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Cautionary Statement Regarding Forward-Looking Statements
Certain statements included in this Quarterly Report on Form 10-Q are "forward-looking statements" within the meaning of Section 21E of the
Securities Exchange Act of 1934, as amended. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995, and are including this statement for purposes of invoking these safe harbor
provisions. These forward-looking statements, which are based on certain assumptions and describe future plans, strategies and expectations of the ACCO
Brands Corporation (the "Company"), are generally identifiable by use of the words "will," "believe," "expect," "intend," "anticipate," "estimate," "forecast,"
"project," "plan," or similar expressions. In particular, our business outlook is based on certain assumptions, which we believe to be reasonable under the
circumstances. These include, without limitation, assumptions regarding the timing, costs and synergies expected from the integration of acquisitions,
changes in the macro environment, fluctuations in foreign currency rates, changes in the competitive landscape and consumer behavior and the effect of
consolidation in the office products industry, as well as other factors described below.
Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. Because actual results may differ from those
predicted by such forward-looking statements, you should not place undue reliance on them when deciding whether to buy, sell or hold the Company’s
securities. Our forward-looking statements are made as of the date hereof and we undertake no obligation to update these forward-looking statements in the
future, except as may be required by law.
Some of the factors that could affect our results or cause plans, actions and results to differ materially from current expectations are detailed in "Part
I, Item 1. Business" and "Part I, Item 1A. Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2016, the discussions set forth in
"Part I, Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations" of this Quarterly Report on Form 10-Q and from
time to time in our other Securities and Exchange Commission (the "SEC") filings.
Website Access to Securities and Exchange Commission Reports
The Company’s Internet website can be found at www.accobrands.com. The Company makes available free of charge on or through its website its
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 soon as practicable after the Company files them with, or furnishes them to, the SEC.
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PART I — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
ACCO Brands Corporation and Subsidiaries
Condensed Consolidated Balance Sheets
March 31,
2017
(in millions of dollars)

December 31,
2016

(unaudited)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets

$

Total current assets
Total property, plant and equipment
Less: accumulated depreciation
Property, plant and equipment, net
Deferred income taxes
Goodwill
Identifiable intangibles, net
Other non-current assets
Total assets
Liabilities and Stockholders' Equity
Current liabilities:
Notes payable
Current portion of long-term debt
Accounts payable
Accrued compensation
Accrued customer program liabilities
Accrued interest
Other current liabilities

118.3
295.1
287.3
41.0

$

42.9
391.0
210.0
26.8

741.7
622.6
(340.1)

670.7
528.0
(329.6)

282.5
123.6
697.4
834.8
18.1

198.4
27.3
587.1
565.7
15.3

$

2,698.1

$

2,064.5

$

—
19.4
176.2
36.3
91.0
7.7
80.9

$

63.7
4.8
135.1
42.8
94.0
1.3
64.7

Total current liabilities
Long-term debt, net
Deferred income taxes
Pension and post-retirement benefit obligations
Other non-current liabilities

411.5
1,002.7
225.6
259.0
82.1

406.4
627.7
146.7
98.0
77.0

Total liabilities
Stockholders' equity:
Common stock
Treasury stock
Paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

1,980.9

1,355.8

1.1
(26.2)
2,018.8
(409.3)
(867.2)

1.1
(17.0)
2,015.7
(419.4)
(871.7)

Total stockholders' equity

717.2
$

Total liabilities and stockholders' equity

See Notes to Condensed Consolidated Financial Statements (Unaudited).
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2,698.1

708.7
$

2,064.5

ACCO Brands Corporation and Subsidiaries
Consolidated Statements of Income
(Unaudited)
Three Months Ended March 31,
(in millions of dollars, except per share data)

2017

Net sales
Cost of products sold

$

2016

359.8
249.0

$

278.1
195.7

Gross profit
Operating costs and expenses:
Advertising, selling, general and administrative expenses
Amortization of intangibles
Restructuring charges

110.8

82.4

92.0
8.0
1.5

71.2
4.7
—

Total operating costs and expenses

101.5

75.9

Operating income
Non-operating expense (income):
Interest expense
Interest income
Equity in earnings of joint-venture
Other expense, net

9.3

6.5

9.8
(1.3)
—
0.7

10.7
(1.4)
(1.3)
1.1

Income (loss) before income tax
Income tax benefit

0.1
(3.5)

(2.6)
(7.4)

Net income

$

3.6

$

4.8

Per share:
Basic income per share
Diluted income per share

$
$

0.03
0.03

$
$

0.05
0.04

Weighted average number of shares outstanding:
Basic
Diluted

108.3
112.4

See Notes to Condensed Consolidated Financial Statements (Unaudited).
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106.1
108.2

ACCO Brands Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income (Loss)
(Unaudited)
Three Months Ended March 31,
(in millions of dollars)

2017

Net income
Other comprehensive income (loss), net of tax:
Unrealized loss on derivative instruments, net of tax benefit of $0.7 and $1.2,
respectively

$

2016

3.6

$

4.8

(1.9)

(2.5)

Foreign currency translation adjustments

12.5

27.4

Recognition of deferred pension and other post-retirement items, net of tax
expense (benefit) of $0.1 and $(0.9), respectively

(0.5)

Other comprehensive income, net of tax

2.4

10.1
$

Comprehensive income

13.7

See Notes to Condensed Consolidated Financial Statements (Unaudited).
6

27.3
$

32.1

ACCO Brands Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)
Three Months Ended March 31,
(in millions of dollars)

2017

Operating activities
Net income
Amortization of inventory step-up
Gain on disposal of assets
Depreciation
Amortization of debt issuance costs
Amortization of intangibles
Stock-based compensation
Equity in earnings of joint-venture, net of dividends received
Changes in balance sheet items:
Accounts receivable
Inventories
Other assets
Accounts payable
Accrued expenses and other liabilities
Accrued income taxes

$

Net cash provided by operating activities
Investing activities
Additions to property, plant and equipment
Proceeds from the disposition of assets
Cost of acquisitions, net of cash acquired
Net cash used by investing activities
Financing activities
Proceeds from long-term borrowings
Repayments of long-term debt
Payments for debt issuance costs
Payments related to tax withholding for stock-based compensation
Proceeds from the exercise of stock options
Net cash provided (used) by financing activities
Effect of foreign exchange rate changes on cash and cash equivalents
Net increase in cash and cash equivalents
Cash and cash equivalents
Beginning of the period
$

End of the period

See Notes to Condensed Consolidated Financial Statements (Unaudited).
7

2016

3.6
0.9
—
9.0
1.4
8.0
2.4
—

$

4.8
—
0.1
7.8
0.7
4.7
3.3
(0.9)

165.3
(31.2)
(0.8)
(4.3)
(73.4)
(15.5)

153.0
(53.0)
(9.2)
2.5
(49.1)
(12.2)

65.4

52.5

(5.2)
0.1
(292.6)

(3.9)
—
—

(297.7)

(3.9)

412.0
(94.4)
(3.4)
(9.2)
1.4

—
—
—
(5.0)
0.3

306.4
1.3

(4.7)
3.1

75.4

47.0

42.9

55.4

118.3

$

102.4

ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Basis of Presentation
As used in this Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, the terms "ACCO Brands," "ACCO," the "Company," "we," "us,"
and "our" refer to ACCO Brands Corporation and its consolidated subsidiaries.
The management of ACCO Brands Corporation is responsible for the accuracy and internal consistency of the preparation of the condensed
consolidated financial statements and notes contained in this Quarterly Report on Form 10-Q.
The condensed consolidated interim financial statements have been prepared pursuant to the rules and regulations of the SEC. Although the Company
believes the disclosures are adequate to make the information presented not misleading, certain information and note disclosures normally included in
annual financial statements prepared in accordance with generally accepted accounting principles in the U.S. ("GAAP") have been condensed or omitted
pursuant to those rules and regulations. These condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016.
The Condensed Consolidated Balance Sheet as of March 31, 2017, the related Consolidated Statements of Income and the Consolidated Statements of
Comprehensive Income (Loss) for the three months ended March 31, 2017 and 2016 and Condensed Consolidated Statements of Cash Flows for the three
months ended March 31, 2017 and 2016 are unaudited. The December 31, 2016 Condensed Consolidated Balance Sheet data was derived from audited
financial statements, but does not include all annual disclosures required by GAAP. The above referenced financial statements included herein were prepared
by management on the same basis as the Company's audited consolidated financial statements for the year ended December 31, 2016 and reflect all
adjustments (consisting solely of normal recurring items unless otherwise noted) which are, in the opinion of management, necessary for the fair presentation
of results of operations and cash flows for the interim periods ended March 31, 2017 and 2016, and the financial position of the Company as of March 31,
2017. Interim results may not be indicative of results for a full year.
On January 31, 2017, the Company completed the acquisition (the "Esselte Acquisition") of Esselte Group Holdings AB ("Esselte"). Accordingly, the
results of Esselte are included in the Company's condensed consolidated financial statements and are reported in all three of the Company's segments, from
February 1, 2017 forward. See "Note 3. Acquisition" for details on the Esselte Acquisition.
On May 2, 2016, the Company completed the acquisition of Australia Stationery Industries, Inc. (the "PA Acquisition"), which indirectly owned the
50% of the Pelikan Artline joint-venture and the issued capital stock of Pelikan Artline Pty Limited (collectively, "Pelikan Artline") that was not already
owned by the Company. Prior to the PA Acquisition, the Pelikan Artline joint-venture was accounted for using the equity method. From the date of the PA
Acquisition, May 2, 2016, the results of the Pelikan Artline joint-venture are included in the Company's condensed consolidated financial statements and are
reported in the ACCO Brands International segment. Accordingly, we no longer report any joint-venture income.
Effective in the first quarter of 2017, as a result of the Esselte Acquisition, the Company realigned its operating structure, which impacted its
determination of its business segments for financial reporting purposes. As a result, the Company no longer reports the results of its Computer Products Group
as a separate segment. Prior year amounts included herein have been restated to conform to the current year presentation. See "Note 15. Information on
Business Segments" for details on the realigned segments.
The preparation of financial statements in conformity with GAAP requires management to make certain estimates and assumptions that affect the
reported assets and liabilities at the date of the financial statements and the reported revenues and expenses during the reporting periods. Actual results could
differ from those estimates.
2. Recent Accounting Pronouncements
In March 2017, the Financial Accounting Standards Board (the "FASB") issued ASU No. 2017-07, "Compensation - Retirement Benefits (Topic 715):
Improving the Presentation of Net Periodic Pension Cost and Net Periodic Post-retirement Benefit Cost." The standard requires employers to disaggregate the
service cost component from the other components of net benefit cost and disclose the amount of net benefit cost that is included in the income statement or
capitalized in assets, by line item. The standard requires employers to report the service cost component in the same line item(s) as other compensation costs
and to report other pension-related costs (which include interest costs, amortization of pension-related costs from prior periods, and the gains or losses on
plan assets) separately and exclude them from the subtotal of operating income. The standard also allows only the
8

ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)
service cost component to be eligible for capitalization when applicable. The guidance requires application on a retrospective basis for the presentation of
the service cost component and the other components of net periodic pension cost and net periodic post-retirement benefit cost in the income statement and
on a prospective basis for the capitalization of the service cost component of net periodic pension cost and net periodic post-retirement benefit in assets. ASU
No. 2017-07 is effective for fiscal years beginning after December 15, 2017, and interim periods within those years. Early adoption is permitted as of the
beginning of an annual period for which interim financial statements have not been issued. The Company will adopt ASU 2017-07 at the beginning of its
2018 fiscal year. The adoption of ASU No. 2017-07 is not expected to have a material effect on the Company's net income, but it is expected to have a
material effect on its operating income. If the Company uses the practical expedient that permits an employer to use the amounts disclosed in its pension and
other retiree benefits footnote, included in our Annual Report on Form 10-K for the year ended December 31, 2016, for the prior comparative periods as the
estimation basis for applying the retrospective presentation requirements, the Company's operating income would be reduced by approximately $8 million
for 2016.
In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). This new standard will require the recognition, on the balance sheet, of most
leases as lease assets (right-of-use assets) and lease liabilities by lessees for those leases classified as operating leases under current GAAP. This new standard
also includes increased disclosures to meet the objective of enabling users of financial statements to understand more about the nature of an entity’s leasing
activities. ASU 2016-02 is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years. Early adoption is
permitted and adoption of ASU 2016-02 is to be done on a modified retrospective basis. The Company is currently in the process of evaluating the impact of
adoption of ASU 2016-02 on the Company’s consolidated financial statements and it currently expects that most of its operating lease commitments will be
subject to the new standard and will be recognized as operating lease liabilities and right-of-use assets upon the adoption of ASU 2016-02. It is expected that
these changes will be material to the Company's consolidated financial statements. The Company will adopt ASU 2016-02 at the beginning of its 2019 fiscal
year.
In May 2014, the FASB issued Accounting Standards Update (ASU) No. 2014-09, Revenue from Contracts with Customers (Topic 606), which
supersedes substantially all existing revenue recognition requirements, including most industry-specific guidance. The new standard requires a company to
recognize revenue when it transfers goods or services to customers in an amount that reflects the consideration that the company expects to receive for those
goods or services. The FASB has subsequently issued the following amendments to ASU 2014-09, which have the same effective date and transition date of
January 1, 2018:
•

In August 2015, the FASB issued ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date, which
delayed the effective date of the new standard from January 1, 2017 to January 1, 2018. The FASB also agreed to allow entities to choose to adopt
the standard as of the original effective date.

•

In March 2016, the FASB issued ASU No. 2016-08, Revenue from Contracts with Customers (Topic 606): Principal versus Agent Considerations,
which clarifies the implementation guidance on principal versus agent considerations.

•

In April 2016, the FASB issued ASU No. 2016-10, Revenue from Contracts with Customers (Topic 606): Identifying Performance Obligations and
Licensing, which clarifies certain aspects of identifying performance obligations and licensing implementation guidance.

•

In May 2016, the FASB issued ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements and Practical
Expedients related to disclosures of remaining performance obligations, as well as other amendments to guidance on collectability, non-cash
consideration and the presentation of sales and other similar taxes collected from customers.

