the activity related to unrecognized tax benefits: (In millions) Beginning balance
$ $ $ Increase (decrease) related to prior year tax positions ( 4) ( 3) —Ending balance $ $ $ Included in the balance of $ 46-12
million at December 36-28 , 2023-2024 , is $ +5-11 million of unrecognized tax benefits that, if recognized, would impact the
effective tax rate. The other $ 1 million primarily results from tax positions that, if sustained, would be offset by changes in
deferred tax assets. During 2023-2024 , the Company tnereased-decreased the unrecognized tax benefits by $ 6-4 million related
to the settlement of afederal-and-aforeign-tax fiting-audits . [t is anticipated that $ 52 million of the-unfaverable-materiat-tax
positions will be resolved within the next 12 months. Additionally, the Company anticipates that it is reasonably possible that
new issues will be raised or resolved by tax authorities that may require changes to the balance of unrecognized tax benefits;
however, an estimate of such changes cannot be reasonably made at this time . The Company recognizes interest related to
unrecognized tax benefits in interest expense and penalties in the provision for income taxes. The Company recognized
immaterial interest and penalty expense in 2024, 2023 ;-and 2022 and262+. The Company had appreximately-$ 4 million
accrued for the payment of interest and penalties as of December 36-28 | 2623-2024 . The Company files a U. S. Federat-federal
income tax return and other income tax returns in various states and foreign jurisdictions. With few exceptions, the Company is
no longer subject to U. S. Federal-federal and state and local income tax examinations for years before 2020 and 2017,
respectively. The acquired OfficeMax U. S. consolidated group is no longer subject to U. S. Federal-federal income tax
examination and with few exceptions, is no longer subject to U. S. state and local income tax examinations for years before
2017. The U. S. Federat-federal income tax returns for 2021 and-through 2622-2023 are currently under review. Generally, the
Company is subject to routine examination for years 2017 and forward in its international tax jurisdictions. NOTE 6.




EARNINGS (LOSS) PER SHAREThe following table presents the calculation of net earnings (loss) per common share ——
basic and diluted: (In millions, except per share amounts) Basic Earnings (Loss) Per Share Numerator: Net income fessy-from
continuing operations $ $ $ Loss from discontinued operations, net of tax —(42-109 ) ( 395-108) (60 ) Net income (loss) $ $$(
208-3 ) $ $ Denominator: Weighted- average shares outstanding Basic earnings (loss) per share: Continuing operations $ 3. 6+
14 $3-6 . 7343 $ 34 . 5474 Discontinued operations —( 6-3 . 2522 ) (F2 . 47-82) (1. 26 ) Net basic earnings (loss) per share
$(0.08) $3.61$ 3. 48 $3-93) Diluted Earnings (Loss) Per Share Numerator: Net income @ess)-from continuing operations $
$ $ Loss from discontinued operations, net of tax —( 42-109 ) ( 395-108) (60 ) Net income (loss) $ $$( 2083 )$ $
Denominator: Weighted- average shares outstanding Effect of dilutive securities: Stock options and restricted stock Diluted
weighted- average shares outstanding Diluted earnings (loss) per share Continuing operations $ 3. 50-08 $ 3-6 . 6122 $ 34 . 42
59 Discontinued operations —( -3 . 24-16 ) (72 . 24-72) (1. 22 ) Net diluted earnings (loss) per share $ (0. 08) $3.50$3.37 $
BF9-Awards of stock options and nonvested shares representing additional shares of outstanding common stock were less
than one million for each of the fiscal years ended December 28, 2024, December 30, 2023, and December 31, 2022 and
Beeember25;2624-, but were not included in the computation of diluted weighted- average shares outstanding because their
effect would have been antidilutive. NOTE 7. PROPERTY AND EQUIPMENTProperty and equipment consists of: December
28, December 30 ;Beeember3+-, (In millions) Land $ $ Buildings Computer software Leasehold improvements Furniture,
fixtures and equipment COHStIuCthH n progress 2, 2—3—7—158 2, %9'8—151 Less accumulated deplemanon (1, -8—7’-8—859 ) (1 $56-854
) Total § $ d SO d v
above table of property and equ1pment 1ncludes assets held under finance leases as follows Decembel 28, December 30 5
Beeember3+-, (In millions) Buildings $ $ Furniture, fixtures and equipment Less accumulated depreciation (425-130 ) (-1—25
124 ) Total $ $ Depreciation expense was $ 68-38 million in 2024, $ 61 million in 2023 ;and $ #5-72 million in 2022 and-$-88
mitheni12624-. Included in computer software and construction in progress above are capitalized software costs of § +4-778
million and $ #43-730 million at December 28, 2024 and December 30, 2023 and-BDeeember3+2622-, respectively. The
unamortized amounts of the capitalized software costs are $ +8+132 million and $ +45-119 million at December 28, 2024 and
December 30, 2023 and-Deeember3+;,2022-, respectively. Amortization of capitalized software costs totaled $ $6-55 million, $
47-35 million and $ 49-40 million in 2024, 2023 ;-and 2022 and-2624-, respectively. Software development costs that do not
meet the criteria for capitalization are expensed as incurred. Estimated future amortization expense related to capitalized
software at December 36-28 , 2623-2024 is as follows: (In millions) $ Thereafter The weighted average remaining amortization
period for capitalized software is 4-three years. Assets Held for SaleThe Company S assets held for sale as of Decembel -39—28
%92—3—2024 consisted of a $ 6 1n11110n land asset. The Company S €erpora e 6 s

assets held for sale of$ 80 mllllon -rn—t-he—Gerrse-l-td&ted—Ba-l&nee—Sheets—ds of Decembel -3-1—30 26222023 —T—heheeﬁapa-ny—hael

entered—rnte—consmted of $ 74 mllllon related to the Varls D1v1s1on anand agreemeﬁt—m—prmerple—wrth—a §$ third—party-buyerto
; ; pri-6 ,—292—3,—fer—a—sa-le—pﬂee—ef—$—l-94—1n11hon land asset —As—a—restﬂ-t—

INTANGIBLE ASSETSGOODWILLThe components of g ;Doodwﬂl by se,ﬁcment were as follows (In millions) Balance as of
December 34-30 , 2622-2023 Aeguisitions— Acquisition tmpairments-Foreign Currency Rate Impact Balance as of December

36-28 , 2623-2024 ODP Business Solutions Division $ $ $
Bivistonr—68—Total $ $ $ (681) S
STATEMENTS(Continted)-Additions to goodwrll relate to the acqu1s1tlon made durmg 2024 Refer to Note 2 for
additional information. Goodwill and indefinite- lived intangible assets are tested for impairment annually as of the first day of
fiscal December or more frequently when events or changes in circumstances indicate that impairment may have occurred. The
Company performed its fourth quarter 2023-2024 annual goodwill impairment test using a quantitative assessment for all
reporting units. The quantitative assessment combined the income approach and the market approach valuation
methodologies and concluded that the carrying value of each reporting unit exceeded its fair value. Therefore, no
impairment was recorded as result of this assessment. The re- alignment of the Company’ s reportable segments in 2022
resulted in four reporting units. In 2023 the Company had an 1mpa1rment charge of $ 68 million related to its Varis
reporting unit, which comprised and-g Sttt 1ts Varls D1v1smn segment fl"—he—As
a result of this 1mpa1rment the Vans reportmg unit d1d not have S g 3

(1) b Oﬁlce Depot D1V1s10n —— Veyel D1V1s10n — — Varis

within dlscontlnued operatlons t-he—Asset—rrﬁpa-l-fmeﬂts—l-me—fm 2023 in the accompanying Consohdated -Stateﬂaeﬂts» Statement
of Operations —AtDeeember36-, as 2623-the Varis Division was classified as a discontinued operation in 2024 and sold on
October 18, 2024. The remammg three reportmc un-rt—umts dees—presented in the table above do not have accumulated




;Doodwrll at the reportlng unit level on an annual bzms and Whenever events or changes in circumstances indicate there may be a
potential impairment. If the operating results of the Company’ s reporting units deteriorate in the future, it may cause the fair
value of one or more of the reporting units to fall below their carrying value, resulting in additional goodwill impairment
charges. INDEFINITE- LIVED INTANGIBLE ASSETSThe Company had $ 13 million of trade names as of both December 28,
2024 and December 30, 2023 and-Peeember34,2622- These indefinite- lived intangible assets are included in Other
intangible assets, net in the Consolidated Balance Sheets. There were no impairments identified related to the trade names as
part of the Company’ s annual indefinite- lived intangible assets impairment test on the first day of fiscal month December in
2023-2024 . DEFINITE INTANGIBLE ASSETSDefinite- lived intangible assets, which are included in Other intangible assets,
net in the Consolidated Balance Sheets, are as follows: Customer Relationships (In millions) December 28, 2024 December

