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3420 Ocean Park Boulevard, Suite 1040
Santa Monica, CA 90405
(310) 581-7200

Dear Stockholder:

You are cordially invited to attend the 2004 Annual Meeting of stockholders of Stamps.com Inc. to be held at 10:00 a.m. Pacific
Daylight Savings Time on Friday, April 23, 2004, at the Equity Office Business Park, 3200 Ocean Park Blvd., Suite 100, Santa Monica, CA
90405.

Your vote at the Annual Meeting is important to us. At the Annual Meeting, you will be asked to (i) elect two directors, (ii) ratify the
selection of our auditors for 2004, and (iii) approve an amendment to our Amended and Restated Certificate of Incorporation effecting a reverse
stock split of either one-for-two (1:2), one-for-three (1:3) or one-for-four (1:4), with the exact ratio to be determined by Stamps.com s board of
directors at the time it elects to effect a split. The accompanying notice of 2004 Annual Meeting of stockholders and proxy statement describe
the matters to be presented at the Annual Meeting. These proxy solicitation materials will first be mailed on or about March 15, 2004 to all
stockholders entitled to vote at the Annual Meeting.

The board of directors unanimously recommends that stockholders vote in favor of the election of the nominated directors, the
ratification of our auditors and the approval of the reverse stock split.

Whether or not you plan to attend the Annual Meeting, please mark, sign, date and return your proxy card in the enclosed envelope as
soon as possible. Your stock will be voted in accordance with the instructions you have given in your proxy card. You may attend the Annual
Meeting and vote in person even if you have previously returned your proxy card.

Sincerely,
/S/ KEN MCBRIDE

Ken McBride
Chief Executive Officer

Santa Monica, California
March 15, 2004
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3420 Ocean Park Boulevard, Suite 1040
Santa Monica, CA 90405

NOTICE OF 2004 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 23, 2004
TO THE STOCKHOLDERS OF STAMPS.COM INC.:

NOTICE IS HEREBY GIVEN that the 2004 Annual Meeting of Stockholders of Stamps.com Inc., a Delaware corporation will be held
on April 23, 2004, beginning at 10:00 a.m. Pacific Daylight Saving Time at the Equity Office Business Park, 3200 Ocean Park Blvd., Suite 100,
Santa Monica, CA 90405, for the following purposes:

1. To elect two directors to serve for a three-year term ending in the year 2007 or until their successors are duly elected and qualified;

2. To ratify the appointment of Ernst & Young LLP as independent auditors of our Company for the fiscal year ending December 31,
2004;

3. To approve an amendment to Stamps.com s Amended and Restated Certificate of Incorporation which shall effect, upon filing, a
reverse split of Stamps.com s outstanding common stock at a ratio of either one-for-two (1:2), one-for-three (1:3) or one-for-four
(1:4), and reduce proportionately, based on the reverse stock split ratio, the number of authorized shares of common stock from
95,000,000 and the number of authorized shares of preferred stock from 5,000,000, and authorize the board of directors to file such
amendment in its discretion; and

4. To transact other business as may properly come before the meeting or any adjournment or adjournments thereof.

The foregoing matters are described in more detail in the enclosed proxy statement. Our board of directors has fixed the close of
business on March 1, 2004 as the record date for the determination of our stockholders entitled to notice of, and to vote at, the Annual Meeting
and any postponement or adjournment of the meeting. Only those stockholders of record as of the close of business on that date are entitled to
notice of and to vote at the Annual Meeting. Our stock transfer books will remain open between the record date and the date of the meeting. A
list of stockholders entitled to vote at the Annual Meeting will be available for inspection by any stockholder of our Company, for any purpose
germane to the meeting, at the Annual Meeting and during ordinary business hours at our executive offices for a period of ten days prior to the
Annual Meeting.

All stockholders are cordially invited to attend the meeting in person. Whether or not you plan to attend, please sign and return the
enclosed proxy as promptly as possible in the envelope enclosed for your convenience. Should you receive more than one proxy because your
shares are registered in different names and addresses, each proxy should be signed and returned to assure that all your shares will be voted. You
may revoke your proxy at any time before the Annual Meeting. If you attend the Annual Meeting and vote by ballot, your proxy will be revoked
automatically and only your vote at the Annual Meeting will be counted.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN. PLEASE READ THE ATTACHED
PROXY STATEMENT CAREFULLY, COMPLETE, SIGN AND
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DATE THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.