•

In December 2016, the FASB issued ASU No. 2016-20, Technical Corrections and Improvements to Topic 606, Revenue from Contracts with
Customers, which amends certain narrow aspects of the guidance issued in ASU 2014-09 including guidance related to the disclosure of remaining
performance obligations and prior-period performance obligations, as well as other amendments to the guidance on loan guarantee fees, contract
costs, refund liabilities, advertising costs and the clarification of certain examples

There are two methods of adoption allowed, either a "full" retrospective adoption or a "modified" retrospective adoption. The Company has not yet
decided which implementation method it will adopt. The Company has hired outside consultants to help in the process of evaluating the potential impact of
ASU 2014-09 and has been reviewing customer contracts, but it does not expect the adoption of ASU 2014-09 will have a material impact on the Company’s
consolidated financial statements in any one annual period. The Company will adopt ASU 2014-09 at the beginning of its 2018 fiscal year.
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ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

Recently Adopted Accounting Standards
In March 2016, the FASB issued ASU No. 2016-09, Compensation - Stock Compensation (Topic 718): Improvements to Employee Share-Based
Payment Accounting. This new standard simplifies the accounting for employee share-based payments and involves several aspects of the accounting for
share-based transactions, including the potential timing of expenses, the income tax consequences, classification of awards as either equity or liabilities and
classification on the statement of cash flows. ASU 2016-09 is effective for annual periods beginning after December 15, 2016, and interim periods within
those annual periods. The Company has adopted ASU 2016-09 effective with the first quarter of 2017. The Company has made the allowed accounting
policy election to account for forfeitures as they occur, which will affect the timing of stock compensation expense, but not the overall expense. The change
in accounting of forfeitures, along with the changes related to how excess tax benefits are recognized, has been done using a modified retrospective transition
method by means of a cumulative-effect adjustment to equity as of the beginning of the first quarter of 2017, which was not material. An effect of the change
was to require recognition of excess tax benefits in our "Consolidated Statements of Income" rather than as a component of equity under the previous
standard. For the first quarter of 2017, a tax benefit of $5.3 million was recorded to the Company's income statement.
In July 2015, the FASB issued ASU No. 2015-11, Inventory (Topic 330): Simplifying the Measurement of Inventory. This new standard applies to
inventory that is measured using first-in, first-out (FIFO) or average cost. An entity should measure inventory within the scope of ASU 2015-11 at the lower of
cost or net realizable value. Net realizable value is the estimated selling price in the ordinary course of business, less reasonably predictable costs of
completion, disposal and transportation. ASU 2015-11 is effective for fiscal years beginning after December 15, 2016. The Company has adopted ASU 201511 effective with the first quarter of 2017 and it had an immaterial effect on the Company's consolidated financial statements.
3. Acquisition
On January 31, 2017, ACCO Europe, an indirect wholly-owned subsidiary of the Company, completed the Esselte Acquisition. The Esselte Acquisition
was made pursuant to the share purchase agreement, dated October 21, 2016, as amended (the "Purchase Agreement") among ACCO Europe, the Company
and an entity controlled by J. W. Childs (the "Seller").
With the acquisition of Esselte, ACCO Brands is a leading European manufacturer and marketer of branded business products. Esselte takes products to
market under the Leitz®, Rapid ® and Esselte® brands in the storage and organization, stapling and punch, business machines and do-it-yourself tools product
categories. The combination improves ACCO Brands’ scale and enhances its position as an industry leader in Europe.
The purchase price paid at closing was €302.9 million (US$326.8 million based on January 31, 2017 exchange rates) and is subject to working capital
adjustments, estimated to be a reduction of $0.5 million. The purchase price, net of cash acquired of $34.2 million, was $292.6 million. A portion of the
purchase price (€8.1 million (US$8.7 million based on January 31, 2017 exchange rates)) is being held in an escrow account for a period of up to two years
after closing as ACCO Europe’s sole recourse against Seller in the event of any claims against Seller under the Purchase Agreement. A warranty and
indemnity insurance policy held by the Company and ACCO Europe insures certain of Seller’s contractual obligations to ACCO Europe under the Purchase
Agreement for up to €40.0 million (US$43.2 million based on January 31, 2017 exchange rates) for a period of up to seven years, subject to certain
deductibles and limitations set forth in the policy.
The Esselte Acquisition and related expenses were funded through a term loan of €300.0 million (US$320.8 million based on January 27, 2017
exchange rates) and cash on hand, see "Note 4. Long-term Debt and Short-term Borrowings" for details.
For accounting purposes, the Company is the acquiring enterprise. The Esselte Acquisition is being accounted for as a purchase business combination
and Esselte's results are included in the Company’s condensed consolidated financial statements from February 1, 2017 forward.
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ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)
The following table presents the preliminary allocation of the consideration given to the fair values of the assets acquired and liabilities assumed at the
date of acquisition.
(in millions of dollars)

At January 31, 2017

Calculation of Goodwill:
Purchase price, net of working capital adjustments

$

Plus fair value of liabilities assumed:
Accounts payable and accrued liabilities
Deferred tax liabilities
Pension obligations
Other non-current liabilities

326.3

124.1
85.6
171.4
2.6

Fair value of liabilities assumed

$

Less fair value of assets acquired:
Cash acquired
Accounts receivable
Inventory
Property, plant and equipment
Identifiable intangibles
Deferred tax assets
Other assets

383.7

34.2
60.3
41.9
84.7
274.0
95.9
11.2

Fair value of assets acquired
Goodwill

$

602.2

$

107.8

We are continuing our review of our fair value estimate of assets acquired and liabilities assumed during the measurement period, which will conclude
as soon as we receive the information we are seeking about facts and circumstances that existed as of the acquisition date or learn that more information is not
available. This measurement period will not exceed one year from the acquisition date. The excess of the purchase price over the fair value of net assets
acquired is allocated to goodwill. The goodwill of $107.8 million is primarily attributable to synergies expected to be realized from facility integration,
headcount reduction and other operational streamlining activities, and from the existence of an assembled workforce.
The final determination of the purchase price, fair values and resulting goodwill may differ significantly from what is reflected in these condensed
consolidated financial statements.
Our fair value estimate of assets acquired and liabilities assumed is pending the completion of several elements, including the finalization of an
independent appraisal and valuations of the fair value of the assets acquired and liabilities assumed and final review by our management. The primary areas
that are not yet finalized relate to net working capital, intangible assets, property, plant and equipment, contingent liabilities and income taxes. Accordingly,
there could be material adjustments to our condensed consolidated financial statements, including changes in our amortization and depreciation expense
related to the valuation of intangible assets and property and equipment acquired and their respective useful lives, among other adjustments.
Transaction costs related to the Esselte Acquisition of $2.1 million and $9.2 million were incurred during the three months ended March 31, 2017 and
the year ended December 31, 2016, respectively, and were reported as advertising, selling, general and administrative expenses.
Unaudited Pro Forma Consolidated Results
The accounting literature establishes guidelines regarding, and requires the presentation of, the following unaudited pro forma information. Therefore,
the unaudited pro forma information presented below is not intended to represent, nor do we believe
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ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)
it is indicative of, the consolidated results of operations of the Company that would have been reported had the Esselte Acquisition been completed on
January 1, 2016. Furthermore, the unaudited pro forma information does not give effect to the anticipated synergies or other anticipated benefits of the
Esselte Acquisition.
Had the Esselte Acquisition occurred on January 1, 2016, unaudited pro forma consolidated results for the three month periods ending March 31, 2017
and 2016 would have been as follows:
Three Months Ended March 31,
(in millions of dollar, except per share data)

2017

Net sales
Net income (loss)
Net income (loss) per common share (diluted)

$
$

2016

395.8
9.8
0.09

$

382.8
(8.0)
(0.08)

$

The pro forma amounts are based on the Company's historical results of operations and the historical results of operations for the acquired Esselte
business, which have been translated at the average foreign exchange rates for the presented periods. The pro forma results of operations have been adjusted
for amortization of finite-lived intangibles, and other charges related to acquisition accounting. The pro forma results of operations for the three months
ended March 31, 2016 have also been adjusted to include transaction costs related to the Esselte Acquisition of $11.3 million, amortization of the purchase
accounting step-up in inventory cost of $0.9 million and financing-related costs.
4. Long-term Debt and Short-term Borrowings
Notes payable and long-term debt, listed in order of their security interests, consisted of the following as of March 31, 2017 and December 31, 2016:
March 31,
2017

(in millions of dollars)

Euro Senior Secured Term Loan A, due January 2022 (floating interest rate of 2.00% at March 31, 2017) $
U.S. Dollar Senior Secured Term Loan A, due April 2020 (floating interest rate of 2.27% at December
31, 2016)
Australian Dollar Senior Secured Term Loan A, due January 2022 (floating interest rate of 3.83% at
March 31, 2017)
Australian Dollar Senior Secured Term Loan A, due April 2020 (floating interest rate of 3.25% at
December 31, 2016)
U.S. Dollar Senior Secured Revolving Credit Facility, due January 2022 (floating interest rate of 3.09%
at March 31, 2017)
U.S. Dollar Senior Secured Revolving Credit Facility, due April 2020 (floating interest rate of 2.59% at
December 31, 2016)
Australian Dollar Senior Secured Revolving Credit Facility, due January 2022 (floating interest rate of
3.83% at March 31, 2017)
Australian Dollar Senior Secured Revolving Credit Facility, due April 2020 (floating interest rate of
3.27% at December 31, 2016)
Senior Unsecured Notes, due December 2024 (fixed interest rate of 5.25%)
Other borrowings
Total debt
Less:
Current portion
Debt issuance costs, unamortized
Long-term debt, net

$

December 31,
2016

320.6
—

$

—
81.0

61.2

—

—

70.3

155.1

—

—

63.7

92.6

—

—

87.9

400.0
0.5

400.0
0.6

1,030.0

703.5

19.4
7.9

68.5
7.3

1,002.7

$

627.7

In connection with the consummation of the Esselte Acquisition, the Company entered into a Third Amended and Restated Credit Agreement (the
"2017 Credit Agreement"), dated as of January 27, 2017 , among the Company, certain subsidiaries of the Company, Bank of America, N.A., as administrative
agent, and the other agents and various lenders party thereto. The 2017 Credit
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Agreement amended and restated the Company’s Second Amended and Restated Credit Agreement, dated April 28, 2015, as amended, among the Company,
certain subsidiaries of the Company, Bank of America, N.A., as administrative agent, and the other lenders party thereto (the "2015 Credit Agreement").
The 2017 Credit Agreement provides for a five-year senior secured credit facility, which consists of a €300.0 million (US$320.8 million based on
January 27, 2017 exchange rates) term loan facility (the "Euro Term Loan A"), a A$80.0 million (US$60.4 million based on January 27, 2017 exchange rates)
term loan facility (the "AUD Term Loan A") and together with the Euro Term Loan A (the "2017 Term A Loan Facility"), and a US$400.0 million multicurrency revolving credit facility (the "2017 Revolving Facility").
Maturity and amortization
Borrowings under the 2017 Revolving Facility and the 2017 Term A Loan Facility mature on January 27, 2022. Amounts under the 2017 Revolving
Facility are non-amortizing. Beginning June 30, 2017, the outstanding principal amounts under the 2017 Term A Loan Facility will be payable in quarterly
installments in an amount representing, on an annual basis, 5.0% of the initial aggregate principal amount of such loan facility and increasing to 12.5% on an
annual basis by June 30, 2020.
Interest rates
Amounts outstanding under the 2017 Credit Agreement will bear interest at a rate per annum equal to the Euro Rate with a 0% floor, the Australian
BBSR Rate, the Canadian BA Rate or the Base Rate, as applicable and as each such rate is defined in the 2017 Credit Agreement, plus an "applicable rate."
For the first fiscal quarter of 2017, the applicable rate was 2.00% per annum for Euro and Australian and Canadian dollar denominated loans, and 1.00% per
annum for Base Rate loans. Thereafter, the applicable rate applied to outstanding Euro and Australian and Canadian dollar denominated loans and Base Rate
loans will be based on the Company’s Consolidated Leverage Ratio (as defined in the 2017 Credit Agreement) as follows:

Consolidated
Leverage Ratio

Applicable Rate on
Euro/AUD/CDN Dollar
Loans

Applicable Rate on Base
Rate Loans

2.50%
2.25%
2.00%
1.50%
1.25%

1.50%
1.25%
1.00%
0.50%
0.25%

> 4.00 to 1.00
≤ 4.00 to 1.00 and > 3.50 to 1.00
≤ 3.50 to 1.00 and > 3.00 to 1.00
≤ 3.00 to 1.00 and > 2.00 to 1.00
≤ 2.00 to 1.00

Undrawn amounts under the 2017 Revolving Facility are subject to a commitment fee rate of 0.25% to 0.40% per annum, depending on the Company’s
Consolidated Leverage Ratio. As of March 31, 2017, the commitment fee rate was 0.35%.
Prepayments
Subject to certain conditions and specific exceptions, the 2017 Credit Agreement requires the Company to prepay outstanding amounts under the 2017
Credit Agreement under various circumstances, including (a) if sales or dispositions of certain property or assets in any fiscal year results in the receipt of net
cash proceeds of $12.0 million, then an amount equal to 100% of the net cash proceeds received in excess of such $12.0 million, and (b) with respect to the
AUD Term Loan A, in an amount equal to 100% of the net cash proceeds received from the disposition of any real property located in Australia. The
Company also would be required to make prepayments in the event it receives amounts related to certain property insurance or condemnation awards, from
additional debt other than debt permitted under the 2017 Credit Agreement and from excess cash flow as determined under the 2017 Credit Agreement. The
2017 Credit Agreement also contains other customary prepayment obligations and provides for voluntary commitment reductions and prepayment of loans,
subject to certain conditions and exceptions.
Dividends and share repurchases
Under the 2017 Credit Agreement, the Company may pay dividends and/or repurchase shares in an aggregate amount not to exceed the sum of: (i) the
greater of $30.0 million and 1.00% of the Company’s Consolidated Total Assets (as defined in the 2017
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Credit Agreement); plus (ii) an additional amount not to exceed $75.0 million any fiscal year (provided the Company’s Consolidated Leverage Ratio after
giving pro forma effect to the restricted payment would be greater than 2.50:1.00 and less than or equal to 3.75:1.00); plus (iii) an additional amount so long
as the Consolidated Leverage Ratio after giving pro forma effect to the restricted payment would be less than or equal to 2.50:1.00; plus (iv) any Net Equity
Proceeds (as defined in the 2017 Credit Agreement).
Financial Covenants
The Company’s Consolidated Leverage Ratio as of the end of any fiscal quarter may not exceed 3.75:1.00; provided that following the consummation
of a Material Acquisition (as defined in the 2017 Credit Agreement), and as of the end of the fiscal quarter in which such Material Acquisition occurred and
as of the end of the three fiscal quarters thereafter, the maximum Consolidated Leverage Ratio level above will increase by 0.50:1.00, provided that no more
than one such increase can be in effect at any time. The Esselte Acquisition qualified as a Material Acquisition under the 2017 Credit Agreement.
The 2017 Credit Agreement requires the Company to maintain a Consolidated Fixed Charge Coverage Ratio (as defined in the 2017 Credit Agreement)
as of the end of any fiscal quarter at or above 1.25 to 1.00.
Other Covenants and Restrictions
The 2017 Credit Agreement contains customary affirmative and negative covenants as well as events of default, including payment defaults, breach
of representations and warranties, covenant defaults, cross-defaults, certain bankruptcy or insolvency events, certain ERISA-related events, changes in control
or ownership and invalidity of any loan document. The 2017 Credit Agreement also establishes limitations on the aggregate amount of Permitted
Acquisitions and Investments (each as defined in the 2017 Credit Agreement) that the Company and its subsidiaries may make during the term of the 2017
Credit Agreement.
As of and for the periods ended March 31, 2017 and December 31, 2016, the Company was in compliance with all applicable loan covenants.
Guarantees and Security
Generally, obligations under the 2017 Credit Agreement are guaranteed by certain of the Company’s existing and future subsidiaries, and are secured
by substantially all of the Company’s and certain guarantor subsidiaries’ assets, subject to certain exclusions and limitations.
Incremental facilities
The 2017 Credit Agreement permits the Company to seek increases in the size of the 2017 Revolving Facility and the 2017 Term A Facility prior to
maturity by up to $500.0 million in the aggregate, subject to lender commitment and the conditions set forth in the 2017 Credit Agreement.
As of March 31, 2017, there were $247.7 million in borrowings under the 2017 Revolving Facility. The amount available for borrowings was $141.0
million (allowing for $11.3 million of letters of credit outstanding on that date).
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5. Pension and Other Retiree Benefits
The components of net periodic benefit (income) cost for pension and post-retirement plans for the three months ended March 31, 2017 and 2016 were
as follows:
Three Months Ended March 31,
Pension Benefits