30, 2023 Gross carrying n-mithions)-GressCarrying-Amountamount AeeumulatedAmortizatton NetCarrying-$ $
Accumulated amortlzatlon (97) (93) Net carrymg Arneunt—amount Gustemer—re}at-teﬂshrps—$ $—(—94)—$—"Peehne-}egy—€6)—

the straight- hne method The remaining Welghted average amortization perlod% for customer relanonshlps is 10 years.
Amortization of intangible assets was $ 54 million in 2024, $ 3 million in 2023 ;-and $ 9-6 million in 2022 and-$9-mitienin
2021+ Intangible assets amortization expenses are included in the Consolidated Statements of Operanons in Selhng general and

administrative expenses. N
{Continted)-Estimated future amortrzanon expense for the intangible assets is as follows: (ln mllhons) $ Thereafter Total §
Definite- lived intangible assets are reviewed whenever events and circumstances indicate the carrying amount may not be
recoverable and the remaining useful lives are appropriate. No impairment charges related to definite- lived intangible assets
were recognized during 2024, 2023 ;-and 2022 ard2624-. NOTE 9. DEBTDebt consists of the following: December 28,
December 30 ;Peeember3+-, (In mllhons) Short- term borrowings and current maturities of long- term debt: Finance lease
obligations § $ Othereurrentmatarities-eftong—termdebt—Total $ § Long- term debt, net of current maturities: New
Facilities loans under the Third Amended Credit Agreement, due 2025 — Revolving Loan Facility loans under the Fourth
Amended Credit Agreement, due 2029 — Revenue bonds, due in varying amounts periodically through 2029 American &
Foreign Power Company, Inc. 5 % debentures, due 2030 Finance lease obligations Other-finaneing-obligations—Total $ § The
Company was in compliance with all applicable covenants of existing loan agreements at December 36-28 , 2023-2024 . THHIRD
FOURTH AMENDED CREDIT AGREEMENTOn ApriHH7#May 9 , 2626-2024 , the Company entered into the Fourth
Amended and Restated Credit Agreement (the “ Fourth Amended Credit Agreement ), which provides for an $ 800
million asset- based revolving credit facility (the “ Revolving Loan Facility ). The Revolving Loan Facility matures on
May 9, 2029. The Fourth Amended Credit Agreement replaced the Company s then existing amended and restated
credit agreement, the Third Amended and Restated Credit Agreement (the “ Third Amended Credit Agreement ”), whieh

provided-for-a-$—1-that was due to mature in April 2025 . The Company retired 2-billion-asset—basedrevolvingereditfaetity
{the~Revolving LoanFaeility and-a-5 -1-99—53 million 0f outstandlng asset- based hrst in, last out term loan r"lcrhty (the “
FILO Term Loan Facility ”) loans under Sirses § -
New—Faeﬂt&es—m&ture—enﬁprﬂ—lH@%—The—Thrrd Amended Credrt Agreement rep-}aeed—t-he—prlor to its amendment,
resulting in no remaining FILO Term Loan Facility loans. The C ompany —s—mcurred $5 mllllon of new debt issuance
costs related to then— the Fourth e g i a8 RaH N h
Fhird-Amended Credit Agreement a-lse—pre’ﬁdes—t-hat— which w1ll be recognlzed in 1nterest expense through May 2029 the
maturity date of the Revolving Loan Facility may-be-inereased-by-up-te-. The Company recognized less than $ 256-1 million
subjeet-of loss from modification of debt related to thls transactlon in the second quarter of 2024, whlch represented the
write- off of certain d d ;
issuance costs as of the closmg date of the transactlon As prov1ded by the T—hrrd—Fourth Amended Credit Agreement,
available amounts that can be borrowed at any given time are based on percentages of certain outstanding accounts receivable,

credit card receivables, inventory, and cash value of company- owned life insurance policies ;-and-eertainspeetfie-reat-estate-of
the-Company-(the-“BerrowingBase>-. The Revolving Loan Facility ineladed-includes two sub- facilities of (1) up to § 775

+356-billien-million which is available to the Company and certain of the Company’ s domestic subsidiaries (which includes a
letter of credit sub- facility of up to $ 466-300 million (inclusive of the Canadian L / C Sublimit referred to below) and a
swingline loan sub- facility of up to $ 115 million) +, and (2) up to $ $6-25 million which is available to certain of the Company’
s Canadian subsidiaries (which included a letter of credit sub- facility of up to $ 25 million (the “ Canadian L / C Sublimit )
and a swingline loan sub- facility of up to $ 5 million). Certain of the Company’ s subsidiaries guarantee the obligations under
the New-Revolving Loan Faetities-Facility (the © Guarantors ). All loans borrowed under the Revolving Loan Facility may be
borrowed, repaid and reborrowed from time to time until the maturlty date of Apﬂ-l—l—'/—May 9, %925—2029 as prowded in the
Fhird-Fourth Amended Credit Agreement he ; -




New-Revolving Loan Faeitities-Facility , as well as the obligations of the Guarantors, are secured by a first-priertty-lien on the
Company’ s and such Guarantors’ accounts receivables, inventory, cash, cash equivalents, deposit accounts, intercompany loan
rights, certain pledged notes, certain life insurance policies, certain related assets, eertairreatestate-and the proceeds thereof in
each case. At the Company’ s option, borrowings made pursuant to the Fhird-Fourth Amended Credit Agreement bear interest
at either, (1) the alternate base rate ( as defined in the Fourth Amended Credit Agreement), (ii) the Adjusted Term SOFR
Rate for the Interest Period in effect ( as such terms are defined in the higher-ofthePrime-Fourth Amended Credit
Agreement) or (111) a -Rate—rate per annum equal to the Ad]usted Daily Simple SOFR (as annetneed-by-the-agent);the

o B d eﬁned in be}ew-)-p-}us—H%)—e%@?—the Fourth
Amended Credlt Agreement Adjusted S ned-as-th S atd ves-) plus, in either case, a
certain margln based on the aggregate average quarterly avallablhty under the :Phrrd—Fourth Amended Credlt Agreement ) —tn

Ameﬂded—Gred-rt—A—greemeﬂt—rem&mﬂiﬂehanged- The :Phrrd—Fourth Amended Credlt Agreement contains representatloni

warranties, affirmative and negative covenants, and default provisions whteh-. The absence of existing defaults, in addition to
the accuracy of representations and warranties in all material respects, are conditions precedent to borrowing. The most
significant of these covenants and default provisions include limitations in certain circumstances on acquisitions, dispositions,
share repurchases and the payment of cash dividends. The New-Revolving Loan Faetities-Facility also inelude-includes
provisions whereby if the global-aggregate availability is less than 12. 5 % of the total revelving commitments (or, if less, 12.
5 % of the Borrowing Base ) , the Company’ s cash collections go first to the agent to satisfy outstanding borrowings. Further,
if total availability falls below 10 % of the total revolving commitments (or, if less, 10 % of the Borrowing Base ) , a fixed
charge coverage ratio test is required. Any event of default that is not cured within the applicable permitted period, including
non- payment of amounts when due, any debt in excess of $ 25 million becoming due before the scheduled maturity date
thereof , or the acquisition of more than 40 % of the ownership of the Company by any person or group, within the meaning of
the Securities and Exchange Act of 1934, could result in a termination of the NewRevolving Loan Faetlities-Facility and all
amounts outstanding becoming immediately due and payable. In %92—3—2024 the Company elected to draW down $ %99—715
mllhon under the Thlrd and Fourth Amended Credit Agreement A 0 0

