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the Securities Act of 1933 or until the Registration Statement shall become
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may determine.

The information in this prospectus is not complete and may be changed. We may
not sell these securities until the registration statement filed with the
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securities in any state where the offer or sale is not permitted.
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We may offer and issue debt securities and shares of our preferred and
preference stock from time to time. The debt securities and shares of preferred
or preference stock may be convertible into or exchangeable for shares of our
common stock or other securities. We may offer and issue preferred stock and
preference stock either directly or represented by depositary shares. This
prospectus describes the general terms of these securities and the general
manner in which we will offer them. We will provide the specific terms of these
securities in supplements to this prospectus. The prospectus supplements will
also describe the specific manner in which we will offer these securities.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities, or determined if
this prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

We may offer these securities in amounts, at prices and on terms
determined at the time of offering. We may sell the securities directly to you,
through agents we select, or through underwriters and dealers we select. If we
use agents, underwriters or dealers to sell these securities, we will name them
and describe their compensation in a prospectus supplement.

The date of this prospectus is , 2001.

You should rely only on the information contained in this prospectus, in
the accompanying prospectus supplement and in material we file with the SEC. We
have not authorized anyone to provide you with information that is different.
We are offering to sell, and seeking offers to buy, the securities described in
this prospectus only where offers and sales are permitted. Since information
that we file with the SEC in the future will automatically update and supersede
information contained in this prospectus or any accompanying prospectus
supplement, you should not assume that the information contained in this
prospectus or in any prospectus supplement is accurate as of any date other
than the date on the front of the document.

Table of Contents

Caption Page
ABOUT THIS PROSPECTUS . ittt it ittt it ittt et ittt ettt et nee e eaeenseeneennenneenns 3
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS. ...ttt ittt tenenenennns 3
PITNEY BOWES INC. . ittt ittt ittt et ettt ittt taeeneeeneeeneeneeeneeaneeneeneeaneennas 4
USE OF PROCEED S . & it ittt ittt it ittt it ittt ittt aneneeeneeaneeneeneennennnes 4
RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO FIXED CHARGES

AND PREFERRED AND PREFERENCE STOCK DIVIDENDS. ......i ittt tneneneneeens 4
DESCRIPTION OF DEBT SECURITIES. ...ttt ittt ittt ittt etneeneeanennnes 5
DESCRIPTION OF PREFERRED STOCK AND PREFERENCE STOCK. ... ..ttt ittt inenenennn 13
DESCRIPTION OF COMMON STOCK . « vttt ittt ittt it ittt ittt eetneeeneeanenneeneeaeennes 16
DESCRIPTION OF DEPOSITARY SHARE S . .. it ittt ittt ittt ettt ittt eeeeeeaeeeas 21
PLAN OF DISTRIBUTION. &t ittt ittt it ittt ettt et ottt enesaeeneeeneeaneenneeeneeneennes 24
VALIDITY OF THE SECURITIES . & . it ittt ittt it ittt it tee ittt eaeeneeeneeneeneenns 24
S 25

WHERE YOU CAN FIND MORE INEFORMATION. .. ittt it ittt ittt it e teeeneennenneeneennens 25



Edgar Filing: PITNEY BOWES INC /DE/ - Form S-3

ABOUT THIS PROSPECTUS

This prospectus 1s part of a registration statement that we filed with the
Securities and Exchange Commission, referred to as the SEC in this prospectus,
utilizing a shelf registration process. Under this shelf registration process,
we may issue, from time to time, up to $2,000,000,000 of debt securities,
preferred stock, preference stock and depositary shares. Each time we issue any
securities under the registration statement, we will provide a prospectus
supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with the additional information described under
the heading "Where You Can Find More Information."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

In this prospectus and in the documents we incorporate by reference, we
may state our views about our future performance. These views, which constitute
"forward-looking statements" under the Private Securities Litigation Reform Act
of 1995, involve risks and uncertainties that are difficult to predict and may
cause our actual results to differ materially from the results discussed in
those forward-looking statements. Some of the factors that may significantly
affect our performance are discussed in "Management's Discussion and Analysis
of Financial Condition and Results of Operations," which is contained in our
most recent Annual Report on Form 10-K that is on file with the SEC.