BY ORDER OF THE BOARD OF DIRECTORS,
/s/ SETH WEISBERG
Seth Weisberg

General Counsel
and Secretary

Santa Monica, California
March 15, 2004
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3420 Ocean Park Boulevard, Suite 1040
Santa Monica, CA 90405

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 23, 2004

GENERAL INFORMATION ABOUT VOTING
General

The enclosed proxy is solicited on behalf of the board of directors of Stamps.com Inc., for use at the Annual Meeting of stockholders to
be held on April 23, 2004. The Annual Meeting will be begin at 10:00 a.m. Pacific Daylight Savings Time at the Equity Office Business Park,
3200 Ocean Park Blvd., Suite 100, Santa Monica, CA 90405.

Voting

On February 15, 2004, 45,045,514 shares of our common stock were issued and outstanding. As of that date we had no outstanding
preferred stock. Each share of common stock is entitled to one vote at the Annual Meeting.

The nominees for election to our board of directors who receive the greatest number of votes cast for the election of directors by the
shares present at the Annual Meeting, in person or by proxy, will be elected directors. You may not cumulate votes in the election of directors.
The adoption of the proposal to ratify the appointment of our independent auditors requires the affirmative vote of a majority of shares present at
the Annual Meeting, in person or by proxy. The adoption of the proposal to approve the reverse stock split and to amend our Amended and
Restated Certificate of Incorporation requires the affirmative vote of a majority of the shares of our common stock presently outstanding, in
person or by proxy.

A majority of the outstanding shares of our common stock present in person or represented by proxy constitutes a quorum for the
transaction of business at the Annual Meeting. All votes will be tabulated by the inspector of election appointed for the meeting, who will
separately tabulate affirmative and negative votes, abstentions and broker non-votes. Abstentions and broker non-votes are counted as present
for purposes of determining the presence or absence of a quorum for the transaction of business. Abstentions will be counted towards the
tabulations of votes cast on proposals presented to the stockholders and will have the same effect as negative votes, whereas broker non-votes
will not be counted for purposes of determining whether a proposal has been approved. In the election of directors, an abstention or broker
non-vote will have no effect on the outcome.

Proxies

If you properly sign and return the enclosed form of proxy, your shares represented will be voted at the Annual Meeting in accordance
with your specified instructions. If you do not specify how your shares are to be voted, your shares will be voted FOR the election of the
directors proposed by the board unless the authority to vote for the election of a director is withheld and, if no contrary instructions are given, the
proxy will be voted FOR the ratification of our independent accountants. You may revoke or change your proxy at any time before the Annual
Meeting by filing with our Secretary at 3420 Ocean Park Blvd., Suite 1040, Santa Monica, California 90405, a notice of revocation or another
signed proxy with a later date. You may also revoke your proxy by attending the Annual Meeting and voting in person.

Solicitation
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We will bear the entire cost of solicitation, including the preparation, assembly, printing and mailing of this proxy statement, the proxy
and any additional solicitation materials furnished to our stockholders. Copies of solicitation materials will be furnished to brokerage houses,
fiduciaries and custodians holding shares in their names that are beneficially owned by others so that they may forward this solicitation material
to such beneficial owners. In addition, we may reimburse such persons for costs incurred in forwarding the solicitation materials to such
beneficial owners. The original solicitation of proxies by mail may be supplemented by a solicitation by telephone, telegram or other means by
our directors, officers or employees. No additional compensation will be paid to these individuals for soliciting. Except as described above, we
do not presently intend to solicit proxies other than by mail.

Deadline for Receipt of Stockholder Proposals

Proposals of stockholders that are intended to be presented by such stockholders at our 2005 annual meeting must be received no later
than January 12, 2005, in order that they may be included in the proxy statement and form of proxy relating to that meeting. In addition, the
proxy solicited by our board of directors for the 2005 annual meeting will confer discretionary authority to vote on any stockholder proposal

presented at that meeting, unless our Company receives notice of the proposal not later than March 9, 2005.
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MATTERS TO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL ONE: ELECTION OF DIRECTORS
General

Our certificate of incorporation provides for a classified board of directors consisting of three classes of directors with staggered
three-year terms, with each class consisting, as nearly as possible, of one-third of the total number of directors. Our board currently consists of
five members.

The five member Board is currently divided into two Class I directors, two Class II directors and one Class III director.

