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To the Stockholders:

We will hold our 2007 annual meeting of stockholders at 9:00 a.m. on Monday, May 14, 2007 at our World
Headquarters in Stamford, Connecticut.

The Notice of Meeting and Proxy Statement and accompanying proxy card describe in detail the matters to
be acted upon at the meeting.

It is important that your shares be represented at the meeting. Whether or not you plan to attend, please
sign, date and return your proxy card in the enclosed envelope as soon as possible. Stockholders of record
also have the option of granting a proxy by telephone or Internet, as described on the proxy card.

We look forward to seeing you at the meeting.

Michael J. Critelli

Chairman and Chief Executive Officer

Stamford, Connecticut
April 3, 2007
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Notice of Meeting:

The annual meeting of stockholders of Pitney Bowes Inc. will be held on May 14, 2007, at 9:00 a.m. at the
company�s World Headquarters, One Elmcroft Road, Stamford, Connecticut. Directions to Pitney Bowes� World
Headquarters appear on the back cover page of the proxy statement.

The items of business at the annual meeting are:

1.    Election of four directors.

2.    Ratification of independent registered public accounting firm for 2007.

3.    Approval of the Pitney Bowes Inc. 2007 Stock Plan.

4.    Approval of amendment to By-laws of Pitney Bowes Inc. to require majority vote to elect directors in an
uncontested election.

5.    Such other matters as may properly come before the meeting, including any continuation of the meeting
caused by any adjournment, or any postponement of the meeting.

March 9, 2007 is the record date for the meeting.

This proxy statement and accompanying proxy card are first being distributed on or about April 3, 2007.

Amy C. Corn
Corporate Secretary
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Proxy Statement
The Annual Meeting and Voting

Our board of directors is soliciting proxies to be used at the annual meeting of stockholders to be held on May 14,
2007, at 9:00 a.m. at the company�s World Headquarters, One Elmcroft Road, Stamford, Connecticut, and at any
adjournment or postponement of the meeting. This proxy statement contains information about the items being
voted on at the annual meeting. This proxy statement and accompanying proxy card are first being distributed on
or about April 3, 2007.

Annual Meeting Admission

An admission ticket, which is required for entry into the annual meeting, is attached to your proxy card if you hold
shares directly in your name as a stockholder of record. If you plan to attend the annual meeting, please vote your
proxy but keep the admission ticket and bring it to the annual meeting.

If your shares are held in the name of a bank, broker or nominee and you plan to attend the meeting, you must
present proof of your ownership of Pitney Bowes stock (such as a bank or brokerage account statement) to be
admitted to the meeting.

Who is entitled to vote?

Record stockholders of Pitney Bowes common stock and $2.12 convertible preference stock at the close of
business on March 9, 2007 (the record date) can vote at the meeting. As of the record date, 220,283,827 shares of
Pitney Bowes common stock and 39,280 shares of $2.12 convertible preference stock were issued and
outstanding. Each stockholder has one vote for each share of common stock owned as of the record date, and
16.53 votes for each share of $2.12 convertible preference stock owned as of the record date.

How do I vote?

You may choose one of three methods to grant your proxy: (1) You may grant your proxy on-line via the Internet. If
you have access to the Internet, we encourage you to grant your proxy at the following Web address:
www.investorvote.com. (2) You may instead grant your proxy by telephone (1-800-652-VOTE). (3) You may also
grant your proxy by completing and mailing the enclosed proxy card. Alternatively, you may attend the meeting
and vote in person.

May I change my vote?

You may revoke your proxy at any time before it is voted at the meeting in several ways. You may send in a
revised proxy dated later than the first proxy; you may vote in person at the meeting; or you may notify the
corporate secretary in writing prior to the meeting that you have revoked your proxy.

What constitutes a quorum?

A majority of the outstanding shares entitled to vote, present in person or represented by proxy, constitutes a
quorum. If you grant your proxy by Internet, telephone or proxy card, you will be considered part of the quorum.
Abstentions, broker non-votes and votes withheld from director nominees are included in the count to determine a
quorum. If a quorum is present, director candidates receiving the highest number of votes will be elected.
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Proposals 2 and 3 will be approved if a majority of the votes cast by the stockholders on each proposal are voted in
favor of the proposal, provided that New York Stock Exchange rules also require that at least a majority of
outstanding shares vote with respect to the Pitney Bowes Inc. 2007 Stock Plan. Proposal 4 will be approved if 80%
of the outstanding voting power of the shares entitled to vote at the meeting are voted in favor of the proposal.