Post-retirement

U.S.
(in millions of dollars)

2017

International
2016

2017

2016

2017

2016

Service cost
Interest cost
Expected return on plan assets
Amortization of net loss (gain)
Amortization of prior service cost

$

0.3
1.8
(3.1)
0.5
0.1

$

0.3
1.8
(3.0)
0.5
0.1

$

0.3
2.9
(4.9)
0.7
—

$

0.2
2.7
(4.6)
0.6
—

$

—
—
—
(0.1)
—

$

—
0.1
—
(0.1)
—

Net periodic benefit (income) cost

$

(0.4)

$

(0.3)

$

(1.0)

$

(1.1)

$

(0.1)

$

—

We expect to contribute approximately $19.4 million to our defined benefit plans in 2017, which includes approximately $8.4 million for Esselte. For
the three months ended March 31, 2017, we have contributed $6.8 million to these plans.
The Esselte Acquisition added $171.4 million in pension obligations, as of the Esselte Acquisition date. The obligations under the acquired German
pension plan represent $133.7 million of this amount. German pension law does not require pre-funding of pension obligations and thus the plan is not
funded.
6. Stock-Based Compensation
The following table summarizes our stock-based compensation expense (including stock options, restricted stock units ("RSUs") and performance stock
units ("PSUs")) for the three months ended March 31, 2017 and 2016:
Three Months Ended March 31,
(in millions of dollars)

2017

2016

Stock option compensation expense
RSU compensation expense
PSU compensation expense

$

0.6
1.0
0.8

$

0.9
1.0
1.4

Total stock-based compensation expense

$

2.4

$

3.3

We generally recognize compensation expense for stock-based awards ratably over the vesting period. During the first quarter of 2017, the Company's
Board of Directors approved a stock compensation grant, which consisted of 745,772 stock options, 369,097 RSUs and 706,732 PSUs.
The following table summarizes our unrecognized compensation expense and the weighted-average period over which the expense will be recognized
as of March 31, 2017:
March 31, 2017

(in millions of dollars, except weighted average years)

Stock options
RSUs
PSUs

15

Unrecognized

Weighted Average

Compensation

Years Expense To Be

Expense

Recognized Over

$4.6
$7.8
$17.0

2.2
2.4
2.1
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7. Inventories
Inventories are stated at the lower of cost or net realizable value. The components of inventories were as follows:
March 31,
2017

(in millions of dollars)

December 31,
2016

Raw materials
Work in process
Finished goods

$

45.9
4.0
237.4

$

30.3
3.0
176.7

Total inventories

$

287.3

$

210.0

8. Goodwill and Identifiable Intangible Assets
Goodwill
As more fully described in the Company’s 2016 Annual Report on Form 10-K, we test goodwill for impairment at least annually and on an interim basis
if an event or circumstance indicates that it is more likely than not that an impairment loss has been incurred. The Company performed this annual
assessment, on a qualitative basis, as allowed by GAAP, in the second quarter of 2016 and concluded that no impairment existed.
Effective in the first quarter of 2017, as a result of the Esselte Acquisition, the Company realigned its operating structure, which impacted its
determination of its business segments for financial reporting purposes. As a result, the Company no longer reports the results of its Computer Products Group
as a separate segment. See "Note 15. Information on Business Segments" for further details on the realigned segments. The Company's three realigned
segments are as follows:
Operating Segment

Geography

ACCO Brands North America
ACCO Brands EMEA
ACCO Brands International

United States and Canada
Europe, Middle East and Africa
Australia, Latin America and Asia-Pacific

Goodwill was re-allocated between the realigned segments based on their relative fair values. There were no impairment charges recognized as a result
of this change.
We have recast our reportable segments for the period presented below to reflect this change.
Changes in the net carrying amount of goodwill by segment were as follows:
ACCO
Brands
North America

(in millions of dollars)

ACCO
Brands
EMEA

ACCO
Brands
International

Total

Balance at December 31, 2016
Esselte Acquisition
Translation

$

380.7 $
(3.5)
—

39.5
112.7
2.5

$

166.9
(1.4)
—

$

587.1
107.8
2.5

Balance at March 31, 2017

$

377.2

154.7

$

165.5

$

697.4

$

The goodwill balance includes $215.1 million of accumulated impairment losses, which occurred prior to December 31, 2016.
Goodwill has been recorded on our balance sheet related to the Esselte Acquisition and represents the excess of the cost of the Esselte Acquisition when
compared to the fair value estimate of the net assets acquired on January 31, 2017 (the date of the Esselte Acquisition). See "Note 3. Acquisition ," for details
on the preliminary calculation of the goodwill acquired in the Esselte Acquisition.
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Identifiable Intangible Assets
The identifiable intangible assets of $274.0 million acquired in the Esselte Acquisition include amortizable customer relationships, indefinite lived
and amortizable trade names and patents, which have been recorded at their preliminary estimated fair values. We are continuing our review of our fair value
estimate of assets acquired and liabilities assumed during the measurement period, which will conclude as soon as we receive the information we are seeking
about facts and circumstances that existed as of the acquisition date, or learn that more information is not available. The fair value of the trade names and
patents was determined using the relief from royalty method, which is based on the present value of royalty fees derived from projected revenues. The fair
value of the customer relationships was determined using the multi-period excess earnings method which is based on the present value of the projected aftertax cash flows.
Amortizable customer relationships, trade names and patents are expected to be amortized over lives ranging from 10 to 30 years from the Esselte
Acquisition date of January 31, 2017. The customer relationships will be amortized on an accelerated basis. The preliminary allocations of the acquired
identifiable intangibles acquired in the Esselte Acquisition are as follows:
(in millions of dollars)

Remaining Useful
Life Ranges

Fair Value

Trade name - indefinite lived
Trade names - amortizable
Customer relationships
Patents
Total identifiable intangibles acquired

$

117.0
52.0
100.4
4.6

$

274.0

Indefinite
15-30 Years
15 Years
10 Years

The gross carrying value and accumulated amortization by class of identifiable intangible assets as of March 31, 2017 and December 31, 2016 were as
follows:
March 31, 2017
Gross
Carrying
Amounts

(in millions of dollars)

Indefinite-lived intangible assets:
Trade names
Amortizable intangible assets:
Trade names
Customer and contractual
relationships
Patents

$

Subtotal
Total identifiable intangibles
(1)

601.7

Accumulated
Amortization

$

(44.5)

(1)

$

557.2

Gross
Carrying
Amounts

$

483.3

Net
Book
Value

Accumulated
Amortization

$

(44.5)

(1)

$

438.8

174.3

(51.3)

123.0

121.2

(48.8)

72.4

229.2
5.3

(79.8)
(0.1)

149.4
5.2

127.5
0.8

(73.8)
—

53.7
0.8

408.8
$

December 31, 2016
Net
Book
Value

1,010.5

(131.2)
$

(175.7)

277.6
$

834.8

249.5
$

732.8

(122.6)
$

(167.1)

126.9
$

565.7

Accumulated amortization prior to the adoption of authoritative guidance on goodwill and indefinite-lived intangible assets, at which time further
amortization ceased.
The Company’s intangible amortization expense was $8.0 million and $4.7 million for the three months ended March 31, 2017 and 2016, respectively.
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Estimated amortization expense for amortizable intangible assets as of March 31, 2017 for the current year and the next five years are as follows:
(in millions of dollars)

2017

Estimated amortization expense(2)
(2)

$

2018

33.6

$

31.5

2019

$

2020

28.2

$

2021

24.8

$

21.5

2022

$

18.1

Actual amounts of amortization expense may differ from estimated amounts due to changes in foreign currency exchange rates, additional intangible
asset acquisitions, impairment of intangible assets, accelerated amortization of intangible assets and other events.

We test indefinite-lived intangibles for impairment at least annually and on an interim basis if an event or circumstance indicates that it is more likely
than not that an impairment loss has been incurred. We performed this annual assessment, on a qualitative basis, as allowed by GAAP, for the majority of
indefinite-lived trade names in the second quarter of 2016 and concluded that no impairment existed. For two of our indefinite-lived trade names that are not
substantially above their carrying values, Mead ® and Hilroy ®, we performed quantitative tests (Step 1) in the second quarter of 2016. The following longterm growth rates and discount rates were used, 1.5% and 10.0% for Mead ® and 1.5% and 10.5% for Hilroy ®, respectively. We concluded that neither Mead ®
nor Hilroy ® was impaired.
In the fourth quarter of 2015 we performed a quantitative test, as we identified the recession in Brazil as a triggering event related to our trade name,
Tilibra®, primarily used in Brazil. While we concluded that no impairment existed, the trade name's fair value has been significantly reduced. Key financial
assumptions utilized to determine the fair value of Tilibra® included a long-term growth rate of 6.5% and a 14.5% discount rate. In 2016, the Tilibra® trade
name performed in line with the forecast used in the fourth quarter of 2015 quantitative test; however, the economic conditions in Brazil could deteriorate
further triggering additional future reviews.
The fair values of Mead ®, Tilibra® and Hilroy ® trade names were less than 30% above their carrying values as of their last quantitative tests (Step 1). As
of March 31, 2017 the carrying values of those trade names were as follows: Mead ® ($113.3 million), Tilibra® ($65.4 million) and Hilroy ® ($12.0 million).
9. Restructuring
During the first quarter of 2017, the Company recorded restructuring expenses of $1.5 million, primarily related to the change in the operating structure
associated with our former Computer Products Group segment.
Subsequent to the March 31, 2017 balance sheet date, additional restructuring initiatives were approved that have not been reflected in these financial
statements. These initiatives approximate $1.5 million and are primarily related to headcount reductions associated with the Esselte business which was
acquired on January 31, 2017.
During 2016, the Company initiated cost savings plans related to the consolidation and integration of the recently acquired Pelikan Artline business
into the Company's existing Australian and New Zealand business. In addition, the Company initiated additional cost savings plans to further enhance its
North American operations.
The summary of the activity in the restructuring accounts for the three months ended March 31, 2017 was as follows:
Balance at December
31, 2016

(in millions of dollars)

Cash
Expenditures

Provision

Esselte Acquisition

Balance at March
31, 2017

Employee termination costs
Termination of lease agreements
Other

$

1.4
0.1
—

$

1.3
0.2
—

$

(0.4)
(0.1)
(0.1)

$

1.4
2.0
0.1

$

3.7
2.2
—

Total restructuring liability

$

1.5

$

1.5

$

(0.6)

$

3.5

$

5.9

We expect the remaining $3.7 million of employee termination costs to be substantially paid in the next twelve months.
We expect the remaining $2.2 million of lease termination costs to be substantially paid in the next twenty-eight months.
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The summary of the activity in the restructuring accounts for the three months ended March 31, 2016 was as follows:
Balance at December
31, 2015

(in millions of dollars)

Cash
Expenditures

Provision

Esselte Acquisition

Balance at March
31, 2016

Employee termination costs
Termination of lease agreements

$

0.9
0.1

$

—
—

$

(0.4)
(0.1)

$

—
—

$

0.5
—

Total restructuring liability

$

1.0

$

—

$

(0.5)

$

—

$

0.5

10. Income Taxes
The reconciliation of income taxes for the three month periods ended March 31, 2017 and 2016, computed at the U.S. federal statutory income tax rate,
compared to our effective income tax rate, was as follows:
Three Months Ended March
31,
(in millions of dollars)

2017

2016

Income tax benefit computed at U.S. statutory income tax rate (35%)
Interest on Brazilian Tax Assessment
Realized foreign exchange net loss on intercompany loans
Excess tax benefit from stock-based compensation
Miscellaneous

$

— $
0.7
—
(5.3)
1.1

(0.9)
0.6
(7.4)
—
0.3

Income tax benefit as reported

$

(3.5) $

(7.4)