3

PITNEY BOWES INC.
Pitney Bowes was organized in 1920 and is a Delaware corporation.
Pitney Bowes operates in three segments:

o Global Mailing - Global Mailing includes worldwide revenues from the
rental of postage meters and the sale, rental and financing of mailing
equipment, including mail finishing and software-based mail creation equipment;
software-based shipping, transportation and logistics systems; and related
supplies and services.

o Enterprise Solutions - Enterprise Solutions consists of Pitney Bowes
Management Services and Document Messaging Technologies. Pitney Bowes
Management Services includes revenues from facilities management contracts for
advanced mailing, reprographic, document management and other high- value
services. Document Messaging Technologies includes revenues from the sale,
service and financing of high speed, software-enabled production mail systems,
sortation equipment, incoming mail systems, electronic statement, billing and
payment solutions and mailing software.

o Capital Services - Capital Services provides large ticket financing and
fee-based programs covering a broad range of products and other financial
services. Products financed include both commercial and non- commercial
aircraft, over-the-road trucks and trailers, locomotives, railcars, rail and
bus facilities, office equipment and high-technology equipment, such as data
processing and communications equipment.

On December 11, 2000, Pitney Bowes announced that its Board of Directors
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approved a formal plan to spin off Pitney Bowes' Office Systems business to
stockholders as an independent, publicly-traded company. The transaction is
expected to be completed by the end of the fourth quarter of 2001.

The world headquarters of Pitney Bowes are located at One Elmcroft Road,
Stamford, Connecticut 06926-0700 (telephone: 203-356-5000) .

USE OF PROCEEDS

We expect to use the net proceeds from sales of the securities described
in this prospectus to repay short-term debt, to repurchase our common stock, to
refinance our other indebtedness from time to time and for other general
corporate purposes, including possible acquisitions. We will describe our
intended use of the proceeds from a particular offering of securities in the
related prospectus supplement. Funds not required immediately for any of the
previously mentioned purposes may be temporarily invested in marketable
securities.

RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO FIXED CHARGES
AND PREFERRED AND PREFERENCE STOCK DIVIDENDS

The following table presents the ratio of our earnings to fixed charges
excluding minority interest for the periods indicated:

Six Months

ended

June 30, Year ended December 31,
2001 2000 2000 1999 1998 1997 1996
4.72 4.34 4.37 4.92 4.42 4.10 3.58

The following table presents the ratio of our earnings to fixed charges
and preferred and preference stock dividends excluding minority interest for
the periods indicated:

Six Months

ended

June 30, Year ended December 31,
2001 2000 2000 1999 1998 1997 1996
4.71 4.34 4.37 4.92 4.42 4.10 3.57

For the purpose of computing the above ratios, earnings have been
calculated by adding to income from continuing operations before income taxes
the amount of fixed charges. Fixed charges consist of interest on debt and a
portion of net rental expense

deemed to represent interest. These ratios have been reclassified to reflect
Pitney Bowes' Office Systems business, which Pitney Bowes plans to spin off to
its stockholders in 2001, Atlantic Mortgage & Investment Corporation, which
Pitney Bowes sold in 2000, and Colonial Pacific Leasing Corporation, whose
operations and assets Pitney Bowes sold in 1998, as discontinued operations.
Interest expense and the portion of rent which is representative of the
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interest factor of these discontinued operations have been excluded from fixed
charges in the computation. If these amounts had been included, the ratio of
earnings to fixed charges excluding minority interest would be 4.54 for first
half 2001, 4.21 for first half 2000, 4.21 for 2000, 4.66 for 1999, 3.78 for
1998, 4.00 for 1997 and 3.54 for 1996. If these amounts had been included, the
ratio of earnings to fixed charges and preferred and preference stock dividends
excluding minority interest would be 4.53 for first half 2001, 4.19 for first
half 2000, 4.21 for 2000, 4.65 for 1999, 3.78 for 1998, 4.00 for 1997 and 3.54
for 1996.