What is the effect of broker non-votes?

Under New York Stock Exchange rules, if your broker holds your shares in its �street� name, the broker may vote
your shares on proposals 1, 2 and 4 if it does not
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receive instructions from you. Your broker may not vote for proposal 3 unless it receives instructions from you.

If your broker does not vote on one or more agenda items, the effect would be as follows:

Election of Directors. In the election of directors, the four persons receiving the highest number of �FOR� votes will
be elected. Broker non-votes have no effect because only a plurality of the votes cast is required to elect a
director. However, pursuant to the Governance Principles of the Board of Directors, any nominee for director in an
uncontested election who receives a greater number of votes �withheld� from his or her election than votes �for� such
election shall tender his or her resignation for consideration by the Governance Committee. The Governance
Committee will recommend to the board the action to be taken with respect to such offer of resignation.

Proposals 2 and 3. Broker non-votes would not be votes cast and therefore would not be counted either for or
against, and would therefore have no effect.

Proposal 4. Broker non-votes would have the effect of a vote against the amendment.

How do Dividend Reinvestment Plan participants or employees with shares in the
401(k) plan vote by proxy?

If you are a stockholder of record and participate in the company�s Dividend Reinvestment Plan, or employee
401(k) plan, you will receive a proxy card with instructions on the three different ways available to you to grant
your proxy (through the mail, by telephone, or over the Internet).

Shares held in the company�s 401(k) plan are voted by the plan trustee in accordance with voting instructions
received from plan participants using the enclosed proxy card. The plan directs the trustee to vote shares for which
no instructions are received in the same proportion (for, against, abstain or withheld) indicated by the voting
instructions given by participants in the plan.

Who will count the votes?

Computershare Trust Company N.A. (�Computershare�) will tabulate the votes and act as Inspector of Election.

Multiple Copies of Annual Report to Stockholders

Our 2006 annual report has been mailed to stockholders together with this proxy statement. It will save the
company money, and therefore benefit all stockholders, to eliminate distribution of unnecessary
duplicate copies of the annual report. To print and distribute one annual report costs the company
approximately $6.75.

If you and other stockholders of record with whom you share an address currently receive more than one copy of
the annual report, we will discontinue mailing reports for the accounts you select if you mark the designated box
on the appropriate proxy card(s), or follow the prompts when you grant your proxy if you are a stockholder of
record granting your proxy by telephone or Internet.

At least one account per household must continue to receive the annual report, unless you elect to view future
annual reports over the Internet. Mailing of dividends, stockholder investment statements and proxy materials will
not be affected by your election to discontinue future duplicate mailings of the annual report. To discontinue or
resume the mailing of an annual report to an account, or to consolidate your multiple accounts, call our transfer
agent, Computershare, at the special Pitney Bowes toll-free number, 1-800-648-8170, visit their website at
www.computershare.com, or contact them by mail at 250 Royall Street, Canton, MA 02021. If you own shares of
common stock through a bank, broker or other nominee and receive more than one Pitney Bowes annual report,
please contact that entity to eliminate duplicate mailings.

Electronic Delivery of Annual Report and Proxy Statement

This proxy statement and our 2006 annual report may be viewed online at www.pb.com under the caption �Investor
Relations.� If you are a stockholder of record, you can elect to receive future annual reports and proxy statements
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electronically by marking the appropriate box on your proxy card or by following the instructions provided if you
grant your proxy by Internet or by telephone. If you choose this option, you will receive an e-mail in March listing
the website locations and your choice will remain in effect until you notify us that you wish to resume mail delivery
of these documents. If you hold your Pitney Bowes stock through a bank, broker or another holder of record, refer
to the information provided by that entity for instructions on how to elect this option.