NM

NM

Effective tax rate

For the three months ended March 31, 2017, we recorded an income tax benefit of $3.5 million on income before taxes of $0.1 million. The low
effective tax rate for the three months ended March 31, 2017 was primarily due to the excess tax benefit of $5.3 million from the realization of stock-based
compensation related tax deductions, associated with the adoption of ASU No. 2016-09. See "Note 2. Recent Accounting Pronouncements" for details on the
adoption of this new standard.
For the three months ended March 31, 2016, we recorded an income tax benefit of $7.4 million on a loss before taxes of $2.6 million. The high effective
tax rate in 2016 was due to a tax loss on foreign exchange on the repayment of an intercompany loan, for which the pre-tax effect was recorded in equity.
The U.S. federal statute of limitations remains open for the year 2013 and forward. Foreign and U.S. state jurisdictions have statutes of limitations
generally ranging from 2 to 5 years. Years still open to examination by foreign tax authorities in major jurisdictions include Australia ( 2012 forward), Brazil
(2011 forward), Canada (2008 forward), Germany (2010 forward), Sweden (2010 forward) and the U.K. (2015 forward). We are currently under examination in
certain foreign jurisdictions.
The Esselte Acquisition added $85.6 million in additional deferred tax liabilities and $95.9 million in additional deferred tax assets, as of the Esselte
Acquisition date.
Income Tax Assessment
In connection with our May 1, 2012 acquisition of the Mead Consumer and Office Products Business ("Mead C&OP"), we assumed all of the tax
liabilities for the acquired foreign operations including Tilibra Produtos de Papelaria Ltda. ("Tilibra"). In December of 2012, the Federal Revenue Department
of the Ministry of Finance of Brazil ("FRD") issued a tax assessment (the "Brazilian Tax Assessment") against Tilibra, which challenged the tax deduction of
goodwill from Tilibra's taxable income for the year 2007. A second assessment challenging the deduction of goodwill from Tilibra's taxable income for the
years 2008, 2009 and 2010 was issued by FRD in October 2013.
Tilibra is disputing both of the tax assessments through established administrative procedures. We believe we have meritorious defenses and intend to
vigorously contest these matters; however, there can be no assurances that we will ultimately prevail. We
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are still in the administrative stages of the process to challenge the FRD's tax assessments, and the ultimate outcome will not be determined until the
Brazilian tax appeal process is complete, which is expected to take a number of years. In addition, Tilibra's 2011-2012 tax years remain open and subject to
audit, and there can be no assurances that we will not receive additional tax assessments regarding the goodwill for one or both of those years. The time limit
for issuing an assessment for 2011 expires in January 2018. If the FRD's initial position is ultimately sustained, the amount assessed would materially and
adversely affect our cash flow in the year of settlement.
Because there is no settled legal precedent on which to base a definitive opinion as to whether we will ultimately prevail, we consider the outcome of
this dispute to be uncertain. Since it is not more likely than not that we will prevail, in 2012, we recorded a reserve in the amount of $44.5 million (at
December 31, 2012 exchange rates) in consideration of this contingency, of which $43.3 million was recorded as an adjustment to the purchase price and
which included the 2007-2012 tax years plus penalties and interest through December 2012. Included in this reserve is an assumption of penalties at 75%,
which is the standard penalty. While there is a possibility that a penalty of 150% could be imposed, based on the facts in our case and existing precedent, we
believe the likelihood of a 150% penalty being imposed is not more likely than not. In the meantime, we will continue to actively monitor administrative
and judicial court decisions and evaluate their impact, if any, on our legal assessment of the ultimate outcome of our case. In addition, we will continue to
accrue interest related to this contingency until such time as the outcome is known or until evidence is presented that we are more likely than not to prevail.
During the three months ended March 31, 2017 and 2016 we accrued additional interest as a charge to current income tax expense of $0.7 million and $0.6
million, respectively. At current exchange rates, our accrual through March 31, 2017, including tax, penalties and interest is $39.3 million.
11. Earnings per Share
Total outstanding shares as of March 31, 2017 and 2016 were 109.5 million and 107.0 million, respectively. For the three months ended March 31,
2017 and 2016, we acquired 0.7 million and 0.7 million shares, respectively, of treasury shares related to tax withholding for share-based compensation. The
calculation of basic earnings per common share is based on the weighted average number of common shares outstanding in the year, or period, over which
they were outstanding. Our calculation of diluted earnings per common share assumes that any common shares outstanding were increased by shares that
would be issued upon exercise of those stock units for which the average market price for the period exceeds the exercise price less the shares that could have
been purchased by the Company with the related proceeds, including compensation expense measured but not yet recognized.
Three Months Ended March
31,
(in millions)

2017

2016

Weighted-average number of common shares outstanding — basic
Stock options
Stock-settled stock appreciation rights
Restricted stock units

108.3
1.5
—
2.6

106.1
0.1
0.1
1.9

Adjusted weighted-average shares and assumed conversions — diluted

112.4

108.2

Awards of potentially dilutive shares of common stock, which have exercise prices that were higher than the average market price during the period, are
not included in the computation of dilutive earnings per share as their effect would have been anti-dilutive. For the three months ended March 31, 2017 and
2016 these shares were approximately 2.3 million and 7.1 million, respectively.
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12. Derivative Financial Instruments
We are exposed to various market risks, including changes in foreign currency exchange rates and interest rate changes. We enter into financial
instruments to manage and reduce the impact of these risks, not for trading or speculative purposes. The counterparties to these financial instruments are
major financial institutions. We continually monitor our foreign currency exposures in order to maximize the overall effectiveness of our foreign currency
hedge positions. Principal currencies hedged include the U.S. dollar, Euro, Australian dollar, Canadian dollar, British pound and Japanese Yen. We are
subject to credit risk, which relates to the ability of counterparties to meet their contractual payment obligations or the potential non-performance by
counterparties to financial instrument contracts. Management continues to monitor the status of our counterparties and will take action, as appropriate, to
further manage our counterparty credit risk. There are no credit contingency features in our derivative financial instruments.
When hedge accounting is applicable, on the date we enter into a derivative, the derivative is designated as a hedge of the identified exposure. We
measure the effectiveness of our hedging relationships both at hedge inception and on an ongoing basis.
Forward Currency Contracts
We enter into forward foreign currency contracts with third parties to reduce the effect of fluctuating foreign currencies, primarily on foreign
denominated inventory purchases and intercompany loans. The majority of the Company’s exposure to local currency movements is in Europe (both the
Euro and the British pound), Australia, Canada, Brazil, Mexico and Japan.
Forward currency contracts are used to hedge foreign denominated inventory purchases for Europe, Australia, Canada and Japan and are designated as
cash flow hedges. Unrealized gains and losses on these contracts for inventory purchases are deferred in other comprehensive income (loss) until the contracts
are settled and the underlying hedged transactions are recognized, at which time the deferred gains or losses will be reported in the "Cost of products sold"
line in the "Consolidated Statements of Income." As of March 31, 2017 and December 31, 2016, we had cash-flow-designated foreign exchange contracts
outstanding with a U.S. dollar equivalent notional value of $92.6 million and $76.5 million, respectively.
Forward currency contracts used to hedge foreign denominated intercompany loans are not designated as hedging instruments. Gains and losses on
these derivative instruments are recognized within "Other expense, net" in the "Consolidated Statements of Income" and are largely offset by the change in
the current translated value of the hedged item. In the first of quarter of 2016, we also took out a forward currency contract to hedge an expected
intercompany dividend, which also was not designated as a hedging instrument. The periods of the forward foreign exchange contracts correspond to the
periods of the hedged transactions, and do not extend beyond March 2018. As of March 31, 2017 and December 31, 2016, we had undesignated foreign
exchange contracts outstanding with a U.S. dollar equivalent notional value of $48.3 million and $52.1 million, respectively.
The following table summarizes the fair value of our derivative financial instruments as of March 31, 2017 and December 31, 2016:
Fair Value of Derivative Instruments
Derivative Assets
(in millions of dollars)

Balance Sheet
Location

Derivatives designated as
hedging instruments:
Foreign exchange
Other current assets
contracts
Derivatives not designated as
hedging instruments:
Foreign exchange
Other current assets
contracts
Total derivatives

Derivative Liabilities
December 31,
2016

March 31, 2017

$

1.3

$

0.3
$

1.6

$

4.0

Other current liabilities

0.4

Other current liabilities

4.4
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Balance Sheet
Location

December 31,
2016

March 31, 2017

$

0.4

$

0.2
$

0.6

—

0.3
$

0.3
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The following tables summarize the pre-tax effect of our derivative financial instruments on the condensed consolidated financial statements for the
three months ended March 31, 2017 and 2016:
The Effect of Derivative Instruments in Cash Flow Hedging Relationships on the Condensed Consolidated Financial Statements
Amount of Gain (Loss) Recognized in OCI
(Effective Portion)

Location of (Gain) Loss
Reclassified from OCI to Income

Amount of (Gain) Loss
Reclassified from AOCI to Income (Effective
Portion)

Three Months Ended March 31,
(in millions of dollars)

Cash flow hedges:
Foreign exchange contracts

2017

$

Three Months Ended March 31,

2016

(1.5)

$

2017

(3.0)

Cost of products sold

$

2016

(1.1)

$

(0.7)

The Effect of Derivatives Not Designated as Hedging Instruments on the Condensed
Consolidated Statements of Operations
Location of (Gain) Loss Recognized in
Income on Derivatives

Amount of (Gain) Loss
Recognized in Income
Three Months Ended March 31,

(in millions of dollars)

Foreign exchange contracts

2017

Other expense, net

$

2016

(0.8)

$

0.6

13. Fair Value of Financial Instruments
In establishing a fair value, there is a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The basis of the
fair value measurement is categorized in three levels, in order of priority, as described below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities
Unadjusted quoted prices in active markets for similar assets or liabilities, or
Unadjusted quoted prices for identical or similar assets or liabilities in markets that are not active, or
Inputs other than quoted prices that are observable for the asset or liability
Unobservable inputs for the asset or liability

We utilize the best available information in measuring fair value. Financial assets and liabilities are classified in their entirety based on the lowest level
of input that is significant to the fair value measurement.
We have determined that our financial assets and liabilities are Level 2 in the fair value hierarchy. The following table sets forth our financial assets and
liabilities that were accounted for at fair value on a recurring basis as of March 31, 2017 and December 31, 2016:
March 31,
2017

(in millions of dollars)

December 31,
2016

Assets:
Forward currency contracts
Liabilities:
Forward currency contracts

$

1.6

$

4.4

$

0.6

$

0.3

Our forward currency contracts are included in "Other current assets" or "Other current liabilities" and mature within 12 months. The forward foreign
currency exchange contracts are primarily valued based on the foreign currency spot and forward rates quoted by the banks or foreign currency dealers. As
such, these derivative instruments are classified within Level 2.
The fair values of cash and cash equivalents, notes payable to banks, accounts receivable and accounts payable approximate carrying amounts due
principally to their short maturities. The carrying amount of total debt was $1,030.0 million and $703.5 million and the estimated fair value of total debt was
$1,033.0 million and $708.4 million at March 31, 2017 and December 31,
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2016, respectively. The fair values are determined from quoted market prices, where available, and from investment bankers using current interest rates
considering credit ratings and the remaining time to maturity.
14. Accumulated Other Comprehensive Income (Loss)
Comprehensive income is defined as net income (loss) and other changes in stockholders’ equity from transactions and other events from sources other
than stockholders. The components of, and changes in, accumulated other comprehensive income (loss), net of tax were as follows:
Derivative
Financial
Instruments

(in millions of dollars)

Balance at December 31, 2016

$

2.5

Other comprehensive income (loss) before reclassifications, net of
tax
Amounts reclassified from accumulated other comprehensive
income, net of tax

$

(285.9)

(1.2)

0.6

$

12.5

(0.7)
$

Balance at March 31, 2017

Unrecognized
Pension and Other
Post-retirement
Benefit Costs

Foreign
Currency
Adjustments

(273.4)

$

(419.4)

(1.4)

—
$

(136.0)

Accumulated
Other
Comprehensive
Income (Loss)

9.9

0.9
$

(136.5)

0.2
$

(409.3)

The reclassifications out of accumulated other comprehensive income (loss) for the three months ended March 31, 2017 and 2016 were as follows:
Three Months Ended March 31,
2017

2016

(in millions of dollars)
Details about Accumulated Other
Comprehensive Income Components

Amount Reclassified from Accumulated
Other Comprehensive Income

Gain on cash flow hedges:
Foreign exchange contracts
Tax expense

$

Net of tax

$

Defined benefit plan items:
Amortization of actuarial loss
Amortization of prior service cost

$

Total before tax
Tax benefit

(1)

1.1 $
(0.4)
0.7

$

Location on Income Statement

0.7 Cost of products sold
(0.2) Income tax benefit
0.5

(1.1) $
(0.1)

(1.0) (1)
(0.1) (1)

(1.2)
0.3

(1.1)
0.4 Income tax benefit

Net of tax

$

(0.9) $

(0.7)

Total reclassifications for the period, net
of tax

$

(0.2) $

(0.2)

These accumulated other comprehensive income components are included in the computation of net periodic benefit cost for pension and postretirement plans (See "Note 5. Pension and Other Retiree Benefits" for additional details).

15. Information on Business Segments
Effective in the first quarter of 2017, as a result of the Esselte Acquisition, the Company realigned its operating structure, which impacted its
determination of its business segments for financial reporting purposes. The Company has three operating business segments that now comprise regional
geographic markets, and as a result, the Company no longer reports the results of its Computer Products Group as a separate segment. Results of the former
Computer Products Group segment are reflected in the appropriate geographic segment based on the region in which sales are made. The Company's three
realigned segments are as follows:
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Operating Segment

ACCO Brands North America
ACCO Brands EMEA
ACCO Brands International

Geography

United States and Canada
Europe, Middle East and Africa
Australia, Latin America and Asia-Pacific

We have recast our reportable segments for each of the periods presented to reflect this change.
Each of the Company's three business segments design, market, source, manufacture and sell business and academic products and computer accessories.
The Company uses name brands such as Artline ®, AT-A-GLANCE®, Derwent ®, Esselte®, Five Star®, GBC ®, Hilroy ®, Kensington ® , Leitz®, Marbig ®, Mead ®,
NOBO®, Quartet ®, Rapid ®, Rexel ®, Swingline®, Tilibra®, Wilson Jones ® and many others. Products and brands are not confined to one channel or product
category and are sold based on end-user preference in each geographic region.
Our business products include stapling, punching, organizational products, desktop accessories, binding and laminating equipment and related
consumable supplies, shredders and whiteboards. Our academic products include notebooks, folders, calendars and stationery products. Our computer
accessories primarily include security products, input devices such as presenters, mice and trackballs, ergonomic aids such as foot and wrist rests, docking
stations, and other PC and tablet accessories.
Our customers are primarily large global and regional resellers of our products including traditional office supply resellers and wholesalers, mass
merchandisers, other retailers, on-line retailers, information technology value-added resellers and original equipment manufacturers, among others. We also
sell directly to the consumer.
Net sales by business segment for the three months ended March 31, 2017 and 2016 were as follows:
Three Months Ended March 31,
(in millions of dollars)

2017

ACCO Brands North America
ACCO Brands EMEA
ACCO Brands International
Net sales

2016

$

174.9
96.5
88.4

$

179.3
38.9
59.9

$

359.8

$

278.1

Operating income by business segment for the three months ended March 31, 2017 and 2016 was as follows:
Three Months Ended March 31,
(in millions of dollars)

2017

ACCO Brands North America
ACCO Brands EMEA
ACCO Brands International

$

Segment operating income
Corporate
Operating income(1)
Interest expense
Interest income
Equity in earnings of joint-venture
Other expense, net
$

Income (loss) before income tax
(1)

2016

6.6
4.8
10.1

$

10.0
0.2
5.6

21.5
(12.2)

15.8
(9.3)

9.3
9.8
(1.3)
—
0.7

6.5
10.7
(1.4)
(1.3)
1.1

0.1

$

(2.6)

Operating income as presented in the segment table above is defined as i) net sales; ii) less cost of products sold; iii) less advertising, selling, general
and administrative expenses; iv) less amortization of intangibles; and v) less restructuring charges.
24

ACCO Brands Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)
The following table presents the measure of segment assets used by the Company’s chief operating decision maker.
(in millions of dollars)

ACCO Brands North America(2)

$

380.0
270.9
261.1

ACCO Brands EMEA(2)
ACCO Brands International (2)
Total segment assets

$

912.0
1,784.5
1.6

Unallocated assets
Corporate(2)
Total assets
(2)

December 31,
2016

March 31, 2017

$

2,698.1

404.3
104.0
323.4
831.7
1,232.0
0.8

$

2,064.5

Represents total assets, excluding: goodwill and identifiable intangibles resulting from business acquisitions, intercompany balances, cash, deferred
taxes, prepaid pension assets, prepaid debt issuance costs and joint-ventures accounted for on an equity basis.

