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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filed by Pitney Bowes Inc. (the “Registrant”), relating to up to (i) 8,400,000 shares of
its common stock, par value $1.00 per share (“Common Stock”), issuable to eligible employees of the Registrant and its affiliates
under the Pitney Bowes Inc. 2024 Stock Plan (the “2024 Stock Plan”), plus (A) any shares that remain available as of May 6,
2024 for future grant under the Registrant’s 2018 Stock Plan, as amended and restated (the “2018 Plan”), and (B) any shares
subject to outstanding awards under the Registrant’s Stock Plan, as amended and restated, the Registrant’s 2007 Stock Plan, as
amended and restated, the Registrant’s 2013 Stock Plan, as amended and restated, and the 2018 Plan, in each case, as of May 6,
2024, that on or after such date cease for any reason to be subject to such awards (other than by reason of exercise or settlement
of the awards to the extent they are exercised for or settled in vested and nonforfeitable shares of Common Stock) and (ii) an
additional 3,000,000 shares of Common Stock issuable to eligible employees of the Registrant and its affiliates under the 1996
Pitney Bowes Employee Stock Purchase Plan, as amended and restated (the “ESPP”).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information required by this Part I has been omitted from this Registration Statement pursuant to the Note to Part I of Form
S-8.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.    Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the "Commission"), are
incorporated by reference herein and shall be deemed to be a part hereof:

• the Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the Commission on February
20, 2024;

• the Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2024, filed with the Commission on May 2,
2024;

• the Current Reports on Form 8-K filed with the Commission on May 8, 2024;
• the description of the Registrant’s Common Stock set forth under the caption “Description of Registrant’s Securities to be

Registered” filed as Exhibit 4 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31,
2023, filed with the Commission on February 20, 2024, together with any amendment or report filed with the
Commission for the purpose of updating such description.

In addition, all documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) after the date hereof, but

 



 

prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered hereby
have been sold or that deregisters all such securities then remaining unsold, shall be deemed to be incorporated by reference in
this Registration Statement and to be a part hereof from the date of filing of such documents. Notwithstanding the foregoing,
unless specifically stated to the contrary in such filing, none of the information that the Registrant discloses under Items 2.02 or
7.01 of any Current Report on Form 8-K that it may from time to time furnish to the Commission will be incorporated by
reference into, or otherwise be included in or deemed to be a part of, this Registration Statement.

For purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to
be incorporated herein by reference shall be deemed to be modified or superseded to the extent that a subsequently filed
document or a statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated
herein by reference modifies or supersedes such document or such statement in such document. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement. Subject
to the foregoing, all information in this Registration Statement is so qualified in its entirety by the information appearing in the
documents incorporated herein by reference.

Item 4.    Description of Securities.

Not applicable.

Item 5.    Interests of Named Experts and Counsel.

Not applicable.

Item 6.    Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law allows for indemnification of any person who has been made, or
threatened to be made, a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative by reason of the fact that he or she is or was serving as a director, officer, employee or agent of the
registrant or by reason of the fact that he or she is or was serving at the request of the registrant as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise. In certain circumstances, indemnity may be
provided against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement if the person acted in good
faith and in the manner reasonably believed by him to be in, or not opposed to, the best interests of the registrant and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. In any proceeding by
or in the right of the registrant, no indemnification may be made if the person is found to be liable to the corporation,

 



 

unless and only to the extent the court in which the proceeding is brought or the Delaware Court of Chancery orders such
indemnification.

Section 102(b)(7) of the Delaware General Corporation Law provides that a certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director provided that such provision shall not eliminate or limit the liability of a director (i) for any breach
of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 (relating to liability for unauthorized acquisitions or
redemptions of, or dividends on, capital stock) of the Delaware General Corporation Law, or (iv) for any transaction from which
the director derived an improper personal benefit. The Registrant’s Amended and Restated Certificate of Incorporation includes a
provision limiting such liability.

The Amended and Restated Certificate of Incorporation of the Registrant provides that each person who was or is made a party to
or is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the legal representative, is or
was a director or officer of the Registrant or is or was serving at the request of the Registrant as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and held
harmless by the Registrant to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Registrant to
provide broader indemnification rights than said law permitted the Registrant to provide prior to such amendment), against all
expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffered by such person in connection therewith and such indemnification shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of his or her
heirs, executors and administrators. Such right to indemnification is a contract right and includes the right to be paid by the
Registrant the expenses incurred in defending any such proceeding in advance of its final disposition; provided, however, that, if
the Delaware General Corporation Law requires, the payment of such expenses incurred by a director or officer in his or her
capacity as a director or officer (and not in any other capacity in which service was or is rendered by such person while a director
or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding,
shall be made only upon delivery to the Registrant of an undertaking, by or on behalf of such director or officer, to repay all
amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to such indemnity.