Stockholder Proposals and Other Business for the 2008 Annual Meeting

If a stockholder wants to submit a proposal for inclusion in the company�s proxy material for the 2008 annual
meeting, which is scheduled to be held on Monday, May 12, 2008, it must be received by the cor-
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porate secretary by December 1, 2007. Also, under our By-laws, a stockholder can present other business at an
annual meeting, including the nomination of candidates for director, only if written notice of the business or
candidates is received by the corporate secretary by February 12, 2008. There are other procedural requirements
in the By-laws pertaining to stockholder proposals and director nominations. The By-laws are posted on the
company�s website at www.pb.com under the caption �Our Company-Corporate Governance.� Any stockholder may
obtain a copy of the By-laws without charge by writing to the Corporate Secretary at Pitney Bowes Inc., One
Elmcroft Road, MSC 65-19, Stamford, CT 06926-0700.

Corporate Governance
Stockholders are encouraged to visit the company�s Corporate Governance website atwww.pb.com under the
caption "Our Company-Corporate Governance" for information concerning the company�s governance practices,
including the Governance Principles of the Board of Directors, charters of the committees of the board, and the
directors� Code of Business Conduct and Ethics. The company�s Business Practices Guidelines, which is the
company�s Code of Ethics for employees, including the company�s chief executive officer and senior financial
officers, is also available on the company�s Corporate Governance website. Amendments or waivers to the directors�
Code of Business Conduct and Ethics or the Business Practices Guidelines related to certain matters will be
published on our website as required under Securities and Exchange Commission rules. Copies of all committee
charters, the Governance Principles of the Board of Directors, the directors� Code of Business Conduct and Ethics
and the company�s Business Practices Guidelines are available in print to stockholders who request them.

In 2005, the board of directors amended the Governance Principles, implementing a new policy regarding director
elections. Under the policy, in an uncontested election, any nominee for director who receives a greater number of
votes "withheld" from his or her election than votes "for" such election shall tender his or her resignation for
consideration by the Governance Committee. The Governance Committee will recommend to the board of directors
the action to be taken with respect to such offer of resignation. The board of directors has recommended that the
By-laws of the company be amended to change the voting standard for the election of directors in an uncontested
election from a plurality to a majority vote. For further information, please see below on page 30 Proposal 4:
Approval of Amendment to By-laws of Pitney Bowes Inc. to Require Majority Vote to Elect Directors in an
Uncontested Election.

Board of Directors

The board of directors has conducted its annual review of the independence of each director under the New York
Stock Exchange listing standards and the standards of independence set forth in the Governance Principles of the
Board of Directors (which are reprinted on pages 9 to 14 of this proxy statement).

Based upon its review, the board has concluded in its business judgment that the following directors are
independent: Linda G. Alvarado, Anne Sutherland Fuchs, Ernie Green, James H. Keyes, John S. McFarlane, Eduardo
R. Menascé, Michael I. Roth, David L. Shedlarz, David B. Snow, Jr. and Robert E. Weissman.

In making this determination, the board considered that in the ordinary course of business, transactions may occur
between Pitney Bowes and its subsidiaries and companies or other entities at which some of our directors are
executive officers. Under the company�s independence standards, business transactions meeting the following
criteria are not considered to be material transactions that would impair a director�s independence:

The director is an employee or executive officer of another company that does business with Pitney Bowes
and our annual payments to or from that company in each of the last three fiscal years are in an amount
less than the greater of $1,000,000 or 2% of the annual consolidated gross revenues of the company by
which the director is employed.

• 

Messrs. Roth, Shedlarz and Snow are employed at corporations with which Pitney Bowes engages in ordinary
course of business transactions. We reviewed all transactions with each of these entities and these transactions
were made in the ordinary course of business and were below the threshold set forth in our director independence
standards.

Lead Director
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In 2006, the board approved an expansion of the presiding director role into that of a Lead Director. Among the
amendments to the Governance Principles of the Board of Directors adopted in February 2007 is a description of
the Lead Director�s role and responsibilities.

In February 2007, the board of directors appointed Robert E. Weissman, one of the independent directors, to serve
as the board�s Lead Director for an initial term of two years.

The Lead Director serves as the chair of the periodic executive sessions of the board of directors during which
neither the employee directors nor other members of management are present.

