STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/28/1999
991262591 — 3062550

CERTIFICATE O%fé\lCORPORATION
PFSweb, INC.

.~ The undersigned, a natural person, for the purpose of organizing a
corporation for conducting the business and promoting the purposes hereinafter
stated, under the provisions and subject to the requirements of the General
Corporation Law of the State of Delaware and the acts amendatory thereof and
supplemental thereto, hereby certifies that:

FIRST: The name of this corporation ({hereinafter called the
“corporation”) is PFSweb, Inc.

SECOND:  The address, including street, number, city and county, of
the registered office of the corporation in the State of Delaware is 1013 Centre Road,
Wilmington, County of New Castle, Delaware 19805; and the name of the registered
agent of the corporation in the State of Delawsre at such address is Corporation

Service Company.

. THIRD: The nature of the business and of the purposes to be
conducted and promoted by the corporation are to conduct any lawful business, to
promote any lawful purpose, and to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of
Delaware,

- FOURTH:  The total number of shares of stock which the corporation
shall have authority to issue is Two Million (2,000,000) shares, all of which are of a
par value of one cent ($.01) each and are of one class and are designated as
Common Stock.

‘ FIFTH: The name and mailing address of the incorporator are as
follows: Morris Bienenfeld, Esq., Wolff & Samson, P.A., 5 Becker Farm Road,
Roseland, New Jersey 07068

- SIXTH: The original by-laws of the corporation shall be adopted by
the incorporator, tor. Thereafter, without limiting any of the provisions of the General
Corporation Law of the State of Delaware, the Board of Directors shall have the
power to make, alter, or repeal the by-laws and to adopt any new by-law. Election of
directors need not be by written ballot unless the by-laws so provide.

SEVENTH: The corporation shail, to the fullest extent permitted by
Section 145 of the General Corporaticn Law of the State of Delaware, as the same
may be amended and supplemented, or by any successor thereto, indemnify any and
all persons whom it shall have power to indemnify under said section from and
against any and all of the expenses, liabilities or other matters referred to in or
covered by said section. Such right to indemnification shall continue as to a person
who has ceased to be a director, officer, amployee or agent and shall inure to the
benefit . of the heirs, executors and administrators of such a person., The
indemnification provided for herein shall be without limitation of any other rights to
which those seeking indemnification may be entitled under any by-law, agreement,
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vote of stockholders or disinterested directors or otherwise, both as 1o action in his or
her official capacity and as to action in another capacity while holding such office.

EIGHTH;: To the fullest extent permitted by the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended, no
director of the corporation shall be liable to the corporation or its stockholders for
monetary damages for breach of his or her fiduciary duty as a director, provided that
nothing contained in this Article shall eliminate or limit the liability of a director (i) for
any breach of the director's duty of loyalty to the ¢orporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of the law, (iii) under Section 174 of the General Corporation Law
of the State of Delaware or (iv) for any transaction from which the director derived an
improper personal benefit. Any repeal or modification of this Article shall not
adversely affect any right or protection of a director of the corporation existing at the

time of such repeal or modification.

Morris Bienenfeld, incorpbrator

Dated: June 24, 1999
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/29/1999
991412324 — 3062550

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
| OF
PFSWEB, INC.

(Pursuant to Section 245 of the General
Corporation Law of the State of Delaware)

- PFSWEB, INC, a corporation organized and existing under the General Corporation
Law of'the State of Delaware, does hereby certify as follows:

1 The name of the corporation is PFSweb, Inc. (the "Corporation").

2. The date of filing the onginal Certificate of Incorporation of the Corporation
with the Secretaxy of State of the State of Delaware was June 28, 1999,

3. This Amended and Restated Certificate of Incorporation amends and restates
the provisions of the Certificate of Incorporation of the Corporation, as amended, and was duly
adopted by the written consent of the sole stockholder of the Corporation entitled to vote thereon in
accordance with the provisions of Sections 228, 242 and 245 of the General Corporation Law of the:
State of Delaware (the *GCL"),

4, The Certificate of Incorporasion of the Corporation, as amended- and restated
hereby, shall, upon its filing with the Secretary of State of the State of Delaware, read in its entirety as
follows:

FIRST: The name of the corporation is PFSweb, Inc. (the "Corporation").

SECOND: The registered office of the Corporation in the State of Delaware is located
at 1013 Centre Road, Wilmington, County of New Castle, Delaware 19805. The name of the
registered agent of the Corporation at such address is Corporation Service Company.

THIRD: The purpose of the Corporation and the nature and objests of the business to
be transacted, promoted, and carried on are to engage in any ‘lawful act or activity for which
corporatiqns may be organized under the General Corporation Law of Delaware.

FOURTH: The total mumber of shares of stock which the Corporation shall have
authority to issue is 41,000,000 shares, divided into two classes as follows: (i) 1,000,000 shares of
Preferred Stock, par value $1.00 per share ("Preferred Stock"), and (i) 40,000,000 shares of Common
Stock, par value $.001 per share ("Common Stock").

Upon the filing of this Amended and Restated Certificate of Incorporation, all
previously issued and outstanding shares of common stock, $.01 par value, of the Corporation shall be
automatically converted into an equal number of shares of Common Stock, par value $.001 per share,
of the Corporation.
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The designations and the powers, prefecences, rights, qualifications, limitations, and
restrictions of ;he Preferred Stock and the Common Stock of the Corporation are as follows:

A, Provisions Relating to the Preferred Stock.

1, The Preferred Stock may be issued from time to time in one or more classes or
series, the shates of each class or series to have such designations and powers, preferences. and rights, -
‘and qualifications, limitations, and restrictions thereof as are stated and expressed herein and in the
resolution or resolutions providing for the issuance of such class or series adopted by the board of
directors of the Corporation as hereafter prescribed.

2. Authority is hereby expressly granted to and vested in the board of directors of
the Corporation to authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, and with respect to each such class or series of the Preferred Stock, to fix and state by
the resolution or resolutions from time to time adopted providing for the issuance thereof the
following:

® whether or not such class or series is to have voting rights, full, special,
or limited, or is to be without voting rights, and whether or not such class or series is to be
entitled to vote as a separate class either alone or together with the holders of one or more
other classes or series of stock;

() the number of shares 1o constitute such class or series and the
designations thereof;

, (i) the preferences, and relative, participating, optional, or other special
rights, if any, and the qualifications, limitations, or restrictions thereof, if any, with respect to
any such class or series;

(iv)-  whether or not the shares of any such class or series shall be .
redeemable at the option of the Corporation or the holders thereof or upon the happening of
any specified event, and, if redeemable, the redemption price or prices (which may be payable
in the form of cash, notes, securities, or other property), and the time or times at which, and the
terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

(v)  whether or not the shares of such class or series shall be subject to the
operation of retirement or sinking finds to be applied to the purchsse or redemption of such
shares for retirement, and, if such retirement or sinking fund or funds are to be established, the
annual amount thereof, and the terms and provisions relative to the operation thereof'

(vi)  the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, or a combination thereof, the conditions upon which and the |
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times when such dividends are payable, the preference to or the refation to the payment of
dividends payable on any other class or classes or series of stock, whether such dividends shall
be cumulative or noncumulative, and if cumulative, the date or dares from which such
dividends shall accumulate;

(vil) the preferences, if any, and the amounts thereof which the holders of
any such class or series shall be entitled to receive upon the voluntary and involuntary
dissolution of; or upon any distribution of she assets of, the Corporation,

: (viti) whether or not the shares of any such class or series, at the option of
the Corporation or the holder thereof or upon the happening of any specified event, shall be
convertible into or exchangeable for the shares of any other class or classes or of any other
series of the same or any other class or classes of stock, securities, or other property of the
Corporation and the conversion price or prices or ratio or ratios or the rate of rates at which
such exchange may be made, with such adjustments, if any, as shall be stated and expressed or
provided for in such resolution or resolutions; and

. (ix)  such other special rights and provisions with respect to any such class
or series as may to the board of directors of the Corporation seem advisable.

3 The shares of each class or series of the Preferred Stock may vary flom the
shares of any other class or series thereof in any or all of the foregoing respects. The board of directors
of the Corporation may increase the number of shares of Preferred Stock designated for any existing
class or series by a resolution adding to such class or series authorized and unissued shares of the
Preferred Stock not designated for any other class or series, The board of directors of the Corporation
may decrease the number of shares of the Preferred Stock designated for any existing class or series by
a resolution, subtracting from such series unissued shares of the Preferred Stock designated for such
class or series; and the shares so subtracted shall become authorized, unissued, and undesignated shares
of the Prefetred Stock.