The foregoing statements are specifically made subject to the detailed provisions of the Delaware General Corporation Law and
the Restated Certificate of Incorporation of the Registrant.

 



 

The Registrant has a directors and officers liability insurance policy that will reimburse the Registrant for any payments that it
shall make to directors and officers pursuant to law or the indemnification provisions of its Restated Certificate of Incorporation
and that will, subject to certain exclusions contained in the policy, further pay any other costs, charges and expenses and
settlements and judgments arising from any proceeding involving any director or officer of the Registrant in his or her past or
present capacity as such, and for which he may be liable, except as to any liabilities arising from acts that are deemed to be
uninsurable.

The Registrant has entered into indemnification agreements with its directors and executive officers, and intends to enter into
indemnification agreements with any new directors and executive officers in the future. Such indemnification agreements provide
for indemnification and advancement of expenses consistent with the Restated Certificate of Incorporation of the Registrant, and
against all expenses, liabilities and loss incurred in connection with their service as a director or executive officer on behalf of the
Registrant, with certain limited exceptions. The preceding discussion of the Registrant’s indemnification agreements is not
intended to be exhaustive and is qualified in its entirety by reference to such indemnification agreements.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Item 7.    Exemption from Registration Claimed.

Not applicable.

Item 8.    Exhibits.

Exhibit No.    Exhibit Description

4.1    Restated Certificate of Incorporation of Pitney Bowes Inc. (previously filed as Exhibit 3.2 to the Registrant’s Current
Report on Form 8-K filed with the Commission on May 8, 2024 (Commission file number 1-3579) and
incorporated herein by reference).

4.2    Amended and Restated Bylaws of Pitney Bowes Inc. (previously filed as Exhibit 3.4 to the Registrant’s Current Report on
Form 8-K filed with the Commission on May 8, 2024 (Commission file number 1-3579) and incorporated herein
by reference).

5.1*    Opinion of Gibson, Dunn & Crutcher LLP.

23.1*        Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

23.2*    Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

 

https://www.sec.gov/Archives/edgar/data/78814/000007881424000031/ex3_2pitneybowesincvf.htm
https://www.sec.gov/Archives/edgar/data/78814/000007881424000031/exhibit3_4vf.htm


 

24.1*    Power of Attorney (included on signature page hereto).

99.1    Pitney Bowes Inc. 2024 Stock Plan (incorporated by reference to Annex D of the Registrant's Definitive Proxy Statement
on Schedule 14A filed on April 18, 2024).

99.2    1996 Pitney Bowes Employee Stock Purchase Plan, as amended and restated (incorporated by reference to Annex C of the
Registrant's Definitive Proxy Statement on Schedule 14A filed on April 18, 2024).

107.1*    Filing Fee Table.

____________

*Filed herewith.

 

https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tANND
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES
https://www.sec.gov/Archives/edgar/data/78814/000114036124020402/ny20020304x2_def14a.htm#tCES


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Stamford, State of Connecticut, on May 10, 2024.

Pitney Bowes Inc.

By: /s/ Lauren Freeman-Bosworth
Name: Lauren Freeman-Bosworth
Title: Executive Vice President, General Counsel and

Corporate Secretary

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Lauren Freeman-Bosworth his or her true and lawful attorney-in-fact and agent, each with full power of substitution and
resubstitution, for him or her and in his name, place and stead, and in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, granting to the attorney-in-fact and agent,
and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in or
about the premises, as full to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all
that the attorney-in-fact and agent or their substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities indicated on the dates indicated.

 

 



 

Signature Title
Date
 

/s/ Jason C. Dies
Jason C. Dies

Interim Chief Executive Officer
(Principal Executive Officer)

May 10, 2024

/s/ John A. Witek
 John A. Witek

Interim Chief Financial Officer
(Principal Financial Officer)

May 10, 2024

/s/ Joseph R. Catapano
 Joseph R. Catapano

Vice President, Chief Accounting Officer (Principal Accounting
Officer)

May 10, 2024

/s/ Jill Sutton
Jill Sutton

Non-Executive Chairman - Director May 10, 2024

/s/ Milena Alberti-Perez
Milena Alberti-Perez

Director May 10, 2024

/s/ Todd Everett
Todd Everett

Director May 10, 2024

/s/ Lance Rosenzweig
Lance Rosenzweig

Director May 10, 2024

/s/ Kurt Wolf
Kurt Wolf

Director May 10, 2024

 