Communications with the Board

The board of directors has established procedures by which stockholders and other interested parties may
communicate with the Lead Director, the Audit Committee chair, the independent directors, or the board of
directors. Such parties may communicate with the Lead Director via e-mail at leaddirector@pb.com, with the Audit
Committee chair via e-mail at auditchair@pb.com or they may write to one or more directors, care of the Corporate
Secretary, Pitney Bowes Inc., One Elmcroft Road, MSC 65-19, Stamford, CT 06926-0700.

The board of directors has instructed the corporate secretary to assist the Lead Director, the Audit Committee chair
and the board in reviewing all electronic and written communications, as described above, as follows:

(i)    Customer, vendor or employee complaints or concerns are investigated by management and
copies are forwarded to the Lead Director;

(ii)   If any complaints or similar communications regarding accounting, internal accounting controls
or auditing matters are received, they will be forwarded by the corporate secretary to the General
Auditor and to the Audit Committee

7
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      chair for review and copies will be forwarded to the Lead Director. Any such matter will be
investigated in accordance with the procedures established by the Audit Committee; and

(iii)  Other communications raising matters that require investigation will be shared with
appropriate members of management in order to permit the gathering of information relevant to
the directors� review, and will be forwarded to the director or directors to whom the communication
was addressed.

Except as provided above, the corporate secretary will forward written communications to the full board of
directors or to any individual director or directors to whom the communication is directed unless the
communication is threatening, illegal or similarly inappropriate. Advertisements, solicitations for periodical or other
subscriptions, and other similar communications generally will not be forwarded to the directors.

It is the longstanding practice and the policy of the board of directors that the directors attend the annual meeting
of stockholders. All directors attended the May 2006 annual meeting.

8
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GOVERNANCE PRINCIPLES OF THE BOARD OF DIRECTORS OF PITNEY BOWES INC.

The Board of Directors of Pitney Bowes Inc. has adopted the Governance Principles set forth below as a framework
for the governance of the Company. The Governance Committee reviews these Governance Principles annually and
recommends changes to the Board of Directors as appropriate.

1. Role and Responsibilities of the Board of Directors. The Board of Directors is elected by the Company�s
stockholders to oversee the management and conduct of the Company�s businesses by its chief executive officer
and other officers and employees, to enhance the long-term value of the Company for the benefit of its
stockholders. In fulfilling its obligations, the core responsibilities of the Board of Directors are:

To select, evaluate, and compensate the chief executive officer.• 
To oversee management succession planning.• 
To provide counsel and oversight in the selection and evaluation, and to approve the compensation, of
senior management.

• 

To review and approve the Company�s material capital allocations and expenditures, and material
transactions not in the ordinary course of business.

• 

To review and approve the management�s strategic plans and long-term goals.• 
To provide counsel and oversight with respect to corporate performance, and evaluate results compared to
the strategic plans and other long-range goals.

• 

To review and monitor the Company�s financial controls and reporting systems.• 
To review and approve the Company�s financial standards, policies, and plans.• 
To review the Company�s ethical standards and legal compliance efforts, and to assess from timeto time
the continued effectiveness of the programs established to prevent, detect, and report violations of law or
Company policy.

• 

To provide counsel and oversight with respect to relations with stockholders, customers, employees, and
the communities in which the Company operates.

• 

To identify candidates for election to the Board.• 

2. Committees. The Board performs many of its responsibilities with the assistance of committees. The Board has
seven standing Committees: Audit, Executive Compensation, Governance, Executive, Finance, Corporate
Responsibility, and E-commerce and Technology. The Board may also establish and maintain other Committees
from time to time as it deems necessary and appropriate. Each standing Committee operates under a written
charter that sets forth the purposes and responsibilities of the committee as well as qualifications for Committee
membership. Both the Audit and Executive Compensation Committees (each in conjunction with the Governance
Committee) and the Governance Committee annually review their respective charters and recommend changes to
the Board as appropriate. All standing Committees report regularly to the full Board with respect to their activities.

The Governance Committee considers and makes recommendations to the Board regarding Committee size,
structure, composition and functioning. Committee members and chairpersons are recommended to the Board by
the Governance Committee and appointed by the full Board. The chair of each Committee determines the
frequency, length and agenda of the Committee�s meetings.