The class whose term of office expires at the Annual Meeting currently consists of two directors. Each director elected to this class will
serve for a term of three years, expiring at the 2007 annual meeting of stockholders or until his successor has been duly elected and qualified.
The nominees listed below are currently directors of our Company.

The nominees for election have agreed to serve if elected, and management has no reason to believe that the nominees will be
unavailable to serve. If a nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any
substitute nominee who may be designated by our board of directors to fill the vacancy.

Unless otherwise instructed, the proxy holders will vote the proxies received by them FOR the nominees named below.
Set forth below is certain information concerning the nominees and the other incumbent directors:
Nominees for Term Ending Upon the 2007 Annual Meeting

Mohan P. Ananda, 58, has been a Director since January 1998. Mr. Ananda is a founder and currently serves as the chief executive
officer and chairman of the board of Angels Now, Inc., an investment and management consulting company. From January 1997 to October
1998, Mr. Ananda served as our chief executive officer. From June 1986 to December 1996, Mr. Ananda was a partner of Ananda & Krause, a
law firm. Mr. Ananda also serves on the board of directors of several privately-held companies. Mr. Ananda received his B.S. in Mechanical
Engineering from Coimbature Institute of Technology in India, his M.S. in Aeronautics from the California Institute of Technology, his Ph.D. in
Astrodynamics and Control from UCLA, and his J.D. from the University of West Los Angeles.

Kevin G. Douglas, 41, has been a Director since July 2003. Mr. Douglas is the founder, Chairman and co-CEO of Douglas
Telecommunications, Inc., a cellular communications company he started in 1991. Mr. Douglas also serves on the board of numerous private
companies. Mr. Douglas received his A.B. from Stanford University and his J.D. from U.C. Hastings College of Law.

Continuing Director Whose Term Expires in 2005

Kenneth McBride, 36, has been a Director of our Company and has served as our chief executive officer since September 2001.
Mr. McBride was also our chief financial officer from October 2000 to January 2004. Prior to his appointment as our chief financial officer,
Mr. McBride served as our Senior Director, Finance from April 1999 to October 2000. From 1997 to 1999, Mr. McBride served as a research
analyst at Salomon Smith Barney, where he followed the computer hardware and technical software industries. From 1992 to 1995,
Mr. McBride was a data communications engineer with Micro Linear Corporation. Mr. McBride received his B.S. and M.S. in Electrical
Engineering and his M.B.A. from Stanford University.
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Continuing Directors Whose Term Expires in 2006

G. Bradford Jones, 49, has been a Director since October 1998. Mr. Jones is currently a General Partner at Brentwood Venture
Capital, which he joined in 1981, and a Managing Director of Redpoint Ventures, a firm he co-founded in October 1999. Mr. Jones also
currently serves on the board of directors of Onyx Acceptance Corporation, a specialized consumer finance company, and several privately-held
companies. Mr. Jones received his B.A. in Chemistry from Harvard University, his M.A. in Physics from Harvard University and his
J.D./M.B.A. from Stanford University.

Lloyd 1. Miller, 49, has been a Director since April 2002. Mr. Miller is an independent investor and has served on numerous corporate
boards including Vulcan International, and American Controlled Industries, among others. Mr. Miller currently serves as a director of Aldila,
Inc., American Banknote Corporation, Celeritek Inc., and FairMarket, Inc. He is a member of the Chicago Board of Trade and the Chicago
Stock Exchange, and traded actively on the floor of the CBOT from 1978 to 1992. He is a Registered Investment Advisor. Mr. Miller received
his B.A. from Brown University.

Board Committees and Meetings

Our board of directors held six meetings and acted by unanimous written consent on one separate occasion during the fiscal year ended
December 31, 2003. Each director attended or participated in 75% or more of the aggregate of (i) the total number of meetings of our board of
directors and (ii) the total number of meetings held by all committees of our board on which such director served during the fiscal year ended
December 31, 2003. Our board of directors has an audit committee, a compensation committee and a nominating committee.

Audit Committee. Our audit committee currently consists of three directors, Messrs. Douglas, Jones and Miller, and is primarily
responsible for approving the services performed by our independent auditors and reviewing their reports regarding our accounting practices and
systems of internal accounting controls. Our audit committee held five meetings during the fiscal year ended December 31, 2003.