as-weH-as-for Worklng capltal management and tnnlng of COHeCtIOI’B and dlsbur%ements Of Fhis-this amount, $ 555 mllllon
was repaid in 2024 , resulting in re-$ 160 mllllon of revolvmg loans outqtandlng under the Revolvmg Loan Facility at
December 36-28 , 2623-2024 —Fh afs
36-28 , 2623-2024 , the Company had $ 41 %ﬂﬂiﬁﬁe@et&ﬁ&f}d&}g—ﬂb@—?erm—he&n%&e&&ﬂeaﬁﬁ%s—mﬂhon of
outstanding %tandby letters of Credlt and $ 696—478 mllhon of avallable Credlt under the 5Phn=d—F0urth Amended Credlt
Agreement —In 7 § of© g F by h a
t-hfeugh—ava-r}ab{e—hquid-rty— OTHER SHORT AND LONG- TERM DEBTA% a result of the OfﬂceMax merger the Company
assumed the liability for the amounts in the table above on page $2-83 related to the (i) Revenue bonds, due in varying amounts
periodically through 2029, and (ii) American & Foreign Power Company, Inc. 5 % debentures, due 2030. Also, the Company
has finance lease obligations which relate to buildings and equipment, and various other financing obligations for the amounts
included in the table above on page $2-83 . SCHEDULE OF DEBT MATURITIESAggregate annual maturities of recourse
debt, finance lease, and other financing obligations are as follows: (In millions) $ Thereafter Total Less interest on finance
leases (3) Total Less: Current portion (9) Total long- term debt $ NOTE 10. EEASES-LEASESThe The-Company leases retail
stores and other facilities, vehicles, and equipment under operating lease agreements. Facility leases typically are for a fixed
non- cancellable term with one or more renewal options. In addition to rent payments, the Company is required to pay certain
variable lease costs such as real estate taxes, insurance and common- area maintenance on most of the facility leases. For leases
beginning in 2019, the Company accounts for lease components (e. g., fixed payments including rent) and non- lease
components (e. g., real estate taxes, insurance costs and common- area maintenance costs) as a single lease component. Certain
leases contain provisions for additional rent to be paid if sales exceed a specified amount, though such payments have been
immaterial during the periods presented and are recognized as variable lease cost. The Company subleases certain real estate to
third - parties, consisting mainly of operating leases for retail stores. The components of lease expense were as follows: (In
millions) Finance lease cost: Amortization of right- of- use assets $ $ $ Interest on lease liabilities Operating lease cost Short-
term lease cost Variable lease cost Sublease income (1) (21 ) (2) Total lease cost $ $ $ Supplemental cash flow information
related to leases was as follows: (In millions) Cash paid for amounts included in the measurement of lease liabilities Operating
cash flows from finance leases $ $ $ Operating cash flows from operating leases Financing cash flows from finance leases
Right- of- use assets obtained in exchange for new finance lease liabilities Right- of- use assets obtained in exchange for new
operating lease liabilities Supplemental balance sheets information related to leases was as follows: December 28, December 30
7Peeember3+-, (In millions, except lease term and discount rate) Property and equipment, net $ $ Operating lease right- of- use
assets Accrued expenses and other current liabilities Short- term borrowings and current maturities of long- term debt Long-
term debt, net of current maturities Operating lease liabilities , net of current portion Weighted- average remaining lease term
— finance leases Weighted- average remaining lease term — operating leases Weighted- average discount rate — finance leases 5.
3%5.0 %—4—9—% Welghted average dlscount rate - operatlng leaqee 6.8 % 6.9 % 6—1—%—84:PH-E—GBP-

NN - NAN siass Maturities of lease liabilities as of
December %9—28 %92—3—2024 were as follows Deeember 30-28 , %92—3—2024 Operatlng Finance (In millions) Leases (1) Leases
(2) $ $ Thereafter —1, 259-224 Less imputed interest (497181 ) (3) Total $ 1, 862-043 $ Reported as of December 36-28 ,
2023-2024 Accrued expenses and other current liabilities $ $ — Short- term borrowings and current maturities of long- term




debt — Long- term debt, net of current maturities — Operating lease liabilities , net of current portion — Total $ 1, 862-043 $
(1) Operating lease payments include $ 6-1 million related to options to extend lease terms that are reasonably certain of being
exercised. (2) Finance lease payments include $ 1 million related to options to extend lease terms that are reasonably certain of
being exercised. There were no legally binding minimum lease payments for leases signed but not yet commenced. NOTE 11.
STOCKHOLDERS’ EQUITYPREFERRED STOCKAs of eachrefboth December 28, 2024, and December 30, 2023 s-and
Beeember 34,2022, there were 1, 000, 000 shares of $ 0. 01 par value per share of preferred stock authorized; no shares were
issued and outstanding. TREASURY STOCKIn Oeteber-February 2022-2024 . the Board of Directors approved a new stock
repurchase program of up to $ 1 billion, available through PeeemberMarch 31, 20252027 which replaced the then existing $
666-1 mithen-billion stock repurchase program effeetive-November3;2622-. The Company repurchased 8 million shares of
its common stock at a total cost of $ 300 million in 2024, including under the previous stock repurchase program. As of
December 28, 2024, $ 725 million remains available for stock repurchases under the current stock repurchase program.
The current authorization may be suspended or discontinued at any time. The exact timing of share repurchases will depend on

market conditions and other factors and will be funded through avarlable cash balances. Fhe-Companyrepurchased-six-mithion
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2024 there were -39—38 mrlhon shares of common qtock held in treaiury The Company S fPhrrd-Fourth Amended Credlt
Agreement permits restricted payments, such as common stock repurchases, but may be limited if the Company does not meet
the required minimum liquidity or fixed charge coverage ratio requirements. Refer to Note 9 for additional information about
the Company’ s compliance with covenants. $5TFHE-OPR-CORPORAHONNOTESTO-CONSOHDATED- FINANCIAL
STFATEMENTS(Continted)-DIVIDENDS ON COMMON STOCKThe Company did not declare any cash dividends in 2023
2024 . The Company does not anticipate declaring cash dividends in the foreseeable future. The Company’ s Fhird-Fourth
Amended Credit Agreement permits restricted payments, such as dividends, but may be limited if the Company does not meet
the required minimum liquidity or fixed charge coverage ratio requirements. Refer to Note 9 for additional information about
the Company’ s compliance with covenants. ACCUMULATED OTHER COMPREHENSIVE LOSSAccumulated other
comprehensive loss activity, net of tax, where applicable, is provided in the following tables: (In millions)
ForeignCurrencyTranslationAdjustments Change inDeferredPension Total Balance at December 30, 2023 $ (31 ;72022-$39) $
(3883 ) $ (#4114 ) Other comprehensive treeme-loss yactivity (43-7 ) (354) (11 ) Tax impact — &2} -Total other
comprehensive treeme{loss ¥, net of tax, where applicable (45-7 ) (373) (10 ) Balance at December 38-28 |, 2023-2024 $ ( 3+
38) % (8386 ) $ (H4124 ) (In millions) ForeignCurrencyTranslationAdjustments Change inDeferredPension Total Balance at
December 25-31 , 2624-2022 $ (2—7—39 ) $ -$—( 6—38) $ (77 ) Other comprehensrve income ( loss ) actrvrty befere—fee}asslﬁe&t-teﬂs

impact — (2) (2) Total other Comprehenqlve 1ncome (loss ), net of tax, where apphcable (-1%45 ) (37 59)—(—7—1—) Balance at
December 30 2023 $ (317202239 $ (%8—83 ) $ (-7—7—114 ) NOTE 12 STOCK BASED COMPENSATIONDuring

- - - - - ] rg-2021, the Company’ s Board of
Drrectorq adopted and the @hareholderq approved the ODP Corporatlon 2021 Long- Term Incentive Plan (the ““ Plan ™). The
Plan replaces the Office Depot, Inc. 2019 Long- Term Incentive Plan, the Office Depot, Inc. 2017 Long- Term Incentive Plan,
the Office Depot, Inc. 2015 Long- Term Incentive Plan, the Office Depot, Inc. 2007 Long- Term Incentive Plan, as amended,
and the 2003 OfficeMax Incentive and Performance Plan (together, the “ Prior Plans ). No additional awards were granted
under the Prior Plans effective March 10, 2021, the effective date of the Plan. The Plan permits the issuance of stock options,
nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares, and other
equity- based incentive awards. Employee share- based awards are generally issued in the first quarter of the year. Total
compensation expense for share- based awards was $ 34-32 million in 2024, $ 29 million in 2023 ;-and $ 48-35 million in 2022
and-$38milllerin 2024 and the total recognized tax benefit related thereto was $ 9 mllllon in 2024 $ 12 mrlhon in 2023 -and
$ 11 million in 2022 and-$FH4-mitlieonin2621- 8¢ - p
STATEMENTS(Contintted)-Restricted Stock And Re%trrcted Stock Unrtiln %92—3—2024 the Company granted 464 thousand -
4-mithen-shares of restricted stock and restricted stock units to eligible employees which included 36 thousand 26;-806-shares
granted to the Board of Directors. The Board of Directors are granted restricted stock units as part of their annual compensation
which vest immediately on the grant date with distribution to occur following their separation from service with the Company.
Restricted stock grants to Company employees typically vest annually over a three- year service period. A summary of the status
of the Company’ s nonvested shares and changes during 2024, 2023 ;and 2022 and2024-is presented below. Shares
WeightedAverageGrant- DatePrice Shares WeightedAverageGrant- DatePrice Shares WeightedAverageGrant- DatePrice
Outstanding at beginning of year 1, 203,353 $ 41. 75 1, 530, 962 $ 37. 54 1, 386, 778 $ 30. 48 ;526;:653-$24—FGranted
463, 959 46. 47 407, 028 47. 28 933, 487 42. 81 52455423955 Vested ( 624, 785) 41. 09 (616, 705) 34. 64 (585, 563) 29. 65
Forfeited ( 593-124 , 249-818 ) 46. 23 —2Ferfetted—(117, 932) 43. 41 (203, 740) 36. 29 £68;438329-26-Outstanding at end of
year 917,709 $43.98 1,203,353 $41.75 1,530,962 $ 37. 54 15386, F78-$30-48-As of December 36-28 , 2023-2024 , there
as appreximately-$ 26-21 million of total unrecognized compensation cost related to nonvested restricted stock. This expense,




