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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements
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PFSWEB, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In Thousands, Except Share Data)

(Unaudited)
September 30,

2022
December 31,

2021
ASSETS

Current assets:
Cash and cash equivalents $ 140,350  $ 152,332 
Restricted cash —  214 
Accounts receivable, net of allowance for doubtful accounts of $375 and $867 at September 30, 2022 and December 31,
2021, respectively 50,705  78,024 
Inventories, net of reserves of $0 and $57 at September 30, 2022 and December 31, 2021, respectively —  3,133 
Other receivables 7,935  7,005 
Prepaid expenses and other current assets 6,254  7,244 

Total current assets 205,244  247,952 
Property and equipment:

Cost 85,378  92,079 
Less: accumulated depreciation (65,124) (72,764)

20,254  19,315 
Operating lease right-of-use assets, net 32,098  35,371 
Goodwill 20,904  22,218 
Other assets 1,669  1,610 

Total assets $ 280,169  $ 326,466 
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:
Trade accounts payable $ 24,599  $ 36,450 
Accrued expenses 22,295  31,643 
Current portion of operating lease liabilities 10,581  10,104 
Current portion of finance lease obligations 72  222 
Deferred revenues 2,039  4,391 

Total current liabilities 59,586  82,810 
Finance lease obligations, less current portion 34  89 
Deferred revenue, less current portion 852  833 
Operating lease liabilities, less current portion 26,864  30,393 
Other liabilities 2,676  2,565 

Total liabilities 90,012  116,690 

Commitments and Contingencies

Shareholders' equity:
Preferred stock, $1.00 par value; 1,000,000 shares authorized; none issued or outstanding —  — 
Common stock, $0.001 par value; 35,000,000 shares authorized; 22,677,666 and 22,131,546 issued and 22,644,199 and
22,098,079 outstanding at September 30, 2022 and December 31, 2021, respectively 22  21 
Additional paid-in capital 178,643  177,511 
Retained earnings 15,642  33,522 
Accumulated other comprehensive loss (4,025) (1,153)
Treasury stock at cost, 33,467 shares (125) (125)

Total shareholders’ equity 190,157  209,776 
Total liabilities and shareholders’ equity $ 280,169  $ 326,466 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
(In Thousands, Except Per Share Data)


 Three Months Ended

September 30,

Nine Months Ended
September 30,

2022 2021 2022 2021
Revenues:

Service fee revenue $ 43,658  $ 44,275  $ 134,423  $ 132,804 
Product revenue, net 14  4,096  3,333  12,896 
Pass-through revenue 21,813  12,970  58,850  37,444 

Total revenues 65,485  61,341  196,606  183,144 
Costs of Revenues:

Cost of service fee revenue 33,785  33,383  105,922  98,776 
Cost of product revenue 4  3,895  3,059  12,265 
Cost of pass-through revenue 21,813  12,970  58,850  37,444 

Total costs of revenues 55,602  50,248  167,831  148,485 
Gross profit 9,883  11,093  28,775  34,659 

Selling, general and administrative expenses 16,341  16,161  46,846  44,768 
Loss from operations (6,458) (5,068) (18,071) (10,109)

Interest (income) expense, net (554) 165  (699) 873 
Loss on extinguishment of debt —  426  —  426 

Loss from continuing operations before income taxes (5,904) (5,659) (17,372) (11,408)
Income tax expense, net 186  1,152  688  1,276 

Net loss from continuing operations (6,090) (6,811) (18,060) (12,684)

Income from discontinued operations before income taxes —  197,920  180  196,508 
Income tax expense, net —  33,758  —  36,315 

Income from discontinued operations —  164,162  180  160,193 

Net income (loss) $ (6,090) $ 157,351  $ (17,880) $ 147,509 

Basic earnings (loss) per share
Income (loss) from continuing operations per share $ (0.27) $ (0.32) $ (0.80) $ (0.60)
Income from discontinued operations per share —  7.71  0.01  7.57 

Basic earnings (loss) per share $ (0.27) $ 7.39  $ (0.79) $ 6.97 
Diluted earnings (loss) per share

Income (loss) from continuing operations per share $ (0.27) $ (0.32) $ (0.80) $ (0.60)
Income from discontinued operations per share —  7.71  0.01  7.57 

Diluted earnings (loss) per share $ (0.27) $ 7.39  $ (0.79) $ 6.97 
Weighted average number of shares outstanding:

Basic 22,644 21,282 22,580 21,164

Diluted 22,644 21,282 22,580 21,164
Comprehensive income (loss):

Net income (loss) $ (6,090) $ 157,351  $ (17,880) $ 147,509 
Foreign currency translation adjustment (1,098) (34) (2,872) (343)
Reclassifications of foreign currency translation adjustments realized upon disposal of business $ —  $ (327) $ —  $ (327)

Total comprehensive income (loss) $ (7,188) $ 156,990  $ (20,752) $ 146,839 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(In Thousands, Except Share Data)

Three Months Ended September 30, 2022
Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholders'

Shares Amount Capital Earnings Loss Shares Amount Equity
Balance, June 30, 2022 22,676,595  $ 22  $ 177,008  $ 21,732  $ (2,927) 33,467  $ (125) $ 195,710 

Net loss —  —  (6,090) —  —  —  (6,090)
Stock-based compensation —  —  1,629  —  —  —  —  1,629 
Exercise of stock options 963  —  6  —  —  —  —  6 
Issuance of shares under stock-based
compensation awards 108  —  —  —  —  —  —  — 
Foreign currency translation —  —  —  —  (1,098) —  —  (1,098)

Balance, September 30, 2022 22,677,666  $ 22  $ 178,643  $ 15,642  $ (4,025) 33,467  $ (125) $ 190,157 

Nine Months Ended September 30, 2022
Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholders'

Shares    Amount Capital    Earnings    Loss    Shares    Amount    Equity
Balance, December 31, 2021 22,131,546  $ 21  $ 177,511  $ 33,522  $ (1,153) 33,467  $ (125) $ 209,776 

Net loss —  —  —  (17,880) —  —  —  (17,880)
Stock-based compensation —  —  2,945  —  —  —  —  2,945 
Exercise of stock options 89,837  —  442  —  —  —  —  442 
Issuance of shares under stock-
based compensation awards 456,283  1  —  —  —  —  —  1 
Tax withholding on shares issued
under stock-based compensation
awards —  —  (2,255) —  —  —  —  (2,255)
Foreign currency translation —  —  —  —  (2,872) —  —  (2,872)

Balance, September 30, 2022 22,677,666  $ 22  $ 178,643  $ 15,642  $ (4,025) 33,467  $ (125) $ 190,157 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (cont.)
(In Thousands, Except Share Data)

Three Months Ended September 30, 2021
Retained Accumulated

Additional Earnings Other Total
Common Stock Paid-In (Accumulated Comprehensive Treasury Stock Shareholders'

Shares Amount Capital Deficit) Loss Shares Amount Equity
Balance, June 30, 2021 21,209,300  $ 21  $ 170,486  $ (123,554) $ (638) 33,467  $ (125) $ 46,190 

Net income —  —  —  157,351  —  —  —  157,351 
Stock-based compensation —  —  4,962  —  —  —  —  4,962 
Exercise of stock options 35,050  —  227  —  —  —  —  227 
Foreign currency translation —  —  —  —  (361) —  —  (361)

Balance, September 30, 2021 21,244,350  $ 21  $ 175,675  $ 33,797  $ (999) 33,467  $ (125) $ 208,369 

Nine Months Ended September 30, 2021
Retained Accumulated

Additional Earnings Other Total
Common Stock Paid-In (Accumulated Comprehensive Treasury Stock Shareholders'

Shares Amount Capital Deficit) Loss Shares Amount Equity
Balance, December 31, 2020 20,408,558  $ 20  $ 168,244  $ (113,712) $ (329) 33,467  $ (125) $ 54,098 

Net income —  —  —  147,509  —  —  —  147,509 
Stock-based compensation —  —  8,417  —  —  —  —  8,417 
Exercise of stock options 178,133  —  923  —  —  —  —  923 
Issuance of shares under stock-based
compensation awards 657,659  1  (1) —  —  —  —  — 
Tax withholding on shares issued
under stock-based compensation
awards —  —  (1,908) —  —  —  —  (1,908)
Foreign currency translation —  —  —  —  (670) —  —  (670)

Balance, September 30, 2021 21,244,350  $ 21  $ 175,675  $ 33,797  $ (999) 33,467  $ (125) $ 208,369 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands)

Nine Months Ended September 30,
2022 2021

Cash flows from operating activities:
Net income (loss) $ (17,880) $ 147,509 
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 5,550  6,208 
Loss on early extinguishment of debt —  426 
Gain on LiveArea Transaction (180) (200,817)
Loss on lease modification 1,624  — 
Deferred income taxes 53  2,717 
Stock-based compensation expense 2,945  8,417 
Other 21  95 
Changes in operating assets and liabilities:

Accounts receivable 25,520  9,129 
Inventories 3,080  410 
Prepaid expenses, other receivables and other assets (337) (617)
Operating leases (1,238) (448)
Income taxes payable —  30,211 
Trade accounts payable, deferred revenues, accrued expenses and other liabilities (20,694) (6,409)

Net cash used in operating activities (1,536) (3,169)

Cash flows from investing activities:
Purchases of property and equipment (7,459) (4,815)
Proceeds from LiveArea Transaction, net of cash divested —  236,358 
Proceeds from sale of property and equipment 37  31 

Net cash provided (used) by investing activities (7,422) 231,574 

Cash flows from financing activities:
Net proceeds from issuance of common stock 442  923 
Taxes paid on behalf of employees for withheld shares (2,255) (1,908)
Payments on finance lease obligations (187) (732)
Payments on revolving loan —  (160,181)
Borrowings on revolving loan —  126,681 
Payments on other debt —  (10,046)
Borrowings on other debt —  49 

Net cash provided (used) by financing activities (2,000) (45,214)

Effect of exchange rates on cash, cash equivalents and restricted cash (1,238) 57 
Net increase (decrease) in cash and cash equivalents (12,196) 183,248 

Cash and cash equivalents, beginning of period 152,332  10,359 
Restricted cash, beginning of period 214  214 
Cash and cash equivalents discontinued operations, beginning of period —  392 
Cash, cash equivalents and restricted cash, beginning of period 152,546  10,965 

Cash and cash equivalents, end of period 140,350  193,999 
Restricted cash, end of period —  214 

Cash, cash equivalents and restricted cash, end of period $ 140,350  $ 194,213 

Supplemental cash flow information:
Cash paid for income taxes $ 7,182  $ 6,293 
Cash paid for interest $ 9  $ 763 

Non-cash investing and financing activities:
Property and equipment acquired under long-term debt and finance leases $ —  $ 2,139 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PFSWEB, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation
The accompanying unaudited condensed consolidated financial statements of PFSweb, Inc. and its subsidiaries have been prepared pursuant to the

rules and regulations of the Securities and Exchange Commission (“SEC”) and include all normal and recurring adjustments necessary to present fairly the
unaudited condensed consolidated balance sheets, statements of operations and comprehensive income (loss), statements of shareholders' equity, and
statements of cash flows for the periods indicated. Certain information and note disclosures normally included in annual financial statements prepared in
accordance with accounting principles generally accepted in the United States (“U.S. GAAP”) have been condensed or omitted pursuant to the rules and
regulations of the SEC. This report should be read in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2021.  We refer
to PFSweb, Inc. and its consolidated subsidiaries collectively as “PFSweb,” the “Company,” “us,” “we” and “our” in these unaudited condensed
consolidated financial statements.

In July 2021, we announced an agreement to sell our LiveArea Professional Services business unit ("LiveArea") and the divestiture was completed
on August 25, 2021 (the "LiveArea Transaction"). As such, the LiveArea segment has been presented as a discontinued operation beginning with the
Company's Form 10-Q for the quarterly period ended June 30, 2021. See Note 3. Discontinued Operations for additional information on our sale of
LiveArea.

Results of our operations for interim periods may not be indicative of results for the full fiscal year.

2. Significant Accounting Policies

Use of Estimates
The preparation of consolidated financial statements and related disclosures in conformity with U.S. GAAP requires management to make

judgments, estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and disclosure of contingent assets and
liabilities. The recognition and allocation of certain revenues, costs of revenues and selling, general and administrative expenses in these unaudited
condensed consolidated financial statements also require management estimates and assumptions.

Estimates and assumptions about future events and their effects cannot be determined with certainty. The Company bases its estimates on
historical experience and various other assumptions believed to be applicable and reasonable under the circumstances. These estimates may change as new
events occur, as additional information is obtained and as the operating environment changes. These changes have been included in the unaudited
condensed consolidated financial statements as soon as they became known. In addition, management is periodically faced with uncertainties, the outcomes
of which are not within its control and will not be known for prolonged periods of time. Based on a critical assessment of accounting policies and the
underlying judgments and uncertainties affecting the application of those policies, management believes the Company’s unaudited condensed consolidated
financial statements are fairly stated in accordance with U.S. GAAP and provide a fair presentation of the Company’s financial position and results of
operations.

Furthermore, we considered the impact of the COVID-19 pandemic on the use of estimates and assumptions used for financial reporting and
determined that there was no adverse material impact to our results of operations for the three and nine months ended September 30, 2022; however, the
extent and duration of future impacts of the COVID-19 pandemic and any resulting economic impact are largely unknown and difficult to predict due to
these unknown factors which may have a material impact on our financial position and results of operations in the future.

Long-Lived Assets, Goodwill

Long-lived assets include property and equipment, goodwill and certain other assets. We make judgments and estimates in conjunction with the
carrying value of these assets, including amounts to be capitalized, depreciation methods and useful lives. Additionally, we review long-lived assets for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. We review goodwill for
impairment at least annually, on October 1. We record impairment losses in the period in which we determine the carrying amount is not recoverable.
Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to future net cash flows expected to be
generated by the asset. This may require us to make judgments regarding long-term forecasts of our future revenues and costs related to the assets subject to
review.
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Income Taxes

For the three and nine months ended September 30, 2022 and 2021, we have utilized the discrete effective tax rate method, as allowed by
Accounting Standards Codification (“ASC”) 740-270-30-18, “Income Taxes—Interim Reporting,” to calculate the interim income tax provision. The
discrete method is applied when the application of the estimated annual effective tax rate is impractical because it is not possible to reliably estimate the
annual effective tax rate. The discrete method treats the year to date period as if it was the annual period and determines the income tax expense or benefit
on that basis. We believe that, at this time, the use of this discrete method is more appropriate than the annual effective tax rate method as (i) the estimated
annual effective tax rate method is not reliable due to the high degree of uncertainty in estimating annual pretax earnings by certain jurisdictions and
(ii) our ongoing assessment that the recoverability of our deferred tax assets is not likely in certain jurisdictions.

Impact of Recently Issued Accounting Standards

Pronouncements Not Yet Adopted

In June 2016, the FASB issued ASU 2016-13, "Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments," ("ASU 2016-13") which requires the measurement and recognition of expected credit losses for financial assets held at amortized cost. ASU
2016-13 replaces the existing incurred loss impairment model with an expected loss methodology, which will result in more timely recognition of credit
losses. ASU 2016-13 is effective for annual reporting periods, and interim periods within those years, beginning after December 15, 2019 for all public
entities, excluding smaller reporting companies, and after December 15, 2022 for smaller reporting companies. It requires a cumulative effect adjustment to
the balance sheet as of the beginning of the first reporting period in which the guidance is effective. We will adopt ASU 2016-13 on January 1, 2023 and do
not expect the adoption of ASU 2016-13 to have a material impact on our condensed consolidated financial statements.

3. Discontinued Operations
On July 2, 2021, the Company entered into a definitive agreement to sell LiveArea. As of June 30, 2021, the Company met the criteria set forth in

ASC 205-20, "Presentation of Financial Statements - Discontinued Operations," therefore, the LiveArea segment has been presented as a discontinued
operation beginning with the Company's June 30, 2021 Form 10-Q and is reported as a discontinued operation in this Form 10-Q for the three and nine
months ended September 30, 2022 and 2021.

The LiveArea Transaction closed on August 25, 2021 for gross proceeds of approximately $250.0 million in cash, resulting in a pre-tax gain of
$200.8 million. The Company incurred approximately $15 million in cash-based transaction related costs during 2021 and used proceeds of approximately
$35  million to make estimated income tax payments related to the LiveArea Transaction, of which approximately $30  million was paid during the
December 2021 quarter.

As a result of the LiveArea Transaction, the Company now only operates one business segment, PFS Operations, and therefore we no longer
present segment data.

In the three months ended June 30, 2022, the Company and the purchaser reached settlement of certain customary post-closing purchase price
adjustments and as a result, the Company recorded an incremental $0.2 million gain on sale in the consolidated statement of operations and comprehensive
income (loss) for the nine months ended September 30, 2022.

In connection with the LiveArea Transaction, the Company entered into a transition services agreement with the purchaser to provide certain
accounting and administrative services for a period of up to twelve months. Income generated from transition services provided to the purchaser is recorded
in selling, general and administrative expenses in the consolidated statements of operations and comprehensive income (loss) and was $0.6 million for the
nine months ended September 30, 2022 and $0.4 million for the three and nine months ended September 30, 2021. There were no transition services
provided during the three months ended September 30, 2022 as the transition services agreement was substantially completed by March 31, 2022.

Additionally, in connection with the LiveArea Transaction, in July 2021 the Company's Board of Directors approved a modification to the
Company's existing stock-based compensation plans to provide for accelerated vesting of certain restricted stock awards and stock options for LiveArea
personnel. As a result of the LiveArea Transaction, approximately 635,000 shares of restricted stock and approximately 160,000 stock options previously
awarded to certain executives and employees were accelerated and fully vested on August 25, 2021. Also as a result of the LiveArea Transaction, the
Company's Board of Directors approved the full payout of the 2021 cash compensation plan to certain LiveArea executives and employees. We recorded
incremental compensation expense of $3.3 million and $0.3 million related to the stock-based compensation modification and full targeted payout of the
2021 cash compensation plan, respectively, which is included in net income (loss) from discontinued operations on the condensed consolidated statement of
operations and comprehensive income (loss) for the three months ended September 30, 2021.

Furthermore, certain executives and employees of PFSweb, inclusive of certain LiveArea personnel, received cash transaction bonuses as a result
of the successful completion of the LiveArea Transaction. We recorded compensation expense of
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$3.5 million for executives and employees of the LiveArea business segment, which is included in net income (loss) from discontinued operations on the
condensed consolidated statements of operations and comprehensive income (loss) for each of the three and nine months ended September 30, 2021. In
addition, we recorded compensation expense of $1.0  million for the executives and employees of PFSweb, which is included in selling, general and
administrative expense on the condensed consolidated statements of operations and comprehensive income (loss) for each of the three and nine months
ended September 30, 2021.

The following table presents the major components of income from discontinued operations of LiveArea for three and nine months ended
September 30, 2022 and 2021 and a reconciliation to the amounts reported in the unaudited condensed consolidated statements of operations and
comprehensive income (loss) (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Revenues:
Service fee revenue $ —  $ 13,616  $ —  $ 50,197 
Pass-through revenue —  159  —  159 
Related party revenue —  —  —  574 

Total revenues —  13,775  —  50,930 
Costs of revenues:

Cost of service fee revenue —  7,134  —  27,173 
Cost of pass-through revenue —  159  159 

Total costs of revenues —  7,293  —  27,332 
Gross profit —  6,482  —  23,598 

Selling, general and administrative expenses —  (9,379) —  (27,906)
Interest expense, net —  —  —  (1)
Gain on sale —  200,817  180  200,817 
Income from discontinued operations before income taxes —  197,920  180  196,508 

Income tax expense —  33,758  —  36,315 
Income from discontinued operations $ —  $ 164,162  $ 180  $ 160,193 

The following table presents the depreciation and amortization, capital expenditures and significant noncash operating items for the nine months
ended September 30, 2021 (in thousands):

Nine Months Ended
September 30, 2021

Cash flows from operating activities discontinued operations:
Depreciation and amortization $ 457 
Stock-based compensation expense $ 4,613 

Cash flows from investing activities discontinued operations:
Capital expenditures $ 159 
Proceeds from sales of discontinued operations, net of cash divested $ 236,358 

4. Revenue from Contracts with Clients and Customers

Contract Assets and Contract Liabilities
Costs to fulfill contract assets decreased $2.6 million from December  31, 2021 to September  30, 2022, primarily due to amortization and

recognition of costs. Costs to fulfill contract assets relate to deferred costs, which are included within other current assets and/or other assets, and software
development costs, which are included within property and equipment, in our condensed consolidated balance sheets.

Contract liabilities were $7.9 million at December 31, 2021, of which $3.6 million was recognized as revenue during the nine months ended
September 30, 2022.
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The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled receivables, and customer advances
and deposits (contract liabilities) on the condensed consolidated balance sheets. Changes in the contract asset and liability balances during the nine months
ended September 30, 2022 were not materially impacted by any other factors.

Contract balances consist of the following (in thousands):

September 30, 2022 December 31, 2021
Contract Assets

Costs to fulfill $ 1,778  $ 4,392 
Total contract assets $ 1,778  $ 4,392 

Contract Liabilities
Accrued contract liabilities $ 2,536  $ 2,673 
Deferred revenue 2,891  5,224 

Total contract liabilities $ 5,427  $ 7,897 

Remaining performance obligations represent the transaction price of firm orders for which work has not yet been performed. The amount
reported for remaining performance obligations does not include 1) contracts that are less than one year in duration, 2) contracts for which we recognize
revenue based on the right to invoice for services performed, or 3) variable consideration allocated entirely to a wholly unsatisfied performance obligation.
Much of our revenue qualifies for one of these exemptions. As of September 30, 2022, the aggregate amount of the transaction price allocated to remaining
performance obligations for contracts with an original expected duration of one year or more was $15.5 million. We expect to recognize revenue on
approximately 25% of the remaining performance obligations in 2022, 46% in 2023, and the remaining recognized thereafter.

Disaggregation of Revenues
The following table presents our revenues, excluding sales and usage-based taxes, disaggregated by timing of revenue recognition (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Revenues:
Over time $ 65,471  $ 57,245  $ 193,273  $ 170,248 
Point-in-time 14  4,096  3,333  12,896 

Total revenues $ 65,485  $ 61,341  $ 196,606  $ 183,144 

Point-in-time revenues consist of product revenue which was dependent on the Ricoh distributor agreement. Effective March 2022, as part of
Ricoh's continued restructuring of its operations, the Ricoh distributor agreement was terminated and as a result, our product revenue model with Ricoh
was discontinued.

The following table presents our revenues, excluding sales and usage-based taxes, disaggregated by region (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Revenues by region:
United States $ 56,067  $ 54,235  $ 166,365  $ 151,015 
Canada 1,071  1,052  3,393  3,559 
Europe 8,347  6,054  26,848  28,570 

Total revenues $ 65,485  $ 61,341  $ 196,606  $ 183,144 
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5. Earnings (Loss) Per Share
Basic earnings (loss) per share is computed by dividing net income (loss) available to common stockholders by the weighted-average number of

common shares outstanding for the reporting period. Diluted earnings (loss) per share is computed by dividing net income (loss) available to common
stockholders by the weighted-average number of common stock and common stock equivalents outstanding for the reporting period. In periods when we
recognize a net loss from continuing operations, we exclude the impact of outstanding common stock equivalents from the diluted loss per share calculation
as their inclusion would have an antidilutive effect. As of September 30, 2022 and 2021 we had outstanding common stock equivalents of approximately
1.7 million and 2.5 million, respectively, that have been excluded from the calculations of diluted earnings per share attributable to common stockholders
because their effect would have been antidilutive.

6. Commitments and Contingencies
The Company is subject to claims in the ordinary course of business, including claims of alleged infringement by the Company or its subsidiaries

of the patents, trademarks and other intellectual property rights of third parties as well as confidentiality and data privacy matters. The Company is
generally required to indemnify its service fee clients against any third party claims asserted against such clients alleging infringement by the Company of
the patents, trademarks and other intellectual property rights of third parties. While we are unable to determine the ultimate outcome of any liabilities
resulting from these claims, we do not believe the resolution of any particular matter will have a material adverse effect on the Company’s financial
position or results of operations.