As a supplement to the presentation of segment assets presented above, the table below presents segment assets, including the allocation of identifiable
intangible assets and goodwill resulting from business combinations.
(in millions of dollars)

ACCO Brands North America(3)
ACCO Brands EMEA(3)
ACCO Brands International (3)
Total segment assets

$

1,181.4
698.6
564.2

$

2,444.2
252.3
1.6

Unallocated assets
Corporate(3)
Total assets
(3)

December 31,
2016

March 31, 2017

$

2,698.1

1,206.8
155.2
622.5
1,984.5
79.2
0.8

$

2,064.5

Represents total assets, excluding: intercompany balances, cash, deferred taxes, prepaid pension assets, and prepaid debt issuance costs.

16. Joint-Venture Investment
Summarized below is the financial information for the Pelikan Artline joint-venture, in which we owned a 50% non-controlling interest, through May
1, 2016, which was accounted for using the equity method. Accordingly, we recorded our proportionate share of earnings or losses on the line entitled
"Equity in earnings of joint-venture" in the "Consolidated Statements of Income."
On May 2, 2016, the Company completed the PA Acquisition and accordingly, the results of the Pelikan Artline joint-venture are included in the
Company's condensed consolidated financial statements from the date of the PA Acquisition, May 2, 2016.
Three Months Ended
March 31,
(in millions of dollars)

2016

Net sales
Gross profit
Net income

$
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17. Commitments and Contingencies
Pending Litigation - Brazil Tax Assessment
In connection with our May 1, 2012 acquisition of Mead C&OP we assumed all of the tax liabilities for the acquired foreign operations. See "Note 10.
Income Taxes - Income Tax Assessment" for details on tax assessments issued by the FRD against our acquired indirect subsidiary, Tilibra, which challenged
the tax deduction of goodwill from Tilibra's taxable income for the years 2007 through 2010.
Other Pending Litigation
There are various other claims, lawsuits and pending actions against us incidental to our operations. It is the opinion of management that (other than the
Brazilian Tax Assessment) the ultimate resolution of these matters will not have a material adverse effect on our consolidated financial condition, results of
operations or cash flow. However, there is no assurance that we will ultimately be successful in our defense of any of these matters or that an adverse outcome
in any matter will not affect our results of operations, financial condition or cash flow.
Environmental
We are subject to national, state, provincial and/or local environmental laws and regulations concerning the discharge of materials into the
environment and the handling, disposal and clean-up of waste materials and otherwise relating to the protection of the environment. It is not possible to
quantify with certainty the potential impact of actions regarding environmental matters, particularly remediation and other compliance efforts that we may
undertake in the future. In the opinion of our management, compliance with the present environmental protection laws, before taking into account estimated
recoveries from third parties, will not have a material adverse effect upon our capital expenditures, financial condition and results of operations or
competitive position.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
INTRODUCTION
Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three months ended March 31, 2017 and 2016, should
be read in conjunction with the unaudited condensed consolidated financial statements of ACCO Brands Corporation and the accompanying notes contained
therein.
Overview of the Company
ACCO Brands is one of the world's largest designers, marketers and manufacturers of branded business, academic and selected consumer products. Our
widely recognized brands include Artline ®, AT-A-GLANCE ®, Derwent ®, Esselte®, Five Star®, GBC ®, Hilroy ®, Kensington ® , Leitz®, Marbig ®, Mead ®,
NOBO®, Quartet ®, Rapid ®, Rexel ®, Swingline®, Tilibra®, Wilson Jones® and many others. More than 80% of our net sales come from brands that occupy the
number one or number two positions in the select product categories in which we compete. We seek to develop new products that meet the needs of our
consumers and commercial end-users. We compete through a balance of product innovation, category management, a low-cost operating model and an
efficient supply chain. We sell our products to consumers and commercial end-users primarily through resellers, including wholesalers and retailers, on-line
retailers and traditional office supply resellers. Our products are sold primarily to markets located in the U.S., Europe, Australia, Canada, Brazil and Mexico.
For the year ended December 31, 2016, approximately 43% of our sales were outside the U.S.; however the Esselte Acquisition will increase our non-U.S.
sales.
The majority of our revenue is concentrated in geographies where demand for our product categories is in mature stages, but we see opportunities to
grow sales through share gains, channel expansion and new products. Over the long-term we expect to derive growth in faster growing emerging geographies
where demand in the product categories in which we compete is strong, such as in Latin America and parts of Asia, the Middle East and Eastern Europe. We
plan to grow organically supplemented by strategic acquisitions in both existing and adjacent categories. Historically, key drivers of demand for our
products have included trends in white-collar employment levels, education enrollment levels, gross domestic product (GDP), growth in the number of small
businesses and home offices, as well as consumer usage trends for our product categories.
We believe our leading product positions provide the scale to enable us to invest in product innovation and drive growth across our product categories.
We manufacture approximately half of our products locally where we operate, and source approximately half of our products, primarily from China.
Key factors that affect our profitability are sales volume, sales prices compared to product cost and foreign exchange rates (see "Part I, Item 1A. Risk
Factors" in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016 for further information regarding these and other risk factors).
Esselte Group Holdings AB Acquisition and Refinancing
On January 31, 2017, the Company completed the acquisition (the "Esselte Acquisition") of Esselte Group Holdings AB ("Esselte"). Accordingly, the
results of Esselte are included in the Company's condensed consolidated financial statements and are reported in all three of the Company's segments, from
February 1, 2017 forward. The acquisition of Esselte enhances ACCO Brands' position as a leading European manufacturer and marketer of branded business
products and improves ACCO Brands' scale. Esselte takes products to market under the Leitz ®, Rapid ® and Esselte® brands in the storage and organization,
stapling and punch, business machines and do-it-yourself tools product categories. Esselte results are included, primarily in the ACCO Brands EMEA
segment.
The cash purchase price paid at closing was €302.9 million (US$326.8 million based on January 31, 2017 exchange rates), and, net of cash acquired of
$34.2 million, was $292.6 million.
In connection with the consummation of the Esselte Acquisition, the Company entered into a Third Amended and Restated Credit Agreement (the
"2017 Credit Agreement"), dated as of January 27, 2017 . The 2017 Credit Agreement provided for a five-year senior secured credit facility, which consists of
a €300.0 million (US$320.8 million) term loan facility (the "Euro Term Loan A"), a A$80.0 million (US$60.4 million) term loan facility (the "AUD Term
Loan A"), and a US$400.0 million multi-currency revolving credit facility (the "2017 Revolving Facility").
For further information on the Esselte Acquisition, see "Note 3. Acquisition" to the condensed consolidated financial
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statements contained in Item 1. of this report. For information on the financing of the Esselte Acquisition, see "Note 4. Long-term Debt and Short-term
Borrowings" to the condensed consolidated financial statements contained in Item 1. of this report.
Pelikan Artline Joint-Venture Acquisition
On May 2, 2016, the Company completed the acquisition of Australia Stationery Industries, Inc. (the "PA Acquisition"), which indirectly owned the
50% of the Pelikan Artline joint-venture and the issued capital stock of Pelikan Artline Pty Limited (collectively, "Pelikan Artline") that was not already
owned by the Company. Prior to the PA Acquisition, the Pelikan Artline joint-venture was accounted for using the equity method. From the date of the PA
Acquisition, May 2, 2016, the results of the Pelikan Artline joint-venture are included in the Company's condensed consolidated financial statements and are
reported in the ACCO Brands International segment. Accordingly, we no longer report any joint-venture income. Pelikan Artline is a premier distributor of
academic, consumer and business products in Australia and New Zealand.
Realigned Business Segments
Effective in the first quarter of 2017, as a result of the Esselte Acquisition, the Company realigned its operating structure, which impacted its
determination of its business segments for financial reporting purposes. The Company has three operating business segments that now comprise regional
geographic markets, and as a result, the Company no longer reports the results of its Computer Products Group as a separate segment. Results of the former
Computer Products Group segment are reflected in the appropriate geographic segment based on the region in which sales are made. The Company's three
realigned segments are as follows:
Operating Segment

ACCO Brands North America
ACCO Brands EMEA
ACCO Brands International

Geography

United States and Canada
Europe, Middle East and Africa
Australia, Latin America and Asia-Pacific

See also "Note 15. Information on Business Segments" to the condensed consolidated financial statements contained in Item 1. of this report.
Overview of Performance
Our first quarter results reflect the significant impacts of two acquisitions, the Esselte Acquisition, which primarily impacts our EMEA segment, and the
PA Acquisition, which impacts our International segment. All of our reported financial statement lines are impacted by these acquisitions from the date of the
acquisitions, as are all three of our reported segments. Esselte’s financial results outside of the EMEA region have been incorporated into the ACCO Brands
North America and International segments based upon geographic sales.
The Company's cash flow from operations, effective tax rate and interest payments have been impacted by refinancing our senior unsecured notes in
December 2016, to obtain a lower interest rate, and increasing our bank debt in January 2017, to finance the Esselte Acquisition.
Foreign Currency
Foreign exchange, which has been a significant headwind for many quarters, had only a modest overall effect on our results in the first quarter of 2017;
however it was favorable to some businesses and adverse to others. Our international business units have raised their local currency sales prices in 2016 and
2017 to recover the inflationary impacts on their cost of products sold and the cumulative impact of foreign exchange on their margins.
28

The quarter average foreign exchange rates have moved as follows for our major currencies relative to the U.S. dollar:
2017 QTR Average Versus 2016
QTR Average
Currency

Increase/(Decline)

Euro
Australian dollar
Canadian dollar
Brazilian real
British pound
Mexican peso
Japanese yen

(3)%
5%
4%
24%
(14)%
(11)%
1%

Three months ended March 31, 2017 versus three months ended March 31, 2016
The following table presents the Company’s results for the three months ended March 31, 2017 and 2016:
Three Months Ended March 31,
(in millions of dollars)

Net sales

2017

$

359.8
249.0

Cost of products sold
Gross profit
Gross profit margin
Advertising, selling, general and administrative expenses
Amortization of intangibles
Restructuring charges
Operating income
Operating income margin
Interest expense
Interest income
Equity in earnings of joint venture
Other expense, net
Income tax benefit
Effective tax rate
Net income
Weighted average number of diluted shares outstanding:

Amount of Change

2016

$

$

278.1
195.7

$

%

81.7
53.3

110.8
30.8%
92.0
8.0
1.5

82.4
29.6%
71.2
4.7
—

28.4

9.3
2.6%
9.8
(1.3)
—
0.7
(3.5)
NM
3.6
112.4

6.5
2.3%
10.7
(1.4)
(1.3)
1.1
(7.4)
NM
4.8
108.2

2.8

20.8
3.3
1.5

(0.9)
(0.1)
(1.3)
(0.4)
(3.9)
(1.2)
4.2

29 %
27 %
34 %
1.2
pts
29 %
70 %
NM
43 %
0.3
pts
(8)%
(7)%
(100)%
(36)%
(53)%
NM
pts
(25)%
4%

Net Sales
Net sales increased $81.7 million, or 29%, to $359.8 million from $278.1 million in the prior-year period. The Esselte and PA Acquisitions contributed
sales of $93.1 million, or 33%. Foreign currency translation increased sales by $2.1 million, or 1%. Comparable sales decreased primarily due to a
combination of declines with office superstores, inventory reductions by certain customers, and volume declines, in part due to share loss in the EMEA
segment.
Cost of Products Sold
Cost of products sold includes all manufacturing, product sourcing and distribution costs, including depreciation related to assets used in the
manufacturing, procurement and distribution process, allocation of certain information technology costs supporting those processes, inbound and outbound
freight, shipping and handling costs, purchasing costs associated with materials and packaging used in the production processes, and inventory valuation
adjustments. Cost of products sold increased $53.3 million, or 27%, to $249.0 million from $195.7 million in the prior-year period. The Esselte and PA
Acquisitions contributed $61.6 million to the increase in cost of products sold. Foreign currency translation increased cost of products sold by $1.6 million,
or 1%. The underlying decrease was driven by lower sales volume, cost savings and productivity improvements.
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Gross Profit
Management believes that gross profit and gross profit margin provide enhanced shareholder understanding of underlying operating profit drivers.
Gross profit increased $28.4 million, or 34%, to $110.8 million from $82.4 million in the prior-year period. The Esselte and PA Acquisitions contributed
gross profit of $31.5 million. Foreign currency translation increased gross profit by $0.5 million, or 1%. The decrease was driven by lower volume, partially
offset by higher pricing in our international markets.
Gross profit margin increased to 30.8% from 29.6% in the prior-year period primarily driven by an improved mix due to the Esselte and PA
Acquisitions. Modest improvement in the underlying business was due to higher pricing, net of product cost increases, and cost savings and productivity
improvements, mostly offset by unfavorable mix.
Advertising, Selling, General and Administrative Expenses
Advertising, selling, general and administrative expenses ("SG&A") include advertising, marketing, selling (including commissions), research and
development, customer service, depreciation related to assets outside the manufacturing and distribution processes and all other general and administrative
expenses outside the manufacturing and distribution functions (e.g., finance, human resources, information technology, etc.). SG&A increased $20.8 million,
o r 29%, to $92.0 million from $71.2 million in the prior-year period. The Esselte and PA Acquisitions increased SG&A by $22.1 million, including $2.3
million of integration costs related to the Esselte and PA Acquisitions and $2.1 million in transaction costs related to the Esselte Acquisition.
As a percentage of sales, SG&A was flat at 25.6%.
Amortization of Intangibles
Amortization of intangibles increased $3.3 million, or 70.2%, to $8.0 million from $4.7 million in the prior-year period. The increase was due to the
Esselte and PA Acquisitions, whose incremental amortization expense was $2.5 million and $1.6 million, respectively.
Restructuring Charges
Restructuring charges include $1.3 million of charges related to the realignment of the operating structure of our former Computer Products Group
segment and $0.2 million of charges related to the integration of Pelikan Artline.
Operating Income
Operating income increased $2.8 million, or 43%, to $9.3 million from $6.5 million in the prior-year period. Foreign currency translation increased
operating income by $0.7 million, or 11%. The increase was primarily due to the Esselte and PA Acquisitions, which added $4.9 million and drove higher
gross margins, partially offset by lower volume from the underlying businesses and restructuring charges.
Interest Expense, Equity in Earnings of Joint Venture and Other Expense, Net
Interest expense decreased $0.9 million, or 8%, to $9.8 million from $10.7 million in the prior-year period. The decrease was due to the refinancing of
the senior unsecured notes completed during the fourth quarter of 2016, which lowered our interest rates, and was partially offset by increased debt related to
the Esselte Acquisition.
Equity in earnings of joint venture declined from $1.3 million in the prior-year period to zero because the Company completed the PA Acquisition on
May 2, 2016 and, accordingly, the results of the Pelikan Artline joint-venture have been included in the Company's consolidated results from that date
forward. Historically the Pelikan Artline joint-venture was accounted for using the equity method.
Other expense, net decreased $0.4 million to $0.7 million from $1.1 million in the prior-year period. The current period included $0.3 million from the
write-off of debt issuance costs and other costs associated with the Company's refinancing in connection with the Esselte Acquisition in the first quarter of
2017. The prior-year period included net foreign currency losses related to the settlements of certain intercompany transactions.
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Income Taxes
Income tax benefit was $3.5 million on income before taxes of $0.1 million in the current year period and included $5.3 million of excess tax benefits
from stock-based compensation related to the adoption of ASU No. 2016-09, Compensation - Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting. See "Note 2. Recent Accounting Pronouncements" to the condensed consolidated financial statements contained in Item
1. of this report for details on the adoption of this new standard. Income tax benefit was $7.4 million on loss before taxes of $2.6 million in the prior year
period and excluded a $7.4 million tax loss on foreign exchange on the repayment of an intercompany loan, for which the pre-tax effect is recorded in equity.
Net Income
Net income decreased $1.2 million, to $3.6 million, or $0.03 per diluted share, from income of $4.8 million, or $0.04 per diluted share, in the prior-year
period. The underlying decrease was due to lower volume from the pre-acquisition businesses, reduced income tax benefit in the current year and
restructuring charges, partially offset by the additional income from the Esselte and PA Acquisitions.
Segment Discussion
Three Months Ended March 31, 2017