The audit committee acts pursuant to a written charter adopted by the board which is available on our website at
http://investor.stamps.com. All members of the audit committee are non-employee directors and are independent pursuant to the rules of The
Nasdaq Stock Market. In addition, the board has determined that Messrs. Jones and Miller are audit committee financial experts as defined by
applicable SEC rules.

Compensation Committee. Our compensation committee currently consists of two directors, Messrs. Ananda and Miller. Our
compensation committee is primarily responsible for reviewing and approving our general compensation policies and setting compensation
levels for our executive officers. Our compensation committee also has the authority to administer our employee stock purchase plan and our
stock incentive plan and to make option grants under our stock incentive plan. All members of the compensation committee are non-employee
directors and are independent pursuant to the rules of The Nasdaq Stock Market. The compensation committee acts pursuant to a written charter
adopted by the board which is available on our website at http://investor.stamps.com. Our compensation committee held four meetings and acted
by unanimous written consent on 11 separate occasions during the fiscal year ended December 31, 2003.

Nominating Committee. Our nominating committee was established in February 2004. The current members of our nominating
committee are Messrs. Ananda, Douglas, Jones and Miller, each of whom qualifies as an independent director under the rules of the The Nasdaq
Stock Market. The nominating committee identifies, evaluates and recommends nominees for membership on our board of directors and is also
responsible for the evaluation of the independence of existing and prospective directors and reviewing and reporting on additional corporate
governance matters as directed by the board of directors. The nominating committee acts pursuant to a written charter and certain policies
adopted by the board which is available on our website at http://investor.stamps.com.
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Compensation Committee Interlocks and Insider Participation. The compensation committee currently consists of two directors,
Messrs. Ananda and Miller. None of these individuals was one of our officers or employees at any time during the fiscal year ended
December 31, 2003 or had any relationship with our Company requiring disclosure. None of our current executive officers has ever served as a
member of the board of directors or the compensation committee of any other entity that has or has had one or more executive officers serving as
a member of our board of directors or compensation committee.

Contacting the Board of Directors

Any stockholder who desires to contact our board of directors may do so by writing to the following address: Board of Directors, c/o
Legal Department, Stamps.com Inc., 3420 Ocean Park Blvd., Suite 1040 90405. Communications received are distributed to an independent
member of the board of directors or to the other members of the board as appropriate depending on the facts and circumstances outlined in the
communication received.

Director Independence

The board of directors has determined that, except for Mr. McBride, each of our directors qualifies as an independent director under the
rules of The Nasdaq Stock Market. Mr. McBride is not considered independent because he serves as the chief executive officer of Stamps.com.

Director Compensation

Cash Compensation. Each non-employee director receives $1,000 for each board meeting attended and $500 for each board committee
meeting attended. Directors are also reimbursed for all reasonable expenses incurred by them in attending board and committee meetings.

Option Grants. Under the automatic option grant program in effect under our stock incentive plan, each individual who joined our
board as a non-employee director at any time after June 24, 1999, received or will receive, at the time of their initial election or appointment, an
automatic option grant, to purchase 10,000 shares of our common stock, so long as that person has not previously been one of our employees. In
addition, on the date of each annual stockholders meeting, beginning with the 2002 annual meeting, each individual who is to continue to serve
as a non-employee board member, whether or not that individual is standing for re-election at that particular annual meeting, will be granted an
option to purchase 10,000 shares of our common stock. Each grant under our automatic option grant program will have an exercise price per
share equal to the fair market value per share of our common stock on the grant date, and will have a term of ten years.

All directors except for Mr. McBride received automatic option grants on June 25, 2003 for 10,000 shares each of our common stock at
an exercise price per share of $4.92, the fair market value per share of our common stock on the grant date. In addition, Mr. Douglas received an
automatic option grant on July 18, 2003, the date of his appointment as a director, for 10,000 shares of our common stock at an exercise price
per share of $4.91, the fair market value per share of our common stock on the grant date. Each option is immediately exercisable for all the
option shares, but any shares purchased under the option will be subject to our right to repurchase, at the exercise price paid per share, upon the
optionee s cessation of board service prior to vesting in those shares. Directors who are also employees are eligible to receive options and be
issued shares of our common stock directly under our stock incentive plan.

11
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Grants to directors in the year ending December 31, 2003 for services provided as directors:

Number of Option
Director Grant Date Options Price
Mohan Ananda 06/25/03 10,000 $4.92
Bradford Jones 06/25/03 10,000 $4.92
Kevin Douglas 07/18/03 10,000 $4.91
Lloyd Miller 06/25/03 10,000 $4.92

Vote Required

Directors are elected by a plurality of the votes of the shares present at the Annual Meeting in person or represented by proxy and
entitled to vote on the election of directors.