net of forfeitures, is expected to be recognized over a weighted- average period of appreximately1. 78 years. Total outstanding
shares of 918 thousand +—2-miHien-include 152 thousand 6—2-mithen-granted to members of the Board of Directors that have
vested but will not be issued until separation from service and ene-mitlion-765 thousand unvested shares granted to employees.
The Company estimates that all ere-mitlon-765 thousand unvested shares at year end will vest. The total fair value of shares at
the time they vested during 2623-2024 was $ 29-30 million. Performance- based Incentive ProgramThe Company has a
performance- based long- term incentive program consisting of performance stock units. Payouts under this program are based
on achievement of certain financial targets, including the Company’ s financial performance and total shareholder return
performance set by the Board of Directors and are subject to additional service vesting requirements, generally three years from
the grant date. A summary of the activity in the performance- based long- term incentive program since inception is presented
below. Shares WeightedAverageGrant- DatePrice Shares WeightedAverageGrant- DatePrice Shares WeightedAverageGrant-
DatePrice Outstanding at beginning of year 1, 128,207 $ 45. 82 1,457, 725 $ 31. 84 2, 175, 831 § 29. 33 2,458, 978-$24- 22
Granted 308, 039 57. 17 774, 836 51.22 421, 038 45. 01 Vested (388, 756) 42. 07 ( 1, 298;868-4—44-Vested(1-003, 764) 19.
39 (796, 019) 29. 71 H5394442y23—4FForfeited ( 184, 263) 49. 86 ( 100, 590) 45. 29 (343, 125) 30. 21 204573 28—H
Outstanding at end of year 863,227 $52.44 1, 128,207 $45. 82 1,457,725 § 31. 84 2,3475;83+-829-33-As of December 38
28 ., 2023-2024 , there was approximately-$ 22 million of total unrecognlzed compensation expense related to the performance-
based long- term incentive program. This expense, net of forfeitures, is expected to be recognized over a weighted- average
period of apprextmately-1. 9 years. Forfeitures in the table above include adjustments to the share impact of anticipated
performance achievement. The Company estimates that 863 thousand +—-mitten-unvested shares at year end will vest. The
total fair value of shares at the time they vested during 2024 was $ 20 million. Varis Incentive PlanThe Company had stock
optlons 1ssued under the Varls Incentlve Plan, whlch was executed in 2023 by its was—$—46—&n-1—1-teﬁ—8—7—"l“—I-I-E—eDP

aw&fd-awards —A—s&mm&fy—e-f—t-he—aeﬁﬂty—m 2024 and 2023 t-he—Vaﬂs—I-neeﬂmfe—P-lan—smee—meqaﬁeﬂ—ls preqented within

the Consohdated Statements W&S—$—1—3—ﬂ‘11-1'116ﬁ-0f Operatlons teta-l—uﬂfeeegmzed

EMPLOYEE BENEFIT PLANSPENSION AND OTHER POSTRETIREMENT BENEFIT PLANS — NORTH AMERICAThe
Company has retirement obligations under OfficeMax’ s U. S. pension plans. The Company sponsors these defined benefit
pension plans covering certain terminated employees, vested employees, retirees and some active employees. In 2004 or earlier,
OfficeMax’ s pension plans were closed to new entrants and the benefits of eligible participants were frozen. Under the terms of
these plans, the pension benefit for employees was based primarily on the employees’ years of service and benefit plan formulas
that varied by plan. The Company’ s general funding policy is to make contributions to the plans in amounts that are within the
limits of deductibility under current tax regulations, and not less than the minimum contribution required by law. Additionally,
under previous OfficeMax arrangements, the Company has responsibility for sponsoring retiree medical benefit and life
insurance plans including plans related to operations in the U. S. and Canada (referred to as “ Other Benefits ” in the tables
below). The type of retiree benefits and the extent of coverage vary based on employee classification, date of retirement,
location, and other factors. All of these postretirement medical plans are unfunded. The Company explicitly reserves the right to
amend or terminate its retiree medical and life insurance plans at any time, subject only to constraints, if any, imposed by the
terms of collective bar galnlng agleementq Amendment or termination may qlgnlﬁcantly affect the amount of expense incurred.

p p A - atinted)-Obligations and
Funded StatusThe followmg table provides a reconcﬂlatlon of change% in the prOJected beneﬁt obligation and the fair value of
plan assets, as well as the funded status of the plans to amounts recognized on the Company’ s Consolidated Balance Sheets.
Pension Benefits Other Benefits (In millions) Changes in projected benefit obligation: Obligation at beginning of period $ $ $ $
Interest cost — — Assumption changes (+44-16 ) — — 3)-Actuarial gain — (2 H9-) — — Benefits paid ( 65) (68 HH-) (1)
(1) Obligation at end of period $ $ $ $ Change in plan assets: Fair value of plan assets at beginning of period $ $ $ —$ —
Actual return on plan assets 4423 — Employer contribution Benefits paid ( 65) (68 3+7) (1) (1) Fair value of plan assets at
end of period — — Net asset (liability) recognized at end of period $ $ $ (27 ) $ (8 ¥$+9-) The following table shows the
amounts recognized in the Consolidated Balance Sheets related to the Company’ s North America defined benefit pension and
other postretirement benefit plans as of year- ends: Pension Benefits Other Benefits (In millions) Noncurrent assets $ $ § — $ —
Current liabilities (1) (1) (1) (1) Noncurrent liabilities (7) ( 8}€7) (8-6) (7 ) Net amount recognized $ $ $ (27 ) $ (8 3$9-) The




following table provides the accumulated benefit obligation for the Company’ s North America defined benefit pension and
other postretirement benefit plans with a projected benefit obligation and an accumulated benefit obligation in excess of plan
assets as of year ends: Pension Benefits Other Benefits (In millions) Accumulated benefit obligation in excess of plan assets
Accumulated benefit obligation at end of period $ (8) $ (93-$8) $ (9-7) $ (8 ) Fair value of plan assets at end of period — —
— — Projected benefit obligation in excess of plan assets Benefit obligation at end of period (8) (9-8 ) Fair value of plan assets
at end of period — — Components of Net Periodic CostThe components of net periodic benefit are as follows: Pension Benefits
Other Benefits (In millions) Interest cost $ $ $ § — $ — § — Expected return on plan assets ( 29) (34) 26 329-) — — —
Amortrzatron ofnet garns ( 1) ( 6) _—— Net perrodrc beneﬁt $(1) $ (%)% (5) $ 9$—5— 5 —SS9FTHE-OBR