7. Leases

In September 2022, the Company entered into an agreement with CCI-Millennium, L.P., (“Landlord”) providing for the early termination of its
lease agreement for its corporate headquarters office space located in Allen, Texas effective October 31, 2022 ("Lease Termination Agreement"). Such
lease agreement was previously scheduled to mature in July 2024 and under the terms of the Lease Termination Agreement, the Company agreed to pay
$2.6  million to Landlord in October 2022, which was paid in the fourth quarter of 2022. In accordance with ASC Topic 842, the Lease Termination
Agreement was determined to be a modification of the original lease agreement which resulted in a $2.6  million increase in the lease termination
obligation, and reductions of the lease liability and operating lease right-of-use asset by approximately $3.4 million and $2.4 million, respectively. The
Company recognized a net loss of $1.6 million on the lease modification, which is included in selling, general and administrative expense on the unaudited
condensed consolidated statements of operations and comprehensive income (loss) for the three and nine months ended September 30, 2022.

On September 29, 2022, we entered into a 124 month lease for 186,000 square feet of warehouse and office space in Irving, Texas. This lease will
increase our right of use asset and lease liability balances as of the lease commencement date, which is anticipated in mid-2023 when the building is
completed.

8. Related Party Transactions
In December 2020, on behalf of a client, the Company entered into an agreement with Pilot Freight Services ("Pilot") under which Pilot provides

the Company various freight services. David Beatson, a member of our Board of Directors was also on the Board of Directors of Pilot through May 2022
and holds less than 1% of the outstanding shares in Pilot. Pilot is a portfolio company of ATL Partners, LLC, where Mr. Beatson serves on the Executive
Board and is a shareholder of its two funds (less than 1% holdings of each).

We recognized $0.1 million and $0.9 million related party cost of revenues in the nine months ended September 30, 2022 and 2021, respectively,
and as of September 30, 2022, we had no trade accounts payable balance due to Pilot.

On May 2, 2022, ATL Partners, LLC closed on the sale of Pilot to an unrelated third party; as such, Pilot is no longer a related party of the
Company.

9. Subsequent Event

On November 4, 2022, the Company's Board of Directors declared (i) a special cash dividend of $4.50 per share to holders of issued and
outstanding shares of the Company’s Common Stock of record as of the close of business on December 1, 2022 (the “Special Dividend”), and (ii) a special
dividend equivalent of $4.50 per share, to the holders of all equity awards under
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the Company’s 2020 Stock Incentive Plan, as amended, granted and outstanding as of the close of business on December 1, 2022, payable in cash upon the
achievement of applicable performance goals, vesting, and issuance of such equity awards pursuant to their specific terms. The Special Dividend is payable
on December 15, 2022. The ex-dividend date will be November 30, 2022. The total Special Dividend (and special dividend equivalents) amount payable is
approximately $111 million, of which approximately $9 million pertain to the special dividend equivalents.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our results of operations and financial condition should be read in conjunction with the unaudited

condensed consolidated financial statements and related notes appearing elsewhere in this Form 10-Q.

Forward-Looking Information

This Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, including statements that involve expectations, plans or intentions
(such as those relating to future business, future results of operations or financial condition, new or planned features or services, or management strategies).
You can identify these forward-looking statements by words such as “may,” “will,” “would,” “should,” “could,” “expect,” “anticipate,” “believe,”
“estimate,” “intend,” “plan,” “potential,” “project,” “predict,” “future,” “target,” “seek,” “continue” and other similar expressions. These forward-looking
statements involve risks and uncertainties and may include assumptions as to how we may perform in the future. Although we believe the expectations
reflected in our forward-looking statements are reasonable, we cannot guarantee these expectations will actually be achieved. In addition, some forward-
looking statements are based upon assumptions about future events that may not prove to be accurate. Therefore, our actual results may differ materially
from those expressed or implied in our forward-looking statements. Such risks and uncertainties include, among others, those discussed in “Part I, Item 1A:
Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 filed with the Securities and Exchange Commission (the
"SEC") on May 9, 2022 (the “Annual Report”), as well as in our consolidated financial statements, related notes, and the other information appearing
elsewhere in the Annual Report and our other filings with the SEC, including our quarterly reports on Form 10-Q and our current reports on Form 8-K. We
do not intend, and undertake no obligation, to update any of our forward-looking statements after the date of this report to reflect actual results or future
events or circumstances. There may be additional risks we do not currently view as material or that are not presently known or that are beyond our ability to
control or predict. Given these risks and uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements.

Key Events and Trends

On July 2, 2021, the Company entered into a definitive agreement to sell LiveArea for approximately $250.0 million in cash, subject to certain
adjustments and customary closing conditions including receipt of regulatory approvals (the "LiveArea Transaction"). The LiveArea Transaction closed on
August 25, 2021 ("the LiveArea Transaction Date"). As of June 30, 2021, the criteria for reporting LiveArea as a discontinued operation were met; as such,
the LiveArea segment has been presented as a discontinued operation beginning with the Company's Form 10-Q for the quarterly period ended June 30,
2021. Unless otherwise specified, the financial information and discussion in this Form 10-Q are based on our continuing operations and exclude any
results of our discontinued operations (i.e., LiveArea).

See Note 3. Discontinued Operations to the condensed consolidated financial statements included in this Form 10-Q for additional information on
our discontinued operations.

COVID-19 Pandemic

We continue to monitor the impact of the COVID-19 pandemic (and any variants thereof) on all aspects of our business. While the COVID-19
pandemic has not had a material adverse impact on our results of operations to date, the future impacts of the pandemic and any continuing and/or
additional future economic impacts are still uncertain, especially as the pandemic continues. We have experienced labor rate increases in certain of our
markets for fulfillment activities and labor shortages in all markets. We believe this will continue and will impact our overall fulfillment related costs and
staffing. In the interim, we are leveraging our multi-node network and distributing work to our centers with more available labor and/or lower costs,
implementing certain productivity enhancements, working together with our clients to reduce costs, and offsetting the cost increases with price increases
where necessary.

We have taken a number of precautionary measures designed to help minimize the risk of the spread of the virus to our employees and adjusted
our operations wherever necessary to help ensure a safe environment for our staff across business functions. As a result of the impact of COVID-19, many
businesses continue to experience short-term or long-term liquidity issues. Based on our current expectations, we believe we have the appropriate financial
structure in place to support our own business operations through the pandemic. However, we do expect potential risk from the viability of clients and their
ability to make payments on time. We have and will continue to closely monitor our clients’ financial results, payment patterns and business updates in an
effort to minimize any potential credit risk impact.

While many of the related restrictions have been lifted, we have also seen a resurgence of the virus (including new variants) in many geographic
regions, which could have a negative impact on our business and adversely affect the Company’s results of operations, cash flows and financial position as
well as that of our clients. For the three and nine months ended September 30, 2022 and 2021, costs related to the COVID-19 pandemic, excluding hourly
wage rate related labor cost increases, were not material. We will continue to monitor these for potential impacts to future cash flow.
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While the COVID-19 pandemic has not had a material adverse impact on our operations to date, the extent and duration of future impacts of the
pandemic (including any variants of COVID-19) and any resulting economic impact on our business are largely unknown and difficult to predict.

Overview

PFSweb is a Global Commerce Services Company. We manage the customer shopping experience for major branded manufacturers and retailers.
We provide services to support or improve the physical, post-click experience, such as logistics and order fulfillment, customer care, and order-to-cash
services including distributed order orchestration and payment services. We offer each of these services on an à la carte basis or as a complete solution.
Major brands and other companies turn to us to optimize their customer experiences and enhance their traditional and online business channels.

Operating Results
The following table discloses certain financial information about our continuing operations for the periods presented and excludes results of our

discontinued operations. The financial information below is expressed in terms of dollars, dollar change, percentage change and as a percentage of total
revenues (in thousands, except percentages):

Three Months Ended
September 30,

% of Total
Revenues

Nine Months Ended
September 30,

% of Total
Revenues

2022 2021 Change 2022 2021 2022 2021 Change 2022 2021
Revenues

Service fee revenue $ 43,658  $ 44,275  $ (617) 66.7 % 72.2 % $ 134,423  $ 132,804  $ 1,619  68.4 % 72.5 %
Product revenue, net $ 14  $ 4,096  $ (4,082) — % 6.7 % $ 3,333  $ 12,896  $ (9,563) 1.7 % 7.1 %
Pass-through revenue $ 21,813  $ 12,970  $ 8,843  33.3 % 21.1 % $ 58,850  $ 37,444  $ 21,406  29.9 % 20.4 %

Total revenues $ 65,485  $ 61,341  $ 4,144  100.0 % 100.0 % $ 196,606  $ 183,144  $ 13,462  100.0 % 100.0 %
Costs of Revenues

Cost of service fee revenue $ 33,785  $ 33,383  $ 402  77.4 % (1) 75.4 % $ 105,922  $ 98,776  $ 7,146  78.8 % (1) 74.4 %
Cost of product revenue $ 4  $ 3,895  $ (3,891) 28.6 % (2) 95.1 % $ 3,059  $ 12,265  $ (9,206) 91.8 % (2) 95.1 %
Cost of pass-through revenue $ 21,813  $ 12,970  $ 8,843  100.0 % (3) 100.0 % $ 58,850  $ 37,444  $ 21,406  100.0 % (3) 100.0 %

Total costs of revenues $ 55,602  $ 50,248  $ 5,354  84.9 % 81.9 % $ 167,831  $ 148,485  $ 19,346  85.4 % 81.1 %
Service fee gross profit $ 9,873  $ 10,892  $ (1,019) 22.6 % (1) 24.6 % $ 28,501  $ 34,028  $ (5,527) 21.2 % (1) 25.6 %
Product revenue gross profit $ 10  $ 201  $ (191) 71.4 % (2) 4.9 % $ 274  $ 631  $ (357) 8.2 % (2) 4.9 %

Total gross profit $ 9,883  $ 11,093  $ (1,210) 15.1 % 18.1 % $ 28,775  $ 34,659  $ (5,884) 14.6 % 18.9 %
Selling, general and administrative
expenses $ 16,341  $ 16,161  $ 180  25.0 % 26.3 % $ 46,846  $ 44,768  $ 2,078  23.8 % 24.4 %
Loss from continuing operations $ (6,458) $ (5,068) $ (1,390) (9.9)% (8.3)% $ (18,071) $ (10,109) $ (7,962) (9.2)% (5.5)%

Interest (income) expense, net $ (554) $ 165  $ (719) (0.8)% 0.3 % $ (699) $ 873  $ (1,572) (0.4)% 0.5 %
Loss on extinguishment of debt $ —  $ 426  $ (426) — % 0.7 % $ —  $ 426  $ (426) — % 0.2 %

Loss from continuing operations before
income taxes $ (5,904) $ (5,659) $ (245) (9.0)% (9.2)% $ (17,372) $ (11,408) $ (5,964) (8.8)% (6.2)%
Income tax expense, net $ 186  $ 1,152  $ (966) 0.3 % 1.9 % $ 688  $ 1,276  $ (588) 0.3 % 0.7 %

Net loss from continuing operations $ (6,090) $ (6,811) $ 721  (9.3)% (11.1)% $ (18,060) $ (12,684) $ (5,376) (9.2)% (6.9)%

(1)    Represents the percentage of Service fee revenue.
(2)      Represents the percentage of Product revenue, net. See discussion on the following page on Product Revenue decrease due to Ricoh business
change.
(3)    Represents the percentage of Pass-through revenue.

Total revenues for the three and nine months ended September 30, 2022 increased by $4.1 million and $13.5 million, respectively, compared with
the corresponding periods in 2021. Service fee revenue decreased by $0.6 million and increased by $1.6 million, for the three and nine months ended
September 30, 2022, respectively, compared to the corresponding periods in 2021. Excluding the impact on service fee revenue of certain contracts shared
with LiveArea in the prior year periods (as described below), the Company's service fee revenue increased $1.8 million and $10.4 million for the three and
nine months ended September 30, 2022. The increases in service fee revenue were primarily driven by new client activity and expansion of existing client
relationships that were partially offset by the impact of certain client terminations and the impact of foreign currency exchange rates.
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Certain client contracts supported by the LiveArea segment were not fully transferred to the buyer as part of the LiveArea Transaction. Subsequent
to the LiveArea Transaction Date, PFSweb is acting as a prime contractor for these certain client contracts and the related services are being provided by
the former LiveArea business as a subcontractor of PFSweb. The services provided under these client contracts are currently being managed by PFSweb,
and as such, the related service fee revenues, costs of revenues and gross profit previously generated by this LiveArea related activity have been included in
our continuing operations during the three and nine months ended September 30, 2021 period. Subsequent to the LiveArea Transaction in August 2021,
revenue billed under this contractor-subcontractor relationship are recorded as pass-through revenue and pass-through costs for as long as such contracts
continue to be managed directly by PFSweb. Service fee revenues generated under these contracts applicable to our former LiveArea segment of $2.4
million and $8.8 million for the three and nine months ended September 30, 2021, respectively, are included in service fee revenue in the condensed
consolidated statements of operations and comprehensive income (loss).

Product revenue, net, for the three and nine months ended September 30, 2022, decreased by $4.1 million and $9.6 million, respectively, compared
with the corresponding periods in 2021. Product revenue declined as it was primarily dependent on one client, Ricoh, which restructured its operations and
discontinued certain product lines. Effective March 2022, our agreement with this client was terminated and as a result our product revenue model with this
client was discontinued.

Pass-through revenue for the three and nine months ended September 30, 2022 increased by $8.8 million and $21.4 million, respectively,
compared with the corresponding period in 2021. The increase is primarily due to increased freight activity (the primary component of pass-through
revenue) applicable to certain client accounts and the impact of approximately $4.2 million and $12.3 million for the three and nine months ended
September 30, 2022, respectively, from pass-through revenue of certain contracts shared with LiveArea (as noted above).

Gross margin decreased by 3.0% and 4.3% for the three and nine months ended September 30, 2022 compared with the corresponding periods in
2021. The decreased gross margin is due to a decrease of our service fee margin of 2.0% and 4.4% for the three and nine months ended September 30, 2022
compared with the corresponding periods in 2021, primarily as a result of increased fulfillment labor costs, which were partially offset by certain price
increases. We continue to implement actions to offset labor costs, including leveraging our multi-node network and distributing work to our centers with
more available labor and/or lower costs, implementing certain productivity enhancements, working with our clients to reduce costs, and offsetting the cost
increases with price increases where necessary. Additionally, our comparative gross margin for the three and nine months ended September 30, 2022 versus
the prior year periods was negatively impacted by reduced levels of both technology-related project activity and other higher margin non-fulfillment related
activity, as well as the negative gross margin impact of the LiveArea related contract activity which generated gross margin in the three and nine months
ended September 30, 2021 and, as described above, subsequent to the LiveArea Transaction was accounted for as pass-through revenue and pass-through
costs in the three and nine months ended September 30, 2022.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $0.2 million for the three months ended September 30, 2022 compared to the
corresponding period in 2021. The increase was primarily attributable to a $1.6 million loss recorded in the three months ended September 30, 2022 as a
result of an early lease termination by us of our corporate headquarters in Allen, Texas, to reduce corporate overhead costs going forward, other income
applicable to the transition services agreement related to the LiveArea Transaction included in the prior year period with no such income in the current year
and costs related to the Company's ongoing strategic alternatives assessment process. These increases were substantially offset by a decrease in salaries and
wages and a decrease in unallocated facility related expenses due to increased utilization.

Selling, general and administrative expenses increased $2.1 million for the nine months ended September 30, 2022 compared to the corresponding
period in 2021. The increase was primarily attributable to a $1.6 million loss recorded in the nine months ended September 30, 2022 as a result of an early
lease termination by us of our corporate headquarters in Allen, Texas, higher professional fees and other costs related to regaining SEC filing compliance,
severance costs applicable to our ongoing efforts to optimize certain corporate functions and costs related to the Company's ongoing strategic alternatives
assessment process. These increases were partially offset by a decrease in salaries and wages, a decrease in stock based compensation expense and a
decrease in unallocated facility related expenses due to increased utilization.
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Income Taxes

For the three months ended September 30, 2022, loss from continuing operations before income taxes was $5.9 million and income tax expense
was $0.2 million resulting in an effective tax rate of (3.2)%. For the three months ended September 30, 2021, loss from continuing operations before
income taxes was $5.7 million and income tax expense was $1.2 million resulting in an effective tax rate of (20.4)%. The effective tax rate varied from the
U.S. federal statutory rate for the three months ended September 30, 2022 and 2021 primarily due to state and foreign tax expense.

For the nine months ended September 30, 2022, loss from continuing operations before income taxes was $17.4 million and income tax expense
was $0.7 million resulting in an effective tax rate of (4.0)%. For the nine months ended September 30, 2021, loss from continuing operations before income
taxes was $11.4 million and income tax expense was $1.3 million resulting in an effective tax rate of (11.2)%. The effective tax rate varied from the U.S.
federal statutory rate for the nine months ended September 30, 2022 and 2021 primarily due to state and foreign tax expense.

Liquidity and Capital Resources

As of September 30, 2022, we have $140.4 million of cash and cash equivalents, no bank debt and only $0.1 million of finance leases. To obtain
any necessary additional financing in the future, in addition to our current cash position, we continue to evaluate our needs in light of various financing
alternatives potentially available including the sale of equity, utilizing capital or operating leases, or entering into new debt agreements. No assurances can
be given we will be successful in obtaining any additional financing or the terms thereof. Our cash position is expected to satisfy our known operating cash
needs, working capital and capital expenditure requirements, lease obligations, and loans to our subsidiaries, if needed, and expected distributions to
shareholders for at least the next twelve months. However, our cash position could be impacted by increasing labor costs as a result of labor market
shortages or inflation, our ability to adjust our overall cost structure to support a smaller remaining business following the completion of the LiveArea
Transaction, and costs related to the Company's ongoing strategic alternatives assessment process.

On November 4, 2022, the Company's Board of Directors declared (i) a special cash dividend of $4.50 per share to holders of issued and
outstanding shares of the Company’s Common Stock of record as of the close of business on December 1, 2022 (the “Special Dividend”), and (ii) a special
dividend equivalent of $4.50 per share to the holders of all equity awards under the Company’s 2020 Stock Incentive Plan, as amended, granted and
outstanding as of the close of business on December 1, 2022, payable in cash upon the achievement of applicable performance goals, vesting, and issuance
of such equity awards pursuant to their specific terms. The Special Dividend is payable on December 15, 2022. The ex-dividend date will be November 30,
2022. The total Special Dividend (and special dividend equivalents) amount payable is approximately $111 million, of which approximately $9 million
pertain to the special dividend equivalents.

Cash Flows from Operating Activities

During the nine months ended September 30, 2022, net cash used in operations was $1.5 million, compared to net cash used in operations of $3.2
million in the same period in 2021. The nine months ended September 30, 2022 and 2021 both included a net cash use related to operations before changes
in operating assets and liabilities. Such cash use for both periods was partially offset by the net impact of changes in assets and liabilities, primarily related
to the amount and timing of client revenue billings and collections and vendor purchasing and payment activity, all of which fluctuated during our seasonal
peak periods.

Cash Flows from Investing Activities

Cash used in investing activities include capital expenditures of $7.5 million and $4.8 million during the nine months ended September 30, 2022
and 2021, respectively, exclusive of property and equipment acquired under debt and finance lease financing, which consisted primarily of capitalized
software costs and equipment purchases. Due to the net proceeds received from the LiveArea Transaction, the Company is now primarily using its existing
cash to fund capital expenditures, whereas in the past the Company would utilize a combination of cash and debt. Capital expenditures have historically
consisted of additions to upgrade our management information systems, development of customized technology solutions to support and integrate with our
service fee clients and general expansion and upgrades to our facilities, both domestic and foreign. We expect to incur capital expenditures to support new
facilities, contracts and anticipated future growth opportunities. Based on our current client business activity and our targeted growth plans, we anticipate
our total investment in additions and upgrades to facilities and information technology solutions and services for the upcoming twelve months, including
costs to implement new clients, will be approximately $8.0 million to $10.0 million, although additional capital expenditures may be necessary to support
the infrastructure requirements of new clients. To maintain our current operating cash position, a portion of these expenditures may be financed through
client reimbursements, debt, operating or finance leases or additional equity.
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Cash Flows from Financing Activities

During the nine months ended September 30, 2022, cash used in financing activities was $2.0 million primarily resulting from taxes paid on behalf
of employees on shares issued under stock-based compensation awards. Cash used in financing activities was $45.2 million during the nine months ended
September 30, 2021, primarily driven by the repayment of the Company's Credit Agreement with Regions Bank with proceeds from the LiveArea
Transaction.

Working Capital

During the nine months ended September 30, 2022, our working capital decreased to $145.7 million compared to $165.1 million at December 31,
2021, which was primarily a result of the losses incurred from operations, $7.5 million of capital expenditures and $2.3 million of tax withholding on
shares issued under stock-based compensation awards in the nine months ended September 30, 2022.

Lease Obligations

Other than our finance and operating lease commitments, we do not have any other material financial commitments, although future client
contracts may require capital expenditures and lease commitments to support the services provided to such clients.
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ITEM 3. Quantitative and Qualitative Disclosure about Market Risk

Not applicable.

ITEM 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, under the supervision and with the participation of our management, including our Chief
Executive Officer (“CEO”) and Chief Financial Officer (“CFO” and together with the CEO, the “Certifying Officers”), we evaluated the effectiveness of
the design and operation of our disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)). Disclosure controls and procedures are controls and other procedures designed to ensure that information required to be
disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed in our reports filed or submitted under the Exchange Act is accumulated and communicated to management, including our
Certifying Officers, or persons performing similar functions, as appropriate, to allow timely decisions regarding required disclosure.

Based upon this evaluation, and the above criteria, our CEO and CFO concluded that the Company’s disclosure controls and procedures are
effective as of September 30, 2022.

Notwithstanding the previously identified material weaknesses described below, our management, including our CEO and CFO, concluded that
the consolidated financial statements in this Quarterly Report on Form 10-Q for the three and nine months ended September 30, 2022 fairly present, in all
material respects, the Company’s financial condition, results of operations and cash flows for the periods presented, in conformity with U.S. GAAP.
However, because the material weaknesses create a reasonable possibility that a material misstatement to our consolidated financial statements may not
have been prevented or detected on a timely basis, the Company’s management concluded that at September 30, 2022, the Company’s internal control over
financial reporting was ineffective.

Previously Reported Material Weakness in Internal Control over Financial Reporting

As previously described in Part II—Item 9A – Controls and Procedures of our Annual Report on Form 10-K for the year ended December 31,
2021,

• our management concluded that the Company did not design, implement, and operate effective process-level control activities related to our order-
to-cash process (specifically controls over revenue recognition pertaining to client invoicing) resulting in deficiencies in our process-level control
activities.

• we identified a material weakness in our internal control over financial reporting relating to accounting for unusual transactions. Specifically,
deficiencies were identified relating to the financial reporting requirements triggered by the LiveArea Transaction, including the required financial
statement presentation of discontinued operations.

• we identified deficiencies in various aspects of our income tax controls related to the preparation and review of our income tax provision,
including the tax complexities triggered by the disposition of LiveArea in multiple jurisdictions as part of the LiveArea Transaction, which
management concluded such deficiencies aggregated to a material weakness.

• we identified a material weakness in internal control over financial reporting related to ineffective information technology general controls
(“ITGCs”) in the areas of user access and segregation of duties related to administration of certain information technology (“IT”) systems that
support the Company’s financial reporting processes. These control deficiencies were a result of inadequate risk-assessment processes to identify
and assess user access and change management controls in certain IT systems.
We have not remediated the material weaknesses described above as of the date of this Quarterly Report on Form 10-Q for the three and nine

months ended September 30, 2022.

Management’s Plan for Remediation

In response to these material weaknesses, management, with oversight of the Audit Committee of the Board of Directors, has identified and
implemented steps towards remediation of the material weaknesses. Specifically:

• The Company has prepared training documentation and held training meetings with invoice preparers and reviewers and designed certain
mitigating controls which include monthly analytical review procedures to ensure accuracy of client invoices. Management believes significant
progress has been made and the implemented mitigating controls will remediate this material weakness in 2022.
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• The Company has hired additional accounting personnel (including temporary personnel with requisite accounting and reporting experience) to fill
needed roles and assist in our accounting and financial reporting. The Company has augmented its accounting and reporting resources, improved
controls over financial reporting related to unusual transactions and has regained compliance with the filing requirements of the SEC.
Management believes this material weakness will be remediated in 2022.

• The Company has engaged a third-party advisory accounting firm and hired additional temporary resources with requisite tax experience to fill
needed roles and assist in proper accounting and financial reporting for income taxes. Management believes the Company has made significant
progress improving controls related to preparation and review of our income tax provision and believes this material weakness will be remediated
in 2022.