Recommendation of our Board of Directors
Our Board of Directors recommends that the stockholders vote FOR the election of the nominees listed above.

10
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PROPOSAL TWO: RATIFICATION OF INDEPENDENT AUDITORS
General

Our board of directors has appointed the firm of Ernst & Young LLP, our independent auditors during the fiscal year ended
December 31, 2003, to serve in the same capacity for the year ending December 31, 2004, and is asking you to ratify this appointment.
Stockholder ratification of the appointment is not required by our bylaws or by any other applicable legal requirement. However, our board of
directors is submitting the appointment of Ernst & Young LLP to you for ratification as a matter of good corporate practice.

If you fail to ratify the appointment, our audit committee and our board of directors will reconsider whether or not to retain Ernst &
Young LLP. Even if the appointment is ratified, our audit committee in its discretion may direct the appointment of a different independent
auditing firm at any time during the year if our audit committee believes that such a change would be in the best interests of our Company and
our stockholders.

A representative of Ernst & Young LLP is expected to be present at the Annual Meeting, will have the opportunity to make a statement
if he or she desires to do so, and will be available to respond to appropriate questions.

Unless marked to the contrary, proxies received will be voted FOR ratification of the appointment of Ernst & Young LLP as our
independent auditors for the current year.

Fees Billed to our Company by Ernst & Young LLP during Fiscal Year 2003

During the fiscal year ended December 31, 2003, Ernst & Young LLP provided various audit, audit related and non-audit services to
our Company as follows:

Audit Fees

Aggregate fees billed to us by Ernst & Young LLP for professional services rendered for the audit of our annual financial statements,
and review of financial statements included in our Company s quarterly reports on Form 10-Q, for the fiscal year ended December 31, 2003
totaled approximately $165,000 and $149,000 for the fiscal year ended December 31, 2003 and 2002, respectively.

Tax Fees

Fees billed to us by Ernst & Young LLP for tax services rendered to us for the fiscal year ended December 31, 2003 and 2002 totaled
approximately $15,000 and $14,000, respectively.

All Other Fees

Fees billed to us by Ernst & Young LLP for all other non-audit and non-tax professional services rendered to us for the fiscal year
ended December 31, and 2002 totaled approximately $15,000 and $25,000, respectively. All other fees for the fiscal year ended December 31,
2003 principally include other tax work relating to the Stamps.com return of capital dividend paid on February 23, 2003 and for fees for a study
regarding our net operating losses. All other fees for the fiscal year ended December 31, 2002 principally relate to fees for a study regarding our
net operating losses.

Determination of Independence

11
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Our audit committee and board of directors have determined that the fees received by Ernst & Young LLP for the non-audit related
professional services listed above are compatible with maintaining Ernst & Young LLP s independence and such fees were approved by the audit
committee.

Vote Required

The ratification of the appointment of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2004
requires the affirmative vote of the holders of a majority of the shares of our common stock present at the Annual Meeting in person or by proxy
and entitled to vote.

Recommendation of our Board of Directors

Our Board of Directors recommends that the stockholders vote FOR the ratification of the appointment of Ernst & Young LLP
to serve as our Company s independent auditors for the fiscal year ending December 31, 2004.

12
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PROPOSAL THREE:
AMENDMENT OF STAMPS.COM S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO
EFFECT A REVERSE STOCK SPLIT AND DECREASE AUTHORIZED
CAPITAL STOCK

At the Annual Meeting, stockholders will be asked to approve an amendment (the Amendment ) of Stamps.com s Amended and
Restated Certificate of Incorporation (the Certificate of Incorporation ), in order to effect a reverse stock split of our common stock and to reduce
proportionately, by either one-for-two (1:2), one-for-three (1:3) or one-for-four (1:4), with the exact ratio to be determined by Stamps.com s
board of directors at the time it elects to effect a split, the number of authorized shares of common stock from 95,000,000 and the number of
authorized shares of preferred stock from 5,000,000. If the stockholders approve Proposal Three, the board of directors will have the authority,
in its sole discretion, to file this Amendment.