3. Qualifications of Directors. Members of the Board of Directors should conduct themselves in accordance with
the highest standards of integrity and ethical behavior in the discharge of their duty to safeguard the long-term
interests of the stockholders. The Board should be comprised of such number of directors as

9
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the Board considers optimal to promote a productive group deliberation and decision process. As a whole, the
Board should include individuals with a diverse range of experience to give the Board depth and breadth in the mix
of skills represented for the benefit of the Company�s stockholders. While all Directors should possess business
acumen and must exercise sound judgment in their oversight of the Company�s operations, the Board endeavors to
include an array of targeted skills and experience in its overall composition rather than requiring every Director to
possess the same skills, perspective, and interests. Criteria that the Board looks for in Board candidates include,
among other things, an individual�s business experience and skills, judgment, independence, integrity, and ability
to commit sufficient time and attention to the activities of the Board, as well as the absence of any potential
conflicts with the Company�s interests.

The Board, with the assistance of the Governance Committee, is responsible for assembling appropriate expertise
within its membership as a whole, including financial literacy and expertise needed for members of the Audit
Committee as required by applicable law and New York Stock Exchange listing standards. The Governance
Committee is responsible for reviewing and revising, as needed, criteria for the selection of Directors, and from
time to time, reviews and updates the Board candidate profile utilized in the context of a Director search, in light of
the current needs of the business and the experience and talent then represented on the Board. The Governance
Committee reviews the qualifications of Director candidates in light of the criteria approved by the Board and
recommends candidates to the Board for election by the stockholders at the Annual Stockholders Meeting.

While the Board does not believe it appropriate to establish an arbitrary limit with respect to the number of public
company boards upon which a Director may serve, the Board shall evaluate whether each Director evidences the
ability to devote sufficient and significant time for service on the Company�s Board. Any Director intending to stand
for election to the Board of Directors of an additional public company must provide advance notice to the
Governance Committee Chair and the Chief Executive Officer.

4. Voting for Directors. Any nominee for Director in an uncontested election who receives a greater number of
votes �withheld� from his or her election than votes �for� such election shall tender his or her resignation for
consideration by the Governance Committee. The Governance Committee shall recommend to the Board the action
to be taken with respect to such offer of resignation.

5. Director Evaluation and Tenure. The Board of Directors conducts either a self-assessment or an assessment
with assistance from a third party of its performance each year using these Governance Principles as a tool against
which performance is measured. The assessment process is also used as an opportunity to identify process
improvements (i) to provide the Board with appropriate and adequate information in a timely fashion and (ii) to
promote a high degree of engagement in the Board�s discussions and deliberations. In addition to the annual Board
of Directors� assessment, the attendance and contribution of each Board member is thoroughly reviewed every
time the member is recommended by the Governance Committee for reelection by the stockholders.

The Board of Directors establishes and oversees processes by which the Committees of the Board evaluate their
performance as measured against their responsibilities as set forth in the respective Committee charters. Each of
the Committees of the Board conducts an annual performance evaluation and reports the results of the evaluation
to the Board.

Directors who retire from their employment or who otherwise significantly change their position at any time while a
member of the Board must notify the Governance Committee Chair of such change. The Governance Committee
then reviews the continued appropriateness of Board membership under these circumstances, and reports its
recommendation to the Board of Directors.

Directors must retire from the Board no later than the Annual Stockholders Meeting following attainment of age
seventy.

10
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6. Composition and Independence of the Board and its Committees. The Board is divided into three
classes, as nearly equal in number as possible, with staggered terms of three years each, so that the term of one
class expires at each Annual Stockholders Meeting. Accordingly, Directors typically stand for reelection every three
years.

A substantial majority of the Directors are independent. In accordance with longstanding Company practice, it is
the expectation and strong preference of the Board that all but the employee Director(s) be independent. No more
than two Directors should be employees of the Company. All Committees, except the Executive Committee, are
comprised solely of independent directors. The Company does not maintain consulting relationships with any of its
non-employee Directors or any of their family members for which a fee or other remuneration is paid, outside of
the Director�s compensation as a Director of Pitney Bowes.

