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Item 1.01 Entry into a Material Definitive Agreement.

The description of the Indemnification Agreements set forth in Item 5.02 is hereby incorporated by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of
Certain Officers.

Interim Chief Executive Officer Retention Arrangement

On September 29, 2023, the Board of Directors (the “Board”) of Pitney Bowes Inc. (the “Company”) appointed Jason C. Dies, the Company’s Executive
Vice
President and Group Executive of the Company, to the position of Interim Chief Executive Officer of the Company, effective as of October 2, 2023. 
In connection with such appointment, the Company and Mr. Dies entered into a letter agreement, setting
forth the initial terms and conditions of his
employment as Interim Chief Executive Officer of the Company (the “Prior Letter Agreement”).

On April 8, 2024 (the “Effective Date”), the Company and Mr. Dies came to
an agreement regarding additional terms and conditions of his continued
employment as Interim Chief Executive Officer of the Company (the “Retention Arrangement”), which supplements the terms of the Prior Letter
Agreement.

Pursuant to the Retention Arrangement, Mr. Dies will remain as the Company’s Interim Chief Executive Officer until such date on which the Board duly
appoints
a permanent Chief Executive Officer of the Company, and will continue to receive the following compensation (each of which has remained
unchanged from the Prior Letter Agreement ): (i) an annual base salary equal to $875,000; (ii) a monthly cash
stipend equal to $60,000; (iii) a target annual
bonus opportunity equal to 80% of his base salary; and (iv) continued eligibility to receive long-term incentive compensation under the Company’s 2018
Stock Plan, as it may be amended from time to time.

Pursuant to the Retention Arrangement, Mr. Dies will also receive a one-time cash payment equal to $600,000, payable on the five-month anniversary of
the
Effective Date, subject to his continued employment through such payment date; however, if Mr. Dies is terminated for any reason other than for Cause,
or if he resigns with Good Reason (each as defined in the Retention Arrangement), Mr. Dies will
become entitled to receive such payment as of such
termination date.  In addition, Mr. Dies will be deemed to have satisfied the “early retirement” requirements under the Company’s applicable benefit and
compensation plans one year earlier than
otherwise provided.

Pursuant to the Retention Arrangement, in the event that Mr. Dies’ employment is terminated by the Company without Cause or by him for Good Reason
(each as
defined in the Retention Arrangement), he will be entitled to receive severance payments under the terms and conditions of the Company’s
Severance Pay Plan and Senior Executive Severance Policy, as applicable, subject to his execution and
non-revocation of a general release of claims.  Upon
any such termination, Mr. Dies will be provided (without duplication of any payment type) the following severance benefits: (i) the sum of (x) 1.5 times his
annual base salary (which will not
include his monthly cash stipend), plus (y) 1.5 times his target annual bonus for the year in which such termination
occurs, payable in a single lump-sum on the first payroll date following the date on which the release ceases to be subject to
revocation, and in no event
later than 60 days after such date of termination; (ii) payment of a prorata annual bonus for the year of termination based on actual performance, payable
when such annual bonuses are generally paid to similarly situated
employees of the Company; (iii) 18 months of COBRA coverage at active employee
rates; and (iv) other customary termination benefits provided to Company executives under the Company’s Severance Pay Plan or Senior Executive
Severance Policy, as
applicable.

Mr. Dies will remain subject to the restrictive covenants to which he is currently subject, pursuant to the Proprietary Interest Protection Agreement he
previously entered into with the Company, which generally provides for confidentially, non-competition and non-solicitation of employees and customers
for one year following termination.



Indemnification Agreements

On April 8, 2024, the Board approved and adopted a form of indemnification agreement (the “Indemnification Agreement”), and the Company is entering
into such
Indemnification Agreement with its directors and executive officers, including Mr. Dies. The Indemnification Agreements provide for
indemnification and advancement of expenses consistent with the Restated Certificate of Incorporation of the Company,
and against all expenses, liabilities
and loss incurred in connection with their service as a director or executive officer on behalf of the Company, with certain limited exceptions.

The foregoing description of the Indemnification Agreements in this Current Report on Form 8-K does not purport to be complete and is qualified in its
entirety by reference to the full terms and conditions of the Indemnification Agreements.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

104 The cover page of Pitney Bowes Inc.’s Current Report on Form 8-K, formatted in Inline XBRL.
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