General

The board of directors has approved and is hereby soliciting stockholder approval of the Amendment to affect a reverse stock split in
the range from 1:2 to 1:4 in the form set forth in Appendix A to this proxy statement and to reduce the number of authorized shares of our capital
stock. Hence, a vote FOR Proposal Three will include approval of a 1:2, 1:3 or 1:4 reverse split of Stamps.com s outstanding common stock and
will grant our board of directors the authority to select the exact exchange ratio within that range to be implemented. The par value of our
common stock would remain unchanged at $0.001 per share, and the number of authorized shares of common stock and preferred stock would
be reduced proportionately, by the reverse split ratio, from 95,000,000 and 5,000,000, respectively. If the stockholders approve this proposal, the
board of directors will have the authority, in its sole discretion, and without further action on the part of the stockholders, to select one of these
reverse split ratios and to affect the approved reverse stock split by filing the Amendment with the Delaware Secretary of State. The reverse
stock split and the proportionate decrease in the number of authorized shares of our common stock and preferred stock will become effective
upon the filing of the Amendment.

The board of directors has approved the Amendment for adoption by our stockholders because it believes that the reverse stock split is
in the best interests of Stamps.com and our stockholders. However, the board of directors reserves the right, notwithstanding stockholder
approval, and without further action by the stockholders, to decide not to proceed with the filing of the Amendment and the reverse stock split, if
at any time prior to the filing of the Amendment it determines, in its sole discretion, that the reverse stock split is no longer in the best interests
of Stamps.com and our stockholders. Thus, a vote FOR Proposal Three will include authorization for the board of directors to not file the
Amendment in the event that it determines that it would be in the best interests of Stamps.com and our stockholders to not file the Amendment.

Reasons for the Reverse Stock Split

The board of directors is seeking the authority to affect the reverse stock split because it hopes that the reverse stock split will broaden
the market for our common stock and that the resulting anticipated increased price level will encourage interest in the common stock. The
decision to implement a reverse stock split is part of broader considerations by the board of directors affecting Stamps.com s capitalization. On
January 28, 2004 we announced a dividend in the form of a tax free return of capital distribution in the amount of $1.75 to stockholders of record
on February 9, 2004, and the dividend was paid to stockholders on February 23, 2004. The board of directors believes that the market price of
Stamps.com s common stock after the $1.75 return of capital dividend will potentially impair its acceptability to institutional investors,
professional investors and other members of the investing public because, among other things, the board of directors believes that there is a link
between the market price for our common stock and the amount of cash on our balance sheet at any given time. Various brokerage house
policies and practices tend to discourage individual brokers within those firms from dealing with low-priced stocks. In addition, the current price
per share of our common stock may result in individual
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stockholders paying higher per-share transaction costs because fixed-price brokers commissions represent a higher percentage of the stock price
on lower priced stock than fixed-price commissions on a higher priced stock.

The board of directors further believes that a higher stock price would help Stamps.com attract and retain employees and other service
providers. The board of directors believes that some potential employees and service providers are less likely to work for a company with a low
stock price, regardless of the size of the company s market capitalization. If the reverse stock split successfully increases the per share price of
Stamps.com s common stock, the board of directors believes this increase will enhance our ability to attract and retain employees and service
providers.

Risks Associated with the Reverse Stock Split

While our board of directors believes that our common stock would trade at higher prices after the consummation of the reverse stock
split, there can be no assurance that the increase in the trading price will occur, or, if it does occur, that it will equal or exceed the price that is the
product of the market price of the common stock prior to the reverse stock split times the selected reverse split ratio. In some cases, the total
market capitalization of a company following a reverse stock split is lower, and may be substantially lower, than the total market capitalization
before the reverse stock split. In addition, the fewer number of shares that will be available to trade will possibly cause the trading market of the
common stock to become less liquid, which could have an adverse effect on the price of the common stock. We cannot offer any assurance that
our common stock will continue to meet The Nasdaq Stock Market s National Market continued listing requirements following the reverse stock
split. In addition, there can be no assurance that the reverse stock split will result in a per share price that will attract brokers and investors who
do not trade in lower priced stock or that it will increase Stamps.com s ability to attract and retain employees and other service providers.