B. Provisions Relating to the Common Stock.

1 Each holder of Common Stock shall be entitled to one vote for each share of
Conunon Stock standing in such holder's name on the records of the Corporation on each matter
submitted to a vote of the stockholders.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the
Common Stock shall be entitled to receive when, as, and if declared by the board of directors of the
Corporation, out of funds legally available therefor, dividends payable in cash, stock or otherwise,

3, Upon any liquidation, dissolution, or winding up of the Corporation, whether
voluntary or involuntary, and after the holders of the Preferred Stock and the holders of any bonds,
debentures, or other obligations of the Corporation shall have been paid in fuil the amounts to which
they shall be entitled (if any), or a sum sufficient for such payment in full shall have been set aside, the
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remaining net assets of the Corporation shall be distributed pro rata to the holders of the Common
Stock in accordance with their respective rights and interests, to the exclusion of the holders of the
Preferred Stock and any bonds, debentures, or other obligations of the Corporation.

C ‘General.

1. Subject to the foregoing provisions of this Certificate of Incorporation, the
Corporation may issue shares of its Preferred Stock and Common Stock from time to time for such
consideration (in any form, but not less in value than the par value thereof) as may be fixed by the
board of directors of the Corporation, which is expressly authorized to fix the same in its absolute and
uncontrolled discretion subject to the foregoing conditions. Shares so issued for which the
consideration shall have been paid or delivered to the Corporation shall be deemed fully paid stock and
shall not be liable to any flrther call or assessment thereon, and the holders of such shares shall not be
liable for any further payments in respect of such shares.

2. The Corporation shall have authority to create and issue rights and options
entitling their holders to purchase or otherwise acquire shares of the Corporation's capital stock of any
class or series or other securities of the Corporation, and such rights and options shall be evidenced by
instrument(s) approved by the board of directors of the Corporation or any committee thereof. The
board of directors of the Corporation or any committee thereof shall be empawered to set the exercise
price, duration, times for exercise, and other terms of such options or rights; provided, however, that
the consideration to be received (which may be in any form) for any shares of capital stock subject
thereto shall have a value not less than the par value thereof,

FIFTH: No contract or transaction between the Corporation and one or more of its
directors, officers, or stockholders or between the Corporation and any person (as used herein
"person” means any other corporation, partnership, association, firm, trust, joint venture, political
subdivision, or instrumentality) or other organization in which one or more of it directors, officers. or
stockholders are directors, officers, or stockholders, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or participates in
thé meeting of the board or committee which authorizes the contract or transaction, or solely because
his, her or their votes are counted for such purpose, if: (i) the material facts as to his or her relationship
or interest and as to the contract or transaction are disclosed or are known to the board of directors or
the committee, and the board of directors or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the
disinterested directors be less shan a quorum; or (if) the material facts as to his or her relationship or
interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or (iif) the contract or transaction is fair as to the Corporation as of the time it is
authonized, approved, or ratified by the board of directors, a committee thereof (to the extent permitted
by applicable law), or the stockholders. Common or interested directors may be counted in
determining the presence of 2 quorum at a meeting of the board of directors or-of a committee which
authorizes the contract or transaction.
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SIXTH: 1. To the extent not prohibited by law, the Corporation shall indemnify any
person who is or was made, or threatened to be made, a party to any threatened, pending or completed
action, suit or proceeding (a "Proceeding”), whether civil, criminal, administrative or investigative,
including, without limitation, an action by or in the right of the Corporation to procure a judgment inits
favor, by reason of the fact that such person, or a person of whom such person is the legal
representative, is or was a director or officer of the Corporation, or is or was serving in any capaciry at
the request of the Corporation for any other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise (an "Other Entity"), against judgments, fines, penalties, excise taxes,
amounts paid in settlement and costs, charges and expenses (including attomeys' fees and
disbursements). - Persons who are not directors or officers of the Corporation may be similardy
indemnified in respect of service to the Corporation or to an Other Entity at the request of the
Corporation to the extent the Board of Directors at any time specifies that such persons are entitled to
the benefits of this Article.

1. The Corporation shall, from time to time, reimburse or advance to any director
or officer or other person entitled to indemnification hereunder the funds necessary for payment of
expenses, including attorneys' fees and disbursements, incurred in connection with any Proceeding, in
advance of the final disposition of such Proceeding; provided, however, that, if required by the GCL,
such expenses incurred by or on behalf of any director or officer or other person may be paid in
advance of the final disposition of a Proceeding only upon receipt by the Corporation of an
undertaking, by or on behalf of such director or officer (or other person indemnified hereunder), to
repay any such amount so advanced, if it shall ulimately be determined by final judicial decision from
which there is no further right of appeal that such director, officer or other person is not entitled to be
indemnified for such expenses.

2. The rights to indemnification, and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Article shall not be deemed exclusive of any other rights to
which a person seeking indemnification or reimbursement or advancement of expenses may have or
hereafter be entitled under any statute, this Amended and Restated Certificate of Incorporation, the By-
laws of the Corporation, any agreement, any vote of stockholders or disinterested directors or
otherwise, both as to action in his or her official capacity and as to acnon in another capacity while
holding such office.

3. The rights to indemnification and reimbursement or advancement of expenses

provided by, or granted pursuant to, this Article shall continue as to a person who has ceased tobe a
director or officer (or other person indemnified hereunder) and shall inure to the benefit of the
executors, admlmtrators legatees and distributees of such person.

: 4. The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of an Other
Entity, against ‘amy liability asserted against such person and incurred by such person in any such

" capacity, or arising out of such person's status as such, whether or not the Corporation would have the
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power to mdemmfy such person against such liability under the provisions of this Article, the By-laws
or under Section 145 of the GCL or any other provision of law.

S. The provisions of this Article shall be a contract between the Corporation, on
the one hand, and each director and officer who serves in such capacity at any time while this Article is
in effect and any other person indemnified hereunder, on the other hand, pursuant to which. the
Corporation and each such director, officer, or other person intend to be legally bound. No repeal or
modification of this Article shall affect any rights or obligations with respect to any state of facts then -
or theretofore existing or thereafter arising or any proceeding theretofore or thereafter brought or
threatened based in whole or in part upon any such state of facts.

6. The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Article shall be enforceable by any person entitled to such
indemnification or reimbursement or advancement of expenses in any coust of competent Junsdlctmn
The burden of proving that such indemnification or reimbursement or advancement of expenses is not
appmpnate shall be on the Corporation. Neither the failure of the Corporation (including its Board of
Directors, its independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or advancement of expenses
is proper in the ciroumstances nor an actual determination by the Corporation (including its Board of
Directors, its independent legal counsel and its stockholders) that such person is not entitled to such
indemnification or reimbursement or advancement of expenses shall constitute a defense to the action
or create a presumption that such person is not so entitled. Such a person shall also be indemnified for
any expensés incurred in comnection with successfully establishing his or her nght to such
indemnification or reimbursement or advancement of expenses, in whole or in part, in any such

© proceeding.