- p A ] v Other changes in plan assets and
beneﬁt obhgatrons recognized in other comprehensrve income are as follows: Pensron Benefits Other Benefits (In millions)
Accumulated other comprehensive loss (income) at beginning of year $ (38) $ (31) $ (46) $ (2+-3) $ (2) $ — $Net loss (gain)
(13) — 5(1) (234 Amortization of net losses ———— — — Accumulated other comprehensive income at end of year $ (
33)$(38)$(31)$(462)5 (3) $ (2) $—Accumulated other comprehensive income as of year- ends 2024 and 2023 and-2022
consist of net losses (gains). AssumptionsThe assumptions used in accounting for the Company’ s plans are estimates of factors
including, among other things, the amount and timing of future benefit payments. The following table presents the key weighted
average assumptions used in the measurement of the Company’ s benefit obligations as of year- ends: Other Benefits Pension
Benefits United States Canada Discount rate 5. 56 % 5. 14 % 5. 37 % 2-5 . 69-30 % 4. 70 % 4. 90 % 2-4 . 46-60 % 4. 60 % 5. 10
%52-90-% The following table presents the weighted average assumptions used in the measurement of net periodic benefit:
Other Benefits Pension Benefits United States Canada Discount rate 5. 14 % 5. 37 % 2. 69 % 24 . 2770 % 4. 90 % 2. 40 % +4
.96-60 % 5. 10 % 2. 90 %2-56-% Expected long- term rate of return on plan assets 4. 99 % 5. 17 % 3. 64 %4-3+% — % — %
— % — % — % — % For pension benefits, the selected discount rates (which are required to be the rates at which the projected
benefit obligations could be effectively settled as of the measurement date) are based on the rates of return for a theoretical
portfolio of high- grade corporate bonds (rated AA- or better) with cash flows that generally match expected benefit payments in
future years. In selecting bonds for this theoretical portfolio, the Company focuses on bonds that match cash flows to benefit
payments and limit the concentration of bonds by issuer. To the extent scheduled bond proceeds exceed the estimated benefit
payments in a given period, the yield calculation assumes those excess proceeds are reinvested at an assumed forward rate. The
implied forward rate used in the bond model is based on the FTSE (formerly Citigroup) Pension Discount Curve as of the last
day of the year. The selected discount rate for other benefits is from a discount rate curve matched to the assumed payout of
related obligations. In 2623-2024 . as a result of a-an deerease-increase in the discount rate assumption, pension plan obligations
and other postretirement benefit plan obligations tnereased-decreased by $ 9-16 million and less than $ 1 million, respectively.
In 2622-2023 , as a result of an-a tnerease-decrease in the discount rate assumption, pension and other postretirement plan
obligations deereased-increased by $ +44-9 million and less than $ 3-1 million, respectively. The expected long- term rates of
return on plan assets assumptions are based on the weighted average of expected returns for the major asset classes in which the
plans’ assets are held. Asset- class expected returns are based on long- term historical returns, inflation expectations, forecasted
gross domestic product and earnings growth, as well as other economic factors. The weights assigned to each asset class are
based on the Company’ s investment strategy. The weighted average expected return on plan assets used in the calculation of
net periodic pension cost for 2624-2025 is 4-5 . 99-29 %. Obhgatlon and costs related to the Canadran retiree health plan are
impacted by changes in trend rates. ] ] AN
STATEMENTSAContinted)-The following table presents the assumed healthcare cost trend rates used in measuring the
Company’ s postretirement benefit obligations at year- ends: Weighted average assumptions as of year- end: Healthcare cost
trend rate assumed for next year 5. 20 % 5. 30 % 6. 10 %-6-—26-% Rate to which the cost trend rate is assumed to decline (the
ultimate trend rate) 4. 30 % 4. 66-30 % 4. 00 % Year that the rate reaches the ultimate trend rate The Company reassessed the
assumptions, including those related to mortality, to measure the North American pension and other postretirement benefit plan
obligations at year - end 2623-2024 . The Society of Actuaries’ Retirement Plan Experience Committee did not release a
new mortality improvement scale in 2024. Thus, the mortality assumption was not updated in 2024 for the qualified
pension plan or the other postretirement benefit plans. The mortality assumption for nonqualified pension plan was
updated to better reflect life expectancies in the plan. The plan obligations increased by less than $ 1 million due to this
update . In 2023, as a result of an update in the mortality assumption, pension and other postretirement benefit plan obligations
decreased by $ 6 million and less than $ 1 million, respectively. Fhe-mertality-In addition, the assumed rates of retirement
and termination of employment were updated in the qualified pension plan based on an experience study performed in
December 2024. As a result of these demographlc assumption was-netupdatedin2022-changes, pension plan obligations
decreased by less than $ 1 million . For pension benefits, most of the obligation is based on participant data from the beginning
of the year, which is rolled forward using standard actuarial techniques to the end of the year. Therefore, most actuarial (gains)
losses that arise from demographic experience of participants varying from the selected assumptions, are not recognized until the
following year. In 2023-2024 , pension plan obligations decreased by less than $ 2-1 million due to actuarial gains (actual
demographic experience varying from actuarial assumptions). In 2622-2023 , pension plan obligations decreased by $ 9-2
million due to actuarial gains (actual demographic experience varying from actuarial assumptions). Plan AssetsThe allocation of
pension plan assets by category at year- ends is as follows: Cash % % Common collective trust funds % % % % The Employee
Benefit Committee is responsible for establishing and overseeing the implementation of the investment policy for the Company’
s pension plans. The investment policy is structured to optimize growth of the pension plan trust assets, while minimizing the
risk of significant losses, in order to enable the plans to satisfy their benefit payment obligations over time. The Company uses a
glide path investment strategy and Company contributions as its primary rebalancing mechanisms to maintain the asset class
exposures within the guideline ranges established under the investment policy. In the second quarter of 2017, the Company




reinvested substantially all of the assets attributable to the U. S. pension plans in common collective trust funds. The common
collective trust funds are comprise a diversified portfolio of investments across various asset classes, including U. S. and
international equities and fixed- income securities. The common collective trust funds are valued at the net asset value (“ NAV
) provided by the administrator of the fund. The net asset value is based on the value of the underlying assets owned by the
fund, minus its liabilities, divided by the number of units outstanding. The investment policy for the pension plan assets allows
for a broad range of asset allocations that permit the plans to de- risk in response to changes in funded position and market risks.
The current investment policy includes a target asset allocation of 10 % equity securities and 90 % fixed income securities.
Occasionally, the Company may utilize futures or other financial instruments to alter the pension trust’ s exposure to various
asset classes in a lower- cost manner than trading securities in the underlying portfolios. HTFHE-OBP-CORPORATIONNOTES
FO-CONSOHDATED-FINANCIAL-STATEMENTS(Continted)-The following table presents the pension plan assets by level
within the fair value hierarchy at year- ends. (In millions) Fair Value Measurements 2623-2024 Asset Category Total
AssetsMeasuredat NAV (a) QuotedPricesin ActiveMarkets forldenticalAssets (Level 1) SignificantObservablelnputs (Level 2)
SignificantUnobservablelnputs (Level 3) Plan assets measured at net asset value: (a) Common collective trust funds: U. S. small

and mid- cap equity securities $ $ $ — $ — $ — U. S. large cap equity securities — — — International equity securities — —
— Corporate bonds — — — Government securities — — — Cash — — — Total common collective trust funds — — — Total
plan assets measured at net asset value — — — Plan assets measured in the fair value hierarchy: Cash — — — Total plan
assets measured in the fair value hierarchy — — — Total plan assets $ $ $ $ — $ — (a) Fair values of Common collective trust

funds are estimated using net asset value per unit as a practical expedient which are excluded from the disclosure requirement to
classify amounts in the fair value hierarchy in connection with the adoption of Accounting Standards Update (ASU) 2015- 07,
Fair Value Measurement (Top1c 820) Dlsclosures for lnvestments in Certam Entities That Calculate Net Asset Value per Share
(or Its Equivalent). 9 ] - rtted
(In millions) Fair Value Measurements %92—2—2023 Asset Category Total AssetsMeasuredat NAV (a) QuotedPr1ces1n
ActiveMarkets forldentical Assets (Level 1) SignificantObservablelnputs (Level 2) SignificantUnobservablelnputs (Level 3)
Plan assets measured at net asset value: (a) Common collective trust funds: U. S. small and mid- cap equity securities $ $ $ — $
— $—U. S. large cap equity securities — — — International equity securities — — — Corporate bonds — — — Government
securities — — — Cash — — — Total common collective trust funds — — — Total plan assets measured at net asset value —
— — Plan assets measured in the fair value hierarchy: Cash — — — Total plan assets measured in the fair value hierarchy —
— — Total plan assets $ $ $ $ — $ — (a) Fair values of Common collective trust funds are estimated using net asset value per
unit as a practical expedient which are excluded from the disclosure requirement to classify amounts in the fair value hierarchy
in connection with the adoption of Accounting Standards Update (ASU) 2015- 07, Fair Value Measurement (Topic 820):
Disclosures for Investments in Certain Entities That Calculate Net Asset Value per Share (or Its Equivalent). Purchases and
sales of securities are recorded on a trade- date basis. Interest income is recorded on the accrual basis. Dividends are recorded
on the ex- dividend date. Cash FlowsPension plan contributions include required statutory minimum amounts and, in some
years, additional discretionary amounts. In 2823-2024 , the Company contributed $ 2 million to these pension plans. Pension
contributions for the full year of 2024-2025 are estimated to be $ 2 million. The Company may elect at any time to make
additional voluntary contributions. Qualified pension benefit payments are paid from the assets held in the plan trust, while
nonqualified pension and other benefit payments are paid by the Company. Anticipated benefit payments by year are as follows:
(In millions) PensionBenefits OtherBenefits § § Next five years 93FHE-OBPP-CORPORATHONNOTES TO-CONSOHDATED
F—I—N—AN@IAL—S%&TEMENTS—(GeﬂHﬂued)—PEN SION PLAN — UNITED KINGDOMThe Company has a frozen defined
benefit pension plan in the UK Bntted-Iingdom- In July 2023, in accordance with applicable UK pension regulatlons Trustees
of the UK pension plan entered into an agreement with an 1nsurer for the bulk annurty purchase of the plan covermg 100 % of
the plan’ s members. Fh as-seleeted-a eareful-eonsideration d-from
This agreement, or buy in, resulted in an exchange of plan assets for an annu1ty that covers the plan S future prOJected beneﬁt
obligations. Fhe al-va G as his-e ; e 5 : A e