DESCRIPTION OF DEBT SECURITIES
Debt May Be Senior or Subordinated

We will issue the senior debt securities under one or more senior debt
indentures and the subordinated debt securities under one or more subordinated
debt indentures. We will appoint a trustee to act in a fiduciary capacity under
each of these indentures. In this prospectus we refer to these senior debt
indentures as our "senior debt indenture" and to these subordinated debt
indentures as our "subordinated debt indenture". We have filed the form of our
senior debt indenture and subordinated debt indenture as exhibits to the
registration statement of which this prospectus is a part.

The senior debt securities will be part of our senior debt and will rank
equally with all of our other unsecured and unsubordinated debt. The
subordinated debt securities will be junior in right of payment to all of our
"senior indebtedness", as defined in our subordinated debt indenture. If this
prospectus 1is being delivered in connection with a series of subordinated debt
securities, the accompanying prospectus supplement or the information we
incorporate in this prospectus by reference will indicate the approximate
amount of senior indebtedness outstanding as of the end of the most recent
fiscal quarter preceding the date of that prospectus supplement. Neither
indenture limits our ability to incur additional senior indebtedness.

We have summarized below the material provisions of the indentures and the
debt securities, or indicated which material provisions will be described in
the related prospectus supplement. These descriptions are only summaries, and
each investor should refer to the applicable indenture, which contains the
terms and definitions summarized below as well as additional information
regarding the debt securities.

Any reference to particular sections or defined terms of the applicable
indenture in any statement under this heading qualifies the entire statement
and incorporates by reference the applicable section or definition into that
statement. The indentures are substantially identical, except for the
provisions relating to limitations on liens and limitations on sales and
leasebacks, which are included in the senior debt indenture only, and to
subordination, which are included in the subordinated indenture only.

We may issue debt securities from time to time in one or more series. The
debt securities may be denominated and payable in U.S. dollars or foreign
currencies. We may also issue debt securities, from time to time, with the
principal amount or interest payable on any relevant payment date to be
determined by reference to one or more currency exchange rates, securities or
baskets of securities, commodity prices or indices. Holders of these types of
debt securities will receive payments of principal or interest that depend upon
the value of the applicable currency, security or basket of securities,
commodity or index on the relevant payment dates. As a result, you may receive
a payment of principal on any principal payment date, or a payment of interest
on any interest payment date, that is greater than or less than the amount of
principal or interest otherwise payable on those dates, depending upon the
value on those dates of the applicable currency, security or basket of
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securities, commodity or index. Information as to the methods for determining
the amount of principal or interest payable on any date, the currencies,
securities or baskets of securities, commodities or indices to which the amount
pavable on that date is linked and any material United States federal income
tax considerations will be provided in the applicable prospectus supplement.

Debt securities may bear interest at a fixed rate, which may be zero, or a
floating rate. Debt securities bearing no interest or interest at a rate that
at the time of issuance is below the prevailing market rate may be

5

sold at a discount below their stated principal amount. We refer to debt
securities of this kind that are sold at a discount as "original issue discount
securities".

We may, without the consent of the existing holders of any series of debt
securities, issue additional debt securities having the same terms so that the
existing debt securities and the new debt securities form a single series under
the applicable indenture.

Terms Specified in Prospectus Supplement

The prospectus supplement will contain, where applicable, the following
terms of, and other information relating to, any offered debt securities:

o title;

o whether the debt securities are senior or subordinated;

o aggregate principal amount and purchase price;

o currency in which the debt securities are denominated and/or in which

principal, and premium, if any, and/or interest, if any, 1is payable,
if not U.S. dollars;

o authorized denominations, if other than $1,000 and integral multiples
of $1,000;

o date of maturity;

o the interest rate or rates or the method by which a calculation agent

will determine the interest rate or rates, if any;
o the interest payment dates, if any;

o any repayment, redemption, prepayment or sinking fund provisions,
including any redemption notice provisions;

o the name of the trustee and any authenticating agent, paying agent,
transfer agent or registrar for the debt securities;

o whether we will issue the debt securities in definitive form or in
the form of one or more global securities;

o the terms on which holders of the debt securities may convert or
exchange these securities into our common stock, preferred stock or
preference stock or other securities of Pitney Bowes or other
issuers;