7. Any director or officer of the Corporation sexvmg in any capac:ty for (a)
another corporation of which a majority of the shares entitled to vote in the election of its directors is
held, directly or indirectly, by the Corporation or (b) any employee benefit plan of the Corporation or
any corporation referred to in clause (a) shall be deemed to be doing so at the request of the
Corporatxon -

8. Any person entitled to be indemnified or to reimbursement or advancement of
expenses as a matter of right pursuant to this Article may elect to have the right to indemnification or
reimbussement or advancement of expenses mtemreted on the basis of the applicable law in effect at
the time of the occurrence of the event or events giving rise to the applicable Proceeding, to the extent
pemitted by law, or on the basis of the applicable law in effect at the time such indemnification or
reimbursement or advancement of expenses is sought. Such election shall be made, by a notice in
writing to the Corporation, at the time indemnification or reimbursement or advancement of expenses
is sought; provided, however, that if no such notice is given, the right to indemnification or
reimbursement or advancement of expenses shall be determined by the law in effect at the time
indemnification or reimbursement or advancement of expenses is sought.
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SEVENTH: All the powers of the Corporation, insofar as the same may be lawfully
vested by this Amended and Restated Certificate of Incorporation in the boerd of directors, are hereby
conferred upon the board of directors. In furtherance and not in limitation of that power, the board of
directors shall have the power, upon the affimnative vote of a majority of the Classified Directors (as
hereinafter defined) at a meeting lawfully convened, to make, adopt, alter, amend, and repeal from time
to time the Bylaws of the Corporation and to make from time to time new Bylaws of the Corporation,
subject to the right of the stockholders entitled to vote thereon to adopt, alter, amend, and repeal
Bylaws made by the board of directors or to make new Bylaws, provided, however, that the
stockholders of the Corporation shall be entitled to adopt, alter, amend, or repeal Bylaws made by the
board of directors or to make new Bylaws solely upon the affirmative vote of the holders of at least a
majority of the outstandmg shares of each class of capital stock of the Corporation then entitled to vote
thereon. ‘

EIGH'I‘H Except for the provisions of Article SIXTH and NINTH herein, the
Corporation reserves the nght to amend, alter, change, or repeal any provision contained in this
certificate of incorporation in the manner now or hereafter prescribed by law and all rights conferred on’
officers, directors, and stockholders herein are granted subject to this reservation,

: NINTH: A director of the Corporation shall not be personally liable to the

‘Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (i)
for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of
law,.(iii) under Section 174 of the GCL, or (iv) for any transaction from which the director derived an
improper personal benefit. Any repeal or amendment of this Article NINTH by the stockholders of the
Corporation shall be prospective only, and shall not adversely affect any limitation on the personal
liability of a director of the Corporation arising from an act or omission occurring prior to the time of
such repeal or amendment. In addition to the circumstances in which a director of the Corporation is
not personally liable as set forth in the foregoing provisions of this Article NINTH, a director shall not
be liable to the Corporation or its stockholders to such further extent as permitted by any law hereafter
enacted, including without limitation any sabsequent amendment to the GCL.

TENTH: 1. The number of directors coastituting the board of directors shall be fixed
by, or in the manner provided in, the Bylaws of the Corporation, provided that such number shall be no
fewer than three and no more than ten (plus such number of directors as may be elected from time to
time pursuant to the terms of any series of Preferred Stock that may be issued and outstanding from
time to time), The directors of the Corporation (exclusive of directors who are elected pursuant to the
terms of, and serve as representatives of the holders of, any series of Preferred Stock) shall be referred
 to herein as "Classified Directors" and shall be divided into three classes, with the first class referred to

herein as "Class L" the second class as “Class II," and the third class as "Class III." Each class shall
consist as nearly as possible of one-third (1/3) of the total number of directors making up the entire
board of directors. The term of office of the initial Class I directors shall expire at the 2000 annual
meeting of stockholders, the term of office of the initial Class II directors shall expir¢ at the 2001
annual meeting of stockholders, and the term of office of the initial Class III directors shall expire &t the
2002 annual meeting of stockholders, with each director to hold office until his successor shall have
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been duly elected and quahﬁed At each annual meeting of stockholders, directors elected to succeed
those directors whose terms then expire shall be elected for a term of office to expire at the third
succeeding annual meeting of stockholders after their election, with each dtrector to.hold office until his
successor shall have been duly elected and qualified,

1, Nomﬂ\standmg the foregoing, whenever the holders of any one or more
 classes or series of Preferred Stock issued by the Corporation shall have the right, voting separately by
series or by class (excluding holders of Common Stock), to elect directors, the election, term of office,
filling of vacancies, and other features of such directorships shall be governed by the terms of this
Amended and Restated Certificate of Incorporation (including any amendment to this Amended and
Restated Certificate of Incorporation that designates a series of Preferred Stock), and such directors so
elected by the holders of Preferred Stock shall not be divided into classes pursuant to this Article

TENTH unless expressly provided by such terms, ,

2. Any or all Classified Directors may be removed, with cause, upon the
affimmative vote of the holders of a majority of the outstanding shares of each class of capital stock of
 the Corp_orauon then entitled to vote at an election of such Classified Directors.

3. Election of directors, whether Classified Directors or otherwise, need not be by
written ballot. ’ -

FJEVENTH The Corporation expressly elects to be govemed by Section 203 of the
GCL. o

TWELFTH: Special meetings of stockholders of the Corporation may be called by the
board of directors pursuant to a reésolution adopted by a majority of the Classified Directors then
serving, by the Chairman of the board of directors, or by any holder or holders of at least twenty-five
percent (25%) of the outstanding shares of capital stock of the Corporation then entitled to vote on any
matter for which the respective special meeting is being called, :

'I'HIRTEENTH ‘Notwithstanding any other provisions of this Amended and Restated
Certificate of Incorporation or any provision of law which might otherwise permit a lesser vote or no
vote, the affirmative vote of the holders of at least a majority of the outstanding shares of each class of
- capital stock of the Corporation then entitled to vote thereon shall be required to amend, alter, or
repeal any one or more of Articles of this Amended and Restated Certificate of Incorpotation.

IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated
© Certificate oflnqorporatjon to be executed and attested as of the 23rd day of September, 1999,

PFSWEB, INC. o
By: % % MQ‘-/V\
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 11/15/1999
991485674 — 3062550

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
PFSWEB, INC.

(Pursuant to Section 245 of the General
Corporation Law of the State of Delaware)

PFSWEB, INC, a corporation organized and existing under the General
Corporation Law of the State of Delaware, does hereby certify as follows:

1. The name of the corporation is PFSweb, Inc. (the "Corporation").

2. The date of filing the original Certificate of Incorporation of the Corporation
with the Secretary of State of the State of Delaware was June 28, 1999.

3. This Amended and Restated Certificate of Incorporation amends and restates
the provisions of the Certificate of Incorporation of the Corporation, as amended, and was duly
adopted by the written consent of the sole stockholder of the Corporation entitled to vote thereon in
accordance with the provisions of Sections 228, 242 and 245 of the General Corporation Law of the
State of Delaware (the "GCL").

4. The Certificate of Incorporation of the Corporation, as amended and restated
hereby, shall, upon its filing with the Secretary of State of the State of Delaware, read in its entirety
as follows:

FIRST: The name of the corporation is PFSweb, Inc. (the "Corporation").

SECOND: The registered office of the Corporation in the State of Delaware is
located at 1013 Centre Road, Wilmington, County of New Castle, Delaware 19805. The name of
the registercd agent of the Corporation at such address is Corporation Service Company.

THIRD: The purpose of the Corporation and the nature and objects of the business
to be transacted, promoted, and carried on are to engage in any lawfu] act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is 41,000,000 shares, divided into two classes as follows: (i) 1,000,000 shares of
Preferred Stock, par value $1.00 per share ("Preferred Stock"); and (1) 40,000,000 shares of
Common Stock, par value $.001 per share ("Common Stock™).

 Upon the filing of this Amended and Restated Certificate of Incorporation, all
previously issued and outstanding shares of common stock, $.01 par value, of the Corporation shall
be automatically converted into an equal number of shares of Common Stock, par value $.00] per
share, of the Corporation.
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The designations and the powers, preferences, rights, qualifications, limitations, and
restrictions of the Preferred Stock and the Common Stock of the Corporation are as follows:

A Provisions Relating to the Preferred Stock.

1. The Preferred Stock may be issued from time to time in one or more classes
or series, the shares of each class or series to have such designations and powers, preferences, and
rights, and qualifications, limitations, and restrictions thereof as are stated and expressed herein and
in the resolution or resolutions providing for the issuance of such class or series adopted by the
board of directors of the Corporation as hereafter prescribed.

