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State of Delaware
Office of the Secretary of State PRGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WﬁfEEEHERGES:

“KENSINGTON MICROWARE LIMITED", A DELAWARE CORPORATION,

WITH AND INTO "ACCO USA, INC." UNDER THE NAME OF "ACCO USR,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-NINTH DAY OF DECEMBER, A.D. 1997, AT 11:57 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS -BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward ]. Freel, Secretary of State

0746624 8100M AUTHENTICATION: 8838517
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:57 AM 12/29/1997
971449413 ~ 0746624

CERTIFICATE OF MERGER
OF

KENSINGTON MICROWARE LIMITED
(a Delaware corporation)

INTO

ACCC USA, INC.
(a Delaware corporation)

Pursuant to Section 251 of the General
Coxporation Law of the State of Delaware

ACCO USA, INC., a corporation organized and
existing under the laws of the State of Delaware ("ACCO
USA"), DOES HEREBY CERTIFY that:

FIRST: ACCO USA is a corporation organized and
existing undexr the laws of the State of Delaware.

Rensington Microware Limited (*Kensington®*) is a corporation
organized and existing under the laws of the State of
Delaware.

SECOND An Agreement of Merger dated as of )
December Ei, 1997 {(the “Merger Agreement") providing for the
merger of Kensington into ACCO USA (the "Merger"™) has been
approved, adopted, certified, executed and acknowledged by

each of Kensington and ACCO USA in accoxdance with

HY¥ 12257402
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Section 251 of the General Corporation Law of the State of’
Delaware.
- THIRD: ACCO USA is tHe surviving corxporation

(the “Suxviving Corporation®) and will continue its
existence as the Surviving Corporation under the name ACCO
USA, Inc. upon the Effective Date (as defined below)
pursuant to the provigions of the General Corporation Law of
thea State of Dalaware.

FQURTH: The Certificate of Incorporation of ACCO
USA as in effect immediately prior ta the Effective Date
Qhall continue to be the Certificate of Incorporation of the
Surviving Corporation until changed, altered or amended as
therein provided and in the mamnner prescribed by the

provisions of the General Corporation Law of the State of

Delawars.

FIFTH: The executed Merger Agreement is on file
at the principal place of business of the Surviving
Corporation at 770 S. ACCO Plaza, Wheeling, Illinois 60090
and a copy thereof wili be furnished by the Surviwving
Corporation, on requegt and without cost, to any stockholder
of Kensington or ACCO USA.

SIXTH: The time when the Merger shall become
effective shall be 11:57 p.m. Eastern Standard Time on

December 31, 13857 (the "Effective Date"}.
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SIRRT I

certificate to be signed by its President and Chief

and a copy thereof will be furnished by the Surviving

Corporaticn, on request and without cost, to any stockholder

of Day-Timer Concepts orxr ACCO USA.
SIXTH: The time when the Merger shall become

effective shall be 11:58 p.m. Eastern Standard Time on

Decembar 31, 1997 (the “*Effective Date").
_ IN WITNESS WHEREOF, ARCCO USA, INC. has caused this

Executive Officer and attested by its Secretary this

of December, 1997.

ACCO USA, INC.

T Bruce A. Gescheider
O e 2 President and
- - % Z Chief Executive Officer
~.2~2 .l =
TF T AS 2
RSP S
o Attedt:
LT ,.ﬁ"-
By

" "RECORDED: 01/04/1999

Mark Lyon
Secretary
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