Edgar Filing: PITNEY BOWES INC /DE/ - Form S-3

o information as to the methods for determining the amount of principal
or interest payable on any date and/or the currencies, securities or
baskets of securities, commodities or indices to which the amount
payable on that date is linked;

o any special United States federal income tax consequences applicable
to the debt securities being issued; and

o any other specific terms of the debt securities, including any
additional events of default or covenants, and any terms required by
or advisable under applicable laws or regulations.

Registration and Transfer of Debt Securities

Holders may exchange their debt securities for debt securities of smaller
denominations or combine them into fewer debt securities of larger
denominations, as long as the total principal amount is not changed. You may
not exchange your debt securities for securities of a different series or
having different terms, unless your prospectus supplement says you may.

You may present debt securities for exchange and transfer in the manner,
at the places and subject to any restrictions described in the applicable
prospectus supplement. We will provide you those services free of charge,
although you may have to pay any tax or other governmental charge payable in
connection with any exchange or transfer, as provided in the applicable
indenture.

If any of the debt securities are held in global form, the procedures for
transfer of interests in those securities will depend upon the procedures of
the depositary for those global securities. See "- Global Securities" for more
information about those provisions.

Defeasance and Covenant Defeasance

Unless the prospectus supplement states otherwise, we will be able to
discharge all of our obligations, other than administrative obligations such as
facilitating transfers and exchanges of certificates and replacement of lost or
mutilated certificates, relating to a series of

debt securities under an indenture by depositing cash and/or U.S. Government
obligations with the trustee in an amount sufficient to make all the remaining
payments of principal, premium and interest on those debt securities when those
payments are due. We can do this only if we have delivered to the trustee,
among other things, an opinion of counsel based on a United States Internal
Revenue Service ruling or other change in U.S. federal income tax law stating
that holders will not recognize any gain or loss for U.S. federal income tax
purposes as a result of this deposit.

We can also avoid having to comply with the restrictive covenants in the
senior debt indenture, such as the limitation on liens and the limitation on
sale and leaseback transactions, by depositing cash and/or U.S. Government
obligations with the trustee in an amount sufficient to make all the remaining
payments of principal, premium and interest on the outstanding debt securities
when those payments are due. We can do this only if we have delivered to the
trustee, among other things, an opinion of counsel stating that holders of
those securities will not recognize any gain or loss for U.S. federal income
tax purposes as a result of this deposit.
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Subordination Provisions

There are contractual provisions in the subordinated debt indenture that
may prohibit us from making payments on our subordinated debt securities.
Subordinated debt securities are subordinate and Jjunior in right of payment, to
the extent and in the manner stated in the subordinated debt indenture, to all
of our senior indebtedness, including the debt securities we have issued and
will issue under the senior debt indenture.

The subordinated debt indenture defines senior indebtedness generally as
obligations of, or guaranteed or assumed by, Pitney Bowes for borrowed money or
evidenced by bonds, notes or debentures or other similar instruments or
incurred in connection with the acquisition of property, and amendments,
renewals, extensions, modifications and refundings of any of that indebtedness.
The subordinated debt securities and any other obligations specifically
designated as being subordinate in right of payment to senior indebtedness are
not senior indebtedness as defined in the subordinated debt indenture.