An �independent� director is a director who meets the New York Stock Exchange definition of �independence,� as
determined by the Board. The Board of Directors determines on an annual basis whether each Director is
independent based upon the recommendation of the Governance Committee and all relevant facts and
circumstances appropriate for consideration in the judgment of the Board. The Board applies the following
standards in assessing independence:

No Director can qualify as independent if he or she has a material relationship with the Company outside of his or
her service as a Director of the Company. A Director is not independent if:

(i) the Director was employed by the Company within the preceding three years;

(ii) an immediate family member of the Director was employed by the Company as an executive officer
within the preceding three years;

(iii) the Director is a current partner or employee of the Company�s independent auditor, or was, within the
preceding three years (but is no longer) a partner or employee of the Company�s independent auditor and
personally worked on the Company�s audit within that time;

(iv) an immediate family member of the Director is a current partner of the Company�s independent auditor,
or is a current employee of the Company�s independent auditor participating in the audit firm�s audit,
assurance or tax compliance (but not tax planning) practice, or was, within the preceding three years (but
is no longer) a partner or employee of the Company�s independent auditor and personally worked on the
Company�s audit within that time;

(v) within the preceding three years, an executive officer of Pitney Bowes was on the compensation
committee of the board of directors of a company at the same time the company employed the Pitney
Bowes Director or an immediate family member of the Director as an executive officer;

(vi) during any 12-month period within the preceding three years, the Director received any direct
compensation from the Company in excess of $100,000, other than compensation for Board service and
pension or other forms of deferred compensation for prior service with the Company;

(vii) during any 12-month period within the preceding three years, an immediate family member of the
Director received any direct compensation from the Company in excess of $100,000, other than
compensation for service as a non-executive employee of the Company;

(viii) another company where the Director is a current executive officer or employee made payments to or
received payments from Pitney Bowes for property or services in an amount that, in any single fiscal year
within the preceding three fiscal years, exceeded the greater of $1 million or two percent of the other
company�s consolidated gross revenues;

(ix) another company where a member of the Director�s immediate family is a current executive officer made
payments to or received payments from Pitney Bowes for property or services in an amount that, in any
single fiscal year within the preceding three fiscal years, exceeded the greater of $1 million or two
percent of the other company�s consolidated gross revenues; or

(x) Pitney Bowes� discretionary charitable contributions to an organization where the Director or the Director�s
spouse serves as an officer, director or trustee exceeded, in any single fiscal year within the
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preceding three years, the greater of $1 million or two percent of that organization�s consolidated gross
revenues. (Pitney Bowes� employee and Director matching charitable gifts programs will not be included in the
amount of Pitney Bowes� contributions for this purpose.)

The conclusions of the Board regarding the independence of each Director are disclosed in the Company�s proxy
statement for each Annual Stockholders Meeting.

7. Evaluation of the Chief Executive Officer. The performance of the Chief Executive Officer is reviewed
annually by the independent Directors. On an annual basis, at a joint meeting of the Governance Committee and
the Executive Compensation Committee, at which the chair of the Governance Committee presides, the
performance and achievements of the Chief Executive Officer, as well as areas for development, are reviewed in
executive session. At a subsequent executive session of independent Directors, the Governance Committee chair
presents a summary of the joint committees� discussion regarding the Chief Executive Officer�s performance, and
leads a discussion with the independent Directors. Feedback is then provided directly to the Chief Executive
Officer, on behalf of the independent Directors, by the chair of the Governance Committee. The evaluation is used
by the Executive Compensation Committee and the other independent Directors when considering and approving
the compensation of the Chief Executive Officer.

8. Review of Management and Succession Planning. The Governance Committee assesses the Company�s
long-term succession plan, as well as its plan for a near-term or temporary replacement of the Chief Executive
Officer in case of emergency or where the Chief Executive Officer is disabled or otherwise unable to perform his
duties. The Governance Committee meets in executive session on an annual basis with the Chief Executive Officer
and the Senior Vice President and Chief Human Resources Officer to identify potential successors to the position of
Chief Executive Officer and other senior management positions and, as appropriate, recommends changes in the
Company�s succession plan to the independent Directors for approval.