• Regarding the ITCG deficiencies, the Company has identified and implemented certain mitigating controls. Our remediation plan with respect to
the ITGC deficiencies includes training of personnel tasked with reviewing IT system user access and segregation of duties risks. In addition, the
Company is working with its third-party advisory firm to strengthen the design, execution and documentation of certain controls over user access
and segregation of duties of certain IT systems. Management believes this material weakness will be remediated in 2022.
The Company continues to implement certain remediation actions and continues to test and evaluate the elements of the remediation plan. Other

potential remediation activities that may be considered include further training of employees and the design and implementation of additional mitigating
controls.

We are committed to ensuring that our internal controls over financial reporting are designed and operating effectively. The material weaknesses
will not be considered remediated until the applicable controls operate for a sufficient period of time and management has concluded, through testing, that
these controls are operating effectively.

Other than discussed above, during the nine months ended September 30, 2022, there was no change in internal control over financial reporting (as
defined in Rule 13a-15(f) or Rule 15d-15(f) under the Exchange Act) that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. Legal Proceedings

None.

ITEM 1A. Risk Factors
There have been no material changes from the risk factors disclosed in Part I, Item 1A. of our Annual Report on Form 10-K for the fiscal year

ended December 31, 2021 and in our subsequent Quarterly Reports on Form 10-Q.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

ITEM 3. Defaults Upon Senior Securities

None.

ITEM 4. Mine Safety Disclosures

None.

ITEM 5. Other Information

None.
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ITEM 6. Exhibits
a)    Exhibits:

Exhibit No. Description of Exhibits

2.1 Stock Purchase Agreement, dated as of July 2, 2021, by and among PFSweb, Inc., Priority Fulfillment Services, Inc., RevTech Solutions
India Private Limited, Merkle, Inc. and Dentsu Aegis Network India Private Limited.

2.1.1 Amendment to Stock Purchase Agreement, dated as of August 26, 2021, by and among PFSweb, Inc., Priority Fulfillment Services,
Inc., RevTech Solutions India Private Limited, Merkle, Inc. and Dentsu Aegis Network India Private Limited.

3.1 Amended and Restated Certificate of Incorporation of PFSweb, Inc.
3.1.1 Certificate of Amendment of Certificate of Incorporation of PFSweb, Inc.
3.1.2 Certificate of Amendment to Certificate of Incorporation of PFSweb, Inc.
3.1.3 Certificate of Amendment to Certificate of Incorporation of PFSweb, Inc.
3.1.4 Certificate of Amendment to Amended and Restated Certificate of Incorporation of PFSweb, Inc.
3.2 Amended and Restated By-Laws.
4.1 Rights Agreement, dated as of June 8, 2000, between the Company and ChaseMellon Shareholder Services, LLC.
4.1.8 Amendment No. 8 to Rights Agreement, dated as of August 24, 2021 between the Company and Computershare Inc., successor in

interest to Computershare Shareowner Services LLC (formerly known as Mellon Investor Services LLC,) as successor to ChaseMellon
Shareholder Services, LLC., as rights agent.

4.1.9 Amendment No. 9 to Rights Agreement, dated as of September 2, 2022 between the Company and Computershare Inc., successor in
interest to Computershare Shareowner Services LLC (formerly known as Mellon Investor Services LLC,) as successor to ChaseMellon
Shareholder Services, LLC., as rights agent.

4.2 Description of Registrant's securities.
10.5 Industrial Lease Agreement between Shelby Drive Corporation and Priority Fulfillment Services, Inc. dated as of August 31, 1999
10.5.1 Modification, Ratification and Extension of Lease between Shelby Drive Corporation and Priority Fulfillment Services, Inc. dated as of

December 19, 2003

10.5.2 Second Modification, Ratification and Extension of Lease between TIAA Realty, Inc.(successor to Shelby Drive Corporation) and
Priority Fulfillment Services, Inc. dated June 3,2008

10.5.3 Third Modification, Ratification and Extension of Lease dated February 28, 2014 between Southpark Distribution Center Inc.,
(successor-in-interest to TIAA Realty and Shelby Drive Corporation) and Priority Fulfillment Services, Inc.

10.8 Agreement for Inventory Financing by and among Business Supplies Distributors Holdings, LLC, Supplies Distributors, Inc., Priority
Fulfillment Services, Inc., PFSweb, Inc., Inventory Financing Partners, LLC and IBM Credit Corporation.

10.11 Subordinated Demand Note by and between Supplies Distributors, Inc. and Priority Fulfillment Services, Inc.
10.12* Form of Executive Severance Agreement between the Company and Thomas J. Madden.
10.12.1* Form of Amendment of Executive Severance Agreement with Thomas J. Madden.
10.12.2* Form of Amendment to Change in Control Severance Agreement with Thomas J. Madden.
10.12.3 Change in Control Severance Agreement between the Company and Thomas J. Madden
10.20 Securities Purchase Agreement dated May 15, 2013 between the Company and transcosmos, inc.
10.44 Lease Agreement dated December 8, 2011, between CCI-Millennium, L.P. and Priority Fulfillment Services, Inc.
10.45 First Amendment to Lease Agreement between CCI-Millennium, LP and Priority Fulfillment Services, Inc. dated as of May 1, 2015
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https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000128/exhibit21spafinal.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit211.htm
http://www.sec.gov/Archives/edgar/data/1095315/0000950134-99-008416-index.html
http://www.sec.gov/Archives/edgar/data/1095315/000095013406006427/d34537exv3w1.htm
http://www.sec.gov/Archives/edgar/data/1095315/000095013408010538/d57315exv3w1.htm
http://www.sec.gov/Archives/edgar/data/1095315/000095012309035543/d68852exv3w1w1.htm
http://www.sec.gov/Archives/edgar/data/1095315/000119312513294302/d570454dex31.htm
http://www.sec.gov/Archives/edgar/data/1095315/000109531520000183/amendedandrestatedbyla.htm
https://www.sec.gov/Archives/edgar/data/1095315/000095014200000543/0000950142-00-000543-0002.txt
https://www.sec.gov/Archives/edgar/data/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000085/exhibit41amendmentno9.htm
http://www.sec.gov/Archives/edgar/data/1095315/000109531520000020/pfsw-20191231xex42.htm
http://www.sec.gov/Archives/edgar/data/1095315/0000950134-99-008416-index.html
https://www.sec.gov/Archives/edgar/data/0001095315/000095013404004345/d14001exv10w44.txt
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a1052shelbydriveleaseamn.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000156459014001224/pfsw-ex10_20131231159.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013402005769/d96888ex10-1.txt
http://www.sec.gov/Archives/edgar/data/0001095315/000095013402005769/d96888ex10-4.txt
http://www.sec.gov/Archives/edgar/data/0001095315/000095013402010069/d98929exv10w1.txt
http://www.sec.gov/Archives/edgar/data/0001095315/000095013402010069/d98929exv10w1.txt
http://www.sec.gov/Archives/edgar/data/0001095315/000095013402010069/d98929exv10w1.txt
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w1.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w1.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w1.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w1.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w2.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w2.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w2.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000095013409000126/d65785exv10w2.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000054/formmaddenchangeincontro.htm
https://www.sec.gov/Archives/edgar/data/1095315/000119312513222402/d539758dex101.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000119312512144018/d301643dex1098.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10441pfsweballenfacilit.htm


10.46** Second Amendment to Lease Agreement between CCI-Millennium, LP and Priority Fulfillment Services, Inc. dated as of September
19, 2022

10.47 Guaranty of PFSweb, Inc. to CCI-Millennium, L.P.
10.48 Agreement, dated as of May 15, 2013, by and among PFSweb, Inc. and Privet Fund LP, Privet Fund Management LLC, Ryan Levenson

and Benjamin Rosenzweig.

10.61 Guaranty dated March 21, 2016 by PFSweb, Inc., in favor of Stateline J, LLC.
10.63 Industrial Lease agreement dated June 30, 2016 by and between US Industrial Reit III – Midwest and Priority Fulfillment Services, Inc.
10.63.1 First Amendment to Lease by and between GPT Stateline Road Owner LLC (successor in interest to US Industrial REIT III-Midwest)

and Priority Fulfillment Services, Inc. dated September 12, 2017

10.63.2 Second Amendment to Industrial Lease Agreement by and between GPT Stateline Road Owner LLC (successor in interest to US
Industrial REIT III-Midwest) and Priority Fulfillment Services, Inc. dated August 2, 2021

10.82 Industrial Lease agreement dated March 18, 2016 by and between Stateline J, LLC and Priority Fulfillment Services, Inc.
10.82.1 First Amendment to Industrial Lease agreement dated June 1, 2016 by and between Stateline J, LLC and Priority Fulfillment Services,

Inc.

10.82.2 Second Amendment to Industrial Lease agreement dated October 20, 2016 by and between Stateline J, LLC and Priority Fulfillment
Services, Inc.

10.87* Employment Agreement by and between Priority Fulfillment Services, Inc., a Delaware corporation and Zach Thomann, dated as of
May 17, 2020

10.88 Logistics Warehouse Lease Agreement between Weerts Logistic Park III NV and Supplies Distributors SA
10.89 Warehouse Lease Agreement between ProLogis Texas II (2) LLC and Priority Fulfillment Services, Inc.
10.89.1 First Amendment to Lease Agreement between ProLogis Texas II (2) LLC and Priority Fulfillment Services, Inc. dated as of May 3,

2021.

10.90 Warehouse Lease Agreement between Matter Cheyenne Logistics, LLC and Priority Fulfillment Services, Inc.
10.91* 2020 Stock and Incentive Plan.
10.96* Form of 2020 STI Company Performance Based Cash Award.
10.97* Form of 2020 STI Company Performance Based Share Award.
10.98* Form of Amended and Restated 2020 LTI Performance Based Restricted Stock Unit Award.
10.99* Form of Amended and Restated 2020 LTI Time Based Restricted Stock Unit Award.
10.100* Form of Amended and Restated 2020 LTI TSR Performance Share Award Agreement.
10.102* Transaction Bonus Agreement by and between PFSweb, Inc., Priority Fulfillment Services, Inc. and Michael Willoughby.
10.103* Transaction Retention Bonus Agreement by and between Zach Thomann and Priority Fulfillment Services, Inc. dated as of January 18,

2022.

10.104* Form of Transaction Bonus Agreement by and between PFSweb, Inc., Priority Fulfillment Services, Inc. and Thomas J. Madden
10.105* Form of STI Company Performance Based Cash Award
10.106* Form of STI Company Performance Based Share Award
10.107* Form of LTI Performance Based Restricted Stock Unit Award
10.108* Form of LTI Time Based Restricted Stock Unit Award
10.109* Form of LTI TSR Performance Share Award
10.110* Form of Deferred Stock Unit Award Agreement
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http://www.sec.gov/Archives/edgar/data/0001095315/000119312513227990/d541523dex101.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000156459016018978/pfsw-ex102_99.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000156459016023680/pfsw-ex101_572.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10631central1560eaststa.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10632central1560estatelin.htm
http://www.sec.gov/Archives/edgar/data/1095315/000156459016018978/pfsw-ex101_98.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10821statelinejamnd1tol.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10822statelinejamnd2tol.htm
http://www.sec.gov/Archives/edgar/data/1095315/000109531520000167/executiveemploymentagr.htm
http://www.sec.gov/Archives/edgar/data/1095315/000109531520000213/liegelease.htm
http://www.sec.gov/Archives/edgar/data/1095315/000109531520000213/pfswprologisclearlease.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000065/a10891priorityfulfillmen.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000034/ex1090.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531520000073/pfswebproxy-2020.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000077/ex10962020sticompanyperfor.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000077/ex10972020sticompanyperfor.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000077/ex1098amendedandrestated20.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000077/ex1099amendedandrestated20.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10100amendedandrestated.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10102transactionbonusag.htm
http://www.sec.gov/Archives/edgar/data/0001095315/000109531522000003/exhibit52retentionbonusagr.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000064/formoftransactionbonusagre.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000064/formoftransactionbonusagre.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10105formofstiperforman.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10106formofsticompanype.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10107formofltiperforman.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10108formofltitimebased.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000082/a10109formofpfsltiexecut.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531522000054/deferredstockunitagreeme.htm


10.111 Agreement for Lease between Mountpark Logistics EU 2017 23 S.A.R.L, Conexus Limited (now known as PFS Global Services UK
Limited) and PFSweb, Inc., as Guarantor dated October 15, 2018

10.112 Lease between Mountpark Logistics EU 2017 23 S.A.R.L, Conexus Limited (now known as PFS Global Services UK Limited) and
PFSweb, Inc., as Guarantor dated November 9, 2018

10.113 Industrial Building Lease between Priority Fulfillment Services, Inc. and Cheyenne Clayton DRI, LLC dated as of December 13, 2021
10.114** Lease Agreement between CRP/AI Freeport Parkway Owner, L.P., as Landlord, and Priority Fulfillment Services, Inc., as Tenant dated

September 29, 2022

10.115** Lease Guaranty Agreement between Priority Fulfillment Services, Inc. as Tenant, and CRP/AI Freeport Parway Owner, L.P., as
Landlord, PFSweb, INC., (“Guarantor”) dated September 29, 2022

10.116* Executive Employment and Severance Agreement Amended and Restated by and between PFSweb, Inc. and Michael C Willoughby.

10.117* Change of Control Agreement Amended and Restated by and between PFSweb, Inc. and Michael C Willoughby.

10.118* Amendment to Transaction Bonus Agreement by and between PFSweb, Inc., Priority Fulfillment Services, Inc. and Michael
Willoughby.

31.1** Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

31.2** Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

32.1** Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101** The following unaudited financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2022, formatted in Inline XBRL: (i) Condensed Consolidated Balance Sheets, (ii) Condensed Consolidated Statements of Operations
and Comprehensive Income (Loss), (iii) Condensed Consolidated Statements of Shareholders' Equity, (iv) Condensed Consolidated
Statements of Cash Flows, and (v) Notes to Condensed Consolidated Financial Statements.

104** Cover Page Interactive Data file, formatted in Inline XBRL (included as Exhibit 101).

*    Denotes management or compensatory agreements
**    Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: November 9, 2022

PFSweb, Inc.

By: /s/    Thomas J. Madden
Thomas J. Madden
Chief Financial Officer
Executive Vice President
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SECOND AMENDMENT TO LEASE AGREEMENT

    THIS SECOND AMENDMENT TO LEASE AGREEMENT ("Second Amendment") is made and entered into as of the date last signed
below ("Effective Date") by and between CCI-MILLENNIUM, L.P., a Delaware limited partnership ("Landlord"), and PRIORITY
FULFILLMENT SERVICES, INC., a Delaware corporation ("Tenant").

Recitals

A. Landlord and Tenant heretofore entered into that certain Lease Agreement dated December 8, 2011 ("Original Lease") as amended
by that certain First Amendment to Lease Agreement dated May 1, 2015 (“First Amendment”, and, together with the Original Lease
and this Second Amendment, the “Lease”) pursuant to the terms of which Tenants leases from Landlord, certain premises containing
approximately 97,496   square feet of Net Rentable Area (the "Premises") in that certain Building located at 505  Millennium in
Allen, Texas ("Building") containing approximately 97,496  square feet of Net Rentable Area. Unless otherwise defined in this
Second Amendment, the terms used in this Second Amendment shall have the same meanings as given to such terms in the Original
Lease or First Amendment.

B. Landlord and Tenant now desire to amend the Lease in order to change the Expiration Date of the Lease on the terms and conditions
more fully described below.

Agreements

    NOW, THEREFORE, for and in consideration of the foregoing recitals, the mutual covenants and agreements contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties, Landlord and Tenant hereby
agree as follows:

1. The Lease shall expire and terminate on October 31, 2022 (“Expiration Date”), contingent upon Tenant’s timely payment of the
Rent through the Expiration Date and the Buyout Payment described in Section 2. Subject to the foregoing, upon the Expiration
Date, the Lease shall be terminated and void and of no further force and effect, and neither Landlord nor Tenant shall have any
further obligation thereunder.

2. On or before October 15, 2022, Tenant shall pay Landlord $2,550,000.00 (“Buyout Payment”). In the event Tenant fails to make the
Buyout Payment by the due date in the previous sentence, this Second Amendment shall be null, void, and of no further force or
effect.

3. On the Expiration Date, Tenant shall remove all personal property (including but not limited to all office furniture and equipment)
and effects and turn the Premises over to Landlord in the “as is” condition, inclusive of the diesel generator in its current condition,
which shall be deemed to meet the conditions set forth in Section 27.1 of the Original Lease and with all Building systems in good
working order.

4. Guarantor, PFSWEB, INC., a Delaware corporation (“Guarantor”), the guarantor of Tenant’s obligations under the Lease pursuant
to a certain Guaranty dated December 8, 2011, hereby executes this Second Amendment for the purposes ratifying and confirming all
of the terms and provisions hereof. The Guarantor will be granted an express release of the Guaranty as of the date of the
amendment.

5. Landlord and Tenant acknowledge that there are no real estate brokers that represented the parties herein and that no commissions or
fees are due to any brokers whatsoever. Landlord and Tenant hereby agree to indemnify, defend and hold the other harmless from and
against any and all other brokers who claim commissions or fees are owed to them in connection with this Second Amendment as a
result of the act of the indemnifying party.
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6. Tenant and Landlord each represents and warrants to the other that as of the Effective Date, such party has no claims, defenses
(personal or otherwise) or rights of set off whatsoever with respect to the Lease; and that as of the Effective Date, neither Landlord
nor Tenant are in default, or has any event occurred or any condition exist which would constitute a default by Tenant or Landlord
under the Lease either with or without the giving of notice or the passage of time or both, including that no Rent or other charges are
due under the Lease as of the Expiration Date.

7. In consideration of the Buyout Payment, and for other good and valuable consideration, Landlord and Tenant hereby irrevocably and
unconditionally remise, release and forever discharge each other and each other’s stockholders, members, officers, directors,
managers, employees, representatives, servants and agents and all persons acting by, through, under, or in concert with the other
party, both personally and as its agents, or any of them or any of the foregoing’s heirs, personal representatives, successors or assigns
of and from any and all debts, demands, actions, causes of action, suits, accounts, covenants, contracts, agreements, damages and any
and all claims, counterclaims, demands and liabilities whatsoever of every name and nature, both in law and in equity, which against
any of the aforementioned releasees, each party now has or ever had from the beginning of the world to the Expiration Date,
including, without in any manner limiting the generality of the foregoing, any and all claims, rights or obligations arising out of or
relating to the Lease; provided that this release shall not apply to claims (i) by Landlord for Tenant’s failure to pay Rent owed
through the Expiration Date and (ii) by Tenant for Landlord’s failure to return Tenant’s security deposit in full within forty-five (45)
days of the Expiration Date consistent with the Lease terms. Notwithstanding the foregoing, the Rent shall not include any prior fees
being asserted from prior years, but only such Rent due for the October 2022 period. Each of Landlord and Tenant specifically
acknowledges and agrees that the obligations of the other party hereunder shall be in full accord and satisfaction of all obligations
which the other party has or is alleged to have under the terms and conditions of the Lease, and that neither party shall have any
further right, claim or entitlement of any nature under the Lease other than Tenant’s obligation to make the Buyout Payment. Each
party hereby acknowledges and agrees that the foregoing release is intended as a full and complete release of all of the foregoing
claims that it may or might have, and in accepting the terms and conditions of this Second Amendment, it does so in full settlement
of any and all such claims.

8. Other than as required by applicable law and regulation, Landlord and Tenant both agree to keep this Second Amendment and its
terms, covenants, obligations and conditions strictly confidential, and not to disclose such matters to any other landlord, tenant,
prospective tenant or broker.

9. This Second Amendment may be executed in multiple identical counterparts, each of which is deemed an original but together
constitute one and the same instrument. This Lease may be executed by electronic copy, and each party has the right to rely upon an
electronic counterpart of this Second Amendment signed by the other party to the same extent as if such party had received an
original counterpart.
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EXECUTED as of the Effective Date.

    LANDLORD:

    CCI-MILLENNIUM, L.P.,
    a Texas limited partnership

By: CCI-MILLENNIUM GP, LLC,
a Texas limited liability company, its General Partner

By:    CAPITAL COMMERCIAL INVESTMENTS, INC.
    a Texas corporation, its authorized agent

By:                     
Name: Michael Brigance            
Title: Executive Vice President
Date of Execution:    

    TENANT:

    PRIORITY FULFILLMENT SERVICES, INC.,
    a Delaware corporation

    By:                            
        Name: Zach Thomann
        Title: President
        Date of Execution:

    GUARANTOR:

    PFSWEB, INC.,
    a Delaware corporation

    By:                            
        Name: Michael Willoughby
        Title: CEO
        Date of Execution:
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LEASE AGREEMENT BETWEEN

CRP/AI FREEPORT PARKWAY OWNER, L.P.,

AS LANDLORD, AND

PRIORITY FULFILLMENT SERVICES, INC.,

AS TENANT

DATED SEPTEMBER 29, 2022

FREEPORT COMMERCE CENTER

IRVING, TEXAS
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BASIC LEASE INFORMATION

Lease Date: September 29, 2022
Landlord: CRP/AI Freeport Parkway Owner, L.P., a Delaware limited partnership
Tenant: Priority Fulfillment Services, Inc., a Delaware corporation
Premises: That certain space, containing approximately 186,900 rentable square feet, in the building whose street address is 4401

Regent Boulevard, Irving, Texas 75063 and commonly known as Freeport Commerce Center Building B (the
“Building”). The Premises are outlined on the plan attached to the Lease as Exhibit A. The land on which the Building
is located (the “Land”) is described on Exhibit B. The term “Project” shall collectively refer to the Building, the Land
and the driveways, parking facilities, loading dock areas, roadways, any rail tracks associated with the Building and
similar improvements and easements associated with the foregoing or the operation thereof.

Term: One hundred twenty-four (124) full calendar months, plus any partial month from the Commencement Date to the end of
the month in which the Commencement Date falls, starting on the Commencement Date and ending at 5:00 p.m. local
time on the last day of the 124th full calendar month following the Commencement Date, subject to adjustment and
earlier termination as provided in the Lease.

Commencement Date: The date on which the Work (as defined in Exhibit D hereto) in the Premises is Substantially Completed (as defined in
Exhibit D hereto), or (c) the date on which the Work in the Premises would have been Substantially Completed but for
the occurrence of any Tenant Delay Days (as defined in Exhibit D hereto).

Early Possession: Provided (a) Landlord receives a fully-executed copy of this Lease, (b) Tenant pays the first month’s Basic Rent and
the Security Deposit, and (c) Tenant delivers to Landlord satisfactory proof that Tenant is carrying the insurance
required by this Lease, Tenant may occupy the Premises thirty (30) days prior to the Commencement Date (the “Early
Possession Date”), even though the Early Possession Date is prior to the Commencement Date, to install, to the extent
permitted by applicable Law, Tenant’s furniture, fixtures, equipment, racking, and voice and data cabling (“Early
Possession”).  The obligation to pay Basic Rent and Additional Rent shall be abated for the period from the Early
Possession Date to the date prior to the Commencement Date.  All other terms of this Lease, however, including, but
not limited to, the obligation to carry the insurance required by this Lease, shall be in effect during the Early
Possession period.

Basic Rent: Basic Rent shall be the following amounts for the following periods of time:
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Lease Month Annual Basic Rent Rate Per Rentable
Square Foot Monthly Basic Rent

1 – 16 $10.70 $166,652.50
17 – 28 $11.07 $172,485.34
29 – 40 $11.46 $178,522.32
41 – 52 $11.86 $184,770.61
53 – 64 $12.28 $191,237.58
65 – 76 $12.71 $197,930.89
77 – 88 $13.15 $204,858.47
89 – 100 $13.61 $212,028.52
101 – 112 $14.09 $219,449.52
113 – 124 $14.58 $227,130.25

*Basic Rent for Lease Months 1 through 4 will be conditionally abated in accordance with Exhibit H.
As used herein, the term “Lease Month” means each calendar month during the Term (and if the Commencement
Date does not occur on the first day of a calendar month, the period from the Commencement Date to the first day of
the next calendar month shall be included in the first Lease Month for which Basic Rent is payable for purposes of
determining the duration of the Term and the monthly Basic Rent rate applicable for such partial month).

