Finance and Planning Committee Charter
Purpose
The purpose of the Finance and Planning Committee (the “Committee”) is to assist the Board of Directors
(“Board”) of ACCO Brands Corporation (the “Company”) in fulfilling its responsibilities to monitor and
oversee the Company’s financial affairs with respect to the Company’s capital structure, investments,
business and financing plans and policies as well as financing requirements. The Committee also
evaluates specific financial proposals, plans, strategies, transactions and other initiatives as requested by
the Board or management.
Membership
The Committee shall be composed of not less than three directors and shall be composed entirely of
directors who have been affirmatively determined by the Board to be independent (as defined in the
Company’s corporate governance principles and in accordance with applicable New York Stock
Exchange independence requirements).
Members of the Committee, including its chairperson, shall be appointed by the Board upon
recommendation of the Corporate Governance and Nominating Committee. Any vacancies on the
Committee shall be filled in the same manner. The Board may remove any Committee member at any
time with or without cause.
Meetings and Quorum
The Committee shall meet with such frequency as the Chairperson deems necessary to fulfill its
responsibilities. Meetings may take place in person, by teleconference or by video conference. A
majority of the members of the Committee shall constitute a quorum for the transaction of business at a
meeting. The action of a majority of those present at a meeting, at which a quorum is present, shall be the
action of the Committee. Any action required to be taken at a meeting may be taken without a meeting by
a written consent executed by all members either before or after the action is taken. The Committee shall
keep a record of its actions and proceedings and report to the Board at its next meeting.
The Committee may request that any member of the Company’s management or any other person be
present at Committee meetings. The Committee may form subcommittees comprised of Committee
members for any purpose that it deems appropriate and may delegate to such subcommittees such power
and authority it deems appropriate. The Committee is authorized to adopt its own rules of procedure not
inconsistent with (a) any provision of the Certificate of Incorporation or Bylaws of the Company, or
(b) the laws of the state of Delaware. The Committee shall meet in executive session without the
presence of any member of management as often as it deems appropriate.
Authority and Responsibilities
The Committee shall have the authority and responsibility to:
Capital Structure and Financing
•

Review the capital structure and financing requirements of the Company and make
recommendations to the Board concerning actions to be taken with respect to the capital
allocation and liquidity needs of the Company.
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•

Monitor management’s execution of the Company’s financing policies, capital allocation strategy
and financing arrangements, including its debt ratings, loan agreement covenant compliance,
stock and debt repurchase programs and dividend policies.

•

Review and approve the Company’s policies relating to the use of hedging and derivative
instruments, including without limitation, approving future authorizations for the Company and
such of its subsidiaries as it controls to enter into swaps that are exempt from the requirements of
Section 2(h)(1) or 2(h)(8) of the Commodity Exchange Act, or both, and approving each election
of any such exemption, in whole or in part, by the Company or any such subsidiary.

•

Review and make recommendations to the Board on proposals for equity and debt transactions
under consideration by the Company, including but not limited to issuances, repurchases,
redemptions, retirements and recapitalizations, and loan and credit arrangements where more indepth consideration may be warranted than is practical for the whole Board to undertake.

•

Review and make recommendations to the Board regarding the Company’s dividend policy.
Review proposals for regular or extraordinary cash or stock dividends or other shareholder
distributions.

•

Review the Company’s cash flows and capital expenditures that will require Board approval.

Annual Business Plan
•

Review and make recommendations to the Board regarding the annual business plan proposed by
management for Board approval.

Enterprise Risk Management
•

In connection with the Company’s enterprise risk management program, review and provide
oversight of management’s policies and procedures for managing financial risks associated with
macroeconomic conditions and the Company’s capital structure, investments, use of derivatives
and hedging instruments, foreign currency exposure, debt interest rate and other business and
financing plans and policies.

Strategic Transactions
•

Review and make recommendations to the Board on strategic actions under consideration by the
Company, including any proposed acquisitions or divestitures, mergers, joint ventures or strategic
alliances or investments (including the financing thereof) or other actions to maintain or enhance
shareholder value, where more in-depth consideration may be warranted than is practical for the
whole Board to undertake.

Other Matters
•

Review annually the funding and investment performance of the Company’s U.S. defined benefit,
retirement and supplemental retirement plans, including the Company’s 401(k) plans.

•

Review management’s major tax planning and legal entity restructuring activities.
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•

Review annually the Company’s insurance risk management strategies and material insurance
policies.

•

Review and reassess the adequacy of this Charter and recommend changes to the Board.

•

Annually conduct a self-evaluation of the Committee’s performance and effectiveness and report
the results to the Board.

•

Provide such reviews of and recommendations concerning other transactions or financial issues
and perform such other duties and responsibilities as may be assigned to the Committee from
time to time by the Board.

•

Report Committee findings to the Board on a regular basis and make such recommendations to
the Board as deemed appropriate.

•

Perform such other duties and activities consistent with this charter and undertake such other
responsibilities and exercise such other authorities as may be delegated to the Committee from
time to time by the Board.

The Committee shall act primarily in an advisory capacity to the full Board as outlined herein. For the
avoidance of doubt, unless a resolution of the Board shall expressly so provide, the Committee shall not
have the power and authority to approve the following matters to the extent they would require approval
by the Board:
•

Any issuance of stock or other equity interests in the Company or any dividend or equity
repurchases, redemptions, retirements or recapitalizations.

•

Any debt financing or other financial liability or extension of credit to a third party.

•

Mergers, acquisitions, divestitures, joint ventures, strategic alliances or investments or any action
requiring stockholders’ approval.

Committee Advisors
The Committee shall have sole authority to retain and terminate outside counsel, consultants or other
advisors, as it deems appropriate. The Committee shall be directly responsible for the appointment,
termination, compensation and oversight of work performed by the counsel, other advisors or consultants
it retains, and is empowered to cause the Company to provide appropriate funding for the payment of the
reasonable fees and expenses of such counsel, advisors or consultants. All communications between the
Committee and legal counsel in the course of obtaining legal advice will be considered privileged
communications of the Company and the Committee will take all necessary steps to preserve the
privileged nature of those communications.
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