The subordinated debt indenture provides that, unless all principal of and
any premium or interest on the senior indebtedness has been paid in full, or
provision has been made to make those payments in full, no payment of principal
of, or any premium or interest on, any subordinated debt securities may be made
in the event:

o of any insolvency or bankruptcy proceedings, or any receivership,
liguidation, reorganization, assignment for the benefit of creditors
or other similar proceedings involving us or a substantial part of
our property;

o a default has occurred in the payment of principal, any premium,
interest or other monetary amounts due and payable on any senior
indebtedness, and that default has not been cured or waived or has
not ceased to exist;

o there has occurred any other event of default with respect to senior
indebtedness that permits holders or any trustee of the senior
indebtedness to accelerate the maturity of the senior indebtedness,
even 1f that maturity is not in fact accelerated, and that event of
default has not been cured or waived or has not ceased to exist; or

o that the principal of and accrued interest on any subordinated debt
securities have been declared due and payable upon an event of
default as defined under the subordinated debt indenture and that
declaration has not been rescinded and annulled as provided under the
subordinated debt indenture.

If the trustee under the subordinated debt indenture or any holders of the
subordinated debt securities receive any payment or distribution that is
prohibited under the subordination provisions, then the trustee or the holders
will have to repay that money to the holders of the senior indebtedness.

Even if the subordination provisions prevent us from making any payment
when due on the subordinated debt securities of any series, we will be in
default on our obligations under that series if we do not make the payment when
due. This means that the trustee under the subordinated debt indenture and the
holders of debt securities of that series can take action against us, but they
will not receive any money until the claims of the holders of senior
indebtedness have been fully satisfied.
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The subordinated debt indenture allows the holders of senior indebtedness
to obtain a court order requiring us and any holder of subordinated debt
securities to comply with the subordination provisions.

Covenants Restricting Liens, Mergers and Other
Significant Corporate Actions

In the following discussion, we use a number of capitalized terms which
have special meanings under the indentures. We provide definitions of these
terms under "- Definitions" below.

Limitation on Liens. The senior debt indenture provides that so long as
any of the senior debt securities remains outstanding, we will not, nor will we
permit any Restricted Subsidiary to, issue, assume, guarantee or become liable
for any Indebtedness if that Indebtedness is secured by a Mortgage upon any
Principal Domestic Manufacturing Plant or upon any shares of stock or
Indebtedness of any Restricted Subsidiary without in any such case effectively
providing that the senior debt securities will be secured equally and ratably
with (or prior to) that Indebtedness, except that the foregoing restrictions
will not apply to:

o Mortgages on property of any corporation existing at the time that
corporation is acquired by us or a Restricted Subsidiary (including
by way of merger or consolidation) or at the time of a sale, lease or
other disposition of substantially all of the properties of a
corporation to us or a Restricted Subsidiary, as long as that
Mortgage is not extended to cover any property previously owned by us
or a Restricted Subsidiary;

o Mortgages on property of a corporation existing at the time the
corporation first becomes a Restricted Subsidiary;

o Mortgages on any property existing on the date securities are first
issued under that indenture or when we acquired that property;

o Mortgages securing any Indebtedness that a wholly-owned Restricted
Subsidiary owes to us or another wholly-owned Restricted Subsidiary;

o Mortgages that we enter into within specified time periods to finance
the acquisition, repair, improvement or construction of any property;

o mechanics' liens, tax liens, liens in favor of a governmental body to
secure progress payments or the acquisition of real or personal
property from the governmental body, and other specified liens which
were not incurred in connection with any borrowing of money, as long
as we are contesting those liens in good faith or those liens do not
materially impair the use of any Principal Domestic Manufacturing
Plant;

o Mortgages arising from any judgment, decree or order of a court in a
pending proceeding;

o any extension, renewal or replacement of any of the Mortgages
described above, as long as the amount of Indebtedness secured does
not exceed the amount originally secured plus any fees incurred in
connection with the refinancing.

Notwithstanding the above, we may issue, assume or guarantee, and may
permit any Restricted Subsidiary to issue, assume or guarantee, secured
Indebtedness which would otherwise be subject to the foregoing restrictions,
provided that the total of the aggregate amount of that Indebtedness then

10
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outstanding, excluding secured Indebtedness permitted under the foregoing
exceptions, does not exceed 15% of Consolidated Net Tangible Assets.