Additional Rent: Tenant’s Proportionate Share of Operating Costs, Taxes and Insurance Costs.
Security Deposit: $50,000.00
Rent: Basic Rent, Additional Rent, and all other sums that Tenant may owe to Landlord or otherwise be required to pay under

the Lease.
Permitted Use: General industrial/warehouse/office use for the purpose of receiving, storing, shipping, and selling (but limited to

wholesale sales) products, materials and merchandise made and/or distributed by Tenant.
Tenant’s Proportionate Share
(Building):

100.00%, which is the percentage obtained by dividing (a) the number of rentable square feet in the Premises as stated
above by (b) the 186,900 rentable square feet in the Building. If either party so requests in writing prior to the
commencement of the Work, the area of the Premises or the Building shall be remeasured, at the requesting party’s cost,
by an engineer or architect reasonably satisfactory to both parties using BOMA 2019 Industrial Standard – Method B. The
area stipulated herein shall be fully applicable and binding on the parties until after such time, if ever, as any such
measurement is effected, following which event the new measurements, if they differ from those herein set forth, shall be
applicable to future obligations only.

Tenant’s Proportionate Share
(Project):

56.95%, which is the percentage obtained by dividing (a) the number of rentable square feet in the Premises as stated
above by (b) the 328,175 rentable square feet in the Project.

Initial Liability Insurance
Amount:

$5,000,000.
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Tenant’s Address:

Prior to Commencement Date:
9250 N. Royal Lane
Irving, Texas 75063    
Attention: Zach Thomann    
zthomann@pfsweb.com

Following Commencement Date:
4401 Regent Boulevard
Freeport Commerce Center, Building B
Irving, Texas 75063
Attention: Zach Thomann
zthomann@pfwweb.com
    

Landlord’s Address: For all Notices:


c/o Alliance Industrial Company


820 Gessner, Suite 1000
Houston, TX 77024
Attention: Chad Parrish




With a copy to:


c/o Alliance Industrial Company 


820 Gessner, Suite 1000
Houston, TX 77024
Attention: Asset Manager




The foregoing Basic Lease Information is incorporated into and made a part of the Lease identified above. If any conflict exists between any Basic Lease
Information and the Lease, then the Lease shall control.
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LEASE

This Lease Agreement (this “Lease”) is entered into as of September 29, 2022, between CRP/AI FREEPORT PARKWAY OWNER, L.P., a
Delaware limited partnership (“Landlord”), and PRIORITY FULFILLMENT SERVICES, INC., a Delaware corporation (“Tenant”).

1. Definitions and Basic Provisions. The definitions and basic provisions set forth in the Basic Lease Information (the “Basic Lease
Information”) set forth above are incorporated herein by reference for all purposes. Additionally, the following terms shall have the following meanings
when used in this Lease: “Affiliate” means any person or entity which, directly or indirectly controls, is controlled by, or is under common control with the
party in question; “Building’s Structure” means the Building’s exterior walls, roof, elevator shafts, footings, foundations, structural portions of load-
bearing walls, structural floors and subfloors, and structural columns and beams; “Building’s Systems” means the Building’s HVAC, life-safety, plumbing,
electrical, and mechanical systems; “including” means including, without limitation; “Laws” means all federal, state, and local laws, ordinances, rules and
regulations, all court orders, governmental directives, and governmental orders, and all interpretations of the foregoing, and all restrictive covenants
affecting this Lease or the Project, and “Law” means any of the foregoing; “Tenant’s Off-Premises Equipment” means any of Tenant’s equipment or
other property that may be located on or about the Project (other than inside the Premises); and “Tenant Party” means any of the following persons:
Tenant; any assignees claiming by, through, or under Tenant; any subtenants claiming by, through, or under Tenant; and any of their respective agents,
contractors, employees, licensees, guests and invitees.

2. Lease Grant. Subject to the terms of this Lease, Landlord leases to Tenant, and Tenant leases from Landlord, the Premises. Additionally,
subject to the terms of this Lease and Landlord’s rules and regulations therefor, Tenant and its employees and invitees shall have a non-exclusive license to
use any applicable driveways, loading dock areas, roadways, rail tracks and other similar improvements designated by Landlord from time to time as
common areas for the common use and enjoyment of all tenants and occupants of the Project.

3. Tender of Possession. Landlord and Tenant anticipate that possession of the Premises will be tendered to Tenant in the condition
required by this Lease on or about July 1, 2023 (the “Estimated Delivery Date”). If Landlord is unable to tender possession of the Premises in such
condition to Tenant by the Estimated Delivery Date, then (a) the validity of this Lease shall not be affected or impaired thereby, (b) Landlord shall not be
in default hereunder or be liable for damages therefor, and (c) Tenant shall accept possession of the Premises when Landlord tenders possession thereof to
Tenant. Notwithstanding the foregoing, if Landlord fails to tender possession of the Premises to Tenant on or before the Estimated Delivery Date, for any
reason other than force majeure or the act or omission of any Tenant Party, Tenant may offset from its Basic Rent obligations first accruing following the
Commencement Date, an amount equal to one day of Basic Rent per day for each day thereafter and ending on the day Landlord tenders possession of the
Premises to Tenant. The abatement right set forth in the preceding sentence shall be Tenant’s sole remedy for Landlord’s failure to deliver the Premises to
Tenant by the Estimated Delivery Date. By occupying the Premises, Tenant shall be deemed to have accepted the Premises in their condition as of the date
of such occupancy, subject to the performance of punch-list items that remain to be performed by Landlord, if any. Within ten business days after request
by Landlord, Tenant shall execute and deliver to Landlord a letter substantially in the form of Exhibit E hereto confirming (1) the Commencement Date and
the expiration date of the initial Term, (2) that Tenant has accepted the Premises, and (3) that Landlord has performed all of its obligations with respect to
the Premises (except for punch-list items specified in such letter); however, the failure of the parties to execute such letter shall not defer the
Commencement Date or otherwise invalidate this Lease. Occupancy of the Premises by Tenant prior to the Commencement Date shall be subject to all of
the provisions of this Lease excepting only those requiring the payment of Basic Rent and Additional Rent.

4. Rent.

(a) Payment. Tenant shall timely pay to Landlord Rent, without notice, demand, deduction or set off (except as otherwise expressly
provided herein), by good and sufficient check, or other transfer drawn on a national banking association at Landlord’s address provided for in this Lease or
as otherwise specified by Landlord and shall be accompanied by all applicable state and local sales or use taxes. The obligations of Tenant to pay Rent to
Landlord and the obligations of Landlord under this Lease are independent obligations. Rent shall be payable monthly in advance. The first monthly
installment of Basic Rent shall be payable contemporaneously with the execution of this Lease; thereafter, Basic Rent shall be payable on the first day of
each month beginning on the first day of the 5  Lease Month. The monthly Rent for any partial month at the beginning of the Term shall equal the product
of 1/365 of the annual Basic Rent (and Additional Rent) in effect during the partial month and the number of days in the partial month, and shall be due on
the Commencement Date. Payments of Rent for any fractional calendar month at the end of the Term shall be similarly prorated.

th
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(b) Operating Costs.

(1) Tenant shall pay to Landlord Tenant’s Proportionate Share of the annual Operating Costs (defined below). Prior to each
calendar year of the Term, Landlord shall make a good faith estimate of Tenant’s Proportionate Share of Operating Costs for the following
calendar year or part thereof during the Term. During each calendar year or partial calendar year of the Term, Tenant shall pay to Landlord, in
advance concurrently with each monthly installment of Basic Rent, an amount equal to the estimated Tenant’s Proportionate Share of Operating
Costs for such calendar year or part thereof divided by the number of months therein. From time to time, Landlord may re-estimate the amount of
Tenant’s Proportionate Share of Operating Costs to be due by Tenant and deliver a copy of the re-estimate to Tenant. Upon thirty (30) days’ notice
to Tenant, the monthly installments of Tenant’s Proportionate Share of Operating Costs shall be adjusted in accordance with the estimations so
that, by the end of the calendar year in question, Tenant shall have paid all of Tenant’s Proportionate Share of Operating Costs as estimated by
Landlord. Any amounts paid based on such an estimate shall be subject to adjustment as herein provided when actual Operating Costs are
available for each calendar year.

(2) The term “Operating Costs” means all expenses and disbursements (subject to the limitations set forth below) that
Landlord incurs in connection with the ownership, operation, and maintenance of the Project, determined in accordance with generally accepted
accounting principles consistently applied, including the following costs: (A) wages and salaries of all on-site employees at or below the grade of
senior building manager, engaged in the operation, maintenance or security of the Project (together with Landlord’s equitable allocation of
expenses of off-site employees at or below the grade of senior building manager who perform a portion of their services in connection with the
operation, maintenance or security of the Project), including taxes, insurance and benefits relating thereto; (B) all supplies and materials used in
the operation, maintenance, repair, replacement, and security of the Project; (C) cost of all utilities (including fuel, gas, electricity, water, sewer,
and other services) for the common areas and other non-tenant areas of the Project (e.g., mechanical, electrical and telecommunications rooms);
(D)  repairs, replacements, and general maintenance of the Project including parking areas, roads, roof repairs (Landlord is responsible for
replacement of the roof as provided in Section 7), alleys and driveways, trash collection, sweeping and removal of trash for the common areas,
mowing and snow removal, landscaping and exterior painting, the cost of maintaining utility lines, fire sprinklers and fire protection systems,
exterior lighting, and mechanical and plumbing systems serving the Project and, to the extent the following items serve more than one tenant in
the Project, dock doors, drains and sump pumps; (E)  management fees (not to exceed three percent (3%) of the gross rental receipts of the
Project); (F) service and maintenance contracts with independent contractors for the operation, maintenance, repair, replacement, and security of
the Project (including alarm service, window cleaning, and elevator maintenance); (G)  actual costs of professional services rendered for the
general benefit of the Project; (H)  environmental insurance or environmental management fees; (I)  the cost of any insurance deductibles for
insurance required to be maintained by Landlord; and (J)  costs for improvements made to the Project which, although capital in nature, are
expected to reduce or limit increases in the normal operating costs (including all utility costs) of the Project, as amortized using a commercially
reasonable interest rate over the useful life thereof as determined in accordance with GAAP, as well as capital improvements made in order to
comply with any Law hereafter promulgated by any governmental authority or any new interpretations of any Law hereafter rendered with respect
to any existing Law, as amortized using a commercially reasonable interest rate over the useful life thereof as determined in accordance with
GAAP. Operating Costs, Taxes (defined below) and Insurance Costs (defined below) for the Project may be prorated among the Building and the
other buildings of the Project, as reasonably determined by Landlord.

Operating Costs shall not include costs for (i) capital improvements made to the Project, other than capital improvements described in
Section  4(b)(2)(J) and except for items which are generally considered maintenance and repair items, such as painting of common areas,
replacement of carpet in elevator lobbies (if any), repaving parking areas, and the like; (ii) repair, replacements and general maintenance paid by
proceeds of insurance or by Tenant or other third parties; (iii)  interest, amortization or other payments on loans to Landlord; (iv) depreciation;
(v) leasing commissions; (vi) legal expenses for services, other than those that benefit the Project tenants generally (e.g., tax disputes); (vii) Taxes;
(viii) Insurance Costs; and (ix) renovating or otherwise improving space for occupants of the Project or vacant space in the Project.

(3) Tenant shall also pay Tenant’s Proportionate Share of the Taxes for each year and partial year falling within the Term.
Tenant shall pay Tenant’s Proportionate Share of Taxes in the same manner as provided above for Tenant’s Proportionate Share of Operating
Costs. “Taxes” means taxes, assessments, and governmental charges or fees whether federal, state, county or municipal, and whether they be by
taxing districts or authorities presently taxing or by others, subsequently created or otherwise, and any other taxes and assessments (including non-
governmental assessments for common charges under a restrictive covenant or other private agreement that are not treated as part of Operating
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Costs) now or hereafter attributable to the Project or its operation (including the franchise tax set forth in V.T.C.A. Tax Code section 171.0001 et
seq., as the same may be amended or recorded from time to time) excluding, however, penalties and interest thereon and federal and state taxes on
income (if the present method of taxation changes so that in lieu of or in addition to the whole or any part of any Taxes, there is levied on Landlord
a capital tax, sales tax, or use tax directly on the rents received therefrom or a franchise tax, assessment, or charge based, in whole or in part, upon
such rents for the Project, then all such taxes, assessments, or charges, or the part thereof so based, shall be deemed to be included within the term
“Taxes” for purposes hereof). Taxes shall include the reasonable costs of consultants retained in an effort to lower taxes and all costs incurred in
disputing any taxes or in seeking to lower the tax valuation of the Project. FOR PROPERTY TAX PURPOSES, TENANT WAIVES ALL
RIGHTS TO PROTEST OR APPEAL THE APPRAISED VALUE OF THE PREMISES, AS WELL AS THE PROJECT, AND ALL RIGHTS TO
RECEIVE NOTICES OF REAPPRAISEMENT, AS SET FORTH IN SECTIONS 41.413 AND 42.015 OF THE TEXAS TAX CODE.

(4) By April 1 of each calendar year, or as soon thereafter as practicable, Landlord shall furnish to Tenant a statement of
Operating Costs and Taxes for the previous year (the “Operating Costs and Tax Statement”). If Tenant’s estimated payments of Operating Costs
or Taxes under this Section 4(b) for the year covered by the Operating Costs and Tax Statement exceed Tenant’s Proportionate Share of such items
as indicated in the Operating Costs and Tax Statement, then Landlord shall promptly credit or reimburse Tenant for such excess; likewise, if
Tenant’s estimated payments of Operating Costs or Taxes under this Section 4(b) for such year are less than Tenant’s Proportionate Share of such
items as indicated in the Operating Costs and Tax Statement, then Tenant shall promptly pay Landlord such deficiency.

(c) Inspection and Audit Rights.

(5) Provided that no uncured Event of Default is then outstanding, Tenant shall have the right to inspect, at reasonable
times and in a reasonable manner, during the ninety (90) day period following the delivery of the Operating Costs and Tax Statement (the
“Inspection Period”), such of Landlord’s books of account and records as pertain to and contain information concerning the Operating Costs and
Taxes for the prior calendar year in order to verify the amounts thereof. Such inspection shall take place at Landlord’s office upon at least ten (10)
days prior written notice from Tenant to Landlord. If Landlord’s office is not located in the Dallas/Ft Worth area, Landlord and Tenant will agree
upon a location in Dallas/Ft Worth to conduct the audit. Tenant shall also agree to follow generally accepted accounting principles for auditing
such books and records. Landlord and Tenant shall act reasonably in assessing the other party’s calculation of the Operating Costs and Taxes.
Tenant shall provide Landlord with a copy of its findings within thirty (30) days after completion of the audit. Tenant’s failure to exercise its rights
hereunder within the Inspection Period shall be deemed a waiver of its right to inspect or contest the method, accuracy or amount of such
Operating Costs and Taxes for the current tax year, but not for subsequent tax years.

(6) If Landlord’s calculation of the Operating Costs and Taxes or Tenant’s Proportionate Share thereof for the inspected
calendar year was incorrect, the parties shall enter into a written agreement confirming such undisputed error and then Landlord shall make a
correcting payment in full to Tenant within thirty (30) days after the determination of the amount of such error or credit such amount against future
Additional Rent if Tenant overpaid such amount, and Tenant shall pay Landlord within thirty (30) days after the determination of such error if
Tenant underpaid such amount. In the event of any errors on the part of Landlord that cost Tenant in excess of $5,000, Landlord will also
reimburse Tenant for the costs of an audit reasonably incurred by Tenant (not to exceed $10,000.00) within the above thirty (30) day period. If
Tenant provides Landlord with written notice disputing the correctness of Landlord’s statement, and if such dispute shall have not been settled by
agreement within thirty (30) days after Tenant provides Landlord with such written notice, Tenant may submit the dispute to a reputable firm of
independent certified public accountants selected by Tenant and approved by Landlord, and the decision of such accountants shall be conclusive
and binding upon the parties. If such accountant decides that there was an error, Landlord will make correcting payment if Tenant overpaid such
amount, and Tenant shall pay Landlord if Tenant underpaid such amount. The fees and expenses involved in such decision shall be borne by the
party required to pay for the audit.

(7) Tenant shall maintain the results of each such audit or inspection confidential and shall not be permitted to use any third
party to perform such audit or inspection, other than an independent firm of certified public accountants (1) reasonably acceptable to Landlord,
(2) which is not compensated on a contingency fee basis or in any other manner which is dependent upon the results of such audit or inspection
(and Tenant shall deliver the fee agreement or other similar evidence of such fee
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arrangement to Landlord upon request), and (3)  which agrees with Landlord in writing to maintain the results of such audit or inspection
confidential. Nothing in this Section  4(c) shall be construed to limit, suspend or abate Tenant’s obligation to pay Rent when due, including
Additional Rent.

5. Delinquent Payment; Handling Charges. All payments required of Tenant hereunder not received within five (5) business days of the
date due shall bear interest from the date due until paid at the lesser of eighteen percent per annum or the maximum lawful rate of interest (such lesser
amount is referred to herein as the “Default Rate”); additionally, Landlord, in addition to all other rights and remedies available to it, may charge Tenant a
fee equal to the greater of (a) $50.00 or (b) three percent of the delinquent payment to reimburse Landlord for its cost and inconvenience incurred as a
consequence of Tenant’s delinquency. In no event, however, shall the charges permitted under this Section 5 or elsewhere in this Lease, to the extent they
are considered to be interest under applicable Law, exceed the maximum lawful rate of interest. Notwithstanding the foregoing, the late fee referenced
above shall not be charged with respect to the first occurrence (but not any subsequent occurrence) during any 12-month period that Tenant fails to make
payment within five (5) business days of the date due, until five days after Landlord delivers written notice of such delinquency to Tenant.

6. Security Deposit. Contemporaneously with the execution of this Lease, Tenant shall pay to Landlord the Security Deposit, which shall
be held by Landlord to secure Tenant’s performance of its obligations under this Lease. The Security Deposit is not an advance payment of Rent or a
measure or limit of Landlord’s damages upon an Event of Default (as defined herein). Landlord may, from time to time following an Event of Default and
without prejudice to any other remedy, use all or a part of the Security Deposit to perform any obligation Tenant fails to perform hereunder. Following any
such application of the Security Deposit, Tenant shall pay to Landlord on demand the amount so applied in order to restore the Security Deposit to its
original amount. Subject to the requirements of, and conditions imposed by, Laws applicable to security deposits under commercial leases, Landlord shall,
within sixty days of Tenant’s surrender of the Premises or other termination as provided for herein, return to Tenant the portion of the Security Deposit
remaining after deducting all damages, charges and other amounts permitted by Law. Landlord and Tenant agree that such deductions shall include, without
limitation, all damages and losses that Landlord has suffered or that Landlord reasonably estimates that it will suffer as a result of any breach of this Lease
by Tenant. Landlord will provide a reasonably itemized list to Tenant of any deductions from the Security Deposit. The Security Deposit may be
commingled with other funds, and no interest shall be paid thereon. If Landlord transfers its interest in the Premises, Landlord will assign the Security
Deposit to the transferee and, upon such transfer and the delivery to Tenant of an acknowledgement of the transferee’s responsibility for the Security
Deposit as provided by Law, Landlord thereafter shall have no further liability for the return of the Security Deposit. Notwithstanding anything in this
Lease or under applicable Law to the contrary, Tenant hereby waives Section 93.004 - 93.011 of the Texas Property Code as such sections of the Texas
Property Code relate to the Security Deposit under this Lease.

7. Landlord’s Maintenance Obligations. This Lease is intended to be an absolute or triple-net lease; accordingly, Landlord’s maintenance
obligations are limited to the replacement of the Building’s Structure. The Building’s Structure does not include skylights, windows, glass or plate glass,
doors or overhead doors, special fronts, or office entries, dock bumpers, dock plates or levelers, loading areas and docks, and loading dock equipment, all
of which shall be maintained by Tenant. Landlord’s liability for any defects, repairs, replacement or maintenance for which Landlord is specifically
responsible for under this Lease shall be limited to the cost of performing the work. Additionally, Landlord shall maintain the parking areas, and other
common areas of the Building, including driveways, alleys, landscape and grounds surrounding the Premises and utility lines in a good condition,
consistent with the operation of a bulk warehouse/industrial or service center facility, including maintenance, repair, and replacement of any rail tracks
serving the Premises, the exterior of the Building (including painting), landscaping sprinkler systems, and any items normally associated with the
foregoing. All costs in performing the maintenance work described in the foregoing sentence shall be included in Operating Costs. Tenant shall promptly
notify Landlord in writing of any work required to be performed under this Section 7, and Landlord shall not be responsible for performing such work until
Tenant delivers to Landlord such notice. Notwithstanding anything to the contrary contained herein, Landlord shall, in its commercially reasonable
discretion, determine the appropriate remedial action required of it to satisfy its maintenance obligations hereunder (e.g., Landlord shall, in its
commercially reasonable discretion, determine whether, and to the extent, repairs or replacements are the appropriate remedial action, which determination
shall be made in a manner consistent with comparable buildings in the submarket in which the Building is located). Landlord will use commercially
reasonable efforts to minimize interference with Tenant’s use of or access to the Premises in connection with the performance of its obligations set forth in
this Section 7.

8. Improvements; Alterations; Tenant’s Maintenance and Repair Obligations.

(a) Improvements; Alterations. Improvements to the Premises (other than the Work as defined in Exhibit D) shall be installed at
Tenant’s expense only in accordance with plans and specifications which
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have been previously approved in writing by Landlord, which approval shall be governed by the provisions set forth in this Section 8(a). No alterations or
additions in or to the Premises may be made without Landlord’s prior written consent, which shall not be unreasonably withheld or delayed; however,
Landlord may withhold its consent to any alteration or addition that would adversely affect (in the reasonable discretion of Landlord) (1) the Building’s
Structure or the Building’s Systems (including the Building’s restrooms or mechanical rooms), (2)  the exterior appearance of the Building, (3)  the
appearance of the Building’s common areas, or (4)  the provision of services to other Building occupants. Tenant shall not paint or install lighting or
decorations, signs, window or door lettering, or advertising media of any type visible from the exterior of the Premises without the prior written consent of
Landlord, which consent may be withheld in Landlord’s sole and absolute discretion. All alterations, additions, and improvements shall be constructed,
maintained, and used by Tenant, at its risk and expense, in accordance with all Laws; Landlord’s consent to or approval of any alterations, additions or
improvements (or the plans therefor) shall not constitute a representation or warranty by Landlord, nor Landlord’s acceptance, that the same comply with
sound architectural and/or engineering practices or with all applicable Laws, and Tenant shall be solely responsible for ensuring all such compliance.
Tenant shall have the right to make alterations to the Premises without obtaining Landlord’s prior written consent provided that (a) the cost of such
alterations do not exceed Fifty Thousand Dollars ($50,000.00) in any one instance; (b) such alterations do not affect the Building’s Structure or the
Building’s Systems and do not require issuance of a building permit; (c) Tenant provides Landlord with prior written notice of its intention to make such
alterations stating in reasonable detail the nature, extent and estimated cost of such alterations together with the plans and specifications for the same and
(d) Tenant’s construction of such alterations otherwise complies with the terms of this Section 8. Landlord consents to Tenant’s installation, at Tenant’s sole
discretion and expense, of security cameras and related equipment in, on, and around the Building and the Premises, subject to compliance with the terms
of this Section 8. Tenant may remove all cameras and equipment at the end of the Term and will repair any damage caused by the removal.

(b) Repairs; Maintenance. Tenant shall maintain the Premises, including the loading areas and dock, and loading dock equipment in
connection with the Premises, in a clean, safe, and operable condition, and shall not permit or allow to remain damage to any portion of the Premises.
Additionally, Tenant, at its sole expense, shall repair, replace and maintain in good condition and in accordance with all Laws and the equipment
manufacturer’s suggested service programs, all portions of the Premises, Tenant’s Off-Premises Equipment and all areas, improvements and systems
exclusively serving the Premises including loading docks, sump pumps, dock wells, dock equipment and loading areas, dock doors, dock seals, overhead
doors, dock levelers, and similar leveling equipment, plumbing, water, fire sprinkler system, and sewer lines up to points of common connection, entries,
doors, ceilings, windows, interior walls, and the interior side of demising walls, and heating, ventilation and air conditioning systems (including any
evaporative units), and other building and mechanical systems serving the Premises. Such repair and replacements include capital expenditures and repairs
whose benefit may extend beyond the Term. If Tenant fails to perform any of its maintenance obligations hereunder and such failure continues for fifteen
(15) business days after written notice from Landlord (or such longer period as may be reasonably required provided Tenant commences to perform such
required maintenance within such fifteen(15) business-day period and proceeds diligently to completion), then Landlord may make the same at Tenant’s
cost. Tenant shall repair or replace, subject to Landlord’s direction and supervision, any damage to the Building caused by a Tenant Party. If Tenant fails to
make such repairs or replacements within 15 days after the occurrence of such damage (or such longer period as may be reasonably required provided
Tenant commences to make such repairs or replacements within such 15-day period and proceeds diligently to completion), then Landlord may make the
same at Tenant’s cost. If any such damage occurs outside of the Premises, then Landlord may elect to repair such damage at Tenant’s expense, rather than
having Tenant repair such damage. The reasonable costs of all maintenance, repair or replacement work performed by Landlord under this Section 8 shall
be paid by Tenant to Landlord within 30 days after Landlord has invoiced Tenant therefor. Following the written request of Tenant, Landlord will use
commercially reasonable efforts to enforce any warranties related to the Premises on behalf of Tenant.