2. Authority is hereby expressly granted to and vested in the board of directors
of the Corporation to authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, and with respect to each such class or series of the Preferred Stock, to fix and state

by the resolution or resolusions from time to time adopted providing for the issuance thereof the
following:

( whether or not such class or series is to have voting rights, full,
special, or limited, or is to be without voting rights, and whether or not such class or series
is to be entitled to vote as a separate class either alone or together with the holders of one or
more other classes or series of stock;

(i)  the number of shares to constitute such class or series and the
designations thereof;

(i)  the preferences, and relative, participating, optional, or other special
rights, if any, and the qualifications, limitations, or restrictions thereof, if any, with respect
to any such class or series;

(iv)  whether or not the shares of any such class or series shall be
redeemable at the option of the Corporation or the holders thereof or upon the happening of
any specified event, and, if redeemable, the redemption price or prices (which may be
payable in the form of cash, notes, securities, or other property), and the time or times at
which, and the terms and conditions upon which, such shares shall be redeemable and the
manner of redemption;

(v)  whether or not the shares of such class or series shall be subject to
the operation of retirement or sinking funds to be applied to the purchase or redemption of
such shares for retirement, and, if such retirement or sinking fund or funds are to be
established, the annual amount thereof, and the terms and provisions relative to the
operation thereof;
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(vi)  the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other propesty, or a combination thereof, the conditions upon which and the
times when such dividends are payable, the preference to ot the relation to the payment of
dividends payable on any other class or classes or series of stock, whether such dividends
shall be cumulative or noncumulative, and if cumnulative, the date or dates from which such
dividends shall accurnulate;

(vit)  the preferences, if any, and the amounts thereof which the holders of
any such class or series shall be entitled to receive upon the voluntary and involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

(viii) whether or not the shares of any such class or series, at the option of
the Corporation or the holder thereof or upon the happening of any specified event, shall be
convertible into or exchangeable for the shares of any other class or classes or of any other
series of the same or any other class or classes of stock, securities, or other property of the
Corporation and the conversion price or prices or ratio or ratios or the rate or rates at which
such exchange may be made, with such adjustments, if any, as shall be stated and expressed
or provided for in such resolution or resolutions; and

(ix)  such other special rights and provisions with respect to any such
class or series as may to the board of directors of the Corporation seem advisable.

3. The shares of each class or series of the Preferred Stock may vary from the
shares of any other class or series thereof in any or all of the foregoing respects. The board of
directors of the Corporation may increase the number of shares of Preferred Stock designated for
any existing class or series by a resolution adding to such class or series authorized and unissued
shares of the Preferred Stock not designated for any other class or series. The board of directors of
the Corporation may decrease the number of shares of the Preferred Stock designated for any
existing class or series by a resolution, subtracting from such series unissued shares of the Preferred
Stock designated for such class or series, and the shares so subtracted shall become authorized,
unissued, and undesignated shares of the Preferred Stock.

B.  Provisions Relating to the Common Stock.

1. Each holder of Common Stock shall be entitled to one vote for each share of
Common Stock standing in such holder's name on the records of the Corporation on each matter
submitted to a vote of the stockholders.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the
Common Stock shall be entitled to receive when, as, and if declared by the board of directors of the
Corporation, out of funds legally available therefor, dividends payable in cash, stock or otherwise.

3. | - Upon any liquidation, dissojution, or winding up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock and the holders of
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any bonds, debentures, or other obligations of the Corporation shall have been paid in full the
amounts to which they shall be entitled (if any), or a sum sufficient for such payment in full shall
have been set aside, the remaining net assets of the Corporation shall be distributed pro rata to the
holders of the Common Stock in accordance with their respective rights and interests, to the
exclusion of the holders of the Preferred Stock and any bonds, debentures, or other obligations of
the Corporation.

C. G;ricral.

I. - Subject to the foregoing provisions of this Certificate of Incorporation, the
Corporation may issue shares of its Preferred Stock and Common Stock from time to time for such
consideration (in'any form, but not less in value than the par value thereof) as may be fixed by the
board of directors of the Corporation, which is expressly authorized to fix the same in its absolute
and uncontrolled discretion subject to the foregoing conditions. Shares so issued for which the
consideration shall have been paid or delivered to the Corporation shall be deemed fully paid stock
and shall not be liable to any further call or assessment thereon, and the holders of such shares shall
not be liable for any further payments in respect of such shares.

2. The Corporation shall have authority to create and issue rights and options
entitling their holders to purchase or otherwise acquire shares of the Corporation's capital stock of
any class or series or other securities of the Corporation, and such rights and options shall be
evidenced by instrument(s) approved by the board of directors of the Corporation or any committee
thereof. The board of directors of the Corporation or any committee thereof shall be empowered to
set the exercise price, duration, times for exercise, and other terms of such options or rights;
provided, however, that the consideration to be received (which may be in any form) for any shares
of capital stock subject thereto shall have a value not less than the par value thereof.

FIFTH: No contract or wransaction between the Corporation and one or more of its
directors, officers, or stockholders or between the Corporation and any person (as used herein
"person” means any other corporation, partnership, association, firm, trust, joint venturc, political
subdivision, or instrumentality) or other organization in which one or more of its directors, officers,
or stockholders are directors, officers, or stockholders, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or participates
in the meeting of the board or committee which authorizes the contract or transaction, or solely
because his, her or their votes are counted for such purpose, if: (i) the material facts as to his or her
relationship or interest and as to the contract or transaction are disclosed or are known to the board
of directors or the committee, and the board of directors or committee in good faith authorizes the
contract or transaction by the affimmative votes of a majority of the disinterested directors, even
though the disinterested directors be less than a quorum; or (ii) the material facts as to his or her
relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in
good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the
Corporation as of the time it is authorized, approved, or ratified by the board of directors, a
committee thereof (to the extent permitted by applicable law), or the stockholders. Common or
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interested directors may be counted in determining the presence of a quorum at a meeting of the
board of directors or of a committee which authorizes the contract or transaction.

SIXTH: 1. To the extent not prohibited by law, the Corporation shall indemnify
any person who is or was made, or threatened to be made, a party to any threatened, pending or .
completed action, suit or proceeding (a "Proceeding"), whether civil, criminal, administrative or
investigative, including, without limitation, an action by or in the right of the Corporation to
procure a judgment in its favor, by reason of the fact that such person, or a person of whom such
person is the legal representative, is or was a director or officer of the Corporation, or is or was
serving in any capacity at the request of the Corporation for any other corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise (an "Other Entity"), against judgments,
fines, penalties, excise taxes, amounts paid in settlement and costs, charges and expenses (including
attorneys' fees and disbursements). Persons who are not directors or officets of the Corporation
may be similarly indemnified in respect of service to the Corporation or to an Other Entity at the
request of the Corporation to the extent the Board of Directors at any time specifies that such
persons are entitled to the benefits of this Article.

1. The Corporation shall, from time to time, reimburse or advance to any
director or officer or other person entitled to indemnification hereunder the funds necessary for
payment of expenses, including attomeys' fees and disbursements, incurred in connection with any
Proceeding, in advance of the final disposition of such Proceeding; provided, however, that, if
required by the GCL, such expenses incurred by or on behalf of any director or officer or other
person may be paid in advance of the final disposition of a Proceeding only upon receipt by the
Corporation of an undertaking, by or on behalf of such director or officer (or other person
indemnified hereunder), to repay any such amount so advanced, if it shall ultimately be determined
by final judicial decision from which there is no further right of appeal that such director, officer or
other person is not entitled to be indemnified for such expenses.

2. The rights to indemnification, and reimbursement or advancement of
expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any
other rights to which a person seeking indemnification or reimbursement or advancement of
expenses may have or hereafter be entitled under any statute, this Amended and Restated Certificate
of Incorporation, the By-laws of the Corporation, any agreement, any vote of stockholders or
disinterested directors or otherwise, both as to action in his or her official capacity and as to action
in another capacity while holding such office.

3. The rights to indemnification and reimbursement or advancement of
expenses provided by, or granted pursuant to, this Article shall continue as to a person who has
ceased to be a director or officer (or other person indemnified hereunder) and shall inure to the
benefit of the executors, administrators, legatees and distributees of such person.

4, The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of an Other
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Entity, against any liability asserted against such person and incurred by such person in any such
capacity, or anising out of such person's status as such, whether or not the Corporation would have
the power to indemnify such person against such liability under the provisions of this Article, the
By-laws or under Section 145 of the GCL or any other provision of law.

5. The provisions of this Article shall be a contract between the Corporation,
on the one hand, and each director and officer who serves in such capacity at any time while this
Article is in effect and any other person indemnified hereunder, on the other hand, pursuant to
which the Corporation and each such director, officer, or other person intend to be legally bound.
No repeal or modification of this Article shall affect any rights or obligations with respect to any
state of facts theri-or theretofore existing or thereafter arising or any proceeding theretofore or
thereafter brought or threatened based in whole or in part upon any such state of facts.