Effects of the Proposed Amendment

The principal effect of the reverse stock split would be to decrease the number of issued and outstanding shares of common stock from
45,045,514 shares, as of February 15, 2004, to a range between approximately 22,522,757 shares and 11,261,378 shares (depending on the final
reverse split ratio selected within the proposed range of 1:2 to 1:4), based on outstanding share information as of February 15, 2004. The
Amendment will not affect a stockholder s proportionate equity interest in Stamps.com or the relative rights, preferences or priorities a
stockholder is currently entitled to, except for immaterial differences resulting from adjustments for fractional shares as described below. In
determining the final ratio for the reverse stock split, the board of directors will consider various factors, including but not limited to, an analysis
of Stamps.com s performance during the most recent fiscal quarter and a review of general economic conditions.

Under Delaware law and under our Certificate of Incorporation and our bylaws, dissenting stockholders have no appraisal rights in
connection with the reverse stock split. Our board of directors may make any and all changes to the form of the Amendment that it deems
necessary in order to file the Amendment with the Delaware Secretary of State and to give effect to the reverse split under applicable Delaware
law.

If Proposal Three is approved and the Amendment becomes effective, the number of shares of common stock subject to stock options,
stock appreciation rights or other similar rights authorized under the Company s stock option plan will automatically be proportionately adjusted
for the reverse stock split ratio. If Proposal Three is approved and the Amendment becomes effective, the number of shares of common stock
subject to stock options granted to our directors, officers and employees under our stock option plan and the per share exercise price of these
options will automatically be proportionately adjusted up for the reverse stock split so that the aggregate exercise price thereunder remains
unchanged (i.e., the adjusted exercise price times number of options will remain unchanged).
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In addition, if Proposal Three is approved and the Amendment becomes effective, the number of shares of common stock subject to the
Company s employee stock purchase plan will automatically be proportionately adjusted for the reverse stock split ratio as required by the terms
of the Company s employee stock purchase plan.

The reverse stock split is likely to result in some stockholders owning odd-lots of less than 100 shares of common stock. Brokerage
commissions and other costs of transactions in odd-lots are generally somewhat higher than the costs of transactions on round-lots of even
multiples of 100 shares.

Effective Date

If Proposal Three is approved by our stockholders and the board of directors continues to believe that the reverse stock split is in the
best interests of Stamps.com and our stockholders, the Amendment will be effective as of the date and time that it is filed with the Delaware
Secretary of State of in accordance with applicable Delaware law. If the Amendment is approved by our stockholders and the board of directors
elects to effect the reverse stock split as described above, the reverse stock split will be effective simultaneously with the Amendment becoming
effective.

Exchange of Stock Certificates and Payment of Fractional Shares

If Proposal Three is approved by our stockholders and the board of directors continues to believe that the reverse stock split is in the
best interests of Stamps.com and our stockholders, the reduction in the number of our shares of common stock that you hold will occur
automatically on the date that we file the Amendment with the Delaware Secretary of State without any further action on your part and without
regard to the date that you physically surrender your certificates representing pre-split shares of common stock for certificates representing
post-split shares. As soon as practicable after the effective date of the Amendment, our transfer agent, U.S. Stock Transfer Corporation, will mail
transmittal forms to each holder of record of certificates representing the number of shares of our common stock that you previously held prior
to the filing of the Amendment. This letter of transmittal should be used by you in forwarding your pre-split certificates for surrender and
exchange for certificates representing the number of shares of our common stock that you will be entitled to receive as a consequence of the
reverse split. The transmittal form will be accompanied by instructions specifying other details of the exchange.

After receipt of a transmittal form, you should surrender your old certificates and will receive in exchange therefor certificates
representing the number of shares of our common stock that you now hold. No stockholder will be required to pay a transfer or other fee to
exchange his, her or its certificates. Stockholders should not send in certificates until they receive a transmittal form from Stamps.com s
transfer agent. In connection with the reverse stock split, our common stock will change its current CUSIP number. This new CUSIP number
will appear on any new stock certificates issued representing shares of our post-split common stock.

If your number of shares of post-split common stock includes a fraction, we will pay you, in lieu of issuing fractional shares, a cash
amount (without interest) equal to the fair market value of such fraction of a share which would otherwise result from the reverse stock split,
based upon the average of the closing bid prices of our common stock as reported on The Nasdaq Stock Market s National Market during each of
the five (5) trading days preceding the effective date of the Amendment. This cash payment represents merely a mechanical rounding off of the
fractions resulting from the reverse split, and is not a separately bargained-for consideration. Similarly, no fractional shares will be issued on the
exercise of our options, except as otherwise expressly specified in the documents governing such options.

As of the effective date of the Amendment, each certificate representing pre-split shares of common stock will, until surrendered and
exchanged as described ab