(c) Performance of Work. All work described in this Section  8 shall be performed only by Landlord or by contractors and
subcontractors approved in writing by Landlord, which approval will not be unreasonably withheld for contractors and subcontractors that maintain the
insurance coverages required by Landlord. Tenant shall cause all contractors and subcontractors to procure and maintain insurance coverage naming
Landlord, Landlord’s property management company and Landlord’s asset management company as additional insureds against such risks, in such
amounts, and with such companies as Landlord may reasonably require. Tenant shall provide Landlord with the identities, mailing addresses and telephone
numbers of all persons performing work or supplying materials prior to beginning such construction and Landlord may post on and about the Premises
notices of non-responsibility pursuant to applicable Laws. All work shall be performed in accordance with all Laws and in a good and workmanlike manner
so as not to damage the Building (including the Premises, the Building’s Structure and the Building’s Systems). All such work which may affect the
Building’s Structure or the Building’s Systems must be approved by the Building’s engineer of record, at Tenant’s expense and, at Landlord’s election, must
be performed by Landlord’s usual contractor for such work. All work affecting the Building roof must be performed by Landlord’s roofing contractor, and
will not be permitted if it would void or reduce the warranty on the roof.
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(d) Mechanic’s Liens. All work performed, materials furnished, or obligations incurred by or at the request of a Tenant Party shall
be deemed authorized and ordered by Tenant only, and Tenant shall not permit any mechanic’s liens to be filed against the Premises or the Project in
connection therewith. Upon completion of any such work, Tenant shall deliver to Landlord final lien waivers from all contractors, subcontractors and
materialmen who performed such work. If a lien is filed, then Tenant shall, within twenty (20) days after Landlord has delivered notice of the filing thereof
to Tenant (or earlier, as necessary to prevent the forfeiture of the Premises, the Project or any interest of Landlord therein or the imposition of any fine with
respect thereto), either (1) pay the amount of the lien and cause the lien to be released of record, or (2) diligently contest such lien and deliver to Landlord a
bond or other security reasonably satisfactory to Landlord. If Tenant fails to timely take either such action, then Landlord may pay the lien claim, and any
amounts so paid, including expenses and interest, shall be paid by Tenant to Landlord within ten days after Landlord has invoiced Tenant therefor. Landlord
and Tenant acknowledge and agree that their relationship is and shall be solely that of “landlord-tenant” (thereby excluding a relationship of “owner-
contractor,” “owner-agent” or other similar relationships). Accordingly, all materialmen, contractors, artisans, mechanics, laborers and any other persons
now or hereafter contracting with Tenant, any contractor or subcontractor of Tenant or any other Tenant Party for the furnishing of any labor, services,
materials, supplies or equipment with respect to any portion of the Premises during the Term, are hereby charged with notice that they look exclusively to
Tenant to obtain payment for same. Nothing herein shall be deemed a consent by Landlord to any liens being placed upon the Premises, the Project or
Landlord’s interest therein due to any work performed by or for Tenant or deemed to give any contractor or subcontractor or materialman any right or
interest in any funds held by Landlord to reimburse Tenant for any portion of the cost of such work. Tenant shall defend, indemnify and hold harmless
Landlord and its agents and representatives from and against all claims, demands, causes of action, suits, judgments, damages and expenses (including
attorneys’ fees) in any way arising from or relating to the failure by any Tenant Party to pay for any work performed, materials furnished, or obligations
incurred by or at the request of a Tenant Party. This indemnity provision shall survive termination or expiration of this Lease.

(e) Janitorial Services. Tenant, at its sole expense, shall provide janitorial services to the Premises and shall maintain the Premises
in a clean and safe condition. Tenant shall store all trash and garbage within the area and in receptacles designated from time to time by Landlord and shall,
at its sole expense, arrange for the regular pickup of such trash and garbage pursuant to reasonable regulations established by Landlord from time to time. If
Tenant fails to provide janitorial services to the Premises or trash removal services in compliance with the foregoing and such failure continues for more
than five (5) days after written notice to Tenant (or more than twice in any 12-month period), Landlord, in addition to any other rights and remedies
available to it, may provide such services, and Tenant shall pay to Landlord the cost thereof, plus an administrative fee equal to 10% of such cost, within
ten days after Landlord delivers to Tenant an invoice therefor.

9. Utilities. Tenant shall pay for all water, gas, electricity, heat, telephone, sewer, sprinkler charges and other utilities and services used at
the Premises, together with any taxes, penalties, surcharges, connection charges, maintenance charges, and the like pertaining to Tenant’s use of the
Premises. Landlord may, at Tenant’s expense, separately meter and bill Tenant directly for its use of any such utility service. To the extent any utility
service for the Premises is submetered, the meter shall be read by Landlord or Landlord’s designee, and Tenant shall pay to Landlord, within 30 days after
receipt of an invoice therefor, the cost of such service based on rates charged for such service by the utility company furnishing such service, including all
fuel adjustment charges, demand charges and taxes. To the extent that any particular utility is not separately metered or submetered as provided above (e.g.,
water or sewer charges), Landlord shall, using its good-faith, reasonable judgment, allocate the expenses for such utility among the existing tenants of the
Project based upon density, usage, and other factors in Landlord’s reasonable judgment. Tenant, at its expense, shall obtain all utility services for the
Premises (other than utilities submetered or otherwise provided to the Premises by Landlord). Landlord shall not be liable for any interruption or failure of
utility service to the Premises, and such interruption or failure of utility service shall not be a constructive eviction of Tenant, constitute a breach of any
implied warranty, or, except as provided in the next sentence, entitle Tenant to any abatement of Tenant’s obligations hereunder. To the extent restoration is
within Landlord’s reasonable control, Landlord will use commercially reasonable efforts to remedy any such interruption. If, however, Tenant is prevented
from using the Premises for more than ten (10) consecutive business days because of the unavailability of any such service and such unavailability was
caused by Landlord, its agents, employees or contractors, and restoration of such service is within the reasonable control of Landlord, then Tenant, as its
exclusive remedy is entitled to a reasonable abatement of Rent for each consecutive day (after such 10 business-day period) that Tenant is so prevented
from using the Premises. Rent shall not abate by reason of the interruption, insufficiency, unavailability or discontinuance of such service if such
unavailability or discontinuance was not caused by Landlord, its agents, employees or contractors and restoration of such service is not within the
reasonable control of Landlord.

10. Use and Compliance with Law.

(a) Use. Tenant shall use the Premises only for the Permitted Use and shall comply with all Laws relating to this Lease and/or the
use, condition, access to, and occupancy of the Premises and will not commit
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waste, overload the Building’s Structure or the Building’s Systems. The Premises shall not be used for any use which is disreputable, creates extraordinary
fire hazards, or results in an increased rate of insurance on the Building or its contents, or for the storage of any Hazardous Materials (except as provided in
Section 27 hereto). Outside storage including, without limitation, drop shipments, dock storage, trucks and other vehicles, is prohibited without Landlord’s
prior written consent, except that Tenant may store trailers and park its vans overnight directly in front of the dock doors exclusively serving the Premises
and within the Fenced Area (hereinafter defined), so long as such parking (i) complies with all applicable Laws and (ii) does not unreasonably interfere
with any other tenant’s use of or access to its premises. In addition, to the extent permitted by applicable Law, Tenant may utilize the area identified on
Exhibit A hereto (the “Fenced Area”) for the purpose of secured parking.  The Fenced Area will be considered part of the Premises except for purposes of
calculating Basic Rent and Tenant’s Proportionate Share of Operating Costs, or the Construction Allowance payable to Tenant by Landlord.  As part of the
Work, Landlord shall construct a fence around the  Fenced Area. Following completion thereof, Tenant shall maintain the same in good condition and
repair.  Prior to construction of the fence, Landlord will submit to Tenant Landlord’s plans and specifications for the same for Tenant’s approval, which
approval shall not be unreasonably withheld, conditioned, or delayed.   If any improvements of the  Fenced Area  are required by applicable law as a
condition to any permitted use or uses to which Tenant or any Tenant Party intends to put the same, then Landlord shall, using the Construction Allowance
as set forth in this Lease, make such improvements as are required by applicable Laws, with Landlord to have reasonable approval rights to the extent of
any discretionary latitude provided Tenant under applicable Laws.  Other than fencing required by applicable Laws or approved by Landlord, Tenant shall
not install or construct any buildings or other improvements in the Fenced Area.  Tenant is solely responsible at its sole expense to continuously comply
with applicable Laws relating to the use of the Fenced Area and to make any necessary repairs thereto or maintenance thereof (including to any fencing or
other improvements installed by Tenant as required or permitted hereunder). If, because of a Tenant Party’s acts or because Tenant vacates the Premises, the
rate of insurance on the Building or its contents increases, then Tenant shall pay to Landlord the amount of such increase on demand, and acceptance of
such payment shall not waive any of Landlord’s other rights. Tenant shall conduct its business and control each other Tenant Party so as not to create any
nuisance or unreasonably interfere with other tenants or Landlord in its management of the Project.

(b) Compliance with Law.

(1) Existing Governmental Regulations. If any federal, state or local laws, ordinances, orders, rules, regulations or
requirements (collectively, “Governmental Requirements”) in existence as of the date of the Lease require an alteration or modification of the
Premises (a “Code Modification”) and such Code Modification (i) is not made necessary as a result of the specific use being made by Tenant of
the Premises (as distinguished from an alteration or improvement which would be required to be made by the owner of any building comparable to
the Building irrespective of the use thereof by any particular occupant), and (ii) is not made necessary as a result of any alteration of the Premises
by Tenant, such Code Modification shall be performed by Landlord, at Landlord’s sole cost and expense.

(2) Governmental Regulations – Landlord Responsibility. If, as a result of one or more Governmental Requirements that
are not in existence as of the date of this Lease, it is necessary from time to time during the Lease Term, to perform a Code Modification to the
Building or the Project that (i) is not made necessary as a result of the specific use being made by Tenant of the Premises (as distinguished from an
alteration or improvement which would be required to be made by the owner of any building comparable to the Building irrespective of the use
thereof by any particular occupant), and (ii) is not made necessary as a result of any alteration of the Premises by Tenant, such Code Modification
shall be performed by Landlord and cost thereof shall be included in Operating Costs.

(3) Governmental Regulations – Tenant Responsibility. If, as a result of one or more Governmental Requirements, it is
necessary from time to time during the Lease Term to perform a Code Modification to the Building or the Project that is made necessary as a result
of the specific use being made by Tenant of the Premises or as a result of any alteration of the Premises by Tenant, such Code Modification shall
be the sole and exclusive responsibility of Tenant in all respects; provided, however, that Tenant shall have the right to retract its request to
perform a proposed alteration in the event that the performance of such alteration would trigger the requirement for a Code Modification.

11. Assignment and Subletting.

(a) Transfers. Except as provided in Section  11(h), Tenant shall not, without the prior written consent of Landlord, (1)  assign,
transfer, or encumber this Lease or any estate or interest herein, whether directly or by operation of law, (2) permit any other entity to become Tenant
hereunder by merger, consolidation, or other reorganization, (3) if Tenant is an entity other than a corporation whose stock is publicly traded, permit the
transfer of an ownership interest in Tenant so as to result in a change in the current control of Tenant, (4) sublet any
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portion of the Premises, (5) grant any license, concession, or other right of occupancy of any portion of the Premises, or (6) permit the use of the Premises
by any parties other than Tenant (any of the events listed in Section 11(a)(1) through 11(a)(6) being a “Transfer”).

(b) Consent Standards. Landlord shall not unreasonably withhold its consent to any Transfer of the Premises, provided that the
proposed transferee (1)  is creditworthy, (2)  has a good reputation in the business community, (3)  will use the Premises for the Permitted Use (thus,
excluding, without limitation, uses for credit processing and telemarketing) and will not use the Premises in any manner that would conflict with any
exclusive use agreement or other similar agreement entered into by Landlord with any other tenant of the Building or Project, (4) will not use the Premises,
Building or Project in a manner that would materially increase the pedestrian or vehicular traffic to the Premises, Building or Project, (5)  is not a
governmental entity, or subdivision or agency thereof, (6) is not another occupant of the Building or Project, (7) is in compliance with the regulations of the
Office of Foreign Assets Control (“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially Designated Nationals and
Blocked Persons List) and any statute, executive order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit or Support Terrorism), or other governmental action relating thereto; and (8) is not a person or entity with
whom Landlord is then, or has been within the six-month period prior to the time Tenant seeks to enter into such assignment or subletting, negotiating to
lease space in the Building or Project, or any Affiliate of any such person or entity; otherwise, Landlord may withhold its consent in its sole discretion.
Additionally, Landlord may withhold its consent to any proposed Transfer if any uncured Event of Default by Tenant then exists.

(c) Request for Consent. At least 15 business days prior to the effective date of the proposed Transfer, Tenant shall provide
Landlord with a written description of all terms and conditions of the proposed Transfer, copies of the proposed documentation, and the following
information about the proposed transferee: name and address of the proposed transferee and any entities and persons who own, control or direct the
proposed transferee; reasonably satisfactory information about its business and business history; its proposed use of the Premises; banking, financial, and
other credit information; current financial statements; and general references sufficient to enable Landlord to determine the proposed transferee’s
creditworthiness and character. Within 30 days after written notice from Landlord, Tenant will reimburse Landlord for its reasonable attorneys’ fees
incurred in connection with considering any request for consent to a Transfer, not to exceed $1,000.00 per request for consent.

(d) Conditions to Consent. If Landlord consents to a proposed Transfer, the proposed transferee shall deliver to Landlord a written
agreement expressly assuming Tenant’s obligations hereunder; however, any transferee of less than all of the Premises shall be liable only for obligations
under this Lease properly allocable to the space subject to the Transfer, for the period of the Transfer. No Transfer shall release Tenant from its obligations
under this Lease; Tenant and its transferee shall be jointly and severally liable therefor. Landlord’s consent to any Transfer shall not waive Landlord’s rights
as to any subsequent Transfers. If an Event of Default occurs while any part of the Premises or any part thereof are subject to a Transfer, then Landlord, in
addition to its other remedies, may collect directly from such transferee all rents becoming due to Tenant, and apply such rents against Rent. Tenant
instructs its transferees to make payments of rent directly to Landlord upon receipt of notice from Landlord to do so following the occurrence of an uncured
Event of Default. Tenant shall pay for the cost of any demising walls or other improvements necessitated by a proposed subletting or assignment.

(e) Attornment by Subtenants. Each sublease hereunder shall be subject and subordinate to this Lease and to the matters to which
this Lease is or shall be subordinate, and each subtenant is deemed to have agreed that in the event of termination, re-entry or dispossession by Landlord
under this Lease, Landlord may, at its option, take over the right, title and interest of Tenant, as sublandlord, under such sublease, and such subtenant shall,
at Landlord’s option, attorn to Landlord pursuant to the then executory provisions of such sublease, except that Landlord shall not be (1)  liable for any
previous act or omission of Tenant under such sublease, (2) subject to any counterclaim, offset or defense of such subtenant against Tenant, (3) bound by
any previous modification of such sublease not approved by Landlord in writing or by any rent or additional rent or advance rent which such subtenant has
paid for more than the current month to Tenant, and all such rent shall remain due and owing, notwithstanding such advance payment, (4) bound by any
security or advance rental deposit made by such subtenant which is not delivered to Landlord and with respect to which such subtenant shall look solely to
Tenant for refund or reimbursement, or (5) obligated to perform any work in the subleased space or to prepare it for occupancy, and in connection with such
attornment, the subtenant shall execute and deliver to Landlord any instruments Landlord may reasonably request to evidence and confirm such attornment.
Each subtenant or licensee of Tenant shall be deemed, automatically, as a condition of its occupying or using any part of the Premises, to have agreed to be
bound by the terms of this Section 11(e).

(f) Cancellation. Except as permitted by Section 11(h) below, Landlord may, within 15 business days after receipt of Tenant’s
written request for Landlord’s consent to an assignment or subletting, cancel this Lease as to the portion of the Premises proposed to be sublet or assigned
as of the date the proposed Transfer is
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to be effective. If Landlord cancels this Lease as to any portion of the Premises, then this Lease shall cease for such portion of the Premises and Tenant
shall pay to Landlord all Rent accrued through the cancellation date, relating to such portion of the Premises. Thereafter, Landlord may lease such portion
of the Premises to the prospective transferee (or to any other person) without liability to Tenant.

(g) Additional Compensation. Tenant shall pay to Landlord, immediately upon receipt thereof, fifty (50%) of the excess of (1) all
compensation received by Tenant for a Transfer, less the actual out-of-pocket costs reasonably incurred by Tenant with unaffiliated third parties (i.e.,
brokerage commissions and tenant finish work, concessions including but not limited to free rent, downtime, furniture, and all other transaction costs) in
connection with such Transfer (such costs shall be amortized on a straight-line basis over the term of the Transfer in question) over (2) the Rent allocable to
the portion of the Premises covered thereby.

(h) Permitted Transfers. Notwithstanding Section 11(a), Tenant may Transfer all or part of its interest in this Lease or all or part of
the Premises (a “Permitted Transfer”) to the following types of entities (a “Permitted Transferee”) without the written consent of Landlord:

(1) an Affiliate of Tenant;

(2) any corporation, limited partnership, limited liability partnership, limited liability company or other business entity in
which or with which Tenant, or its corporate successors or assigns, is merged or consolidated, in accordance with applicable statutory provisions
governing merger and consolidation of business entities, so long as (A) Tenant’s obligations hereunder are assumed by the entity surviving such
merger or created by such consolidation; and (B) the Tangible Net Worth of the surviving or created entity is at least ninety percent (90%) of the
Tangible Net Worth of the greater of Tenant or Guarantor as of the date hereof; or

(3) any corporation, limited partnership, limited liability partnership, limited liability company or other business entity
acquiring all or substantially all of Tenant’s assets if such entity’s Tangible Net Worth after such acquisition is at least ninety percent (90%) of the
Tangible Net Worth of the greater of Tenant or Guarantor as of the date hereof.

Tenant shall promptly notify Landlord of any such Permitted Transfer. Tenant shall remain liable for the performance of all of the obligations of Tenant
hereunder, or if Tenant no longer exists because of a merger, consolidation, or acquisition, the surviving or acquiring entity shall expressly assume in
writing the obligations of Tenant hereunder. Additionally, the Permitted Transferee shall comply with all of the terms and conditions of this Lease and the
use of the Premises by the Permitted Transferee may not violate any other agreements affecting the Premises, the Building, the Project, Landlord or other
tenants of the Building or Project. No later than 30 days after the effective date of any Permitted Transfer, Tenant shall furnish Landlord with (A) copies of
the instrument effecting such Permitted Transfer, (B) documentation establishing Tenant’s satisfaction of the requirements set forth above applicable to
such Transfer, (C) evidence of insurance as required under this Lease with respect to the Permitted Transferee, and (D) evidence of compliance with the
regulations of OFAC and any statute, executive order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental action relating thereto, including the name and address of
the Permitted Transferee and any entities and persons who own, control or direct the Permitted Transferee. The occurrence of a Permitted Transfer shall not
waive Landlord’s rights as to any subsequent Transfers. “Tangible Net Worth” means the excess of total assets over total liabilities, in each case as
determined in accordance with generally accepted accounting principles consistently applied (“GAAP”), excluding, however, from the determination of
total assets all assets which would be classified as intangible assets under GAAP including goodwill, licenses, patents, trademarks, trade names, copyrights,
and franchises. Any subsequent Transfer by a Permitted Transferee shall be subject to the terms of this Section 11.

12. Insurance; Waivers; Subrogation; Indemnity.

(a) Tenant’s Insurance. Effective as of the earlier of (1) the date Tenant enters or occupies the Premises, or (2) the Commencement
Date, and continuing throughout the Term, Tenant shall maintain the following insurance policies: (A) commercial general liability insurance in amounts of
$5,000,000 per occurrence insuring Tenant, Landlord, Landlord’s property management company, Landlord’s asset management company and, if requested
in writing by Landlord, Landlord’s Mortgagee against all liability for injury to or death of a person or persons or damage to property arising from the use
and occupancy of the Premises and (without implying any consent by Landlord to the installation thereof) the installation, operation, maintenance, repair or
removal of Tenant’s Off-Premises Equipment, (B) insurance covering the full value of all alterations and improvements and betterments in the Premises,
naming Landlord and Landlord’s Mortgagee as loss payees as their interests may
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appear, (C) insurance covering the value of all furniture, trade fixtures and personal property (including property of Tenant or others) in the Premises or
otherwise placed in the Project by or on behalf of a Tenant Party (including Tenant’s Off-Premises Equipment), (D) contractual liability insurance sufficient
to cover Tenant’s indemnity obligations hereunder (but only if such contractual liability insurance is not already included in Tenant’s commercial general
liability insurance policy), (E)  worker’s compensation insurance, and (F)  business interruption insurance. Tenant’s insurance shall provide primary
coverage to Landlord when any policy issued to Landlord provides duplicate or similar coverage; Landlord’s policy will be excess over Tenant’s policy.
Tenant shall furnish to Landlord certificates of such insurance least ten (10) days prior to the earlier of the Commencement Date or the date Tenant enters
or occupies the Premises, and at least fifteen (15) days prior to each renewal of said insurance, and Tenant shall notify Landlord at least thirty (30) days
before cancellation of any such insurance policies. All such insurance policies shall be issued by companies with a Best’s rating of A+:VII or better. If
Tenant fails to comply with the foregoing insurance requirements or to deliver to Landlord the certificates, and such failure continues for more than ten (10)
business days after written notice from Landlord, Landlord, in addition to any other remedy available pursuant to this Lease or otherwise, may, but shall not
be obligated to, obtain such insurance and Tenant shall pay to Landlord within thirty (30) days after written notice from Landlord, the premium costs
thereof, plus an administrative fee of 10% of such cost.

(b) Landlord’s Insurance. Throughout the Term of this Lease, Landlord shall maintain, as a minimum, the following insurance
policies: (1) property insurance for the Building’s replacement value (excluding property required to be insured by Tenant), less a commercially-reasonable
deductible if Landlord so chooses, and (2)  commercial general liability insurance in an amount of not less than $5,000,000. Landlord may, but it not
obligation to, maintain such other insurance and additional coverages as it may deem necessary. The cost of all insurance carried by Landlord with respect
to the Project shall be included in Insurance Costs (defined below). The foregoing insurance policies and any other insurance carried by Landlord shall be
for the sole benefit of Landlord and under Landlord’s sole control, and Tenant shall have no right or claim to any proceeds thereof or any other rights
thereunder.

(c) No Subrogation; Waiver of Property Claims. Landlord and Tenant each waives any claim it might have against the other for any
damage to or theft, destruction, loss, or loss of use of any property, to the extent the same is insured against under any insurance policy of the types
described in this Section 12 that covers the Project, the Premises, Landlord’s or Tenant’s fixtures, personal property, leasehold improvements, or business,
or is required to be insured against under the terms hereof, REGARDLESS OF WHETHER THE NEGLIGENCE OF THE OTHER PARTY
CAUSED SUCH LOSS (defined below). Each party shall cause its insurance carrier to endorse all applicable policies waiving the carrier’s rights of
recovery under subrogation or otherwise against the other party. Notwithstanding any provision in this Lease to the contrary, subject to the provisions of
this Section 12(c), Landlord, its agents, employees and contractors shall not be liable to Tenant or to any party claiming by, through or under Tenant for
(and Tenant hereby releases Landlord and its servants, agents, contractors, employees and invitees from any claim or responsibility for) any damage to or
destruction, loss, or loss of use, or theft of any property of any Tenant Party located in or about the Project, caused by casualty, theft, fire, third parties or
any other matter or cause, except to the extent any claim arises due to the negligence or willful misconduct of Landlord or any Landlord Party. Tenant
acknowledges that Landlord shall not carry insurance on, and shall not be responsible for damage to, any property of any Tenant Party located in or about
the Project.