6. . The rights to indemnification and reimbursement or advancement of
expenses provided by, or granted pursuaat to, this Article shall be enforceable by any person
entitled to such indemnification or reimbursement or advancement of expenses in any court of
competent jurisdicdon. The burden of proving that such indemuification or reimbursement or
advancement of expenses is not appropriate shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, its independent legal counsel and its stockholders) to
have made a determination prior to the commencement of such action that such indemnification or
reimbursement or advancement of expenses is proper in the circumstances nor an actual
determination by the Corporation (including its Board of Directors, its independent legal counsel
and its stockholders) that such person is not entitled to such indemnification or reimbursement or
advancement of expenses shall constitute a defense to the action or create a presumnption that such
person is not so entitled. Such a person shall also be indemnified for any expenses incurred in
connection with successfully establishing his or her right to such indemnification or reimbursement
or advancement of expenses, in whole or in part, in any such proceeding.

7. Any director or officer of the Corporation serving in any capacity for (a)
another corporation of which a majority of the shares entitled to vote in the election of its directors
is held, directly or indirectly, by the Corporation or (b) any employee benefit plan of the
Corporation or any corporation referred to in clause (a) shall be deemed to be doing so at the
request of the Corporation.

8. Any person entitled to be indemnified or to reimbursement or advancement
of expenses as a matter of right pursuant to this Article may elect to have the right to
indemnification or reimbursement or advancement of expenses interpreted on the basis of the
applicable law in effect at the time of the occurrence of the event or events giving rise to the
applicable Proceeding, to the extent perrnitted by law, or on the basis of the applicable law in effect
at the time such indemnification or reimbursement or advancement of expenses is sought. Such
election shall be made, by a notice in writing to the Corporation, at the time indemnification or
reimbursement or advancement of expenses is sought; provided, however, that if no such notice is
given, the right to indemnification or reimbursement or advancement of expenses shall be
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determined by the law in effect at the time indemnification or reimbursement or advancement of
expenses is sought.

SEVENTH: All the powers of the Corporation, insofar as the same may be lawfully
vested by this Amended and Restated Certificate of Incorporation in the board of directors, are
hereby conferred upon the board of directors. In furtherance and not in limitation of that power, the
board of directors shall have the power, upon the affirmative vote of a majority of the Classified
Directors (as hereinafter defined) at a meeting lawfully convened, to make, adopt, alter, amend, and
repeal from time to time the Bylaws of the Corporation and to make from time to time new Bylaws
of the Corporation, subject to the right of the stockholders entitled to vote thereon to adopt, alter,
amend, and repeal Bylaws made by the board of directors or to make new Bylaws; provided,
however, that the stockholders of the Corporation shall be entitled to adopt, alter, amend, or repeal
Bylaws made by the board of directors or to make new Bylaws solely upon the affirmative vote of
the holders of at least seventy five percent (75%) of the outstanding shares of each class of capital
stock of the Corporation then entitled to vote thereon.

EIGHTH: Except for the provisions of Article SIXTH and NINTH herein, the
Corporation reserves the right to amend, alter, change, or repeal any provision contained in this
certificate of incorporation in the manner now or hereafter prescribed by law and all rights
conferred on officers, directors, and stockholders herein are granted subject to this reservation.

NINTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director's duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
knowing violation of law, (iii) under Section 174 of the GCL, or (iv) for any transaction from
which the director derived an improper personal benefit. Any repeal or amendment of this Article
NINTH by the stockholders of the Corporation shall be prospective only, and shall not adversely
affect any limitation on the personal liability of a director of the Corporation arising from an act or
omission occurring prior to the time of such repeal or amendment. In addition to the circumstances
in which a director of the Corporation is not personally liable as set forth in the foregoing
provisions of this Article NINTH, a director shall not be liable to the Corporation or its
stockholders to such further extent as permitted by any law hereafter enacted, including without
limitation any subsequent amendment to the GCL.

TENTH: 1. The number of directors constituting the board of directors shall be
fixed by the board of directors of the Corporation, provided that such number shall be no fewer than
three and no more than ten (plus such number of directors as may be elected from time to time
pursuant to the terms of any series of Prefemed Stock that may be issued and outstanding from time
to time). The directors of the Corporation (exclusive of directors who are elected pursuant to the
terms of, and serve as representatives of the holders of, any series of Preferred Stock) shall be
referred to herein as "Classified Directors” and shall be divided into three classes, with the first
class referred to herein as "Class 1," the second class as "Class 11," and the third class as "Class I[11."
Each class shall consist as nearly as possible of one-third (1/3) of the total number of directors
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making up the entire board of directors. The term of office of the initial Class I directors shall
expire at the 2000 annual meeting of stockholders, the term of office of the initial Class II directors
shall expire at the 2001 annual meeting of stockholders, and the term of office of the initial Class 111
directors shall expire at the 2002 annual meeting of stockholders, with each director to hold office
until his successor shall have been duly elected and qualified. At each annual meeting of
stockholders, directors elected to succeed those directors whose terms then expire shall be elected
for a term of office to expire at the third succeeding annual meeting of stockholders after their
election, with each director to hold office until his successor shall have been duly elected and
qualified.

. 1. Notwithstanding the foregoing, whenever the holders of any one or more
classes or series of Preferred Stock issued by the Corporation shall have the right, voting separately
by series or by class (excluding holders of Common Stock), to elect directors, the election, term of
office, filling of vacancies, and other features of such directorships shall be governed by the terms
of this Amended and Restated Certificate of Incorporation (including any amendment to this
Amended and Restated Certificate of Incorporation that designates a series of Preferred Stock), and
such directors so elected by the holders of Preferred Stock shall not be divided into classes pursuant
to this Article TENTH unless expressly provided by such terms.

2. Any or all Classified Directors may be removed only with cause, at any
annual or special meeting of stockholders, upon the affirmative vote of the holders of a majority of
the outstanding shares of each class of capital stock of the Corporation then entitled to vote in
person or by proxy at an election of such Classified Directors, provided that notice of the intention
to act upon such matter shall have been given in the notice calling such meeting. Unless otherwise
provided by the terms of the certificate of incorporation (including any amendment thereto that
designates a series of preferred stock) any vacancies occurring in the board of directors caused by
an increase in the number of Classified Directors, or the death, resignation, retirement,
disqualification, removal or other termination from office of any Classified Director may be filled
by the vote of a majority of the Classified Directors then in office, though less than a quorum, or by
the affirmative vote, at any annual meeting or any special meeting of the stockholders called for the
purpose of filing such directorship, of the holders of a majority of the outstanding shares of each
class of capital stock then entitled to vote in person or by proxy at an election of such directors.
Each successor director so chosen shall hold office until the next election of the class for which
such director shall have been chosen and until his respective successor shall have been duly elected
and qualified.

3. Election of directors, whether Classified Directors or otherwise, need not be
by written ballot.

ELEVENTH: The Corporation expressly elects to be governed by Section 203 of
the GCL,
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TWELFTH: Special meetings of stockholders of the Corporation may be called by
the board of directors pursuant to a resolution adopted by a majority of the Classified Directors then
serving or by the Chairman of the board of directors.

THIRTEENTH: Notwithstanding any other provisions of this Amended and
Restated Certificate of Incorporation or any provision of law which might otherwise permit a lesser
vote or no vote, the affirmative vote of the holders of at least seventy five percent (75%) of the
outstanding shares of each class of capital stock of the Corporation then entitled to vote thereon
shall be required to amend, alter, or repeal any one or more of Articles of this Amended and
Restated Certificate of Incorporation.

IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated
Certificate of Incorporation to be executed and attested as of the 15th day of November, 1999.

PFSWEB, INC.