Each year the Board of Directors reviews the performance and development of members of senior management
and updates its long-term succession plan, as well as its plan for a near-term or temporary replacement of the
Chief Executive Officer in case of emergency or where the Chief Executive Officer is disabled or otherwise unable
to perform his duties. The independent Directors may discuss with the current Chief Executive Officer his
observations and recommendations for a successor, and will conduct a separate discussion in executive session to
update the succession plan.

9. Lead Director The Board of Directors shall appoint a Lead Director who shall be an independent member of the
Board of Directors and who shall have the following responsibilities:

Chair meetings of the Board of Directors in executive session;• 
Review and respond, as appropriate, in accordance with guidelines established by the Board of Directors
and published each year in the Notice of Annual Meeting and Proxy Statement, to communications from
stockholders and other interested parties;

• 

Brief the Chief Executive Officer, as needed, following discussions by the Board in executive session;• 
Partner with the Chair of the Governance Committee to provide performance and other feedback to the
Chief Executive Officer following the annual joint meeting of the Governance and Executive Compensation
Committees;

• 

Partner with the Chair of the Executive Compensation Committee to provide compensation information to
the Chief Executive Officer following meetings of the Board of Directors where compensation action is
taken with respect to the Chief Executive Officer;

• 

Communicate informally with the other Directors, between meetings of the Board, to foster free and open
dialog among Directors;

• 

Act as Chairman of the Board in situations where the Chairman and Chief Executive Officer is unable to
serve in that capacity; and

• 
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Review and provide comment, as appropriate, concerning proposed agendas for meetings of the Board of
Directors.

• 

Characteristics The Lead Director must exhibit the following characteristics and skills: diplomacy, sound
judgment, the ability to work collaboratively, to communicate effectively, with clarity and candor, and to recognize
and act in accordance with an appropriate balance between (i) active mentor to the Chief Executive Officer and
communications aide to the Board, and (ii) maintaining an oversight (rather than management) perspective as a
member of the Board of Directors.

The Lead Director should be a member of the Governance Committee. In cases where the Board appoints a Lead
Director who is not a member of the Governance Committee, the Lead Director will be appointed as an additional
member of the Governance Committee, to serve during his or her term(s) as Lead Director.

Selection Process The Lead Director will be appointed by the Board of Directors after consideration of the
recommendation of the Governance Committee. Prior to selecting a nominee for the Board�s consideration, the
Governance Committee members will consult individually with the other Board members to obtain their
perspectives concerning appropriate Lead Director candidates.

Terms and Term Limits The Lead Director will be appointed to serve an initial term of two years. He or she may
be appointed by the Board, upon the recommendation of the Governance Committee, to serve for up to two
additional successive one-year terms. It is expected that a Lead Director will be appointed to serve for an initial
two-year term followed by a second appointment for a term of one year. A fourth successive year as Lead Director
for any one Director would be recommended only under unusual circumstances.

Communications with Lead Director by Interested Parties The name of the Lead Director is disclosed in the
Company�s proxy statement each year, and is available on the Company�s website, together with information to
permit interested parties to contact him or her.

10. Executive Sessions. The independent Directors hold regular meetings in executive session, outside of the
presence of any member of Company management. Such sessions are chaired by the Lead Director. It is the
prerogative of each Board Committee to exclude members of management from any meeting or discussion held by
such Committee at any time. It is the practice of the Audit, Executive Compensation, and Governance Committees
to meet in executive session from time to time. The Audit Committee also meets separately, in periodic private
sessions, with each of management, the General Auditor and the Company�s independent auditor.

11. Board Process and Deliberation. The Chairman and Chief Executive Officer establishes the agenda for each
Board meeting, which is submitted to the Lead Director for review and comment. Directors are encouraged to
suggest the inclusion of items on the agenda. In the annual Board assessment, the Directors will also be asked to
give feedback on topics that require more attention from the Board.

Board decisions must be made on the basis of adequate information and after careful and unhurried consideration.
Information and data that are important to the Board�s understanding of the business are generally distributed in
writing to the Board before it meets, unless the sensitivity of the information dictates that it be presented only at
the meeting. Complex and very important subjects should be presented over an extended enough period of time to
permit discussion at more than one meeting, as the Board sees fit.