(d) Indemnity. Subject to Section 12(c), Tenant shall defend, indemnify, and hold harmless Landlord and its representatives and
agents from and against all claims, demands, liabilities, causes of action, suits, judgments, damages, and expenses (including reasonable attorneys’ fees)
arising from any injury to or death of any person or the damage to or theft, destruction, loss or loss of use of, any property (a “Loss”) (1) occurring in or on
the Project to the extent a court of competent jurisdiction finds or the parties otherwise agree that such Loss was caused by the negligence or willful
misconduct of any Tenant Party, (2)   arising out of Tenant’s or anyone claiming by, through or under Tenant’s, use of or presence at the Premises, the
Building or Project, or (3) arising out of the installation, operation, maintenance, repair or removal of any property of any Tenant Party located in or about
the Project, including Tenant’s Off-Premises Equipment. It being agreed that this indemnity is intended to indemnify Landlord and its agents against the
consequences of their own negligence or fault, even when Landlord or its agents are jointly, comparatively, contributively, or concurrently negligent
with Tenant, and even though any such claim, cause of action or suit is based upon or alleged to be based upon the strict liability of Landlord or its
agents; however, such indemnity shall not apply to the sole or gross negligence or willful misconduct of Landlord and its agents. However, subject
to Section 12(c), if Landlord is found to be partially negligent by a court of competent jurisdiction or as otherwise agreed by the parties, Landlord shall be
responsible for paying its proportion of the applicable damage award, calculated using the percentage of Landlord’s negligence as determined by such
court. Subject to Section 12(c), Landlord shall defend, indemnify, and hold harmless Tenant and its representatives and agents from and against all Loss to
the extent occurring in or on the Project to the extent a court
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of competent jurisdiction finds or the parties otherwise agree that such Loss was caused by the negligence or willful misconduct of any Landlord Party. The
indemnities set forth in this Lease shall survive termination or expiration of this Lease and shall not terminate or be waived, diminished or affected in any
manner by any abatement or apportionment of Rent under any provision of this Lease. If any proceeding is filed for which indemnity is required hereunder,
the indemnifying party agrees, upon request therefor, to defend the indemnified party in such proceeding at its sole cost utilizing counsel satisfactory to the
indemnified party.

(e) Cost of Landlord’s Insurance. Tenant shall pay Tenant’s Proportionate Share of the cost of the insurance carried by Landlord
from time to time with respect to the Project (including other improvements and Landlord’s personal property used in connection therewith), which may
include fire and extended coverage insurance (including extended and broad form coverage risks, mudslide, land subsidence, volcanic eruption, flood,
earthquake and rent loss insurance) and commercial general public liability insurance and excess liability insurance, in such amounts and containing such
terms as Landlord deems necessary or desirable (collectively, “Insurance Costs”). During each month of the Term, Tenant shall make a monthly payment
to Landlord equal to 1/12th of Tenant’s Proportionate Share of Insurance Costs that will be due and payable for that particular year. Each payment of
Insurance Costs shall be due and payable at the same time as, and in the same manner as, provided above for Tenant’s Proportionate Share of Operating
Costs. The initial monthly payment of Insurance Costs is based upon Landlord’s good faith estimate of Tenant’s Proportionate Share of the estimated
Insurance Costs for the remainder of the first calendar year. The monthly payment of Insurance Costs is subject to increase or decrease as determined by
Landlord to reflect accurately Tenant’s Proportionate Share of estimated Insurance Costs. If, following Landlord’s receipt of the bill for the insurance
premiums for a calendar year, Landlord determines that Tenant’s total payments of Insurance Costs are less than Tenant’s Proportionate Share of actual
Insurance Costs, Tenant shall pay to Landlord the difference within thirty (30) days after written notice from Landlord; if Tenant’s total payments of
Insurance Costs are more than Tenant’s Proportionate Share of actual Insurance Costs, Landlord shall retain such excess and credit it to Tenant’s future
payments of Insurance Costs (unless such adjustment is at the end of the Term, in which event Landlord shall refund such excess to Tenant within thirty
(30) days after expiration).

13. Subordination; Attornment; Notice to Landlord’s Mortgagee.

(c) Subordination. This Lease shall be subordinate to any deed of trust, mortgage, or other security instrument (each, a
“Mortgage”), or any ground lease, master lease, or primary lease (each, a “Primary Lease”), that now or hereafter covers all or any part of the Premises
(the mortgagee under any such Mortgage, beneficiary under any such deed of trust, or the lessor under any such Primary Lease is referred to herein as a
“Landlord’s Mortgagee”). Any Landlord’s Mortgagee may elect, at any time, unilaterally, to make this Lease superior to its Mortgage, Primary Lease, or
other interest in the Premises by so notifying Tenant in writing. The provisions of this Section shall be self-operative and no further instrument of
subordination shall be required; however, in confirmation of such subordination, Tenant shall execute and return to Landlord (or such other party
designated by Landlord) within ten days after written request therefor such documentation, in recordable form if required, as a Landlord’s Mortgagee may
reasonably request to evidence the subordination of this Lease to such Landlord’s Mortgagee’s Mortgage or Primary Lease (including a subordination, non-
disturbance and attornment agreement) or, if the Landlord’s Mortgagee so elects, the subordination of such Landlord’s Mortgagee’s Mortgage or Primary
Lease to this Lease.

(d) Attornment. Tenant shall attorn to any party succeeding to Landlord’s interest in the Premises, whether by purchase, foreclosure,
deed in lieu of foreclosure, power of sale, or otherwise, upon such party’s request, and shall execute such agreements confirming such attornment as such
party may reasonably request.

(e) Notice to Landlord’s Mortgagee. Tenant shall not seek to enforce any remedy it may have for any default on the part of Landlord
without first giving written notice by certified mail, return receipt requested, specifying the default in reasonable detail, to any Landlord’s Mortgagee whose
address has been given to Tenant, and affording such Landlord’s Mortgagee the time Landlord is permitted to cure any such default to perform Landlord’s
obligations hereunder.

(f) Landlord’s Mortgagee’s Protection Provisions. If Landlord’s Mortgagee shall succeed to the interest of Landlord under this
Lease, Landlord’s Mortgagee shall not be: (1) liable for any act or omission of any prior lessor (including Landlord); (2) bound by any Rent which Tenant
has paid for more than the current month to any prior lessor (including Landlord), and all such rent shall remain due and owing; (3) bound by any security
or advance rental deposit made by Tenant which is not delivered or paid over to Landlord’s Mortgagee and with respect to which Tenant shall look solely to
Landlord for refund or reimbursement; (4)  bound by any termination, amendment or modification of this Lease made without Landlord’s Mortgagee’s
consent and written approval, except for those terminations, amendments and modifications permitted to be made by Landlord without Landlord’s
Mortgagee’s consent pursuant to the terms of the loan documents between Landlord and Landlord’s Mortgagee;
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(5) subject to the defenses which Tenant might have against any prior lessor (including Landlord); and (6) subject to the offsets which Tenant might have
against any prior lessor (including Landlord) except for those offset rights which (A) are expressly provided in this Lease, (B) relate to periods of time
following the acquisition of the Building by Landlord’s Mortgagee, and (C) Tenant has provided written notice to Landlord’s Mortgagee and provided
Landlord’s Mortgagee a reasonable opportunity to cure the event giving rise to such offset event. Landlord’s Mortgagee shall have no liability or
responsibility under or pursuant to the terms of this Lease or otherwise after it ceases to own an interest in the Project. Nothing in this Lease shall be
construed to require Landlord’s Mortgagee to see to the application of the proceeds of any loan, and Tenant’s agreements set forth herein shall not be
impaired on account of any modification of the documents evidencing and securing any loan.

14. Rules and Regulations. Tenant shall comply with the rules and regulations of the Project which are attached hereto as Exhibit  C.
Landlord may, from time to time, upon thirty (30) days’ notice to Tenant, change such rules and regulations for the safety, care, or cleanliness of the Project
and related facilities, provided that such changes are applicable to all tenants of the Project, will not unreasonably interfere with Tenant’s use of the
Premises and are enforced by Landlord in a non-discriminatory manner. Tenant shall be responsible for the compliance with such rules and regulations by
each Tenant Party. Nothing contained in this Lease shall be construed to impose upon Landlord any duty or obligation to enforce the rules and regulations,
or the terms or provisions contained in any other lease, against any other tenant of the Project.

15. Condemnation.

(a) Total Taking. If the entire Building or Premises are taken by right of eminent domain or conveyed in lieu thereof (a “Taking”),
this Lease shall terminate as of the date of the Taking.

(b) Partial Taking - Tenant’s Rights. If any part of the Building becomes subject to a Taking and such Taking will prevent Tenant
from conducting on a permanent basis its business in the Premises in a manner reasonably comparable to that conducted immediately before such Taking,
then Tenant may terminate this Lease as of the date of such Taking by giving written notice to Landlord within 30 days after the Taking, and Basic Rent and
Additional Rent shall be apportioned as of the date of such Taking. If Tenant does not terminate this Lease, then Rent shall be abated on a reasonable basis
as to that portion of the Premises rendered untenantable by the Taking.

(c) Partial Taking - Landlord’s Rights. If any material portion, but less than all, of the Building becomes subject to a Taking, or if
Landlord is required to pay any of the proceeds arising from a Taking to a Landlord’s Mortgagee, then Landlord may terminate this Lease by delivering
written notice thereof to Tenant within 30 days after such Taking, and Basic Rent and Additional Rent shall be apportioned as of the date of such Taking. If
Landlord does not so terminate this Lease, then this Lease will continue, but if any portion of the Premises has been taken, Rent shall abate as provided in
the last sentence of Section 15(b).

(d) Temporary Taking. If all or any portion of the Premises becomes subject to a Taking for a limited period of time (not to exceed
90 days), this Lease shall remain in full force and effect and Tenant shall continue to perform all of the terms, conditions and covenants of this Lease, but
Tenant shall not be required to pay Rent for the portion of the Premises affected. Landlord shall be entitled to receive the entire award for any such
temporary Taking, except that Tenant shall be entitled to receive the portion of such award which (1) compensates Tenant for its loss of use of the Premises
within the Term and (2) reimburses Tenant for the reasonable out-of-pocket costs actually incurred by Tenant to restore the Premises as required by this
Section.

(e) Award. If any Taking occurs, then Landlord shall receive the entire award or other compensation for the Land, the Building, and
other improvements taken; however, Tenant may separately pursue a claim (to the extent it will not reduce Landlord’s award) against the condemnor for the
value of Tenant’s personal property which Tenant is entitled to remove under this Lease, moving costs, loss of business, and other claims it may have.

16. Fire or Other Casualty.

(g) Repair Estimate. If the Premises or the Building are damaged by fire or other casualty (a “Casualty”), Landlord shall, within 90
days after such Casualty, deliver to Tenant a good faith estimate (the “Damage Notice”) of the time needed to repair the damage caused by such Casualty.

(h) Tenant’s Rights.

(1) If (i) more than forty percent (40%) of the Premises is damaged by Casualty and Tenant is prevented from conducting
its business in the Premises in a manner reasonably comparable to that
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conducted immediately before such Casualty and (ii) Landlord estimates that the damage caused thereby cannot be repaired within 180 days after the
Casualty (the “Repair Period”), then Tenant may terminate this Lease by delivering written notice to Landlord of its election to terminate within 30 days
after the Damage Notice has been delivered to Tenant.

(2) If Landlord does not complete the restoration of the Premises within the time period estimated by Landlord to repair the
damage caused by such Casualty as specified in the Damage Notice, as the same may be extended by force majeure or delays caused by a Tenant Party,
Tenant may terminate this Lease by delivering written notice to Landlord and Landlord’s Mortgagee within ten days following the expiration of such period
(as the same may be extended as set forth above) and prior to the date upon which Landlord Substantially Completes such restoration (as defined in Exhibit
D). Such termination shall be effective as of the date specified in Tenant’s termination notice as if such date were the date fixed for the expiration of the
Term. If Tenant fails to timely give such termination notice, Tenant shall be deemed to have waived its right to terminate this Lease, time being of the
essence with respect thereto. Notwithstanding the foregoing, if upon the receipt of Tenant’s written election to terminate this Lease as provided in this
Section 16(b)(2), Landlord reasonably believes it can complete the restoration of the Premises within 30 days following the receipt of such notice, Landlord
may, in its sole discretion, elect to proceed with such restoration and, provided Landlord Substantially Completes (as defined in Exhibit D) such restoration
within such 30-day period, Tenant’s election to terminate shall be null and void.

(f) Landlord’s Rights. If a Casualty damages the Premises or a material portion of the Building and (1) Landlord estimates that the
damage to the Premises cannot be repaired within the Repair Period, (2)  the damage to the Premises exceeds 50% of the replacement cost thereof
(excluding foundations and footings), as estimated by Landlord, and such damage occurs during the last one year of the Term, (3) regardless of the extent
of damage to the Premises, the damage is not fully covered by Landlord’s insurance policies plus applicable deductibles (provided Landlord carries the
insurance required hereunder) or Landlord makes a good faith determination that restoring the Building would be uneconomical, or (4) Landlord is required
to pay any insurance proceeds arising out of the Casualty to a Landlord’s Mortgagee such that remaining insurance proceeds are insufficient to cover the
costs of rebuilding, then Landlord may terminate this Lease by giving written notice of its election to terminate within 30 days after the Damage Notice has
been delivered to Tenant.

(g) Repair Obligation. If neither party elects to terminate this Lease following a Casualty, then Landlord shall, within a reasonable
time after such Casualty, begin to repair the Premises and shall proceed with reasonable diligence to restore the Premises to substantially the same
condition as they existed immediately before such Casualty; however, except for the HVAC system, Landlord shall not be required to repair or replace any
alterations or betterments within the Premises (which shall be promptly and with due diligence repaired and restored by Tenant at Tenant’s sole cost and
expense) or any furniture, equipment, trade fixtures or personal property of Tenant or others in the Premises or the Building, and Landlord’s obligation to
repair or restore the Premises shall be limited to the extent of the insurance proceeds actually received by Landlord for the Casualty in question (plus
applicable deductible amounts); provided, Tenant shall assign any insurance proceeds received by Tenant to Landlord to the extent the same relate to the
HVAC system. If this Lease is terminated under the provisions of this Section 16, Landlord shall be entitled to the full proceeds of the insurance policies
providing coverage for all alterations, improvements and betterments in the Premises (and, if Tenant has failed to maintain insurance on such items as
required by this Lease, Tenant shall pay Landlord an amount equal to the proceeds Landlord would have received had Tenant maintained insurance on such
items as required by this Lease).

(h) Abatement of Rent. If the Premises are damaged by Casualty, Rent for the portion of the Premises rendered untenantable by the
damage shall be abated from the date of Casualty until the completion of Landlord’s repairs (or until the date of termination of this Lease by Landlord or
Tenant as provided above, as the case may be), unless the gross negligence or willful misconduct of a Tenant Party caused such damage, in which case,
Tenant shall continue to pay Rent without abatement.

17. Personal Property Taxes. Tenant shall be liable for all taxes levied or assessed against personal property, furniture, or fixtures placed by
Tenant in the Premises or in or on the Building or Project. If any taxes for which Tenant is liable are levied or assessed against Landlord or Landlord’s
property and Landlord elects to pay the same, or if the assessed value of Landlord’s property is increased by inclusion of such personal property, furniture
or fixtures and Landlord elects to pay the taxes based on such increase, then Tenant shall pay to Landlord, within 30 days following written request
therefor, the part of such taxes for which Tenant is primarily liable hereunder; however, Landlord shall not pay such amount if Tenant notifies Landlord that
it will contest the validity or amount of such taxes before Landlord makes such payment, and thereafter diligently proceeds with such contest in accordance
with Law and if the non-payment thereof does not pose a threat of loss or seizure of the Project or interest of Landlord therein or impose any fee or penalty
against Landlord.

18. Events of Default. Each of the following occurrences shall be an “Event of Default”:

16



(i) Payment Default. Tenant’s failure to pay Rent within five (5) business days of the date due, which failure continues for five (5)
days after Landlord has delivered written notice to Tenant that the same is due; however, an Event of Default shall occur hereunder without any obligation
of Landlord to give any notice if Tenant fails to pay Rent within five (5) business days of the date due and, during the 12 month interval preceding such
failure, Landlord has given Tenant written notice of failure to pay Rent on one or more occasions;

(j) Intentionally Omitted;

(k) Estoppel. Tenant fails to provide any estoppel certificate after Landlord’s written request therefor pursuant to Section 26(e) and
such failure shall continue for five business days after Landlord’s second written notice thereof to Tenant;

(l) Insurance. Tenant fails to procure, maintain and deliver to Landlord evidence of the insurance policies and coverages as required
under Section 12(a);

(m) Mechanic’s Liens. Tenant fails to pay and release of record, or diligently contest and bond around, any mechanic’s lien filed
against the Premises or the Project for any work performed, materials furnished, or obligation incurred by or at the request of Tenant, within the time and in
the manner required by Section 8(d);

(n) Other Defaults. Tenant’s failure to perform, comply with, or observe any other agreement or obligation of Tenant under this
Lease and the continuance of such failure for a period of more than 30 days after Landlord has delivered to Tenant written notice thereof provided,
however, that if the nature of Tenant’s failure to perform is such that more than thirty (30) days are reasonably required to cure, then such failure to perform
shall be deemed to have been cured if Tenant commences such performance within said thirty (30) day period and thereafter diligently pursues such cure to
completion within a reasonable time; and

(o) Insolvency. The filing of a petition by or against Tenant (the term “Tenant” shall include, for the purpose of this Section 18(g),
any guarantor of Tenant’s obligations hereunder) (1) in any bankruptcy or other insolvency proceeding; (2) seeking any relief under any state or federal
debtor relief law; (3) for the appointment of a liquidator or receiver for all or substantially all of Tenant’s property or for Tenant’s interest in this Lease;
(4) for the reorganization or modification of Tenant’s capital structure; or (5) in any assignment for the benefit of creditors proceeding; however, if such a
petition is filed against Tenant, then such filing shall not be an Event of Default unless Tenant fails to have the proceedings initiated by such petition
dismissed within 90 days after the filing thereof.

19. Remedies. Upon any uncured Event of Default, Landlord may, in addition to all other rights and remedies afforded Landlord hereunder
or by law or equity, take any one or more of the following actions:

(f) Termination of Lease. Terminate this Lease by giving Tenant written notice thereof, in which event Tenant shall pay to Landlord
the sum of (1) all Rent accrued hereunder through the date of termination, (2) all amounts due under Section 20(a), and (3) an amount equal to (A) the total
Rent that Tenant would have been required to pay for the remainder of the Term discounted to present value at a per annum rate equal to the “Prime Rate”
as published on the date this Lease is terminated by The Wall Street Journal, Southwest Edition, in its listing of “Money Rates” minus one percent, minus
(B) the then present fair rental value of the Premises for such period, similarly discounted;

(g) Termination of Possession. Terminate Tenant’s right to possess the Premises without terminating this Lease by giving written
notice thereof to Tenant, in which event Tenant shall pay to Landlord (1)  all Rent and other amounts accrued hereunder to the date of termination of
possession, (2) all amounts due from time to time under Section 20(a), and (3) all Rent and other net sums required hereunder to be paid by Tenant during
the remainder of the Term, diminished by any net sums thereafter received by Landlord through reletting the Premises during such period, after deducting
all reasonable costs incurred by Landlord in reletting the Premises. If Landlord elects to proceed under this Section 19(b), Landlord may remove all of
Tenant’s property from the Premises and store the same in a public warehouse or elsewhere at the cost of, and for the account of, Tenant, without becoming
liable for any loss or damage which may be occasioned thereby. Landlord shall use reasonable efforts to relet the Premises on such terms as Landlord in its
sole reasonable discretion may determine (including a term different from the Term, rental concessions, and alterations to, and improvement of, the
Premises); however, Landlord shall not be obligated to relet the Premises before leasing other portions of the Building or Project and Landlord shall not be
obligated to accept any prospective tenant unless such proposed tenant meets all of Landlord’s leasing criteria. Landlord shall not be liable for, nor shall
Tenant’s obligations hereunder be diminished because of, Landlord’s failure to relet the Premises or to collect rent due for such reletting. Tenant shall not
be entitled to the excess of any consideration obtained by reletting over the Rent due hereunder. Reentry by Landlord in the Premises shall not
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affect Tenant’s obligations hereunder for the unexpired Term; rather, Landlord may, from time to time, bring an action against Tenant to collect amounts
due by Tenant, without the necessity of Landlord’s waiting until the expiration of the Term. Unless Landlord delivers written notice to Tenant expressly
stating that it has elected to terminate this Lease, all actions taken by Landlord to dispossess or exclude Tenant from the Premises shall be deemed to be
taken under this Section 19(b). If Landlord elects to proceed under this Section 19(b), it may at any time elect to terminate this Lease under Section 19(a);

(h) Perform Acts on Behalf of Tenant. Perform any act Tenant is obligated to perform under the terms of this Lease (and enter upon
the Premises in connection therewith if necessary) in Tenant’s name and on Tenant’s behalf, without being liable for any claim for damages therefor, except
to the extent due to Landlord’s gross negligence or willful misconduct in performing such obligation, and Tenant shall reimburse Landlord on demand for
any reasonable expenses which Landlord may incur in thus effecting compliance with Tenant’s obligations under this Lease (including, but not limited to,
collection costs and legal expenses), plus interest thereon at the Default Rate;

(i) Suspension of Services. Suspend any services required to be provided by Landlord hereunder without being liable for any claim
for damages therefor; or

(j) Alteration of Locks. Additionally upon an uncured Default for failure to pay Rent under Section 18(a), with or without notice,
Landlord may enter the Premises under this provision by use of a master key, a duplicative key or any other means to the extent permitted by law and
without breaching the peace and change, alter or modify the door locks, elevators or other security devices on all entry doors of the Premises thereby
permanently excluding Tenant and any Tenant Party from the Premises, and Landlord shall not be (i) liable to Tenant for damages in connection therewith,
or (ii) required to provide a new key or right of access to Tenant until such time as Tenant fully cures the Event of Default at issue. Tenant agrees that this
provision of this Lease will override and control any conflicting provisions of Sections 93.002 and 93.003 of the Texas Property Code concerning lock out,
as well as any successor statute governing the right of landlord to change the door locks of a commercial tenant.

20. Payment by Tenant; Non-Waiver; Cumulative Remedies.

(p) Payment by Tenant. Upon any Event of Default, Tenant shall pay to Landlord all costs incurred by Landlord (including court
costs and reasonable attorneys’ fees and expenses) in (1) obtaining possession of the Premises, (2) removing and storing Tenant’s or any other occupant’s
property, (3) repairing, restoring, altering, remodeling, or otherwise putting the Premises into the condition required at expiration of the Term, (4) if Tenant
is dispossessed of the Premises and this Lease is not terminated, reletting all or any part of the Premises (including reasonable brokerage commissions,
costs required to restore the Premises to the condition required pursuant to Section 22, and other costs incidental to such reletting), (5) performing Tenant’s
obligations which Tenant failed to perform, and (6) enforcing, or advising Landlord of, its rights, remedies, and recourses arising out of the default. To the
full extent permitted by law, Landlord and Tenant agree the federal and state courts of the state in which the Premises are located shall have exclusive
jurisdiction over any matter relating to or arising from this Lease and the parties’ rights and obligations under this Lease.

(q) No Waiver. Landlord’s acceptance of Rent following an Event of Default shall not waive Landlord’s rights regarding such Event
of Default. No waiver by Landlord of any violation or breach of any of the terms contained herein shall waive Landlord’s rights regarding any future
violation of such term. Landlord’s acceptance of any partial payment of Rent shall not waive Landlord’s rights with regard to the remaining portion of the
Rent that is due, regardless of any endorsement or other statement on any instrument delivered in payment of Rent or any writing delivered in connection
therewith; accordingly, Landlord’s acceptance of a partial payment of Rent shall not constitute an accord and satisfaction of the full amount of the Rent that
is due.

(r) Cumulative Remedies. Any and all remedies set forth in this Lease: (1)  shall be in addition to any and all other remedies
Landlord may have at law or in equity, (2) shall be cumulative, and (3) may be pursued successively or concurrently as Landlord may elect. The exercise of
any remedy by Landlord shall not be deemed an election of remedies or preclude Landlord from exercising any other remedies in the future.