-}nsufaﬁee—pe-l—tey—ln accordance with BS-U. S GAAP the Company has set the Value of its hab1hty obhgatlons covered by the
annurty buy in contract to be equal to the fa1r Value of the buy in contract —’Phts—has—fesul-ted—rn—a—feduet-teﬁ-e-flt-he—net—assef

qua-rter—eﬂ@%— The Company antlc1pates the buyout of the plan and transfer of future beneflt obhgatlons of plan partrc1pants to
be completed with existing plan funds in 2025. Accordingly, the Company does not expect the transaction to result in material
cash inflows or outflows. At the completion of the buy- out, the Company will remove the assets and liabilities of the UK
pension plan from its Consolidated Balance Sheet and a final non- cash plan settlement loss will be included in net periodic
pension cost. Obligations and Funded StatusThe following table provides a reconciliation of changes in the projected benefit
obligation, the fair value of plan assets and the funded status of the plan to amounts recognized on the Company’ s Consolidated
Balance Sheets. (In millions) Changes in projected benefit obligation: Obligation at beginning of period $ $ Interest cost
Benefits paid (7) (87 ) Actuarial loss / (gain) (89-18 ) Currency translation (23-2 ) Obligation at end of period Changes in plan
assets: Fair value of plan assets at beginning of period Actual return on plan assets ( 13) ( 24 3436-) Company contributions —
Benefits paid (7) (87 ) Currency translation (322 ) Fair value of plan assets at end of period Net asset (liability) recognized at
end of period $ (1) $ — $The UK pension plan is in a net liability position and included in Pension and postretirement
obligations, net in the Consolldated Balance Sheets at December 28 2024 There was no net funded amount as of December

Gonse-l-td&ted—Ba-laﬁee—Sheets—Components of Net Perlodlc Cost (Beneﬁt—’llhe—~—— Beneﬁt) The components of net perrodrc cost (
benefit ) are presented below: (In millions) Interest cost $ $ § Expected return on plan assets ( 6) (8) (6) Amortization of net

losses (6)-Settlementgain—— — 5-Net periodic pension cost ( benefit) $ § — $ (2 3$43-) Included in Accumulated other



comprehensive loss was deferred loqs of $ 74 mllllon and $ 76 m1lhon aﬁd—$€§-m-1-l—l-teﬂ—1n 2024 and 2023 aﬂd%@%%—
respectively. HEN d
AssumptionsAssumptions used in calculatlng the funded status and net periodic cost ( beneﬁt) included: Expected long- term
rate of return on plan assets 3-4 . 20 % 3. 20 % 3. 47 %2-03-% Discount rate 5. 00 % 4. 00 % 5. 00 % +Inflation 3 . 86-00 %
nflattenr2. 90 % 3. 00 % 3—26-%Following the buy- in, the 2024 and 2023 long- term rate of return on assets assamption
assumptions is-are based on the liability discount rate and adjusted for expense assumptions of the plan. The discount rate
rates used represents— represent the annualized yield based on a cash flow matched methodology with reference to UK
government securities of appropriate duration with regards to the UK pension plan’ s liabilities. The 2022 and2624+-long- term
rate of return on assets asstmptions— assumptlon was have-been-derived based on long- term UK government fixed income
yields, having regard to the proportion of assets in each asset class. Plan AssetsThe allocation of Plan assets is as follows: Cash

— % —% Insurance contract %—%Equityseeurittes—%%Fixed—ineome-seeurities—0 % Total % % A Trustee

committee, which comprlseq representatives appointed by the Company and members of this plan, is responsible for

estabh%hmg and overseelng the 1mplementat10n of the investment pohcy for thlq plan Prior-to-the-buy—in-the-plan’—sinvestment

%trategy is to hold the annuity contract. The follow1ng table presents the pension plan a%setq by level within the falr value
hierarchy. (In millions) Fair Value Measurements 2024 Asset Category Total Quoted Pricesin ActiveMarkets
forldenticalAssets (Level 1) SignificantObservableInputs (Level 2) SignificantUnobservableInputs (Level 3) Insurance

contract — — Total $ $ — $ — $ (In millions) Fair Value Measurements 2023 Asset Category Total Quoted Pricesin
ActiveMarkets forldentical Assets (Level 1) SignificantObservablelnputs (Level 2) SignificantUnobservableInputs (Level 3)

Ca%h $ $$—%— ln%urance contract —_— Total $ $ $ — $ 9§¥P}E—GBP—€9RPG&¥H9NN95PE—S—'FG-€9N-SGI:H9AJPEB

follow1ng is a rec0n01l1at10n of the Change in fair Value of the pension plan assets Calculated based on Level 3 1nput§ (In
millions) Total Balance at December 34-30 , 26222023 $ —Purehases-Realized loss (19) Balance at December 36-28 | 2623
2024 $ Cash FlowsAnticipated benefit payments for the UK pension plan, at 2023-2024 year- end exchange rates, are as
follows: (In millions) BenefitPayments $ Next five years RETIREMENT SAVINGS PLANSThe Company also sponsors
defined contribution plans for most of its employees. Eligible Company employees may participate in the Office Depot, Inc.
Retirement Savings Plans (a plan for U. S. employees and a plan for Puerto Rico employees). All of the Company’ s defined
contribution plans (the “ 401 (k) Plans ) allow eligible employees to contribute a percentage of their salary, commissions and
bonuses in accordance with plan limitations and provisions of Section 401 (k) of the Internal Revenue Code and the Company
makes partial matching contributions to each plan subject to the limits of the respective 401 (k) Plans. Matching contributions
are invested in the same manner as the participants’ pre- tax contributions. The 401 (k) Plans also allow for a discretionary
matching contribution in addition to the normal match contributions if approved by the Board of Directors. ODP and OfficeMax
previously sponsored non- qualified deferred compensation plans that allowed certain employees, who were limited in the
amount they could contribute to their respective 401 (k) plans, to defer a portion of their earnings and receive a Company
matching amount. Both plans are closed to new contributions. Compensation expense for the Company’ s contributions to these
retirement savings plans was $ 13 million in 2024, $ 15 million in 2023 and $ 16 million in 2023;-$+Fmithenin2022 and-$16
millienri12024-. NOTE 14. FAIR VALUE MEASUREMENTSRECURRING FAIR VALUE MEASUREMENTSIn accordance
with GAAP, certain assets and liabilities are required to be recorded at fair value on a recurring basis. The Company’ s assets
and liabilities that are adjusted to fair value on a recurring basis are money market funds that qualify as cash equivalents, and
derivative financial instruments, which may be entered into to mitigate risks associated with changes in foreign currency
exchange rates, fuel and other commodity prices and interest rates. The Company did not have derivative financial instruments
in 2623-2024 . NONRECURRING FAIR VALUE MEASUREMENTSIn addition to assets and liabilities that are recorded at
fair value on a recurring basis, the Company records certain assets and liabilities at fair value on a nonrecurring basis as required
by GAAP. Generally, assets are recorded at fair value on a nonrecurring basis as a result of impairment charges. The Company
recognized asset impairment charges of $ 85-33 million, $ 17 million and $ 14 million ard-$268-mithen-in 2024, 2023 ;and

2022 and2024-, respectively. Of the asset impairment charges in 2623-2024 ., $ 30 68—m1ll-ten—was—felated—te—tmpﬂﬁmeﬂt—ef

goodwillinthe Varisdivistenand-$12-million was related to impairment of operating lease ROU assets associated with the
Company’ s retail store locations. The remainder was related to impairment of fixed assets at-these-retat-store-toeations-and

ethertmpatrments-. Of the asset impairment charges in 20222023 | $ 12 million was related to impairment of operating lease
ROU assets associated with the Company’ s retail store locations . The jand-the-remainder was related to impairment of fixed
asscts and other assets at-theseretailsteredoeattons-. Of the asset impairment charges in 20242022 , $ +6-12 million was
related to impairment of operating lease ROU assets associated with the Company’ s retail store locations, and the remainder
was related to impairment of fixed assets at these retail store locations. All impairment charges discussed in the sections below
are presented in Asset impairments in the Consolidated Statements of Operations. The Company regularly reviews retail store
assets for impairment indicators at the individual store level, as this represents the lowest level of identifiable cash flows. When
indicators of impairment are present, a recoverability analysis is performed which considers the estimated undiscounted cash