By:___/s/ Thomas J. Madden
Thomas J. Madden, Vice President

ATTEST:

/s/ Harvey H. Achatz
Harvey H, Achatz, Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:00 PM 06/14/2000
001302745 - 3062550

PFSWEB, INC.
CERTIFICATE OF DESIGNATIONS
in respect of

SERIES A PREFERRED STOCK

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

The undersigned, being Vice President of PFSWEB, INC. (the
"Corporation"), a corporation organized and existing under the General Corporation Law
of the State of Dclaware, hcrgby certifies that, pursuant to the provisions of Section 151
of the General Corporation Law of the State of Delaware, the Board of Directors of the
- Corporation duly adopted the following resolution at a meeting of said Board of Dircctors
duly céllcd and held on Junc 8, 2000, which resolutiox remains in full force and cffcct
as of the date hereof;

RESOLVED, that the Board of Dircctors of the Corporation, pursuant to

authority expressly vested in it by the provisions of the Corporation’s Certificate
“of Incorporation, as amended (the "Charter"), hereby establishes & series of the
prcfcrred stock, par value $1.00 per share, of the Corporation and fixes the
‘number of shares of such series and the powers, designations, preferences and
: relative, participating, optional or viber rights of such series, and the

“qualifications, limitations or restrictions thereof, as follows:
This series of preferred stock, par value $1.00 per share, of the

Corporadon shall be, and hereby is, designated "Series A Preferred Stock" (the




| "Series A Shares"), and the number of shares constituting such series shall be one
hundred thousand (100,000). The relative rights and preferences of the Series A
Shares shall be as follows:

Section I, Dividends and Distributions,

A Subject to the prior and superior rights of the holders of any shares
of any series of stock ranking prior and superior to the Series A Sharcs with respect to
dividends, the holders of Series A Shares, in preference to the holders of Common
Stock, par value $0.001 per share, of the Corporation (the "Common Stock") and of any
other junior stock, shall be entitled to receive, when and as declared by thc Board of
Directors, out of any funds lawfully available therefor, cash dividends thereon, payable
quarterly, from the date of issuance thereof, upon the last days of June, September,
December and March in each year (each such date being referred to hercin as a
" Dividg:nd Payment Date"), commencing on the first Dividend Payment Date after the
first issuance of a Serics A Share, in an amount per share (rounded to the nearest cent)
cquali to the greater of (a) $0.005 or (b) subject lo the provisions for adjustment
hereinafter set forth, 1,000 times the aggregate per share amount of all cash dividends,
and ‘1,000 times the aggregate per share amount (payable in kind) of all non-cash
dividends or other distributions, other than a dividend or distribution payable in shares
of Common Stock or a subdivision of the outstanding shares of Common Stock (by
reclassification or otherwise), declared on the Common Stock since the imsnediately
preceding Dividend Payment Date or, with respect to the first Dividend Payment Date,
since the first issuance of any Series A Share. In the event the Corporation shall at uny

time after July 6, 2000 (i) declare any dividend on Common Stock payable ju shares of



- Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the
outstanding Comuon Stock into a smaller number of shares, then in each such case the
amouﬁts to which holders of Serics A Shares were¢ entitled immediately prior to such
event under clause (a) and clause (b) of the preceding septence shall be adjusted by
multiplying each such amount by a fraction the numerator of which is the number of
shares of Common Shares outstanding immediately after such event and the denominatar
of which is the number of shares of Common Stock that were outstanding immediately
priar to such event.

| B. The Corporation shall declate a dividend or distribution on the

‘Series A Shares as provided in paragraph (1) of this Section A immediately after it
declares a dividend or distribution on the Common Stock (other than a dividend or
distribution payable in shares of Common Stock); provided, that, in the event no
dividend or distribution shall have been declared on the Common Stock during the period
bctwcén any Dividend Payment Datc and the next subsequent Dividend Payment Date,
a dividend of $0.005 per share of the Series A Shares shall nevertheless be payable on
such subscquent Dividend Payment Date; and provided, further that nothing coutained
in this paragraph (2) shall be construed so as to conflict with any provision relating to
the declaration of dividends contajned in the Charter,
| C. Dividends shall begin to accrue and be cwmnulative on outstanding
Series A Shares from the Dividond Payment Date next preceding the datc of issue of such
Series A Sbares, unless (a) the date of issue of such shares is prior to the record date for
thé ﬁr.s.t”’Dividend Payment Date, in which case dividends on such shares shall begin to

‘accrue from the date of issuc of such shares, or (b) the date of issue is a Dividend
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Payraent Date or is a date after the record date for the determmination of holders of
Scrict’a“‘:l~ Shares entitled to receive a quarterly dividend and before such Dividend
Paymex’it Date, in either of which events such dividends shall begin to accrue and be
cumulative from such Dividend Payment Date, Accrued but unpaid dividends shall not
bear ih.[eresl. Dividends paid on the Series A Shares in an amount Jess than the total
“amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such sharcs at the time
ouLstanding. The Board of Directors may fix a record date for the determination of
holders of Series A Shares entitled to receive payment of a dividend or distribution
declared thereon.
| Section 11, Redemption, The Series A Shares are not redeemable.
Section ITI. Liquidation, Dissolution or Winding Up. In the event of
the voluntary or {nvoluntary liquidation of the Corporation the "preferential amount"
whicﬁ"thé holders of the Series A Shares shall be entitled to receive out of the assets of
'the Cofﬁoration shall be $1,000 per share plus all accrued and unpaid dividends and
distribution thereon.
A.  Upon any liquidation, dissolution or winding up of the Corporation,
no distﬁbution shall be made to the holders of shares of stock ranking junior (upon
“liquidation, dissolution or winding up) to the Series A Shares unless, prior thereto, the
holdcrs of Series A Shares shall have received $1,000 per share, plus an amount equal
to accrﬁed and unpaid dividends and distributions thereon, whether or not declared, to
the date of such payment (the "Series A Liquidation Preference"). Following the

,paymént of the full amount of the S¢ries A Liquidation Preference, no additional
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A distrif)utions shall be made to the holders of Series A Shares unless, prior thercto; the
holders of shares of Common Stock shall have rcceived an amount per share (the
"Common Adjustment") equal to the quotient obtained by dividing (i) the Series A
Liquidg’;ion Preference by (ii) 1,000 (as appropriately adjusted as set forth in paragraph
(3) of .’this Section C to reflect such events as stock splits, stock dividends and
recapitéiization with respect to the Common Stock) (such number in clause (ii), the
"Adjustment Number™). Following the payment of the full amount of the Serics A
Liquidation Preference and the Common Adjustment in respect of all outstanding Series
A Shares and Common Stock, respectively, holdets of Scries A Shares and holders of

‘shares of Common Stock shall receive their ratable and proportionate share of the
remaining assets to be distributed in the ratio of the Adjustiment Number to one with
respect to the Series A Shares and Common Stock, on a per share basis, respectively.

| B. In the event, however, that there are not sufficient assets available
to pcfmit payment in full of the Series A Liquidation Preferencc and the liquidation
prcferenées of all other series of preferred stock, if any, which rank on a parity with the

Serics A Shares, then all such available assets shall be dlstributed ratably to the holders
of the Series A Shares and the holders of such parity shares in proportion to their
rcspc:cﬁVc liquidation preferences. In the event, however, that there are not sufficient
assets available to permit payment in full of the Common Adjustment, then any such
remaining assets shall be distributed ratably to the holders of Common Stock.,

| C. In the event the Corporation shall at any time after July 6, 2000
6); declare any dividend on Common Stock payable in shares of Common Stock,

{li) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common
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Stock into a smaller number of shares, then in each such case the Adjustment Number
in éffcct immediately prior to such event shall be adjusted by multiplying such
Adjustment Number by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immedliately afier such event and the denominator of which
is the number of sbares of Common Stock that were outstanding immediately prior to

such event.

Section IV, Sipking Fund. The Series A Shares shall not be catitled
to the benefit of any sinking fund for the redemption or purchase of such shares.

Section V.  Conversfon.

A. Subject to paragraph (2) of this Section B, the Serles A Shares shall
" not be convertible.

B. In case the Corporation shall enter into any consolidation, merger,
combination or other transaction in which the shares of Common Stock are exchanged
for or ’cbanged into other stock or securitics, cash and/or any other property, then in any
_ suchv‘cése the Series A Shares shall at the same time be similarly exchanged or changed
in an ainount per share (subject to the provision for adjustment hereinafter set forth)
equal to 1,000 times the aggregate amount of stock, sccurities, cash and/or any other
property (payable in kind), as the case may be, into which or for which each share of
Comrton Stock is changed or exchanged. In the event the Corporation shall at any time
* declare or pay any dividend on Common Stock payable in shares of Common Stock, or
.effect a subdivision or combination or consolidation of the outstanding shares of Common
Stock‘r(by reclassification or otherwise) into a greater or lesser number of shares of

Common Stock, then in each such case the amount set forth in the preceding sentence



with _réspcct to the exchange or change of Series A Shares shall be adjusied by
- multiplying such amouat by a fraction, the numerator of which is the number of sharcs
of Common Stock outstanding immediately atter such event, and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior
to sucﬂ eveat.