21. Landlord’s Lien. Landlord waives all contractual, statutory and constitutional liens held by Landlord on Tenant’s personal property,
goods, equipment, inventory, furnishings, chattels, accounts and assets (“Tenant’s Property”) to secure the obligations of Tenant under this Lease until
such time as Landlord may obtain an enforceable judgment against Tenant from a court with jurisdiction of Tenant or Tenant’s Property, at which time
Landlord shall have such lien rights at law and in equity to enforce and collect such judgment and Tenant’s obligations under this Lease.
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22. Surrender of Premises. No act by Landlord shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a
surrender of the Premises shall be valid unless it is in writing and signed by Landlord. At the expiration or termination of this Lease, Tenant shall deliver to
Landlord the Premises with all improvements located therein in good repair and condition, free of Hazardous Materials placed on the Premises during the
Term, broom-clean, reasonable wear and tear (and condemnation and Casualty damage not caused by Tenant, as to which Sections 15 and 16 shall control)
excepted, and shall deliver to Landlord all keys to the Premises. Provided that no default then exists under this Lease, Tenant may remove all trade fixtures,
furniture, and personal property placed in the Premises or elsewhere in the Building by Tenant (but Tenant may not remove any such item which was paid
for, in whole or in part, by Landlord or any wiring or cabling unless Landlord requires such removal). Additionally, Tenant shall remove such alterations,
additions, improvements, trade fixtures, personal property, equipment, wiring, conduits, cabling, and furniture (including Tenant’s Off-Premises
Equipment) as Landlord requests; however, Tenant shall not be required to remove any addition or improvement to the Premises or the Project if Landlord
has specifically agreed in writing that the improvement or addition in question need not be removed. Tenant shall repair all damage caused by such
removal. All items not so removed shall, at Landlord’s option, be deemed to have been abandoned by Tenant and may be appropriated, sold, stored,
destroyed, or otherwise disposed of by Landlord without notice to Tenant and without any obligation to account for such items. The provisions of this
Section 22 shall survive the end of the Term. Notwithstanding the above, at the expiration of the Term, Landlord will not require Tenant to remove the
Work, including the office space and HVAC systems.

23. Holding Over. If Tenant fails to vacate the Premises at the end of the Term, then Tenant shall be a tenant at sufferance and, (a) Tenant
shall pay, in addition to the other Rent, Basic Rent equal to 150% of the Rent payable during the last month of the Term, and (b) Tenant shall otherwise
continue to be subject to all of Tenant’s obligations under this Lease. The provisions of this Section 23 shall not be deemed to limit or constitute a waiver of
any other rights or remedies of Landlord provided herein or at law. If Tenant fails to surrender the Premises upon the termination or expiration of this
Lease, in addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss,
costs (including reasonable attorneys’ fees) and liability resulting from such failure, including any claims made by any succeeding tenant founded upon
such failure to surrender, and any lost profits to Landlord resulting therefrom.

24. Certain Rights Reserved by Landlord. Provided that the exercise of such rights does not unreasonably interfere with Tenant’s
occupancy of the Premises, Landlord shall have the following rights:

(a) Building Operations. To decorate and to make inspections, repairs, alterations, additions, changes, or improvements, whether
structural or otherwise, in and about the Project, or any part thereof; to enter upon the Premises (after giving Tenant reasonable notice thereof, which may
be oral notice, except in cases of real or apparent emergency, in which case no notice shall be required) and, during the continuance of any such work, to
temporarily close doors, entryways, public space, and corridors in the Building; to interrupt or temporarily suspend Building services and facilities; to
change the name of the Building; and to change the arrangement and location of public parts of the Building. Landlord will use commercially reasonable
efforts to minimize interference with Tenant’s use of or access to the Premises in connection with the exercise of its rights under this Section 24(a);

(b) Security. To take such reasonable measures as Landlord deems advisable for the security of the Building and its occupants;
evacuating the Building for cause, suspected cause, or for drill purposes; temporarily denying access to the Building; and closing the Building after normal
business hours and on Sundays and holidays, subject, however, to Tenant’s right to enter when the Building is closed after normal business hours under
such reasonable regulations as Landlord may prescribe from time to time;

(c) Prospective Purchasers and Lenders. To enter the Premises at all reasonable hours, upon reasonable prior notice, to show the
Premises to prospective purchasers or lenders; and

(d) Prospective Tenants. At any time during the last 12 months of the Term (or earlier if Tenant has notified Landlord in writing that
it does not desire to renew the Term) or at any time following the occurrence of an Event of Default which remains uncured, to enter the Premises at all
reasonable hours, upon reasonable prior notice, to show the Premises to prospective tenants.

25. Default by Landlord. Landlord shall be in default under this Lease if Landlord fails to perform any of its obligations hereunder
following the Commencement Date and such failure continues for 30 days after Tenant delivers to Landlord written notice specifying such failure (a
“Landlord Default”). Landlord shall use all reasonable efforts to commence such cure as soon as reasonably practicable following Tenant’s written
notification. Notwithstanding the foregoing, if Tenant can effectuate a cure prior to Landlord and if the cost of such cure is commercially reasonable, then
Tenant shall give written notice to Landlord of its proposed cure, the anticipated completion date, and the estimated cost. Upon receipt of Tenant’s notice,
Landlord must notify Tenant within five (5) business days if it accepts Tenant’s proposal. Failure to respond within this timeframe will be deemed an
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acceptance. If Landlord approves or is deemed to have approved such proposal, Tenant may proceed with the cure and will be reimbursed as set forth
below. If Landlord rejects Tenant’s proposed cure and if the Landlord Default cannot reasonably be cured within such 30-day period, but Landlord
commences to cure such failure within such 30-day period and thereafter diligently pursues curing to completion, then a Landlord Default shall not have
occurred. If a Landlord Default occurs, Tenant shall be permitted to perform such obligations in the Premises on Landlord’s behalf, provided Tenant first
delivers to Landlord an additional five (5) business days prior written notice indicating that Tenant will be performing such obligations and provided
Landlord fails to commence to perform its obligation(s) within such additional five (5) business day period or thereafter fails to diligently complete
performance of such obligations having commenced performance within such five (5) business day period. If the obligations to be performed by Tenant
will affect the Building’s Systems, Tenant shall attempt to use those contractors used by Landlord in the Building for work on the Building’s Systems solely
to the extent such are promptly available to provide such services. Landlord agrees to reimburse Tenant within thirty (30) days following receipt from
Tenant of a written statement of all actual costs incurred by Tenant in performing such obligations on behalf of Landlord (other than those which would
constitute an Operating Cost had Landlord performed such work, in which case, Landlord shall not be obligated to reimburse Tenant for Tenant’s pro rata
cost thereof). Any amounts not reimbursed by Landlord within such thirty (30) day period will bear interest at the Interest Rate until paid by Landlord and
should Landlord fail to pay such amount after thirty (30) days, then Tenant may offset the following Lease Month’s Basic Rent by such amount until paid
in full (however, any such abatement shall not exceed 50% of the monthly Basic Rent). Nothing contained in this paragraph shall be interpreted to mean
that Tenant shall be excused from paying Rent or any other amount due under this Lease in the event of any Landlord Default, unless over 40% of the
Premises or that portion of the Premises comprised of the docks is substantially impaired due to Landlord’s failure to timely repair the Premises, in which
event Tenant shall be entitled to an equitable abatement of Basic Rent under this Lease based upon the portion of the Premises affected thereby (provided
that if the operation of Tenant’s business from the remainder of the Premises not affected thereby is not reasonably practicable under the circumstances and
Tenant in fact does not operate for business from the remainder of the Premises, all Basic Rent and additional Rent under this Lease shall be subject to such
abatement) from the beginning of the time the Tenant provided notice to the Landlord as provided hereunder until the applicable repair to the Premises is
complete or would have been complete but for the act or omission of Tenant or any Tenant Party.

26. Miscellaneous.

(s) Landlord Transfer. Landlord may transfer any portion of the Project and any of its rights under this Lease. If Landlord assigns its
rights under this Lease, then Landlord shall thereby be released from any further obligations hereunder arising after the date of transfer, provided that the
assignee assumes in writing Landlord’s obligations hereunder arising from and after the transfer date.

(t) Landlord’s Liability. The liability of Landlord (and its partners, shareholders or members) to Tenant (or any person or entity
claiming by, through or under Tenant) for any default by Landlord under the terms of this Lease or any matter relating to or arising out of the occupancy or
use of the Premises and/or other areas of the Building shall be limited to Tenant’s actual direct, but not consequential, damages therefor and shall be
recoverable only from the interest of Landlord in the Project, and Landlord (and its partners, shareholders or members) shall not be personally liable for any
deficiency. Tenant voluntarily and knowingly waives (to the fullest extent permitted by law) all rights or liens granted to Tenant under section 91.004 of the
Texas Property Code, as such section may be amended and/or supplemented from time to time. The provisions of this Section shall survive any expiration
or termination of this Lease.

(u) Force Majeure. Other than for Tenant’s obligations under this Lease that can be performed by the payment of money (e.g.,
payment of Rent and maintenance of insurance), whenever a period of time is herein prescribed for action to be taken by either party hereto, such party
shall not be liable or responsible for, and there shall be excluded from the computation of any such period of time, any delays due to strikes, riots, acts of
God, shortages of labor or materials, war, terrorist acts or activities, governmental laws, regulations, or restrictions, or any other causes of any kind
whatsoever which are beyond the control of such party.

(v) Brokerage. Neither Landlord nor Tenant has dealt with any broker or agent in connection with the negotiation or execution of
this Lease, other than CBRE, Inc., representing Landlord, and CBRE, Inc., representing Tenant, whose commissions shall be paid by Landlord pursuant to
separate written agreements. Tenant and Landlord shall each indemnify the other against all costs, expenses, attorneys’ fees, liens and other liability for
commissions or other compensation claimed by any broker or agent claiming the same by, through, or under the indemnifying party.

(w) Estoppel Certificates. From time to time, but not more than two (2) times in any twelve (12) month period Tenant shall furnish
to any party designated by Landlord, within fifteen (15) business days after Landlord has made a request therefor, a certificate signed by Tenant confirming
and containing such factual
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certifications and representations as to this Lease as Landlord may reasonably request. Unless otherwise required by Landlord’s Mortgagee or a prospective
purchaser or mortgagee of the Project, the initial form of estoppel certificate to be signed by Tenant is attached hereto substantially in the form of Exhibit F.
If Tenant does not deliver to Landlord the certificate signed by Tenant within such required time period, Landlord, Landlord’s Mortgagee and any
prospective purchaser or mortgagee, may conclusively presume and rely upon the following facts: (1) this Lease is in full force and effect; (2) the terms and
provisions of this Lease have not been changed except as otherwise represented by Landlord; (3) not more than one monthly installment of Basic Rent and
other charges have been paid in advance; (4) there are no claims against Landlord nor any defenses or rights of offset against collection of Rent or other
charges; and (5) Landlord is not in default under this Lease. In such event, Tenant shall be estopped from denying the truth of the presumed facts.

(x) Notices. All notices and other communications given pursuant to this Lease shall be in writing and shall be (1) mailed by first
class, United States Mail, postage prepaid, certified, with return receipt requested, and addressed to the parties hereto at the address specified in the Basic
Lease Information, (2) hand delivered to the intended addressee, (3)  sent by a nationally recognized overnight courier service, or (4)  sent by facsimile
transmission during normal business hours followed by a confirmatory letter sent in another manner permitted hereunder. All notices shall be effective
upon delivery to the address of the addressee (even if such addressee refuses delivery thereof). The parties hereto may change their addresses by giving
notice thereof to the other in conformity with this provision.

(y) Separability. If any clause or provision of this Lease is illegal, invalid, or unenforceable under present or future laws, then the
remainder of this Lease shall not be affected thereby and in lieu of such clause or provision, there shall be added as a part of this Lease a clause or
provision as similar in terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be legal, valid, and enforceable.

(z) Amendments; Binding Effect; No Electronic Records. This Lease may not be amended except by instrument in writing signed
by Landlord and Tenant. No provision of this Lease shall be deemed to have been waived by Landlord unless such waiver is in writing signed by Landlord,
and no custom or practice which may evolve between the parties in the administration of the terms hereof shall waive or diminish the right of Landlord to
insist upon the performance by Tenant in strict accordance with the terms hereof. Landlord and Tenant hereby agree not to conduct the transactions or
communications contemplated by this Lease by electronic means, except by facsimile transmission as specifically set forth in Section 26(f); nor shall the
use of the phrase “in writing” or the word “written” be construed to include electronic communications except by facsimile transmissions as specifically set
forth in Section 26(f). The terms and conditions contained in this Lease shall inure to the benefit of and be binding upon the parties hereto, and upon their
respective successors in interest and legal representatives, except as otherwise herein expressly provided. This Lease is for the sole benefit of Landlord and
Tenant, and, other than Landlord’s Mortgagee, no third party shall be deemed a third party beneficiary hereof.

(aa) Quiet Enjoyment. Provided Tenant has performed all of its obligations hereunder, Tenant shall peaceably and quietly hold and
enjoy the Premises for the Term, without hindrance from Landlord or any party claiming by, through, or under Landlord, but not otherwise, subject to the
terms and conditions of this Lease.

(ab) Entire Agreement. This Lease constitutes the entire agreement between Landlord and Tenant regarding the subject matter hereof
and supersedes all oral statements and prior writings relating thereto. Except for those set forth in this Lease, no representations, warranties, or agreements
have been made by Landlord or Tenant to the other with respect to this Lease or the obligations of Landlord or Tenant in connection therewith. The normal
rule of construction that any ambiguities be resolved against the drafting party shall not apply to the interpretation of this Lease or any exhibits or
amendments hereto.

(ac) Waiver of Jury Trial. TO THE MAXIMUM EXTENT PERMITTED BY LAW, LANDLORD AND TENANT EACH WAIVE
ANY RIGHT TO TRIAL BY JURY IN ANY LITIGATION OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE ARISING OUT OF
OR WITH RESPECT TO THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.

(ad) Governing Law. This Lease shall be governed by and construed in accordance with the laws of the state in which the Premises
are located.

(ae) Recording. Tenant shall not record this Lease or any memorandum of this Lease without the prior written consent of Landlord,
which consent may be withheld or denied in the sole and absolute discretion of Landlord, and any recordation by Tenant shall be a material breach of this
Lease. Tenant grants to Landlord a power of attorney to execute and record a release releasing any such recorded instrument of record that was recorded
without the prior written consent of Landlord.
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(af) Water or Mold Notification. To the extent Tenant or its agents or employees discover any water leakage, water damage or mold
in or about the Premises or Project, Tenant shall promptly notify Landlord thereof in writing.

(ag) Joint and Several Liability. If Tenant is comprised of more than one party, each such party shall be jointly and severally liable
for Tenant’s obligations under this Lease. All unperformed obligations of Tenant hereunder not fully performed at the end of the Term shall survive the end
of the Term, including payment obligations with respect to Rent and all obligations concerning the condition and repair of the Premises.

(ah) Financial Reports. Within 15 days after Landlord’s request, Tenant will furnish Tenant’s most recent audited financial statements
to Landlord, or, if no such audited statements have been prepared, such other financial statements (and notes to them) as may have been prepared by an
independent certified public accountant or, failing those, Tenant’s internally prepared financial statements. If Tenant is a publicly traded corporation, Tenant
may satisfy its obligations hereunder by providing to Landlord Tenant’s most recent annual and quarterly reports. Landlord will not disclose any aspect of
Tenant’s financial statements that Tenant designates to Landlord as confidential except (1)  to Landlord’s Mortgagee or prospective mortgagees or
purchasers of the Building, (2) in litigation between Landlord and Tenant, and/or (3) if required by court order. Tenant shall not be required to deliver the
financial statements required under this Section 26(p) more than once in any 12-month period unless requested by Landlord’s Mortgagee or a prospective
buyer or lender of the Building or an Event of Default occurs.

(ai) Landlord’s Fees. Whenever Tenant requests Landlord to take any action not required of it hereunder or give any consent
required or permitted under this Lease, Tenant will reimburse Landlord for Landlord’s reasonable, actual out-of-pocket costs payable to third parties and
incurred by Landlord in reviewing the proposed action or consent, including reasonable attorneys’, engineers’ or architects’ fees, within 30 days after
Landlord’s delivery to Tenant of a statement of such costs. Tenant will be obligated to make such reimbursement without regard to whether Landlord
consents to any such proposed action.

(aj) Telecommunications. Tenant and its telecommunications companies, including local exchange telecommunications companies
and alternative access vendor services companies, shall have no right of access to and within the Building, for the installation and operation of
telecommunications systems, including voice, video, data, Internet, and any other services provided over wire, fiber optic, microwave, wireless, and any
other transmission systems (“Telecommunications Services”), for part or all of Tenant’s telecommunications within the Building and from the Building to
any other location without Landlord’s prior written consent, not to be unreasonably withheld. All providers of Telecommunications Services shall be
required to comply with the rules and regulations of the Building, applicable Laws and Landlord’s policies and practices for the Building. Tenant
acknowledges that Landlord shall not be required to provide or arrange for any Telecommunications Services and that Landlord shall have no liability to
any Tenant Party in connection with the installation, operation or maintenance of Telecommunications Services or any equipment or facilities relating
thereto. Tenant, at its cost and for its own account, shall be solely responsible for obtaining all Telecommunications Services.

(ak) Confidentiality. Tenant acknowledges that the terms and conditions of this Lease are to remain confidential for Landlord’s
benefit, and may not be disclosed by Tenant to anyone, by any manner or means, directly or indirectly, without Landlord’s prior written consent; however,
Tenant may disclose the terms and conditions of this Lease if required by Law or court order, to its attorneys, accountants, employees and existing or
prospective financial partners provided same are advised by Tenant of the confidential nature of such terms and conditions and agree to maintain the
confidentiality thereof (in each case, prior to disclosure). Tenant shall be liable for any disclosures made in violation of this Section by Tenant or by any
entity or individual to whom the terms of and conditions of this Lease were disclosed or made available by Tenant. The consent by Landlord to any
disclosures shall not be deemed to be a waiver on the part of Landlord of any prohibition against any future disclosure.

(al) Authority. Tenant (if a corporation, partnership or other business entity) hereby represents and warrants to Landlord that Tenant
is a duly formed and existing entity qualified to do business in the state in which the Premises are located, that Tenant has full right and authority to execute
and deliver this Lease, and that each person signing on behalf of Tenant is authorized to do so. Landlord hereby represents and warrants to Tenant that
Landlord is a duly formed and existing entity qualified to do business in the state in which the Premises are located, that Landlord has full right and
authority to execute and deliver this Lease, and that each person signing on behalf of Landlord is authorized to do so.

(am) Security Service. Tenant acknowledges and agrees that, while Landlord may (but shall not be obligated to) patrol the Building or
Project, Landlord is not providing any security services with respect to the Premises or Tenant’s Off-Premises Equipment and that Landlord shall not be
liable to Tenant for, and Tenant waives
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any claim against Landlord with respect to, any loss by theft or any other damage suffered or incurred by Tenant in connection with any unauthorized entry
into the Premises or any area where Tenant’s Off-Premises Equipment is located or any other breach of security with respect to the Premises or Tenant’s
Off-Premises Equipment.

(an) List of Exhibits. All exhibits and attachments attached hereto are incorporated herein by this reference.

Exhibit A - Outline of Premises

Exhibit B - Description of the Land


Exhibit C - Building Rules and Regulations

Exhibit D - Tenant Finish-Work


Exhibit E - Form of Confirmation of Commencement Date Letter

Exhibit F - Form of Tenant Estoppel Certificate


Exhibit G - Renewal Option 
Exhibit H – Rent Abatement Provisions
Exhibit I – Guaranty

(ao) Prohibited Persons and Transactions. Tenant represents and warrants to Landlord that Tenant is currently in compliance with and
shall at all times during the Term (including any extension thereof) remain in compliance with the regulations of the OFAC of the Department of the
Treasury (including those named on OFAC’s Specially Designated Nationals and Blocked Persons List) and any statute, executive order (including the
September  24, 2001, Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit or Support
Terrorism), or other governmental action relating thereto.

(ap) Determination of Charges. Landlord and Tenant agree that each provision of this Lease for determining charges and amounts
payable by Tenant (including provisions regarding Additional Rent and Tenant’s Proportionate Share of Taxes and Insurance Costs) is commercially
reasonable and, as to each such charge or amount, constitutes a statement of the amount of the charge or a method by which the charge is to be computed
for purposes of Section 93.012 of the Texas Property Code.

(aq) No Representations. Each of the parties to this Lease has executed this Lease relying solely on its own judgment with the benefit
of its own attorneys and/or brokers (or having decided to proceed without benefit of the advice of its own attorneys and/or brokers), and each party hereby
disclaims reliance upon any statement or representation of the other party or any agent of such other party unless such statement or representation is
expressly set forth in this Lease.

(ar) Guaranty. As additional consideration for Landlord to enter into this Lease, Tenant shall cause Guarantor (as defined in Exhibit
I) to execute the guaranty, attached hereto as Exhibit I and Tenant shall deliver same to Landlord contemporaneously with Tenant’s execution hereof.
Tenant’s failure to deliver such guaranty as required in the preceding sentence shall be an automatic Event of Default under this Lease, with no notice being
necessary to Tenant, and Landlord shall be entitled to exercise any and all rights and remedies available to it hereunder, as well as at law or in equity.
Additionally, if Tenant fails to deliver such guaranty, Landlord, notwithstanding anything to the contrary contained in this Lease, (A) shall not be required
to perform any tenant improvement work in the Premises, (B) shall not be required to make any reimbursements or allowances in connection with any
tenant improvement work, (C) shall not be required to pay any brokerage commissions to the broker or brokers representing Tenant in connection with this
Lease (and Tenant shall indemnify Landlord against all costs, expenses, attorneys' fees, and other liability for commissions or other compensation claimed
by any broker or agent claiming the same by, through, or under Tenant), and (D) may terminate this Lease by providing Tenant five days advance written
notice thereof.

27. Environmental Requirements.

(k) Prohibition against Hazardous Materials. Landlord hereby represents and warrants to Tenant that, as of the Lease Date, (i) to
Landlord’s knowledge there are no Hazardous Materials within the Premises in violation of applicable Law and (ii) Landlord has received no notices of any
violations of the Environmental Requirements. Except for Hazardous Materials contained in products used by Tenant in de minimis quantities for ordinary
cleaning and office purposes, Tenant shall not permit or cause any party to bring any Hazardous Materials upon the Premises or in the Project or transport,
store, use, generate, manufacture, dispose, or release any Hazardous Materials on or from the Premises or the Project without Landlord’s prior written
consent. Tenant, at its sole cost and expense, shall operate its business in the Premises in strict compliance with all Environmental Requirements and all
requirements of this Lease. Tenant shall complete and certify to disclosure statements as requested by Landlord from time to time relating to Tenant’s
transportation, storage, use, generation, manufacture, or release of Hazardous
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Materials on the Premises or in the Project, and Tenant shall promptly deliver to Landlord a copy of any notice of violation relating to the Premises or the
Project of any Environmental Requirement.

(l) Environmental Requirements. The term “Environmental Requirements” means all Laws regulating or relating to health,
safety, or environmental conditions on, under, or about the Premises or the Project or the environment including the following: the Comprehensive
Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; the Clean Air Act; the Clean Water Act; the
Toxic Substances Control Act and all state and local counterparts thereto, and any common or civil law obligations including nuisance or trespass, and any
other requirements of Section  14 and Exhibit  C of this Lease. The term “Hazardous Materials” means and includes any substance, material, waste,
pollutant, or contaminant that is or could be regulated under any Environmental Requirement or that may adversely affect human health or the
environment, including any solid or hazardous waste, hazardous substance, asbestos, petroleum (including crude oil or any fraction thereof, natural gas,
synthetic gas, polychlorinated biphenyls (PCBs), and radioactive material). For purposes of Environmental Requirements, to the extent authorized by law,
Tenant is and shall be deemed to be the responsible party, including the “owner” and “operator” of Tenant’s “facility” and the “owner” of all Hazardous
Materials brought on the Premises or the Project by a Tenant Party and the wastes, by-products, or residues generated, resulting, or produced therefrom.

(m) Removal of Hazardous Materials. Tenant, at its sole cost and expense, shall remove all Hazardous Materials stored, disposed of
or otherwise released by a Tenant Party onto or from the Premises or the Project, in a manner and to a level satisfactory to Landlord in its sole discretion,
but in no event to a level and in a manner less than that which complies with all Environmental Requirements and does not limit any future uses of the
Premises or the Project or require the recording of any deed restriction or notice regarding the Premises or the Project. Tenant shall perform such work at
any time during the period of this Lease upon written request by Landlord or, in the absence of a specific request by Landlord, before Tenant’s right to
possession of the Premises terminates or expires. If Tenant fails to perform such work within the time period specified by Landlord or before Tenant’s right
to possession terminates or expires (whichever is earlier), Landlord may at its discretion, and without waiving any other remedy available under this Lease
or at law or equity (including an action to compel Tenant to perform such work), perform such work at Tenant’s cost. Tenant shall pay all costs incurred by
Landlord in performing such work within thirty (30) days after Landlord’s request therefor. Such work performed by Landlord is on behalf of Tenant and
Tenant remains the owner, generator, operator, transporter, and/or arranger of the Hazardous Materials for purposes of Environmental Requirements. Tenant
agrees not to enter into any agreement with any person, including any governmental authority, regarding the removal of Hazardous Materials that have been
disposed of or otherwise released onto or from the Premises or the Project without the written approval of the Landlord.