Exhibit 107.1

Calculation of Filing Fee Tables

FORM S-8
(Form Type)

PITNEY BOWES INC.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities 
 

Security
Type Security Class Title (1) Fee Calculation Rule Amount Registered

Proposed
Maximum

 Offering Price
Per Share

Maximum
 Aggregate
 Offering Price Fee Rate

Amount of
 Registration Fee

Equity Common stock, par value $1.00
per share(1) Rule 457(a) (2) 8,400,000 (3) $5.11 $42,924,000 $147.60 per $1,000,000 $6,335.58

Equity Common stock, par value $1.00
per share Rule 457(a) (2) 3,000,000 (4) $5.11 $15,330,000 $147.60 per $1,000,000 $2,262.71

Total Offering Amounts $58,254,000 $8,598.29

Total Fee Offsets  —

Net Fee Due  $8,598.29

(1)    Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 shall also
cover such indeterminate number of additional shares of common stock, par value $1.00 per share, of the Registrant (the “Common Stock”) as
may become issuable to prevent dilution in the event of stock splits, stock dividends or similar transactions pursuant to the terms of the Pitney
Bowes Inc. 2024 Stock Plan (the “Stock Plan”).

(2)    Calculated solely for the purpose of determining the registration fee pursuant to Rules 457(c) and (h) of the Securities Act, and based on the
average of the high and low sale prices of the Common Stock, as quoted on The New York Stock Exchange, on May 9, 2024.

(3)    Represents 8,400,000 shares of Common Stock reserved for issuance under the Stock Plan.

(4) Represents an additional 3,000,000 shares of Common Stock reserved for issuance under the 1996 Pitney Bowes Employee Stock Purchase Plan.

 



Exhibit 5.1
May 9, 2024

Pitney Bowes Inc.
 3001 Summer Street

 Stamford, Connecticut 06926

Re:    Pitney Bowes Inc. Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) of Pitney Bowes Inc., a Delaware
corporation (the “Company”), to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the
Securities Act of 1933, as amended (the “Securities Act”), in connection with the offering by the Company of up to (i) 8,400,000
shares of the Company’s common stock, par value $1.00 per share (the “Stock Plan Shares”), under the Pitney Bowes Inc. 2024
Stock Plan (the “Plan”) and (ii) 3,000,000 Shares under the 1996 Pitney Bowes Inc. Employee Stock Purchase Plan, as amended
and restated (such shares, together with the Stock Plan Shares, the “Shares”).

We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of
the Company and of public officials and such other documents as we have deemed relevant and necessary as the basis for the
opinion set forth below. We have also made such other investigations as we have deemed relevant and necessary or appropriate in
connection with the opinion hereinafter set forth. In our examination, we have assumed the genuineness of all signatures, the
legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the
conformity to original documents of all documents submitted to us as copies. We have also assumed that there are no agreements
or understandings between or among the Company and any participants in the Plan that would expand, modify or otherwise affect
the terms of such plans or the rights or obligations of the participants thereunder. Finally, we have assumed the accuracy of all
other information provided to us by the Company during the course of our investigations, on which we have relied in issuing the
opinion expressed below.

Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated here and in reliance on the
statements of fact contained in the documents that we have examined, we are of the opinion that the Shares, when issued and sold
in accordance with the terms set forth in the Plan and against payment therefor, and when the Registration Statement has become
effective under the Securities Act, will be validly issued, fully paid and non-assessable.

    



We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation
Law (the “DGCL”). We are not admitted to practice in the State of Delaware; however, we are generally familiar with the DGCL
as currently in effect and have made such inquiries as we consider necessary to render the opinions above. This opinion is limited
to the effect of the current state of the DGCL and the facts as they currently exist. We assume no obligation to revise or
supplement this opinion in the event of future changes in such law or the interpretations thereof or such facts.

We consent to the filing of this opinion as an exhibit to the Registration Statement and we further consent to the use of our name
in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that
we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and
Regulations of the Commission.

Very truly yours,    

/s/ Gibson Dunn & Crutcher LLP

Gibson Dunn & Crutcher LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of Pitney Bowes Inc. of our report dated

February 20, 2024 relating to the financial statements, the financial statement schedule, and the effectiveness of internal control over

financial reporting, which appears in Pitney Bowes Inc.’s Annual Report on Form 10-K for the year ended December 31, 2023.

/s/ PricewaterhouseCoopers LLP

 Stamford, Connecticut

 May 10, 2024