(in millions of dollars)
ACCO Brands North America

Segment
Operating
Income (A)

Net Sales

Net Sales

$

%

$

3.8%

(4.4)

(2)%

(3.4)

(34.0)%

(180)

5.0%

57.6

148%

4.6

NM

450

ACCO Brands International

88.4

10.1

11.4%

28.5

48%

4.5

21.5

$

81.7

$

Margin
Points

4.8
$

$

%

6.6

359.8

$

Net Sales

Segment
Operating
Income

96.5
$

174.9

Operating
Income Margin

Segment
Operating
Income

ACCO Brands EMEA
Total

$

Amount of Change

$

80 %

210

5.7

Three Months Ended March 31, 2016

(in millions of dollars)
ACCO Brands North America

Segment
Operating
Income (A)

Net Sales

10.0

5.6%

ACCO Brands EMEA

38.9

0.2

0.5%

ACCO Brands International

59.9

5.6

9.3%

Total

$

$

179.3

278.1

$

Operating
Income Margin

$

15.8

(A) Segment operating income excludes corporate costs: "Interest expense," "Interest income," "Equity in earnings of joint-venture," and "Other
expense, net." See "Part I, Item 1. Note 15. Information on Business Segments," for a reconciliation of total "Segment operating income" to "Income (loss)
before income tax."
ACCO Brands North America
ACCO Brands North America net sales decreased $4.4 million, or 2%, to $174.9 million from $179.3 million in the prior-year period. The Esselte
Acquisition contributed sales of $2.9 million, or 2%. Foreign currency translation increased sales by $0.6 million, or 0.3%. The comparable sales decrease
was due to a combination of declines with office superstores and certain wholesaler customers reducing their inventory levels.
ACCO Brands North America operating income decreased $3.4 million, or 34.0%, to $6.6 million from $10.0 million in the prior-year period, and
operating income margin decreased to 3.8% from 5.6%. The decreases were due to lower sales, higher SG&A and $1.3 million in restructuring charges related
to the realigned operating structure for our former Computer Products Group, partially offset by cost savings and productivity improvements.
31

ACCO Brands EMEA
ACCO Brands EMEA net sales increased $57.6 million, or 148%, to $96.5 million from $38.9 million in the prior-year period. The Esselte Acquisition
contributed sales of $64.5 million, or 166%. Foreign currency translation decreased sales by $2.1 million, or 5%. The comparable sales decrease was due to
volume declines, in part due to share loss and in part due to inventory reductions by certain customers in transition.
ACCO Brands EMEA operating income increased $4.6 million to $4.8 million from $0.2 million in the prior-year period, and operating income margin
increased to 5.0% from 0.5%. The Esselte Acquisition, net of integration costs of $1.1 million and the amortization of step-up in the value of finished goods
inventory of $0.8 million, contributed $4.6 million. Foreign currency translation increased operating income by $0.9 million. The underlying decrease was
driven primarily by lower sales volume.
ACCO Brands International
ACCO Brands International net sales increased $28.5 million, or 48%, to $88.4 million from $59.9 million in the prior-year period. The PA and the
Esselte Acquisitions contributed sales of $25.7 million, or 43%. Foreign currency translation increased sales by $3.6 million, or 6%. The underlying sales
decrease was primarily due to lower volume from weaker back-to-school demand in Australia and Brazil. Partially offsetting the decline was pricing, which
benefited sales by 3% as we raised prices to recover our gross margin following local inflation that includes foreign-exchange-related increases to our cost of
products sold.
ACCO Brands International operating income increased $4.5 million, or 80%, to $10.1 million from $5.6 million in the prior-year period, and operating
income margin increased to 11.4% from 9.3%. The acquisitions, net of integration costs of $0.4 million and restructuring charges of $0.2 million, contributed
$3.2 million. Foreign currency translation decreased operating income by $0.2 million, or 4%. The underlying increase was driven by higher pricing,
partially offset by lower sales volume.
Liquidity and Capital Resources
Our primary liquidity needs are to service indebtedness, fund capital expenditures and support working capital requirements. Our principal sources of
liquidity are cash flows from operating activities, cash and cash equivalents held and seasonal borrowings under our 2017 Revolving Facility. As of
March 31, 2017, there were $247.7 million in borrowings under our $400.0 million 2017 Revolving Facility and the amount available for borrowings was
$141.0 million (allowing for $11.3 million of letters of credit outstanding on that date).
We maintain adequate financing arrangements at market rates. Because of the seasonality of our business, we typically generate much of our cash flow
in the first, third and fourth quarters, as accounts receivables are collected, and use cash in the second quarter, to fund working capital in order to support the
North America back-to-school season. Our Brazilian business is highly seasonal due to the timing of its back-to-school season, which coincides with the
calendar year-end in the fourth quarter. Due to various tax laws, it is costly to transfer short-term working capital in and out of Brazil; therefore, our normal
practice is to hold seasonal cash requirements in Brazil, and invest it in short-term Brazilian government securities. Consolidated cash and cash equivalents
was $118.3 million as of March 31, 2017, approximately $71 million of which was held in Brazil. Our priorities for cash flow use over the near term, after
funding business operations, are debt reduction and stock repurchases.
In connection with the consummation of the Esselte Acquisition, the Company entered into the 2017 Credit Agreement, dated as of January 27, 2017,
which amended and restated the 2015 Credit Agreement. The 2017 Credit Agreement provides for a five-year senior secured credit facility, which consists of
a €300.0 million (US$320.8 million based on January 27, 2017 exchange rates) term loan facility, a A$80.0 million (US$60.4 million based on January 27,
2017 exchange rates) term loan facility and a US$400.0 million multi-currency 2017 Revolving Facility.
The current senior secured credit facilities have a weighted average interest rate of 3.70% as of March 31, 2017 and our senior unsecured notes have a
fixed interest rate of 5.25%.
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Cash Flow for the three months ended March 31, 2017 versus three months ended March 31, 2016
Cash Flow from Operating Activities
Cash provided by operating activities during the three months ended March 31, 2017 of $65.4 million was generated principally from net working
capital (accounts receivable, inventories, accounts payable) and reflects an increase of $12.9 million from the $52.5 million provided in the comparable 2016
period. Accounts receivable contributed $165.3 million, which reflects our seasonally strong fourth quarter sales, and was higher than the prior year of $153.0
million due to the Esselte and PA Acquisitions. The use of cash for accounts payable of $4.3 million in 2017, which compared to a source of $2.5 million in
the prior year, was due to reduced inventory levels and payments associated with the Esselte Acquisition. The use of cash for inventory of $31.2 million was
lower than the prior year of $53.0 million due to the timing of seasonal inventory builds and reduced sales volume in certain markets. Partially offsetting the
cash generated from net working capital were significant cash payments related to the settlement of customer program liabilities, which were higher than the
prior year due to the Esselte and PA Acquisitions, partially offset by lower rebate settlements associated with the underlying business. In addition, employee
annual incentive payments made in the first quarter, and interest payments, were broadly in line with those made during the prior year. Other significant cash
fluctuations included tax payments of $10.4 million in 2017, which were higher than the $4.4 million paid in 2016, and increased pension contributions of
$6.8 million in 2017, compared to $1.6 million in 2016.
The table below shows our cash flow from accounts receivable, inventories and accounts payable for the three months ended March 31, 2017 and 2016:
Three Months Ended
March 31,
2017

(in millions of dollars)

March 31,
2016

Accounts receivable

$

165.3
(31.2)
(4.3)

$

Inventories
Accounts payable
Cash flow provided by net working capital

153.0
(53.0)
2.5

$

129.8

$

102.5

Cash Flow from Investing Activities
Cash used by investing activities was $297.7 million and $3.9 million for the three months ended March 31, 2017 and 2016, respectively. The 2017
cash outflow reflects $292.6 million of purchase price, net of cash acquired, in connection with the Esselte Acquisition. See "Note 3. Acquisition " to the
condensed consolidated financial statements contained in Item 1. of this report for details on the Esselte Acquisition. Capital expenditures were $5.2 million
and $3.9 million for the three months ended March 31, 2017 and 2016, respectively, with the increase being information technology systems related.
Cash Flow from Financing Activities
Cash provided by financing activities was $306.4 million for the three months ended March 31, 2017, compared to a use of $4.7 million for the same
period of 2016. Cash provided in 2017 reflects long-term borrowings of $412.0 million, consisting of €300.0 million (US$320.6 million based on March 31,
2017 exchange rates) in the form of an incremental Term Loan A for the Esselte Acquisition, along with additional borrowings of US$91.4 million under the
Company’s 2017 Revolving Facility, primarily to repay the U.S. Dollar Senior Secured Term Loan A. Repayments of long-term debt of $94.4 million include
the repayment of the U.S. Dollar Senior Secured Term Loan A in the amount of $81.0 million and repayments on the Australian Dollar Senior Secured Term
Loan A. Additionally, we used cash of $7.8 million for payments related to tax withholding for stock-based compensation, net of proceeds received from the
exercise of stock options, and $3.4 million of debt issuance costs associated with the first quarter 2017 debt refinancing in connection with the Esselte
Acquisition. The use of cash in 2016 primarily reflects the use of $5.0 million for payments related to tax withholding for share-based compensation.
Credit Facilities and Notes Covenants
As of and for the period ended March 31, 2017, the Company was in compliance with all applicable covenants under the senior secured credit facilities
and indenture governing the senior unsecured notes.
Guarantees and Security
Generally, obligations under our 2017 Credit Agreement and debt instruments are guaranteed by certain of the Company's existing and future domestic
subsidiaries, and are secured by substantially all of the Company's and certain guarantor subsidiaries'
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assets, subject to certain exclusions and limitations.
Adequacy of Liquidity Sources
We believe that cash flow from operations, our current cash balance and other sources of liquidity, including borrowings available under the 2017
Revolving Facility, will be adequate to support our requirements for working capital, capital expenditures and to service indebtedness for the foreseeable
future.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See "Part II, Item 7A. Quantitative and Qualitative Disclosures about Market Risk" of the Company’s Annual Report on Form 10-K for the year ended
December 31, 2016.
Foreign Exchange Risk Management
As discussed in Item 7A of the Company's Annual Report on Form 10-K for the year ended December 31, 2016 the Company is exposed to various
market risks, including changes in foreign currency exchange rates and interest rate changes. For the Esselte Acquisition, completed on January 31, 2017, we
took on €300.0 million in debt. For more information see "Note 3. Acquisition " and "Note 4. Long-term Debt and Short-term Borrowings" to the condensed
consolidated financial statements contained in Item 1. of this report.
With the Esselte Acquisition, the portion of the Company's business in the Euro and other currencies will substantially increase. For 2016, on a pro
forma basis (as if we had acquired Esselte and Pelikan Artline on January 1, 2016), approximately 55% of the Company's revenues would be in foreign
currencies as compared to 43% before the Esselte and PA Acquisitions. Except as just described, there were no material changes to our Foreign Exchange
Risk Management.
Interest Rate Risk Management
As discussed in "Note 4. Long-term Debt and Short-term Borrowings" to the condensed consolidated financial statements contained in Item 1. of this
report, our bank debt has been refinanced in conjunction with the Esselte Acquisition.
Amounts outstanding under the 2017 Credit Agreement will bear interest at a rate per annum equal to the Euro Rate with a 0% floor, the Australian
BBSR Rate, the Canadian BA Rate or the Base Rate, as applicable and as each such rate is defined in the 2017 Credit Agreement, plus an "applicable rate."
For the first fiscal quarter of 2017, the applicable rate was 2.00% per annum for Euro and Australian and Canadian dollar denominated loans, and 1.00% per
annum for Base Rate loans. Thereafter, the applicable rate applied to outstanding Euro and Australian and Canadian dollar denominated loans and Base Rate
loans will be based on the Company’s Consolidated Leverage Ratio (as defined in the 2017 Credit Agreement).
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Debt Obligations
The following table summarizes information about our major debt components as of March 31, 2017, including the principal cash payments and
interest rates.
Stated Maturity Date
(in millions of dollars)

Long term debt:
Fixed rate Senior Unsecured Notes,
due December 2024
Fixed interest rate
Variable rate Euro Senior Secured
Term Loan A, due January 2022
Variable rate Australian Dollar Senior
Secured Term Loan A, due January
2022
Variable rate U.S. Dollar Senior
Secured Revolving Credit Facility,
due January 2022
Variable rate Australian Dollar Senior
Secured Revolving Credit Facility,
due January 2022
Average variable interest rate(1)