Sectlon VI. Voting Rights.

A.  The holders of Series A Shares shall have no voting rights except
as provided by Delaware statutes or by paragraph (2) of this Section F.

B. So long as any Series A Shares shall be outstanding, and in addition
to any other approvals or consents required by law, without the consent of the kolders
of 66%4% of the Series A Shares outstanding as of a record date fixed by the Boatd of
Directors, given either by their affirmative vote at a special meeting called for that
purposé, or, if permitted by law, in writing without a meeting:

L. The Corporation shall not sell, cransfer or lease all or
substantially all the properties and assets of the Corporation; provided, however,
that nothing herein shall require the consent of the holders of Series A Shares for
or in respect of the creation of any mortgage, pledge, or other lien upon all or
any part of the assets of the Corporation.

2. The Corporation shall not effect a merger or consolidation
'With any other corporation or corporations unless as a result of such merger or
consolidation and after giving effact thereto holders of Series A Shares are
entitled to receive a per share amount and type of consideration equal to the

. broduct arrived at by multiplying the Adjustment Number by the per share



. amount and type bf consideration received by holders of sharcs of Common
- Stock, or (1) cither (A) the Corporation shall be the surviving corporation or
. (B) if the Corporation is not the surviving corporation, the successor corporation
shall be a corporation duly organized and existing under the laws of any state of
 the United States of America or the District of Columbia, and all obligations of
the Corporation with respect to the Series A Shares ghall be assumed by successor
| corporation, (2) the Series A Shares then outstanding shall continue 10 be
6utstanding, and (3) there shall be no altcration or change in the designation or
the preferences, relative rights or limitations applicable to outstanding Series A

- Shares prejudicial to the holders thercof.
| 3. The Corporation shall not amend, alter or repeal any of the
provisions of its Certificate of Incorporation in any manner which adversely
affects the relative rights, preferences or limitations of the Series A Shares or the

holders thereof.

Section VII. Certain Restrictions.

A.  Whenever quarterly dlvidends or other dividends or distributions
payable on the Series A Shares as provided in Section A are in arrears, thereafter and
until all accrued and unpaid dividends and distributions, whether or not declared, on
Series A Shares outstanding shall have been paid in full, the Corporation shall not:

1. declare or pay dividends on, make any other distributions
on, or redeem or purchase ot othcrwise acquire for consideration any shares of

stock ranking junior (as to dividends) to the Series A Shares;



2. declare or pay dividends on or make any other distributions
" on any shares of slock ranking on a parity (as to dividends) with the Series A
‘Shares, except dividends paid ratably on the Series A Shares and all such parity
~stock on which dividends are payable or in arrears in proportion to the total
. amouants to which the holders of all such shares are then entitled,;
3, redeen or purchase or otherwise acquire for consideration
~ shares of any stock ranking jumior (as to dividends) to the Series A Shares,
provided that the Corporation may at any time redeem, purchase or otherwise
acquire shares of any such junior stock in exchange for shares of any stock of the
Corporation, ranking junior (as to dividends) to the Series A Shares; and
4. purchase or otherwise acquire for consideration any Series
A Shares, or any shares of stock ranking on a parity (as to dividends) with the
-Series A Shares, except in accordance with a purchase offer made in writing ot
by publication (as determined by the Board of Directors ) to all holders of such
'shares upon such terms as the Board of Directors, after consideration of the
.rcspective annual dividend rates and the relative rights and preferences of the
respeclive scries and classes, shall determine in good faith will result in fair and
‘equitable treatment among the respective series or classes.
B. The Corporation shall rot permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the Corporation
Aunlesé ‘the Corporation could, under paragraph (1) of this Section G, purchase or

otherwise acquire such shares at such (ime and in such manner.




| Section VIIL. Fractional Shaves, The Corparation may issue
fra'ctions and certificates representing fractions of Serjes A Shares in integral muitiples
of 1/1000th of a Series A Share, ar in lieu theéreof, at the election of the Board of
Direators of the Corporstion at the tme of the first issne of any Series A Shates,
evidence such fractions by depositary receipts, pursuant to an appropriate agreement
between the Corparation and a depository selected by it, provided thar such agreement
shaﬁ pravide that the holders of such depositary receipts shall have all rights, priviteges
and preferences to which they would be emtitled as beaeficial owners of Series A Shares.
In the event that fractiona] Series A Shares are issued, the holders thereof shall have all
the rights provided herein of holders of full Serits A Shares in the proportion which such
fraction bears to a full share.

IN TESTIMONY WHEREQY, PESWEB, INC, has caused this Statement
to be signed nnder its corparate seal by its Vice President and its Secrctary as of the 8th
day of June, 2000,

| PESWEB, INC.

By: ‘77;@‘44& MD’\

Name: Thomas 1. Md{en
Tide: Vice President - Finance, Chief
Figancial and Accounting Officer

ATTEST:

A LA

N?/q: arvey' Achaez
Tide: Secretary
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State of Delaware
Secretary of State
Division of Corporations
Delivered 01:57 PM 01/26/2006
FILED 01:54 pM 01/26/2006
SRV 060077620 - 3062550 FILE

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
PFSWERB, INC.
It is hereby certified that:

1. The name of the corporation (hereinafter called the "corporation") is PFSweb,
Inc.

2. The certificate of incorporation of the corporation is hereby amended by striking
out the first paragraph of Article FOURTH thereof and by substituting in lieu of said paragraph the
following new paragraph:

“FOURTH: The total number of shares of stock which the
Corporation shall have authority to issue is 76,000,000 shares,
divided into two classes as follows: (i) 1,000,000 shares of Preferred
Stock, par value $1.00 per share ("Preferred Stock"); and (ii)
75,000,000 shares of Common Stock, par value $.001 per share
{("Common Stock").

3. The amendment of the certificate of incorporation herein certified has been duly
adopted and approved by a majority of the outstanding stock of the corporation entitled to vote
thereon in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.

Dated: January 25, 2006
PFSWEB, INC.
By:__/s/Mark C. Layton

Name: Mark C. Layton
Title: Chief Executive Officer

998115.1



State of Delaware
Secreta of State
Division of Corporations
Delivered 01:56 PM 05/29/2008
FILED 01:47 PM 05/29/2008
SRV 080624727 - 3062550 FILE
CERTIFICATE OF AMENDMENT

TO
CERTIFICATE OF INCORPORATION
OF
PFSWEB, INC.

(Pursuant to Section 242 of the General Corporation Law of the State of Delaware)

PFSWEB, INC,, a corporation organized and existing under the General Corporation
Law of the State of Delaware, hereby certifies that:

FIRST: The name ol the corporation is PFSweb, Inc.

SECOND: At a meeting of the Board of Directors of PFSweb, Inc., resolutions were duly
adopted declaring the advisability of an amendment to the Certificate of Incorporation, as
follows, and providing that:

“Article FOURTH of Certificate of Incorporation of PFSweb, Inc. shall be
hereby amended by adding the following thereto:

‘Effective at 12:01 a.m., Eastern Time, on June 2, 2008 (the "Effective
Date"), every four and seven-tenths (4.7) shares of the Corporation's Common
Stock, par value $.001 per share (the "Old Common Stock") issued and
outstanding immediately prior to the Effective Date shall, automatically and
without any action on the part of the respective holders thereof, be combined and
converted into one (1) share of Common Stock, par value $.001, of the
Corporation (the "New Common Stock") (such combination and conversion being
hereinafter referred to as the "Reverse Stock Split").

Each stock certificate that, immediately prior to the Effective Date,
represented shares of Old Common Stock shall, from and after the Effective Date,
automatically and without the necessity of presenting the same for exchange,
represent that number of whole shares of New Common Stock into which the
shares of Old Common Stock represented by such certificate shall have been
reclassified (as well as the right to receive cash in lieu of any fractional shares of
New Common Stock as set forth below); provided, however, that each holder of
record of a certificate that represented shares of Old Common Stock shall receive,
upon surrender of such certificate, a new certificate representing the number of
whole shares of New Common Stock into which the shares of Old Common Stock
represented by such certificate shall have been reclassified, as well as any cash in
lieu of fractional shares of New Common Stock to which such holder may be
entitled as set forth below.