flows over the retail store’ s remaining life and uses input from retail operations and accounting and finance personnel. These
inputs include management’ s best estimates of retail store- level sales, gross margins, direct expenses, exercise of future lease
renewal options when reasonably certain to be exercised, and resulting cash flows that can naturally include judgments about
how current initiatives will impact future performance. The assumptions used within the recoverability analysis for the retail
stores were updated to consider current quarter retail store operational results and formal plans for future retail store closures as
part of the Company’ s restructuring programs, including the probability of closure at the retail store level. While it is generally
understood that closures will approximate the store’ s lease termination date, it is possible that changes in store performance or
other conditions could result in future changes in assumptions utilized. These assumptions reflected declining sales over the
forecast period, and gross margin and operating cost assumptions that are consistent with recent actual results and consider plans
for future initiatives. If the undiscounted cash flows of a retail store cannot support the carrying amount of its assets, the assets
are impaired if necessary and written down to estimated fair value. The fair value of retail store assets is determined using a
discounted cash flow analysis which uses Level 2 unobservable inputs that are corroborated by market data such as independent
real estate valuation opinions. Specifically, the analysis uses assumptions of potential rental rates for each retail store location
which are based on market data for comparable locations. These estimated cash flows used in the 2823-2024 impairment
calculation were discounted at a weighted average discount rate of 87 %. The Company will continue to evaluate initiatives to
improve performance and lower operating costs. There are uncertainties regarding the impact of supply chain and
macroeconomic conditions on the future results of operations, including the forecast period used in the recoverability analysis.
To the extent that forward- looking sales and operating assumptions are not achieved and are subsequently reduced, additional
impairment charges may result. However, at the end of 2623-2024 , the impairment recognized reflects the Company’ s best
estimate of future performance. In addition to its retail store assets, the Company also regularly evaluates whether there are
impairment indicators associated with its other long- lived assets. The Company did not identify any impairment indicators for
these long- lived assets as of December 36-28 , 2623-2024 , and as a result , there were no associated impairment charges. Refer
to Note & for additional information about the impairment charges related to goodwill and other intangible assets. OTHER FAIR
VALUE DISCLOSURESThe fair values of cash and cash equivalents, receivables, trade accounts payable and accrued expenses
and other current 11ab111t1es approxnnate thelr earrymg amounts because of their short- term nature. 9FFHE-ObP

A p A p ; The following table presents
1nf0rmat10n about ﬁnanmal instruments at the balance sheet dates 1nd1(:ated December 28, December 30 s Peeember3+-, (In
millions) CarryingAmount FairValue CarryingAmount FairValue Financial assets: Company- owned life insurance $ $ $ $
Financial liabilities: Long- term debt: New Facilities loans under the Third Amended Credit Agreement, due 2025 — —
Revolving Loan Facility loans under the Fourth Amended Credit Agreement, due 2029 — — Revenue bonds, due in
varying amounts periodically through 2029 American & Foreign Power Company, Inc. 5 % debentures, due 2030 The following
methods and assumptions were used to estimate the fair value of each class of financial instruments: * Company- owned life
insurance: In connection with the 2013 OfficeMax merger, the Company acquired company- owned life insurance policies on
certain former employees. The fair value of the company- owned life insurance policies is derived using determinable net cash
surrender value, which is the cash surrender value less any outstanding loans (Level 2 measure). The carrying amounts of the
company- owned life insurance policies are included in Other assets in the Consolidated Balance Sheets. ¢ Long- term debt:
Long- term debt, for which there were no transactions on the measurement date, was valued based on quoted market prices near
the measurement date when available or by discounting the future cash flows of each instrument using rates based on the most
recently observable trade or using rates currently offered to the Company for similar debt instruments of comparable maturities
(Level 2 measure). The carrying amount of the New-Revolving Loan Faeilities-Facility teans— loan under the Fhird-Fourth
Amended Credit Agreement approximates fair value because the interest rates vary with market interest rates. Refer to Note 9
for additional information about the Fhird-Fourth Amended Credit Agreement. NOTE 15.
CONTINGENCIESINDEMNIFICATIONSIndemnification obligations may arise from the Asset Purchase Agreement between
OfficeMax Incorporated, OfficeMax Southern Company, Minidoka Paper Company, Forest Products Holdings, L. L. C. and
Boise Land & Timber Corp. The Company has agreed to provide indemnification with respect to a variety of obligations. These
indemnification obligations are subject, in some cases, to survival periods, deductibles and caps. At December 36-28 , 2023
2024 , the Company is not aware of any material liabilities arising from these indemnifications. Additionally, the Company
retains certain guarantees in place with respect to the-liabilities or obligations of legacy operations, such as those pertaining to
the European Business and remains contingently liable for these obligations. However, the European Business Purchaser must
indemnify and hold the Company harmless for any losses in connection with these--- the European guarantees . While the
purchaser is obligated to indemnify and hold us harmless in connection with the European guarantees, the purchaser has
undergone a liquidation proceeding in Europe and the principals may no longer be viable indemnitors . The Company
currently is obligated to perform pursuant to a guarantee arising from one real estate lease in Europe; however, this
obligation docs not believe-ithave any material effect on the Company and the Company is not aware of probable-that-it
would-be-required-to-performunder-any ef material liabilities arising from these guarantees er-any-of the-underlying
obligations-. LEGAL MATTERSThe Company is involved in litigation arising in the normal course of business. While, from
time to time, claims are asserted that make demands for a large sum of money (including, from time to time, actions which are
asserted to be maintainable as class action suits), the Company does not believe that contingent liabilities related to these matters
(including the matters discussed below), either individually or in the aggregate, will materially affect the Company’ s financial
position, results of operations , or cash flows. In addition, in the ordinary course of business, sales to and transactions with
government customers may be subject to lawsuits, investigations, audits and review by governmental authorities and regulatory
agencies, with which the Company cooperates. Many of these lawsuits, investigations, audits and reviews are resolved without
material impact to the Company. While claims in these matters may at times assert large demands, the Company does not




believe that contingent liabilities related to these matters, either individually or in the aggregate, will materially affect its
financial position, results of operations , or cash flows. S$THE-OBDP-CORPORATHONNOTES TO-CONSOHDATED
FINANCSIAL-STATEMENTS(Contintted)-In addition to the foregoing, OfficeMax is named as a defendant in a number of
lawsuits, claims, and proceedings arising out of the operation of certain paper and forest products assets prior to those assets
being sold in 2004, for which OfficeMax agreed to retain responsibility. Also, as part of that sale, OfficeMax agreed to retain
responsibility for all pending e, threatened preeeedings-and future proceedings alleging asbestos- related injuries arising out of
the operation of the paper and forest products assets prior to the closing of the sale. The Company does not believe any of
these OfficeMax retained proceedings are material to the Company’ s financial position, results of operations, or cash
flows; however, the Company has made provision for losses with respect to the pending proceedings. Additionally, as of
December 36-28 , 2623-2024 , the Company has made provision for environmental liabilities with respect to certain sites where
hazardous substances or other contaminants are or may be located. For all of these-- the above- mentioned liabilities, the
Company’ s combined estimated range of reasonably possible losses was approximately $ +5-20 million to $ 25 million. The
C ompany 1ecu1ar1y monitors its estimated exposure to -t-hese—contlngent liabilities. As dddltlondl mtormdtlon becomes know n,

( ompany sold its Gempu@eﬁa—Varls d'l'V‘l'S'teﬁ-DlVlSlon on Beeeﬁa-ber—}l—October 18 %92—1—2024 to an affiliate of Arising
Ventures , through-a v y-third- party, while retaining a minority
interest of 19. 9 % after the sale. The dlsposmon 1eplesented a stmteuc Shlﬂ that had a major impact on the Company’ s
operations and financial statements, and as a result the operating results and cash flows related to the CompuCeontVaris

Dl\ mon are plesented as d]scontmued opemtlons T—he—Under the terms of the related stock -Seeuﬂt-tes—Pufehase—Agfeeﬂaeﬂt—&