2017

2018

2019

2020

2021

Thereafter

Total

Fair Value

$

—

$

—

$

—

$

—

$

—

$

400.0
5.25%

$ 400.0

$

403.0

$

12.0

$

22.0

$

30.1

$

38.1

$

40.1

$

178.3

$ 320.6

$

320.6

$

2.3

$

4.2

$

5.7

$

7.3

$

7.6

$

34.1

$

61.2

$

61.2

$

—

$

—

$

—

$

—

$

—

$

155.1

$ 155.1

$

155.1

$

$

92.6

$

—
$
2.82%

—
$
2.82%

—
$
2.82%

—
$
2.82%

—
$
2.82%

92.6
2.82%

92.6

(1) Rates presented are as of March 31, 2017.
ITEM 4. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures.
As of the end of the period covered by this Quarterly Report on Form 10-Q, we carried out an evaluation, under the supervision and with the
participation of, our Disclosure Committee, including the Chief Executive Officer and the Chief Financial Officer, 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 Securities Exchange Act of 1934, as amended).
Based upon that evaluation, the Chief Executive Officer and the Chief Financial Officer have concluded that our disclosure controls and procedures were
effective.
(b) Changes in Internal Control over Financial Reporting.
In January 2017, we completed the Esselte Acquisition, which represented $68.6 million of our consolidated net sales for the quarter ended March 31,
2017 and $681.7 million of our consolidated assets as of March 31, 2017. As the Esselte Acquisition occurred in the first quarter of 2017, the scope of our
evaluation of the effectiveness of internal control over financial reporting does not include Esselte. This exclusion is in accordance with the SEC's general
guidance that an assessment of a recently acquired business may be omitted from our scope, but not for more than one year from the date of acquisition.
There were no changes in our internal control over financial reporting that occurred during the quarter ended March 31, 2017 that has materially
affected, or is reasonably likely to materially affect, the Company's internal control over financial reporting, except as mentioned above.
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PART II — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
There are various claims, lawsuits and pending actions against us incidental to our operations, including the income tax assessment against our
Brazilian subsidiary, Tilibra Produtos de Papelaria Ltda (the "Brazilian Tax Assessment"), which is more fully described in our Annual Report on Form 10-K
for the year ended December 31, 2016 and in "Part I, Item 1. Note 10. Income Taxes - Income Tax Assessment" to the Condensed Consolidated Financial
Statements contained in this Quarterly Report on Form 10-Q. It is the opinion of management that (other than the Brazilian Tax Assessment) the ultimate
resolution of these matters will not have a material adverse effect on our consolidated financial condition, results of operations or cash flow. However, there is
no assurance that we will ultimately be successful in our defense of any of these matters or that an adverse outcome in any matter will not affect our results of
operations, financial condition or cash flow.
ITEM 1A. RISK FACTORS
There have been no material changes in our risk factors from those disclosed "Part I, Item 1A. Risk Factors" in our Annual Report on Form 10-K for the
year ended December 31, 2016.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Not applicable.
(b) Not applicable.
(c) Common Stock Purchases
The following table provides information about our purchases of equity securities during the quarter ended March 31, 2017:

Period

Total Number of
Shares Purchased

Average Price Paid
per Share

Total Number of Shares
Purchased as Part of
Publicly Announced Plan
or Program(1)

Approximate Dollar Value
of Shares that May Yet Be
Purchased Under the
Program(1)

January 1, 2017 to January 31, 2017
February 1, 2017 to February 28, 2017
March 1, 2017 to March 31, 2017

—
—
—

$

—
—
—

—
—
—

$

120,571,849
120,571,849
120,571,849

Total

—

$

—

—

$

120,571,849

(1) On August 21, 2014, the Company announced that its Board of Directors had approved the repurchase of up to $100 million in shares of its common
stock, subsequently on October 28, 2015, the Company announced that its Board of Directors had approved an authorization to repurchase up to an
additional $100 million in shares of its common stock.
The number of shares to be purchased, if any, and the timing of purchases will be based on the Company's stock price, leverage ratios, cash balances,
general business and market conditions, and other factors, including alternative investment opportunities and working capital needs. The Company may
repurchase its shares, from time to time, through a variety of methods, including open-market purchases, privately negotiated transactions and block trades or
pursuant to repurchase plans designed to comply with the Rule 10b5-1 of the Securities Exchange Act of 1934. Any stock repurchases will be subject to
market conditions, SEC regulations and other considerations and may be commenced or suspended at any time or from time to time, without prior notice.
Accordingly, there is no guarantee as to the number of shares that will be repurchased or the timing of such repurchases.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS
Exhibit
Number

Description of Exhibit

2.1

Amendment Deed, dated as of January 31, 2017, to Share Purchase Agreement among ACCO Brands Corporation, ACCO Europe Limited
and Esselte Group Holdings (Luxembourg) S.A. (incorporated by reference to Exhibit 2.3 to ACCO Brands Corporation's Annual Report on
Form 10-K filed with the SEC on February 27, 2017 (File No. 001-08454))

10.1

Form of Executive Officer Restricted Stock Unit Award Agreement under the ACCO Brands Corporation Incentive Plan *

10.2

Amendment to the Third Amendment to the Second Amended and Restated Credit Agreement, dated as of January 27, 2017, among the
Company, certain subsidiaries of the Company, Bank of America, N.A., as administrative agent, and the other lenders party hereto.
(incorporated by reference to Exhibit 10.10 to ACCO Brands Corporation's Annual Report on Form 10-K filed with the SEC on February
27, 2017 (File No. 001-08454))

10.3

Third Amended and Restated Credit Agreement, dated as of January 27, 2017, among the Company, certain subsidiaries of the Company,
Bank of America, N.A., as administrative agent, and the other agents and various lenders party hereto. (incorporated by reference to Exhibit
10.11 to ACCO Brands Corporation's Annual Report on Form 10-K filed with the SEC on February 27, 2017 (File No. 001-08454))

31.1

Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 *

31.2

Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 *

32.1

Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 **

32.2

Certification of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 **

101

The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 formatted in
XBRL (eXtensible Business Reporting Language): (i) the Condensed Consolidated Balance Sheets, (ii) the Consolidated Statements of
Income, (iii) the Consolidated Statements of Comprehensive Income (Loss), (iv) the Condensed Consolidated Statements of Cash Flows and
(v) related notes to those financial statements*

*

Filed herewith.

**

Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the 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.
REGISTRANT:
ACCO BRANDS CORPORATION
By: /s/ Boris Elisman
Boris Elisman
Chairman, President and
Chief Executive Officer
(principal executive officer)
By: /s/ Neal V. Fenwick
Neal V. Fenwick
Executive Vice President and Chief Financial Officer
(principal financial officer)
By: /s/ Kathleen D. Schnaedter
Kathleen D. Schnaedter
Senior Vice President, Corporate Controller and Chief
Accounting Officer
(principal accounting officer)
Date: May 9, 2017
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EXHIBIT INDEX
Exhibit
Number

Description of Exhibit

2.1

Amendment Deed, dated as of January 31, 2017, to Share Purchase Agreement among ACCO Brands Corporation, ACCO Europe Limited
and Esselte Group Holdings (Luxembourg) S.A. (incorporated by reference to Exhibit 2.3 to ACCO Brands Corporation's Annual Report on
Form 10-K filed with the SEC on February 27, 2017 (File No. 001-08454))

10.1

Form of Executive Officer Restricted Stock Unit Award Agreement under the ACCO Brands Corporation Incentive Plan *

10.2

Amendment to the Third Amendment to the Second Amended and Restated Credit Agreement, dated as of January 27, 2017, among the
Company, certain subsidiaries of the Company, Bank of America, N.A., as administrative agent, and the other lenders party hereto.
(incorporated by reference to Exhibit 10.10 to ACCO Brands Corporation's Annual Report on Form 10-K filed with the SEC on February
27, 2017 (File No. 001-08454))

10.3

Third Amended and Restated Credit Agreement, dated as of January 27, 2017, among the Company, certain subsidiaries of the Company,
Bank of America, N.A., as administrative agent, and the other agents and various lenders party hereto. (incorporated by reference to Exhibit
10.11 to ACCO Brands Corporation's Annual Report on Form 10-K filed with the SEC on February 27, 2017 (File No. 001-08454))

31.1

Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 *

31.2

Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 *

32.1

Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 **

32.2

Certification of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 **

101

The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 formatted in
XBRL (eXtensible Business Reporting Language): (i) the Condensed Consolidated Balance Sheets, (ii) the Consolidated Statements of
Income, (iii) the Consolidated Statements of Comprehensive Income (Loss), (iv) the Condensed Consolidated Statements of Cash Flows and
(v) related notes to those financial statements*

*

Filed herewith.

**

Furnished herewith.
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Exhibit 10.1

ATTENTION:
PLEASE NOTE THAT, FOR YOUR CONVENIENCE, THIS ACCO BRANDS CORPORATION INCENTIVE PLAN
RESTRICTED STOCK UNIT EXECUTIVE OFFICER AWARD AGREEMENT IS DIVIDED INTO TWO PARTS,
BOTH OF WHICH MAKE UP THE FULL AGREEMENT. THIS AGREEMENT IS PART ONE OF TWO. PLEASE
ENSURE THAT YOU READ THIS AND THE OTHER PART OF THIS AGREEMENT, WHICH CAN BE FOUND ON
THE “GRANT ACCEPTANCE: VIEW/ACCEPT GRANT” SCREEN OF THE E*TRADE SYSTEM.
ACCO BRANDS CORPORATION INCENTIVE PLAN
EXECUTIVE OFFICER RESTRICTED STOCK UNIT AWARD AGREEMENT
THIS EXECUTIVE OFFICER RESTRICTED STOCK UNIT AWARD AGREEMENT, including the Participant
Covenants set forth in Attachment A hereto (“Participant Covenants”), (collectively, the “Agreement”), is made and entered into
and effective this ______, 20__ (the “Grant Date”) by and between ACCO Brands Corporation, a Delaware corporation (collectively
with all Subsidiaries, the “Company”) and ____________ (“Participant”).
WHEREAS, the Company desires to grant to the Participant an Award of Restricted Stock Units under the ACCO Brands
Corporation Incentive Plan (the “Plan”) as set forth in this Agreement.
NOW THEREFORE, the Company and the Participant agree as follows:
1. Plan Governs; Capitalized Terms. This Agreement is made pursuant to the Plan, and the terms of the Plan are incorporated
into this Agreement, except as otherwise specifically stated herein. Capitalized terms used in this Agreement that are not defined in this
Agreement shall have the meanings as used or defined in the Plan. References in this Agreement to any specific Plan provision shall
not be construed as limiting the applicability of any other Plan provision. To the extent any terms and conditions herein conflict with
the terms and conditions of the Plan, the terms and conditions of the Plan shall control.
2. Award of Restricted Stock Units. The Company hereby grants to the Participant on the Grant Date an Award of
____________ shares of Restricted Stock Units. Each Restricted Stock Unit constitutes an unfunded and unsecured promise of the
Company to deliver (or cause to be delivered) to the Participant one (1) share of Common Stock (“Share”) upon vesting in accordance
with Section 3 and settlement in accordance with Section 4. The Company shall hold the Restricted Stock Units in book-entry form.
The Participant shall have no direct or secured claim in any specific assets of the Company or the Shares that may become issuable to
the Participant under Section 4, and shall have the status of a general unsecured creditor of the Company. THIS AWARD IS
CONDITIONED ON THE PARTICIPANT SIGNING THIS AGREEMENT VIA E-SIGNATURE (AS DESCRIBED AT THE
END OF THIS

AGREEMENT) NO LATER THAN ________, 20__, WHICH THE PARTICIPANT ACCEPTS UPON HIS OR HER
ELECTRONIC EXECUTION OF THIS AGREEMENT AS DESCRIBED BELOW, AND IS SUBJECT TO ALL TERMS,
CONDITIONS AND PROVISIONS OF THE PLAN AND THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION,
THE PARTICIPANT COVENANTS SET FORTH ON ATTACHMENT A HERETO THAT APPLY DURING THE
PARTICIPANT’S EMPLOYMENT AND FOLLOWING A TERMINATION OF THE PARTICIPANT’S EMPLOYMENT FOR
ANY REASON.
3.

Vesting.

(a) Generally. Except as otherwise provided in this Section 3, the Restricted Stock Units shall vest on _________,
20__ (the “Vesting Date”), provided that the performance objective is attained during the performance period, as set forth in
Schedule I, and the Participant has been continuously employed by the Company from the Grant Date through the Vesting Date.
(b) Death; Disability. Upon the death of the Participant while employed by the Company or the Participant’s
Separation from Service due to the Participant’s Disability before the Vesting Date, a number of Restricted Stock Units shall become
vested (rounded up to the next integer) equal to the fraction the numerator of which is the number of days that the Participant was
continuously employed from the Grant Date through the date of such death or Separation from Service and the denominator of which
is the number of days from the Grant Date through the Vesting Date; provided, in the event of such death or Separation from Service
due to Disability on or after the end of the performance period set forth in Schedule I, such vesting of Restricted Stock Units shall be
subject to the attainment of the performance objective set forth in Schedule I (and if not so attained shall be forfeited).
(c) Retirement. Upon the Participant’s Separation from Service due to Retirement after the first anniversary of the
Grant Date and before the Vesting Date and provided that that the performance objective had been attained during the performance
period, as set forth in Schedule I, a number of Restricted Stock Units shall become vested (rounded up to the next integer) equal to the
fraction the numerator of which is the number of days that the Participant was continuously employed from the Grant Date through the
date of such Separation from Service and the denominator of which is the number of days from the Grant Date through the Vesting
Date.
(d) Involuntary Termination Without Cause. Upon the Participant’s involuntary termination of employment without
Cause at any time during the 180-day period preceding the Vesting Date (an “Involuntary Termination”) and provided that that the
performance objective had been attained during the performance period, as set forth in Schedule , a number of Restricted Stock Units
shall become vested (rounded up to the next integer) equal to the fraction the numerator of which is the number of days that the
Participant was continuously employed from the Grant Date through the date of such Involuntary Termination and the denominator of
which is the number of days from the Grant Date through the Vesting Date. For purposes of this Agreement, except as otherwise
defined under the Plan, “Cause” shall mean, (x) a material breach by the Participant of those duties and responsibilities that do not
differ in any material respect from the Participant’s duties and responsibilities during the 90-day period

immediately prior to such Separation from Service, which breach is demonstrably willful and deliberate on the Participant’s part, is
committed in bad faith or without reasonable belief that such breach is in the best interests of the Company and is not remedied in a
reasonable period of time after receipt of written notice from the Committee specifying such breach, (y) the conviction of the
Participant of a felony, or (z) dishonesty or willful misconduct in connection with the Participant’s employment or services, including a
breach of the Company’s Code of Business Conduct & Ethics, resulting in material economic harm to the Company.
(e) Change in Control.
(i) Section 12 of the Plan Governs. The provisions of Section 12 of the Plan shall apply in the event of a
Change in Control.
(ii) Good Reason. For purposes of this Agreement and Section 12 of the Plan, except as otherwise defined
under the Plan, “Good Reason” shall mean (A) a material reduction in the Participant’s annual base salary or annual bonus
potential from those in effect immediately prior to the Change in Control or (B) the Participant’s mandatory relocation to an
office more than 50 miles from the primary location at which the Participant is required to perform the Participant’s duties
immediately prior to the Change in Control, and which reduction or relocation is not remedied within 30 days after receipt of
written notice from the Participant specifying that “Good Reason” exists for purposes of this Award. Notwithstanding the
foregoing, the Participant’s voluntary Separation from Service for Good Reason shall not be effective unless (1) the Participant
delivers a written notice setting forth the details of the occurrence giving rise to the claim of Separation from Service for Good
Reason within a period not to exceed 90 days after its initial existence and (2) the Company fails to cure the same within a 30day period.
(iii) 24 Months After Change in Control. Any Separation from Service of the Participant occurring more than
24 months after a Change in Control shall be governed by the provisions of Section 3 of this Agreement other than Section 3(e)
(i).
(f) Divestiture. If the Participant’s employment with the Company ceases upon the occurrence of a transaction, other
than a Change in Control, by which the Subsidiary that is the Participant’s principal employer ceases to be a Subsidiary of ACCO
Brands Corporation (“Divestiture”) after the first anniversary of the Grant Date and before the Vesting Date and provided that that the
performance objective had been attained during the performance period, as set forth in Schedule I, a number of Restricted Stock Units
shall become vested (rounded up to the next integer) equal to the fraction the numerator of which is the number of days that the
Participant was continuously employed from the Grant Date through the date of the Divestiture and the denominator of which is the
number of days from the Grant Date through the Vesting Date.
(g) Other Terminations. Except as otherwise provided under this Section 3, upon the Participant’s Separation from
Service for any reason prior to the Vesting Date, any unvested Restricted Stock Units shall be immediately forfeited, automatically
cancelled and terminated.