12. Director Access to Management. It is the Company�s practice to create opportunities for Directors to meet
with members of management on a routine basis outside the presence of the Chief Executive Officer. Members of
the Board of Directors are encouraged to contact or to meet privately with members of Company management, as
part of their responsibilities as Directors.

13. Director Compensation. The philosophy, or objectives, of the Board of Directors compensation program are
to:
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(i)    enable the Board to attract and retain the talent needed to fulfill the responsibilities of the Board in a superior
and independent fashion;

(ii)   align the interests of the Directors with the long-term interests of shareholders through share ownership; and

(iii)  compensate Directors for their time, efforts and capacity to assist the Company in the achievement of its
long-term goals, and to reflect those activities that require the greatest Board focus.

The compensation policy of the Company, or the means by which the Board compensation philosophy will be
realized, is as follows:

In recognition of the commitment, service and capacity Directors provide to Pitney Bowes, the Company will
provide each Director with compensation consisting of:

(i)    an annual cash retainer;

(ii)   an annual equity award of restricted common stock;

(iii)  board and Committee meeting fees; and

(iv)   a fee for service as Committee chairpersons with higher fees for those Committees that require enhanced
efforts.

In establishing the amount of the cash retainer, the equity award and the fees, it is the Company�s intention that
the total compensation of Directors be competitive with compensation of directors of companies in the Fortune 100
to 300 companies.

The Governance Committee of the Board reviews the director compensation policy periodically and will, if it deems
appropriate, consult from time to time with an independent compensation consultant as to the competitiveness of
the program.

The Board of Directors maintains Director Stock Ownership Guidelines, which are available on the Company�s
governance website.

14. Director Orientation and Continuing Education. Directors commencing service on the Company�s Board of
Directors maximize their individual effectiveness by participating at the earliest possible time in an orientation
process. Accordingly, each new Director participates in a Company orientation program designed to familiarize the
Director with the Company�s businesses, including short and long-term strategy, the nature of its stockholder base,
its senior management team, its values, including ethics policies, its internal control environment, systems for
detecting, preventing and reporting infractions of policy and law, the structure of and processes employed by the
Board of Directors and its committees, and the responsibilities of Directors.

The Board of Directors recognizes the value of continuing education for Directors both within and outside the
Company. Accordingly, in addition to Director education programs conducted in the context of or as an adjunct to a
Board of Directors meeting (e.g., presentations by subject matter experts, visits to Company facilities, in-depth
briefings by business unit heads), the Company makes available to its Directors information regarding externally
conducted Director education programs, and reimburses Directors for the reasonable cost of participating in such
programs upon review and approval of the Governance Committee. Directors are required to attend at least one
Director continuing education program every two years.

15. Retention of External Advisors. The Board of Directors may retain at Company expense such external
advisors as they deem appropriate in the discharge of their responsibilities. The Audit, Executive Compensation,
and Governance Committees have the authority to retain external advisors consistent with the provisions of their
respective charters.
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Board Committees

During 2006, each director attended at least 75% of the total number of board meetings and meetings held by the
board committees on which he or she served. The board of directors met seven times in 2006, and the
independent directors met in executive session, without any member of management in attendance, seven times.

Members of the board serve on one or more of the seven committees described below. Mr. Critelli serves as the
chair of the Executive Committee. The members of all other board committees are independent directors pursuant
to New York Stock Exchange independence standards. Each committee of the board operates in accordance with a
charter. All board committee charters are posted on the company�s Corporate Governance website at www.pb.com
under the caption �Our Company-Corporate Governance� and are available in print to stockholders who request
them. As part of the company�s commitment to identifying and managing enterprise risk, the charters for each
committee, other than the Executive Committee, were amended recently to require that each such committee
oversee the management of all matters within the scope of its charter that have been identified as and reported to
be an enterprise risk.

Corporate
E-Commerce

and Executive
Name Audit Responsibility Technology ExecutiveCompensation Finance Governance

Linda G. Alvarado X* X
Michael J. Critelli X*
Anne Sutherland Fuchs X X
Ernie Green X X*
James H. Keyes X X X* X
John S. McFarlane X
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