No fractional shares of New Common Stock shall be issued to the holders

of record of Old Common Stock in connection with the Reverse Stock Split, and
the Corporation shall not recognize on its stock record books any purported

1130296.1



transfer of any fractional share of New Common Stock. In lieu thereof, the
aggregate of all fractional shares (the “Fractional Shares™) otherwise issuable to
the holders of record of Old Common Stock entitled to fractional shares (the
“Fractional Shareholders™) shall be issued to the Corporation’s transfer agent or
other party selected by the Corporation (the “Agent”), as agent for the Fractional
Shareholders. The Agent shall sell of all of the Fractional Shares as soon as
practicable after the Effective Date on the basis of the prevailing market prices of
the New Common Stock at the time of the sale. Afier such sale and upon
compliance with such instructions as may be deemed necessary or advisable by
the Corporation, including the execution and delivery of a Letter of Transmittal
and the surrender and delivery of Fractional Shareholders’ stock certificates, the
Corporation will cause the Agent to distribute to the Fractional Shareholders their
respective pro rata share of the total net proceeds derived from the sale of the
Fractional Shares.”

THIRD: This Certificate of Amendment of Certificate of Incorporation was duly
approved at a duly held meeting of the stockholders of the Corporation in accordance with the

provisions of Section 242 of the General Corporation Law of the State of Delaware.

FOURTH: This Certificate of Amendment shall be effective at 12:01 a.m. Eastern Time
on June 2, 2008.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
be signed by the undersigned as of the 27th day of May, 2008.

PFSweb, Inc.

By:/s/ Thomas J. Madden

Thomas J. Madden
Executive Vice President
Chief Financial Officer

1130296 1 : 2



State of Delaware
Secreta of State
Division of Corporations
Delivered 04:50 PM 06/16/2009
FILED 04:41 PM 06/16/2009

CERTIFICATE OF AMENDMENT SRV 090622408 - 3062550 FILE
TO
CERTIFICATE OF INCORPORATION
OF
PFSWEB, INC.

(Pursuant to Section 242 of the General Corporation Law of the State of Delaware)

PFSWEB, INC., a corporation organized and existing under the General Corporation
Law of the State of Delaware, hereby certifies that:

FIRST: The name of the corporation is PFSweb, Inc.

SECOND: At a meeting of the Board of Directors of PFSweb, Inc., resolutions were duly
adopted declaring the advisability of an amendment to the Certificate of Incorporation, as
follows, and providing that:

“Article FOURTH of Certificate of Incorporation of PFSweb, Inc. shall be
hereby amended to read as follows:

“FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is 36,000,000 shares, divided into two classes as follows: (i)
1,000,000 shares of Preferred Stock, par value $1.00 per share ("Preferred
Stock™); and (ii) 35,000,000 shares of Common Stock, par value $.001 per share
("Common Stock™).”

THIRD: This Certificate of Amendment of Certificate of Incorporation was duly
approved at a duly held meeting of the stockholders of the Corporation in accordance with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
be signed by the undersigned as of the 6th day of June, 2009.

PFSweb, Inc.

By:/s/ Thomas J. Madden
Thomas J, Madden
Executive Vice President
Chief Financial Officer

11872411



State of Delaware
Secreta of State
Division of Coxrporations
Delivered 01:01 PM 07/16/2013
FILED 12:29 PM 07/16/2013

CERTIFICATE OF AMENBMENT SRV 130882097 - 3062550 FILE

OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

PFSWEB, INC.
[tis hereby certified that:

1. The name of the corporation (hereinafter called the "Corporation™) is PFSWEB,
INC. '

2. The Amended and Restated Certificate of Incorporation of the Corporation is hereby
amended by striking out Article TENTH thereof and by substituting the following in its place:

1. IZxcept as otherwise provided in this Certificate of Incorporation or
the General Corporation Law of the State of Delaware, the business and affairs of
the Corporation shall be managed by or under the direction of a Board of
Dircctors consisting of such number of members as may be fixed, subject to the
rights of the holders of any series of Preferred Stock then outstanding, from time
to time, by the affirmative vote of the majority of the members of the Board of
Directors of the Corporation, but not less than the minimum number authorized
by the State of Delaware.

2. Subject to the rights of the holders of any series of Preferred Stock
then outstanding:

(a) Until the election of directors at the 2015 Annual Meeting
of Stockholders, the Board of Directors shall be divided into three classes of
directors, as nearly equal in number as possible. Subject to the provisions set forth
below and Sections 3 and 4 of this Article TENTH, each class of directors shall be
clected for a three-year term and the terms of each class shall be staggered so that
only one class of directors will be elected at each annual meeting of stockholders.
Until the election of directors at the 2015 Annual Meeting of Stockholders, the
directors of the Corporation (exclusive of directors who are elected pursuant to
the terms of, and serve as representatives of the holders of, any series of Preferred
Stock) are sometimes referred to herein as “Classified Directors.”

(b) Each director elected at the 2013 Annual Meeting of
Stockholders shall be elected for a one-year term and shall hold such office until
the term for which they were elected or appointed expires and their successor is
duly elected and qualified, or until their earlier death, resignation or removal from

office.

(©) Each director serving as a director immediately following
the 2013 Annual Meeting of Stockholders, or elected or appointed thereafter, shall

hold office until the term for which they were elected or appointed expires and
4062353.1



their successor is duly elected and qualified, or until their earlier death,
resignation or removal from office.

_ (d) Each director elected at the 2014 Annual Meeting of
Stockholders shall be elected for a one-year term and shall hold such office until
the term-for which they were elected or appointed expires and their successor is
duly elected and qualified, or until their earlier death, resignation or removal from
office. .

. (e) From and after the election of directors at the 2015 Annual
Meeting of Stockholders, the Board of Directors shall cease to be classified and
all directors shall be elected for one-year terms expiring at the next annual
mecting of stockholders.

3. Subject to the rights of the holders of any series of Preferred Stock
then outstanding:

(a) Until the 2015 Annual Meeting of Stockholders, any
director, or the entire Board of Directors, may be removed from office at any
time, but only for cause and only by the affirmative vote of the holders of at least
a majority of the voting power of all of the shares of the Corporation entitled to
vote for the election of directors. For purposes of this Article TENTH, cause for
removal shall be construed to existonly if the director whose removal is proposed
has been convicted of a felony by a court of competent jurisdiction or has been
adjudged by a court of competent jurisdiction to be liable for negligence or
misconduct in the performance of his duty to the Corporation in a matter of
substantial importance to the Corporation.

(b) From and after the 2015 Annual Meeting of Stockholders,
any director, or the entire Board of Directors, may be removed from office at any
time, with or without cause, only by the affirmative vote of the holders of at least
a majority of the voting power of all of the shares ot the Corporation entitled to
vote for the election of directors.

4, Subject to the rights of the holders of any series of Preferred Stock
then outstanding:

(a) Newly created directorships resulting from any increase in
the authorized number of directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from oftice
or other-cause shall be filled by a majority vote of the directors then in office.

(b) Until the election of directors at the 2015 Annual Meeting
of Stockholdels each director chosen to fill a vacancy in the Board of Directors
shall receive the classification of the vacant directorship to which he or she has

been appointed or, if it is a newly created directorship, shall receive the
40623531



classification that at least a majority of the directors then in office designate and
shall hold office until the first meeting of stockholders held after his or her
appointment for the purpose of electing directors of that classification, and until
his or her successor 1s duly elected and qualitied or until his or her earlier death,
resignation or removal from office.

(¢) From and after the 2015 Annual Meeting of Stockholders,
each dircctor chosen to fill a vacancy in the Board of Directors shall hold office
until the first meeting of stockholders held afier his or her appointment for the
purpose ot electing directors and until his or her successor is duly elected and
qualified or until his or her earlier death, resignation or removal from office.”

3. . The Amendment of the Amended and Restated Certificate of Incorporation herein
certified has been duly adopted and approved by the requisite number of holders of outstanding
stock of"the Corporation entitled to vote thereon in accordance with the provisions of Section 242 of
the General Corporation Law of the State of Delaware and the Amended and Restated Certificate of
Incarporation and Amended and Restated Bylaws of the Corporation.

Dated: July 16,2013
PIFSWEB, INC.

By:/s/Michael Willoughby
Name: Michael Willoughby
Title: Chief Executive Officer

4062353.1