4.

Settlement.

(a) Issuance of Shares. The Company (or its successor) shall cause its transfer agent for Common Stock to register
shares in book-entry form in the name of the Participant (or, in the discretion of the Committee, issue to the Participant a stock
certificate) representing a number of Shares equal to the number of Restricted Stock Units becoming vested pursuant to Section 3:
(i) General. As soon as may be practicable after the Vesting Date, but not later than March 15th of the taxable
year of the Company following the Vesting Date in the case of vesting under Section 3(a);
(ii) Accelerated Vesting due to Certain Terminations. Within 60 days (and during the taxable year designated
by the Committee in its sole discretion, as may apply) in the case of the Participant’s death, Separation from Service due to
Disability, Retirement, Involuntary Termination, involuntary Separation from Service by the Company without Cause or
voluntary Separation from Service for Good Reason under Section 12(b) of the Plan, or the Participant’s termination of
employment due to a Divestiture; or
(iii) Change in Control. On the date of the Change in Control in a case under Section 12(b)(ii) of the Plan.
(iv) Special Conditions. The above provisions of this Section 4(a) to the contrary notwithstanding:
(1) Separation While Retirement Eligible. Any Separation from Service (other than due to death) at a
time when the Participant was Retirement-eligible shall be treated as a Separation from Service due to Retirement.
(2) Non-Section 409A Change in Control; Termination Not a Separation from Service. In the event
that a Change in Control does not satisfy Treasury Regulation Section 1.409A-3(i)(5), or the Participant’s employment
termination due to an Involuntary Termination or a Divestiture is not a Separation from Service, the issuance of Shares
shall be postponed until the earliest to occur of (A) a Treasury Regulation Section 1.409A-3(i)(5) event, (B) the
Participant’s Separation from Service, or (C) the date for settlement under Section 4(a)(i).
(b) Withholding Taxes. Unless otherwise determined by the Committee at any time prior to settlement, at the time that
Shares are issued to the Participant, or any earlier such time in which income or employment taxes may become due and payable, the
Company may satisfy the minimum statutory Federal, state and local withholding tax obligation (including the FICA and Medicare tax
obligation) required by law with respect to the distribution of Shares (or other taxable event) by withholding from Shares issuable to
the Participant hereunder such number of Shares having an aggregate Fair Market Value equal to the amount of such required

withholding. In lieu of Share withholding, the Participant may satisfy such obligation by tendering payment of cash to the Company of
such required withholding amount.
5. No Transfer or Assignment of Restricted Stock Units; Restrictions on Sale. Except as otherwise provided in this
Agreement, the Restricted Stock Units and the rights and privileges conferred thereby shall not be sold, pledged or otherwise
transferred (whether by operation of law or otherwise) and shall not be subject to sale under execution, attachment, levy or similar
process until the Shares represented by the Restricted Stock Units are delivered to the Participant or his designated representative. The
Participant shall not sell any Shares, after issuance pursuant to Section 4, at any time when applicable laws or Company policies
prohibit a sale. This restriction shall apply as long as the Participant is an employee of the Company.
6. Legality of Initial Issuance. No Shares shall be issued unless and until the Company has determined that (a) any applicable
listing requirement of any stock exchange or other securities market on which the Common Stock is listed has been satisfied; and (b) all
other applicable provisions of state or federal law have been satisfied.
7. Participant Covenants; Forfeiture. In consideration of this Award, the Participant agrees to the covenants, the Company’s
remedies for a breach thereof, and other provisions set forth in the Participant Covenants, attached hereto, incorporated into, and being
a part of this Agreement. The provisions of Section 3 to the contrary notwithstanding, in addition to any other remedy set forth in
SECTION 7 of the Participant Covenants, the Participant’s Restricted Stock Units, whether or not then vested, shall be immediately
forfeited and cancelled in the event of the Participant’s breach of any covenant set forth in SECTIONS 3, 4.1 or 4.2 of the Participant
Covenants.
8.

Miscellaneous Provisions.

(a) Rights as a Stockholder. Neither the Participant nor the Participant’s representative shall have any rights as a
stockholder with respect to any Shares underlying the Restricted Stock Units until the date that the Company delivers such Shares to
the Participant or the Participant’s representative.
(b) Dividend Equivalents. As of each dividend date with respect to Shares, an unvested dividend equivalent shall be
awarded to the Participant in the dollar amount equal to the amount of the dividend that would have been paid on the number of Shares
equal to the number of Restricted Stock Units held by the Participant as of the close of business on the record date for such dividend.
Such dividend equivalent amount shall be converted into a number of Restricted Stock Units equal to the number of whole and
fractional Shares that could have been purchased at the Fair Market Value on the dividend payment date with such dollar amount. In
the case of any dividend declared on Shares which is payable in Shares, the Participant shall be awarded an unvested dividend
equivalent of an additional number of Restricted Stock Units equal to the product of (i) the number of his Restricted Stock Units then
held on the related dividend record date multiplied by the (ii) the number of Shares (including any fraction thereof) distributable as a
dividend on a Share. All such dividend equivalents credited to the Participant

shall be added to and in all respects thereafter be treated as additional Restricted Stock Units under this Agreement.
(c) No Retention Rights. Nothing in this Agreement shall confer upon the Participant any right to continue in the
employment or service of the Company for any period of time or interfere with or otherwise restrict in any way the rights of the
Company or of the Participant, which rights are hereby expressly reserved by each, to terminate his employment or service at any time
and for any reason, with or without Cause.
(d) Notices. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed
effective upon personal delivery, upon deposit with the United States Postal Service, by registered or certified mail, with postage and
fees prepaid or upon deposit with a reputable overnight courier. Notice shall be addressed to the Company, Attention: General
Counsel, at its principal executive office and to the Participant at the address that he most recently provided to the Company.
(e) Entire Agreement; Amendment; Waiver. This Agreement (including the Participant Covenants) constitutes the
entire agreement between the parties hereto with regard to the subject matter hereof. This Agreement supersedes any other agreements,
representations or understandings (whether oral or written and whether express or implied) which relate to the subject matter hereof;
provided, if the Participant is bound by any restrictive covenant contained in a previously-executed agreement with the Company, such
restrictions shall be read together with the Participant Covenants to provide the Company with the greatest amount of protection, and to
impose on the Participant the greatest amount of restriction, allowed by law. No alteration or modification of this Agreement shall be
valid except by a subsequent written instrument executed by the parties hereto. No provision of this Agreement may be waived except
by a writing executed and delivered by the party sought to be charged. Any such written waiver shall be effective only with respect to
the event or circumstance described therein and not with respect to any other event or circumstance, unless such waiver expressly
provides to the contrary.
(f) Choice of Law; Venue; Jury Trial Waiver. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of Delaware, as such laws are applied to contracts entered into and performed in such State, without giving
effect to the choice of law provisions thereof. The Company and the Participant stipulate and consent to personal jurisdiction and
proper venue in the state or federal courts of Cook County, Illinois and waive each such party’s right to objection to an Illinois court’s
jurisdiction and venue. The Participant and the Company hereby waive their right to jury trial on any legal dispute arising from or
relating to this Agreement, and consent to the submission of all issues of fact and law arising from this Agreement to the judge of a
court of competent jurisdiction as otherwise provided for above.
(g) Successors.
(i) Limitation on Assignment. This Agreement is personal to the Participant and, except as otherwise provided
in Section 5 above, shall not be assignable by the Participant otherwise than by will or the laws of descent and distribution,
without

the written consent of the Company. This Agreement shall inure to the benefit of and be enforceable by the Participant’s legal
representatives.
(ii) Company and Successors. This Agreement shall inure to the benefit of and be binding upon the Company
and its successors.
(h) Severability. If any provision of this Agreement for any reason shall be found by any court of competent
jurisdiction to be invalid, illegal or unenforceable, in whole or in part, such declaration shall not affect the validity, legality or
enforceability of any remaining provision or portion thereof, which remaining provision or portion thereof shall remain in full force and
effect as if this Agreement had been adopted with the invalid, illegal or unenforceable provision or portion thereof eliminated.
(i) Section 409A. Anything in this Agreement to the contrary notwithstanding:
(i) General. This Agreement shall be interpreted so as to comply with or satisfy an exemption from Internal
Revenue Code Section 409A and the regulations and guidance promulgated thereunder (collectively, “Section 409A”). The
Committee may in good faith make the minimum modifications to this Agreement as it may deem appropriate to comply with
Section 409A while to the maximum extent reasonably possible maintaining the original intent and economic benefit to the
Participant and the Company of the applicable provision.
(ii) Specified Employees. To the extent required by Section 409A(a)(2)(B)(i), settlement of Restricted Stock
Units to the Participant who is a “specified employee” that is due upon the Participant’s Separation from Service (including
upon the Participant’s Retirement or a Separation from Service that is treated as a Retirement under Section 4(a)) shall be
delayed and paid in a lump sum within seven (7) days (and the Company shall have sole discretion to determine the taxable
year in which it is paid) after the earlier of the date that is six (6) months after the date of such Separation from Service or the
date of the Participant’s death after such Separation from Service. For such purposes, whether the Participant is a “specified
employee” shall be determined in accordance with the default provisions of Treasury Regulation Section 1.409A-1(i), with the
“identification date” to be December 31 and the “effective date” to be the April 1 following the identification date (as such
terms are used under such regulation).
(j) Headings; Interpretation. The headings, captions and arrangements utilized in this Agreement shall not be
construed to limit or modify the terms or meaning of this Agreement. Wherever from the context it appears appropriate, each term
stated in either the singular or plural shall include the singular and the plural, and pronouns stated in the masculine, feminine or neuter
gender shall include the masculine, the feminine and the neuter.
By opening each of the two parts of this Agreement and clicking the “Accept” button on the “Grant Acceptance: View/Accept
Grant” screen (the Participant’s e-signature, the legal equivalent of his/her handwritten/wet signature), the Participant:

(1)

Acknowledges that he or she is the authorized recipient of this Agreement and that he or she has properly
accessed the E*Trade online system by use of the username and password created by the Participant;

(2)

Acknowledges that he or she has read and understands the ACCO Brands Corporation Incentive Plan
Executive Officer Restricted Stock Unit Award Agreement in its entirety, including Schedule I and the
Participant Covenants; and

(3)

Accepts and agrees to the terms and conditions of the ACCO Brands Corporation Incentive Plan Executive
Officer Restricted Stock Unit Award Agreement in its entirety, including Schedule I and the Participant
Covenants.
[Signature page follows]

ACCO
By:

Brands Corporation

PARTICIPANT

[Please see above]

Name:
Title:

ATTENTION:
PLEASE NOTE THAT, FOR YOUR CONVENIENCE, THIS ACCO BRANDS CORPORATION INCENTIVE PLAN
RESTRICTED STOCK UNIT EXECUTIVE OFFICER AWARD AGREEMENT IS DIVIDED INTO TWO PARTS,
BOTH OF WHICH MAKE UP THE FULL AGREEMENT. THIS AGREEMENT IS PART ONE OF TWO. PLEASE
ENSURE THAT YOU READ THIS AND THE OTHER PART OF THIS AGREEMENT, WHICH CAN BE FOUND ON
THE “GRANT ACCEPTANCE: VIEW/ACCEPT GRANT” SCREEN OF THE E*TRADE SYSTEM.

SCHEDULE I
ACCO Brands Performance Objective for the Fiscal Year [ ]
Long-Term Incentive Plan (LTIP) Executive Officer Restricted Stock Unit (RSU)
Measurement Cycle

Weight

Measure and Definition

A target of at least $1 in pre-tax ACCO Brands Net Income excluding any impairment charges as of December 31, which serves as the
Section 162(m) Gate prior to the vesting of this RSU award, as certified in writing by the Compensation Committee of the Board of
Directors in Q1 [20__]. The ACCO Brands Board Compensation Committee reserves the right to make adjustments to account for
unforeseen circumstances.

ATTACHMENT A
Participant Covenants

ATTENTION:
PLEASE VIEW THE PARTICIPANT COVENANTS ON THE “GRANT ACCEPTANCE: VIEW/ACCEPT GRANT”
SCREEN OF THE E*TRADE SYSTEM

Exhibit 31.1
CERTIFICATIONS
I, Boris Elisman, certify that:
1.

I have reviewed this Quarter Report on Form 10-Q of ACCO Brands Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and we have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;
c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
By: /s/ Boris Elisman
Boris Elisman
Chairman, President and
Chief Executive Officer
Date: May 9, 2017

Exhibit 31.2
CERTIFICATIONS
I, Neal V. Fenwick, certify that:
1.

I have reviewed this Quarter Report on Form 10-Q of ACCO Brands Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and we have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;
c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
By: /s/ Neal V. Fenwick
Neal V. Fenwick
Executive Vice President and Chief Financial Officer
Date: May 9, 2017

Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
As adopted pursuant to
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarter Report of ACCO Brands Corporation on Form 10-Q for the period ended March 31, 2017 as filed with the Securities and
Exchange Commission on the date hereof, (the “Report”), I, Boris Elisman, Chief Executive Officer of ACCO Brands Corporation, hereby certify, pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of ACCO Brands
Corporation.
By: /s/ Boris Elisman
Boris Elisman
Chairman, President and
Chief Executive Officer

Date: May 9, 2017

Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
As adopted pursuant to
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarter Report of ACCO Brands Corporation on Form 10-Q for the period ended March 31, 2017 as filed with the Securities and
Exchange Commission on the date hereof, (the “Report”), I, Neal V. Fenwick, Chief Financial Officer of ACCO Brands Corporation, hereby certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of ACCO Brands
Corporation.
By: /s/ Neal V. Fenwick
Neal V. Fenwick
Executive Vice President and
Chief Financial Officer

Date: May 9, 2017