The subordinated debt indenture does not include any limitation on our
ability to incur these types of liens.

Limitation on Sales and Leasebacks. Under the senior debt indenture, we
and our Restricted Subsidiaries are not allowed to enter into any sale and
leaseback arrangement involving a Principal Domestic Manufacturing Plant which
has a term of more than three years, except for sale and leaseback arrangements
between us and a wholly-owned Restricted Subsidiary or between wholly-owned
Restricted Subsidiaries, unless:

o we enter into the sale and leaseback transaction within 180 days
after the Principal Domestic Manufacturing Plant is acquired,
constructed or placed into service by us;

o the rent that we pay under the related lease is

reimbursed under a contract between us or a Restricted Subsidiary and
the United States Government or one of its agencies or
instrumentalities;

o the aggregate amount of all Attributable Debt with respect to sale
and leaseback transactions plus all Indebtedness secured by Mortgages
on Principal Domestic Manufacturing Plants (with the exception of
secured Indebtedness which is excluded as described under "-
Limitations on Liens" above) does not exceed 15% of Consolidated Net
Tangible Assets; or

o we apply an amount equal to, in the case of a sale or transfer for
cash, the lesser of the net proceeds of the sale or transfer of the
Principal Domestic Manufacturing Plant and the net book wvalue, or, in
the case of a sale or transfer otherwise than for cash, the lesser of
the fair market value of the Principal Domestic Manufacturing Plant
and the net book value, within 180 days of the effective date of the
sale and leaseback arrangement to the retirement of our or a
Restricted Subsidiary's Indebtedness, which may include the senior
debt securities. However, we cannot satisfy this test by retiring
Indebtedness that we were otherwise obligated to repay within the
180-day period.

The subordinated debt indenture does not include any limitations on sales
and leasebacks.

Consolidation, Merger or Sale of Assets. The senior debt indenture
provides that we will not consolidate or merge with or into any other
corporation and will not sell, lease or convey our properties and assets as an
entirety, or substantially as an entirety, to another corporation if, as a
result of that action, any of our assets would become subject to a mortgage,
unless either:

o that mortgage could be created under the senior debt indenture
without equally and ratably securing the senior debt securities; or

o the senior debt securities will be secured equally and ratably with
or prior to the Indebtedness secured by that mortgage.

11
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Each of the indentures provides that we may consolidate or merge or sell
all or substantially all of our assets if:

o we are the continuing corporation or if we are not the continuing
corporation, the continuing corporation is organized and existing
under the laws of the United States of America or any state of the
United States or the District of Columbia and assumes by supplemental
indenture the due and punctual payment of the principal of, and
premium, if any, and interest, if any, on, the debt securities and
the due and punctual performance and observance of all of the
covenants and conditions of the applicable indenture to be performed
by us; and

o we are not, or the continuing corporation is not, in default in the
performance of any covenant or condition of the applicable indenture
to be performed by us immediately after the merger, consolidation or
sale of assets.

Definitions

"Attributable Debt" in respect of a sale and leaseback arrangement is
defined in the senior debt indenture to mean, at the time of determination, the
lesser of:

o the sale price of the Principal Domestic Manufacturing Plant to be
leased multiplied by a fraction the numerator of which is the
remaining portion of the base term of the lease and the denominator
of which is the base term of the lease; and

o the total rental payments under the lease discounted to present value
using an interest factor determined in accordance with generally
accepted financial practice. However, if we cannot readily determine
that interest factor, we will use an annual rate of 11%, compounded
semiannually. We will also exclude from rental payments any amounts
paid on account of property taxes, maintenance, repairs, insurance,
water rates and other items which are not payments for property
rights.

"Consolidated Net Tangible Assets" is defined in the senior debt indenture
to mean as of any particular time, the aggregate amount of assets after
deducting current liabilities, goodwill, patents, copyrights,

trademarks, and other intangibles, in each case as shown on our most recent
consolidated financial statements prepared in accordance with U.S. generally
accepted accounting principles.

"Consolidated Net Worth" is defined in the senior debt indenture to mean
th