-rnvest-meﬁts— the Company w 11 fund up to $ 4 million of expenses that may be eﬁ&t-}ed-mcurred by Varis followmg the
transaction date until December 31, 2025, and has no further obligations to 56-%-contribute capital to Varis. The terms

of the any-subsequent-dividends-orsale pfeeeeds—up—te—&nd—unﬁ-l-dld not result in a materially different impact than
previously estimated on the Company ’ s financial statements hasreeeived-anaggregate-of $125-million-. The Company alse
provided-eertain-transitional-serviees-to-deconsolidated its Varis Division effective October 18, 2024 by removing the

purchaser-associated assets and liabilities from held for sale on its balance sheet. The Company will account for its
retained minority interest of 19. 9 % in Varis as an equity method investment going forward. The Company incurred a $
90 million non- cash loss on disposal related to the Varis Division in 2024, which was measured at the lower of its
carrying amount or estimated fair value less costs to sell. Also, restructuring expenses incurred by the Varis Division,
which were previously presented as Corporate expenses, are included in the measurement and presentation of
discontinued operations for all period-periods of presented. Additionally, three--- the Company incurred to-twelve-menths
undera separate-agreement-after-etosing-$ 2 million loss on disposal related to guarantees in place with respect to the
obligations of the European Business in 2024 . The SPA-eontains-eustomary-warranties-ofthe-Company had previously sold
its CompuCom Division on December 31, 2021, through a transaction that was structured and accounted for as and- an
the-purehaser-equity sale . The-In 2022, the Company and the purchaser settled on the-eash;-debt-and-working-eapitat

adjustments 112022 whiehresulteddn-the total cash purchase price resulting in a loss of $ 484-12 million —At-the-elosingdate
ef—t-he—tfaﬁsaeﬁen— whlch consnsted of a $ 13 million loss on dlsposal DeeeiﬂbeH-I— partlally offset by a %92—1—t-he—€eﬁ=rp&ny

have any fmanudl results 1eldted to dlscontmued operatlons -rn—rts—Geﬁse-l-rd&ted—Statemeﬂts—of Gpef&t-teﬂs-the CompuCOm
Division in 2023 or 4126222024 ~the-. The Company received haddoss-on-dispesalef$ 42-5 million ;whiehineluded-$24
ﬂa-rl-l-reﬁ—of cash from -}ess—eﬂ—sa-}e—based-eﬁ—the -ﬁﬁal-purchaser in 2023 related to the settlement of the total cas 1 purchase

at-oee A ; ; dlscontmued operations on the Consolidated Cash Flow
Statement As of December 28, 2024, the Company has a promissory note from the purchaser of the CompuCom
Division, with a principal balance of $ +-59 million and paid- in- kind interest of $ 11 million, due in full on June 30, 2027.
In addition, the Company has a $ 9 million receivable related to an earn- out provision included in the securities
purchase agreement. The promissory note and the earn- out are non- current receivables as of December 28, 2024 . The
following table represents a reconciliation of the major components of Discontinued operations, net of tax presented in the
Consolidated Statements of Operations . The activity in 2024 and 2023 relates to the Company’ s Varis Division. The
activity in 2022 relates to the Varis Division, as well as the CompuCom Division, as described above . (In millions) Major
components of discontinued operations before income taxes: Sales $§ —$ —§ Cost of goods and occupancy costs — —Gross
profit Selling, general and administrative expenses -Asset impairments — — Merger, restructuring and other




operating expenses, net — — 23Operating loss (245-38) (129) (63 ) Other income (expense), net — — — -Loss from
major components of discontinued operations before income taxes (38) (129) (63) Loss on disposal of discontinued
operations (92) — —246)Loss-fromelassifieationto-held-forsatle—(13 -147#0-) Loss from discontinued opuallons before
income taxes —( +3-130 ) (4-1-6-129) (76) lncoma m\ bLllL 11—613—@ ) (21) (16 Dlswmmuul operations, net of tax $ —$
+2-109 ) § (395108 ) $ 99 S ON D A VEENTS( 60)
December 30, (In millions) Major classes of assets 1ncluded in Continved-discontinued }operatlons Cash and cash
equivalents $ Receivables, net Property and equipment, net Total assets of the disposal group classified as held for sale $
Major classes of liabilities included in discontinued operations: Accrued expenses and other current liabilities Deferred
income taxes and other long- term liabilities Total liabilities of the disposal group classified as held for sale $§ NOTE 17.
QUARTERLY FINANCIAL DATA (UNAUDITED) (In millions, except per share amounts) First Quarter Second Quarter
Third Quarter Fourth Quarter Fiscal Year Ended December 28, 2024 * Net sales $ 1,869 $ 1,717 $ 1, 780 $ 1, 624 Gross
profit Operating income (1) — Net income (loss) from continuing operations (4) Discontinued operations, net of tax (16)
(69) (10) (14) Net income (loss) (73) (3) Basic earnings (loss) per share (2) Continuing operations $ 0. 86 $ (0. 12) $2. 06 $
0. 36 Discontinued operations (0. 44) (1. 93) (0. 31) (0. 47) Net basic earnings (loss) per share $ 0.42 $ (2. 05) $ 1. 75 $ (0.
11) Diluted earnings (loss) per share (2) Continuing operations $ 0. 83 $ (0. 12) $ 2. 04 $ 0. 36 Discontinued operations (0.
43) (1. 93) (0. 31) (0. 46) Net diluted earnings (loss) per share $ 0. 40 $ (2. 05) $ 1. 73 $ (0. 10) * Due to rounding, the sum
of the quarterly amounts may not equal the reported amounts for the year. (1) Includes Merger, restructuring and other
operating expenses, net totaling $ 19 million, $ 25 million, and $ 2 million in the first, second, and third quarters of 2024,
respectively. The first, second, third and fourth quarters of 2024 also include asset impairments of $ 6 million, $ 8
million, $ 7 million and $ 12 million, respectively. (2) The sum of the quarterly earnings (loss) per share does not equal
the annual earnings (loss) per share due to differences in quarterly and annual weighted- average shares outstanding. (In
mllllon\ L\CC])I pu ShdlL amounls) ant Qudllu Second Qudllu Third Quallu Fourth Quallu Fiscal Year Endul December

+72-$2-106-Gross profit Operating income (3) Net income from continuing operations Discontinued opuallons net of tax —
—(45-12) (9) (12) (76 ) Net income (loss) (37) Basic earnings (loss) per share (4) Continuing operations $2. 08 $ 1. 11 $ 2. 14
$ 0-40-%-1. 06 39-$-0-—79-Discontinued operations —( 0. $5-28) (0. 8422 ) (0. 44-31) (2. 05 ) Net basic carnings (loss) per share
$1.44-80 5 0.5589 5 1.3883 $ (0.3899) Diluted carnings (loss) per share (4) Continuing operations $ 1. 98 $ 1. 09 $ 8-2 . 39
09 $ 1. 02 36-$8-—F6-Discontinued operations —( 0. +5-27) (0. 8422 ) (0. 48-30) (1. 98 ) Net diluted earnings (loss) per share $
1.99-71 $ 0. 54-87 $ 1.35-79 $ (0. 36-96) * Due to rounding, the sum of the quarterly amounts may not equal the reported
amounts for the year. (3) Includes Merger, restructuring and other operating expenses, net totaling $ 46-1 million, $ 23-1
million, and $ 82 million aad+$3ymitlien-in the firssecond, third and fourth quarters of 20222023 | respectively. The first,
second, third and fourth quarters of 2022-2023 also include asset impairments of $ 2-4 million, $ 6 million, $ 3 million ;-and $ 3
mitherand-$-6-million, respectively. (4) The sum of the quarterly earnings (loss) per share does not equal the annual earnings
(loss) per share due to differences in quarterly and annual weighted- average shares outstanding. NOTE 18. SUBSEQUENT
EVENTSOn February 21, 2025, the Company’ s Board of Directors approved a restructuring plan to realign the
Company’ s organizational structure, product assortments, and capital resources to strategically position the Company
to pursue higher growth opportunities in the business- to- business (“ B2B ) marketplace (“ Optimize for Growth ”).
The plan aims to further expand the Company’ s presence into new B2B market segments, including hospitality,
healthcare and adjacent markets, as well as third- party logistics. In order to achieve these goals, the plan includes re-
allocating capital towards investments in resources and infrastructure essential to drive the growth in the expanded B2B
marketplace, while reducing fixed costs such as occupancy costs of store and distribution facilities. Accordingly, as part
of this plan, the Company is suspending further investment in its consumer business, and expects to close retail stores
and distribution facilities that currently serve these stores. These actions are expected to be completed through 2028, and
will result in the Company having a significantly smaller retail footprint. The Company is evaluating the retail store and
distribution facilities that will be closed, as well as the timing of such closures, however it is generally understood that
closures will approximate the store’ s lease termination date. The Company will incur additional impairment charges
related to retail stores and distribution facilities, if they are closed prior to their lease termination dates. In addition, the
Company could incur goodwill impairment charges for its Office Depot reporting unit, depending on the timing and
extent of these closures. Total cash restructuring costs related to the Optimize for Growth restructuring plan are
estimated to be in the range of $ 185 million to $ 230 million, of which $ 25 million to $ 35 million are estimated to be
termination benefits, which mainly consists of severance, $ 125 million to $ 150 million are facility closure costs which
mainly relate to retail store and distribution facility closures, and $ 35 million to $ 45 million are other costs which
include contract termination costs, and costs to facilitate the program. These cash expenditures will be funded with cash



flows from operations. Non- cash restructuring costs related to the Optimize for Growth restructuring plan could include
impairments, as described above, accelerated depreciation, and gains and losses on sale of retail store assets. These
charges will be recorded as they become estimable or incurred. FORM 10- K CROSS- REFERENCE INDEX