(n) Tenant’s Indemnity. Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all losses (including
diminution in value of the Premises or the Project and loss of rental income from the Project), liabilities (INCLUDING ANY STRICT LIABILITY),
claims, demands, actions, suits, damages (including punitive damages), expenses (including remediation, removal, repair, corrective action, or cleanup
expenses), and costs (including actual attorneys’ fees, consultant fees or expert fees and including removal or management of any asbestos brought into the
Premises or the Project or disturbed in breach of the requirements of this Section 27, regardless of whether such removal or management is required by
Law) which are brought or recoverable against, or suffered or incurred by Landlord as a result of any release of Hazardous Materials or any breach of the
requirements under this Section 27 by a Tenant Party regardless of whether Tenant had knowledge of such noncompliance. The obligations of Tenant under
this Section 27 shall survive any expiration or termination of this Lease.

(o) Inspections and Tests. Landlord shall have access to, and a right to perform inspections and tests of, the Premises to determine
Tenant’s compliance with Environmental Requirements, its obligations under this Section 27, or the environmental condition of the Premises. Access shall
be granted to Landlord upon Landlord’s prior notice to Tenant and at such times so as to minimize, so far as may be reasonable under the circumstances,
any disturbance to Tenant’s operations. Such inspections and tests shall be conducted at Landlord’s expense, unless such inspections or tests reveal that
Tenant has not complied with any Environmental Requirement, in which case Tenant shall reimburse Landlord for the reasonable cost of such inspection
and tests. Landlord’s receipt of or satisfaction with any environmental assessment in no way waives any rights that Landlord holds against Tenant. Tenant
shall promptly notify Landlord of any communication or report that Tenant makes to any governmental authority regarding any possible violation of
Environmental Requirements or release or threat of release of any Hazardous Materials onto or from the Premises or the Project. Tenant shall, within five
days of receipt thereof, provide Landlord with a copy of any documents or correspondence received from any governmental agency or other party relating
to a possible violation of Environmental Requirements or claim or liability associated with the release or threat of release of any Hazardous Materials onto
or from the Premises or the Project. Tenant shall not undertake, nor shall Tenant permit any Tenant Party to undertake, any invasive investigation, drilling
or
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sampling of the soil or groundwater at the Premises or the Project without the prior written consent of Landlord, which consent shall in Landlord’s sole
discretion.

28. Parking. Tenant shall have the non-exclusive right to use the parking spaces associated with the Building and Project as depicted on
Exhibit A. Landlord shall use its reasonable discretion in allocating parking spaces to the tenants of the Project, taking into consideration all factors
Landlord deems relevant, including the density and type (e.g., office or industrial) of use conducted by the tenants of the Project in their respective
premises. Landlord reserves the right to initiate steps to control the parking utilization through gates, access cards, hang-tags or other means as appropriate.
Parking spaces will be available to Tenant without charge during the initial Term. Landlord shall not be responsible for enforcing Tenant’s parking rights
against third parties.

LANDLORD AND TENANT EXPRESSLY DISCLAIM ANY IMPLIED WARRANTY THAT THE PREMISES ARE SUITABLE FOR TENANT’S
INTENDED COMMERCIAL PURPOSE, AND TENANT’S OBLIGATION TO PAY RENT HEREUNDER IS NOT DEPENDENT UPON THE
CONDITION OF THE PREMISES OR THE PERFORMANCE BY LANDLORD OF ITS OBLIGATIONS HEREUNDER, AND, EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED HEREIN, TENANT SHALL CONTINUE TO PAY THE RENT, WITHOUT ABATEMENT, DEMAND,
SETOFF OR DEDUCTION, NOTWITHSTANDING ANY BREACH BY LANDLORD OF ITS DUTIES OR OBLIGATIONS HEREUNDER,
WHETHER EXPRESS OR IMPLIED.
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This Lease is executed on the respective dates set forth below, but for reference purposes, this Lease shall be dated as of the date first above
written. If the execution date is left blank, this Lease shall be deemed executed as of the date first written above.

LANDLORD: CRP/AI FREEPORT PARKWAY OWNER, L.P., 

a Delaware limited partnership



By:    CRP/AI Freeport Parkway GP, L.L.C.,
    a Delaware limited liability company,
    its general partner


    By:    CRP/AI Freeport Parkway Venture, L.L.C.,
        a Delaware limited liability company,
        its sole member


        By:    Irving Freeport Parkway Alliance, LLC,
            a Delaware limited liability company,        
            its authorized member






            By:                    
            Name:    Chad Parrish
            Title:    Member


Execution Date:            

TENANT: PRIORITY FULFILLMENT SERVICES, INC.,
a Delaware corporation


By:    


Name: Zach Thomann

Title: President



Execution Date:    
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EXHIBIT A

OUTLINE OF PREMISES

    A-1    
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EXHIBIT B

DESCRIPTION OF THE LAND
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EXHIBIT C 

BUILDING RULES AND REGULATIONS

The following rules and regulations shall apply to the Premises, the Building, and the Project:

1. Sidewalks, doorways, vestibules, halls, stairways, loading dock areas and associated overhead doors, and other similar areas shall not be
obstructed by tenants or used by any tenant for purposes other than ingress and egress to and from their respective leased premises and for going from one
to another part of the Building.

2. Plumbing (including outside drains and sump pumps), fixtures and appliances shall be used only for the purposes for which designed, and
no sweepings, rubbish, rags or other unsuitable material shall be thrown or deposited therein. Damage resulting to any such fixtures or appliances from
misuse by a tenant or its agents, employees or invitees, shall be paid by such tenant.

3. No signs, advertisements or notices shall be painted or affixed on or to any windows or doors or other part of the Building visible from
the exterior of the Premises without the prior written consent of Landlord. Except as consented to in writing by Landlord or in accordance with Tenant’s
building standard improvements, no draperies, curtains, blinds, shades, screens or other devices shall be hung at or used in connection with any window or
exterior door or doors of the Premises. No awning shall be permitted on any part of the Premises. Tenant shall not place anything against or near glass
partitions or doors, or windows which might appear unsightly from outside the Premises.

4. Tenant, at its expense, shall be responsible for providing all door locks in the Premises and shall provide to Landlord, at Tenant’s
expense, contemporaneously with the installation of such devices, a master key, card keys, access codes or other means to allow Landlord immediate access
to all areas within the Premises.

5. Landlord may prescribe weight limitations and determine the locations for safes and other heavy equipment or items, which shall in all
cases be placed in the Building so as to distribute weight in a manner acceptable to Landlord which may include the use of such supporting devices as
Landlord may require. All damages to the Building caused by the installation or removal of any property of a tenant, or done by a tenant’s property while in
the Building, shall be repaired at the expense of such tenant.

6. Corridor doors, when not in use, shall be kept closed. Nothing shall be swept or thrown into the corridors, halls, elevator shafts or
stairways. No birds or animals (other than seeing-eye dogs) shall be brought into or kept in, on or about any tenant’s leased premises. No portion of any
tenant’s leased premises shall at any time be used or occupied as sleeping or lodging quarters.

7. Tenant shall not make or permit any vibration or improper, objectionable or unpleasant noises or odors in the Building or otherwise
interfere in any way with other tenants or persons having business with them. Tenant shall not introduce, disturb or release asbestos or PCB’s into or from
the Premises.

8. Tenant shall not keep in the Building any flammable or explosive fluid or substance. Tenant shall not install or operate any steam or gas
engine or boiler, or other mechanical apparatus in the Premises without the prior written consent of Landlord. The use of oil, gas or inflammable liquids for
heating, lighting or any other purpose is expressly prohibited. Explosives or other articles deemed extra hazardous shall not be brought into the Building.

9. Landlord will not be responsible for lost or stolen personal property, money or jewelry from tenant’s leased premises or public or
common areas regardless of whether such loss occurs when the area is locked against entry or not.

10. [Intentionally Omitted]

11. All vehicles are to be currently licensed, in good operating condition, parked for business purposes having to do with Tenant’s business
operated in the Premises, parked within designated parking spaces, one vehicle to each space. No vehicle shall be parked as a “billboard” vehicle in the
parking lot. Any vehicle parked improperly may be towed away. Tenant, Tenant’s agents, employees, vendors and customers who do not operate or park
their vehicles as required shall subject the vehicle to being towed at the expense of the owner or driver. Landlord may place a “boot” on the vehicle to
immobilize it and may levy a charge of $50.00 to remove the “boot.” Tenant shall indemnify, hold and save harmless Landlord of any liability arising from
the towing or booting of any vehicles belonging to a Tenant Party.
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12. No tenant may enter into phone rooms, electrical rooms, mechanical rooms, or other service areas of the Building unless accompanied by
Landlord or the Building manager.

13. Tenant shall not permit storage outside the Premises, including outside storage of trucks and other vehicles, or dumping of waste or refuse
or permit any harmful materials to be placed in any drainage system or sanitary system in or about the Premises.

14. Tenant shall not install or operate on the Premises any machinery or mechanical devices of a nature not directly related to Tenant’s
ordinary use of the Premises.

15. Tenant shall not park or operate any semi-trucks or semi-trailers in the parking areas associated with the Building.

16. Tenant will not permit any Tenant Party to bring onto the Project any handgun, firearm or other weapons of any kind, illegal drugs or,
unless expressly permitted by Landlord in writing, alcoholic beverages.

17. Tenant shall not permit its employees, agents, or invitees to smoke in the Premises or the lobbies, passages, corridors, elevators, vending
rooms, rest rooms, stairways or any other area shared in common with other tenants in the Building, or permit its employees, agents, or invitees, to loiter at
the Building entrances for the purposes of smoking. Landlord may, but shall not be required to, designate an area for smoking outside the Building.
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EXHIBIT D

TENANT FINISH-WORK

1. Acceptance of Premises. Except as set forth in this Exhibit and subject to any latent defects identified to Landlord in writing within 90
days following the Commencement Date, Tenant accepts the Premises in their “AS-IS” condition on the date that this Lease is entered into.

2. Space Plans.

(i) Preparation and Delivery. Within seven (7) business days after Tenant’s execution of this Lease, Tenant shall meet with a design
consultant selected by Landlord (the “Architect”) to discuss the nature and extent of all improvements that Tenant proposes to install in the Premises and,
at such meeting, provide the Architect with all necessary data and information needed by the Architect to prepare initial space plans therefor as required by
this paragraph. On or before the fifteenth day following the date of this Lease, Landlord shall deliver to Tenant a space plan prepared by the Architect
depicting improvements to be installed in the Premises (the “Space Plans”).

(j) Approval Process. Tenant shall notify Landlord whether it approves of the submitted Space Plans within five business days after
Landlord’s submission thereof. If Tenant disapproves of such Space Plans, then Tenant shall notify Landlord thereof specifying in reasonable detail the
reasons for such disapproval, in which case Landlord shall, within five business days after such notice, revise such Space Plans in accordance with Tenant’s
objections and submit to Tenant for its review and approval. Tenant shall notify Landlord in writing whether it approves of the resubmitted Space Plans
within three business days after its receipt thereof. This process shall be repeated until the Space Plans have been finally approved by Tenant and Landlord.
If Tenant fails to notify Landlord that it disapproves of the initial Space Plans within five business days (or, in the case of resubmitted Space Plans, within
three business days) after the submission thereof, then Tenant shall be deemed to have approved the Space Plans in question.

3. Working Drawings.

(a) Preparation and Delivery. On or before the date which is 30 days following the date on which the Space Plans are approved (or
deemed approved) by Tenant, Landlord shall cause to be prepared final working drawings of all improvements to be installed in the Premises and deliver
the same to Tenant for its review and approval (which approval shall not be unreasonably withheld, delayed or conditioned).

(b) Approval Process. Tenant shall notify Landlord whether it approves of the submitted working drawings within five business
days after Landlord’s submission thereof. If Tenant disapproves of such working drawings, then Tenant shall notify Landlord thereof specifying in
reasonable detail the reasons for such disapproval, in which case Landlord shall, within five business days after such notice, revise such working drawings
in accordance with Tenant’s objections and submit the revised working drawings to Tenant for its review and approval. Tenant shall notify Landlord in
writing whether it approves of the resubmitted working drawings within three business days after its receipt thereof. This process shall be repeated until the
working drawings have been finally approved by Landlord and Tenant. If Tenant fails to notify Landlord that it disapproves of the initial working drawings
within five business days (or, in the case of resubmitted working drawings, within three business days) after the submission thereof, then Tenant shall be
deemed to have approved the working drawings in question. Any delay caused by Tenant’s unreasonable withholding of its consent or delay in giving its
written approval as to such working drawings shall constitute a Tenant Delay Day (defined below). If the working drawings are not fully approved (or
deemed approved) by both Landlord and Tenant by the 30th business day after the delivery of the initial draft thereof to Tenant, then each day after such
time period that such working drawings are not fully approved (or deemed approved) by both Landlord and Tenant shall constitute a Tenant Delay Day;
however, such deadline shall be extended one (1) day for each day that Landlord fails to submit or resubmit plans within the deadlines set forth in this
Section 3(b).

(c) Landlord’s Approval; Performance of Work. If any of Tenant’s proposed construction work will affect the Building’s Structure
or the Building’s Systems, then the working drawings pertaining thereto must be approved by the Building’s engineer of record. Landlord’s approval of
such working drawings shall not be unreasonably withheld, provided that (1) they comply with all Laws, (2) the improvements depicted thereon do not
adversely affect (in the reasonable discretion of Landlord) the Building’s Structure or the Building’s Systems (including the Building’s restrooms or
mechanical rooms), the exterior appearance of the Building, or the appearance of the Building’s common areas or elevator lobby areas, (3) such working
drawings are sufficiently detailed to allow construction of the improvements in a good and workmanlike manner, and (4) the improvements
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depicted thereon conform to the rules and regulations promulgated from time to time by Landlord for the construction of tenant improvements (a copy of
which has been delivered to Tenant). As used herein, “Working Drawings” means the final working drawings approved by Landlord, as amended from
time to time by any approved changes thereto, and “Work” means all improvements to be constructed in accordance with and as indicated on the Working
Drawings, together with any work required by governmental authorities to be made to other areas of the Building as a result of the improvements indicated
by the Working Drawings. Landlord’s approval of the Working Drawings shall not be a representation or warranty of Landlord that such drawings are
adequate for any use or comply with any Law, but shall merely be the consent of Landlord thereto. Tenant shall, at Landlord’s request, sign the Working
Drawings to evidence its review and approval thereof. After the Working Drawings have been approved, Landlord shall cause the Work to be performed in
substantial accordance with the Working Drawings.

4. Bidding of Work. Prior to commencing the Work, Landlord shall competitively bid the Work to three contractors approved by Landlord,
of which one shall be a contractor identified by Tenant. Tenant shall be allowed to review the submitted bids from such contractors to value engineer any of
Tenant’s requested alterations. In such case, Tenant shall notify Landlord of any items in the Working Drawings that Tenant desires to change within five
(5) business days after Landlord’s submission thereof to Tenant. If Tenant fails to notify Landlord of its election within such five (5) business day period,
Tenant shall be deemed to have approved the bids. Within five (5) business days following Landlord’s submission of the initial construction bids to Tenant
under the foregoing provisions (if applicable), Tenant shall have completed all of the following items: (a) finalized with Landlord’s representative and the
proposed contractor, the pricing of any requested revisions to the bids for the Work, and (b) approved in writing any overage in the Total Construction
Costs in excess of the Construction Allowance, failing which each day after such five business day period shall constitute a Tenant Delay Day.

5. Change Orders. Tenant may initiate changes in the Work. Each such change must receive the prior written approval of Landlord, such
approval not to be unreasonably withheld or delayed; however, (a)  if such requested change would adversely affect (in the reasonable discretion of
Landlord) (1) the Building’s Structure or the Building’s Systems (including the Building’s restrooms or mechanical rooms), (2) the exterior appearance of
the Building, or (3) the appearance of the Building’s common areas, or (b) if any such requested change might delay the Commencement Date more than
ten (10) days in the aggregate, Landlord may withhold its consent in its sole and absolute discretion. Landlord shall, upon completion of the Work, cause to
be prepared an accurate architectural “as-built” plan of the Work as constructed, which plan shall be incorporated into this Exhibit D by this reference for
all purposes. If Tenant requests any changes to the Work described in the Space Plans or the Working Drawings, then such increased costs and any
additional design costs incurred in connection therewith as the result of any such change shall be added to the Total Construction Costs.

6. Definitions. As used herein, a “Tenant Delay Day” means each day of delay in the performance of the Work that occurs (a) because
Tenant fails to timely furnish any information or deliver or approve any required documents such as the Space Plans or Working Drawings (whether
preliminary, interim revisions or final), pricing estimates, construction bids, and the like, (b)  because of any change by Tenant to the Space Plans or
Working Drawings, (c) because Tenant fails to attend any substantive meeting with Landlord, the Architect, any design professional, or any contractor, or
their respective employees or representatives, as may be required or scheduled hereunder or otherwise necessary in connection with the preparation or
completion of any construction documents, such as the Space Plans or Working Drawings, or in connection with the performance of the Work, (d) because
of any specification by Tenant of materials or installations in addition to or other than Landlord’s standard finish-out materials, or (e) because a Tenant
Party otherwise delays completion of the Work. As used herein “Substantial Completion,” “Substantially Completed,” and any derivations thereof mean
the Work in the Premises is substantially completed (as reasonably determined by the Architect) in substantial accordance with the Working Drawings and
a temporary or final certificate of occupancy has been issued for the Premises. Substantial Completion shall have occurred even though minor details of
construction, decoration, landscaping and mechanical adjustments remain to be completed by Landlord.

7. Walk-Through; Punchlist. When Landlord considers the Work in the Premises to be Substantially Completed, Landlord will notify
Tenant and, within five business days thereafter, Landlord’s representative and Tenant’s representative shall conduct a walk-through of the Premises and
identify any necessary touch-up work, repairs and minor completion items that are necessary for final completion of the Work. Neither Landlord’s
representative nor Tenant’s representative shall unreasonably withhold his or her agreement on punchlist items. Landlord shall use reasonable efforts to
cause the contractor performing the Work to complete all punchlist items within 30 days after agreement thereon; however, Landlord shall not be obligated
to engage overtime labor in order to complete such items.
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8. Excess Costs. The entire cost of performing the Work (including design of and space planning for the Work and preparation of the
Working Drawings and the final “as-built” plan of the Work, costs of construction labor and materials, electrical usage during construction, additional
janitorial services, general tenant signage, related taxes and insurance costs, licenses, permits, certifications, surveys and other approvals required by Law,
and the construction supervision fee referenced in Section 10 of this Exhibit, all of which costs are herein collectively called the “Total Construction
Costs”) in excess of the Construction Allowance (hereinafter defined) shall be paid by Tenant. Upon approval of the Working Drawings and selection of a
contractor, Tenant shall promptly (a)  execute a work order agreement prepared by Landlord which identifies such drawings and itemizes the Total
Construction Costs and sets forth the Construction Allowance, and (b) pay to Landlord 50% of the amount by which Total Construction Costs exceed the
Construction Allowance. Upon Substantial Completion of the Work and before Tenant occupies the Premises to conduct business therein, Tenant shall pay
to Landlord an amount equal to the Total Construction Costs (as adjusted for any approved changes to the Work), less (1)  the amount of the advance
payment already made by Tenant, and (2) the amount of the Construction Allowance. In the event of an uncured default of payment of such excess costs
beyond any cure period, Landlord (in addition to all other remedies) shall have the same rights as for an Event of Default under this Lease.

9. Construction Allowance. Landlord shall provide to Tenant a construction allowance not to exceed $20.00 per rentable square foot in the
Premises (the “Construction Allowance”) to be applied towards all costs associated with the Total Construction Costs, as adjusted for any changes to the
Work. The Construction Allowance shall not be disbursed to Tenant in cash, but shall be applied by Landlord to the payment of the Total Construction
Costs, if, as, and when the cost of the Work is actually incurred and paid by Landlord. The Construction Allowance must be used (that is, the Work must be
fully complete and the Construction Allowance disbursed) within eighteen (18) months following the Commencement Date or shall be deemed forfeited
with no further obligation by Landlord with respect thereto, time being of the essence with respect thereto. After the final completion of the Work and a
reconciliation by Landlord and Tenant of the Construction Allowance and the Total Construction Costs, Tenant may use fifty percent (50%) of any excess
Construction Allowance (up to a maximum of $2.50 per rentable square foot in the Premises) towards the cost of Tenant’s installation of telephone and data
networks, security, and other move related costs, any other related project costs including FF&E, and Rent obligations under the Lease by so notifying
Landlord in writing of Tenant’s election. Following Landlord’s receipt of Tenant’s election, Landlord shall apply such excess toward Tenant’s Rent
obligation first accruing after such date until such excess is fully exhausted.

10. Construction Management. Landlord or its Affiliate or agent shall supervise the Work, make disbursements required to be made to the
contractor, and act as a liaison between the contractor and Tenant and coordinate the relationship between the Work, the Building and the Building’s
Systems. In consideration for Landlord’s construction supervision services, Tenant shall pay to Landlord a construction supervision fee equal to three (3%)
percent of the hard cost portion of the Total Construction Costs.

11. Construction Representatives. Landlord’s and Tenant’s representatives for coordination of construction and approval of change orders
will be as follows, provided that either party may change its representative upon written notice to the other:

Landlord’s Representative: c/o Alliance Industrial Company

820 Gessner, Suite 1000

Houston, TX 77024
Attn: J.D. Devine


Telephone: 832-758-2969

Tenant’s Representative: 


c/o Jeff Neuhalfen
Director of Facilities


Telephone: 901.827.3956



12. Miscellaneous. To the extent not inconsistent with this Exhibit, Sections 8(a) and 22 of this Lease shall govern the performance of the
Work and Landlord’s and Tenant’s respective rights and obligations regarding the improvements installed pursuant thereto.
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EXHIBIT E

CONFIRMATION OF COMMENCEMENT DATE

______________, 20__

______________________________

______________________________

______________________________

Re:    Lease Agreement (the “Lease”) dated _____________, 20___, between ____________________, a ______________________
(“Landlord”), and _____________________, a ___________________ (“Tenant”). Capitalized terms used herein but not defined shall be
given the meanings assigned to them in the Lease.

Ladies and Gentlemen:

Landlord and Tenant agree as follows:

(A) Condition of Premises. Tenant has accepted possession of the Premises pursuant to the Lease subject to any latent defects identified by Tenant in
writing within 90 days following the Commencement Date. Any improvements required by the terms of the Lease to be made by Landlord have been
completed to the full and complete satisfaction of Tenant in all respects except for the punchlist items described on Exhibit A hereto (the “Punchlist
Items”), and except for such Punchlist Items, Landlord has fulfilled all of its duties under the Lease with respect to such initial tenant improvements.
Furthermore, Tenant acknowledges that the Premises are suitable for the Permitted Use.

(A) Commencement Date. The Commencement Date of the Lease is __________, 20___.

(B) Expiration Date. The Term is scheduled to expire on the last day of the ___th full calendar month of the Term, which date is ______________,
20___.

(C) Contact Person. Tenant’s contact person in the Premises is:

_____________________________

_____________________________

_____________________________

Attention: ____________________

Telephone: ____- ___-_____


Telecopy: ____- ___-_____

(D) Ratification. Tenant hereby ratifies and confirms its obligations under the Lease, and represents and warrants to Landlord that it has no defenses
thereto, subject to any latent defects identified by Tenant in writing within 90 days following the Commencement Date. Additionally, Tenant further
confirms and ratifies that, as of the date hereof, (a) the Lease is and remains in good standing and in full force and effect, and (b) Tenant has no claims,
counterclaims, set-offs or defenses against Landlord arising out of the Lease or in any way relating thereto or arising out of any other transaction between
Landlord and Tenant.

(E) Binding Effect; Governing Law. Except as modified hereby, the Lease shall remain in full effect and this letter shall be binding upon Landlord and
Tenant and their respective successors and assigns. If any inconsistency exists or arises between the terms of this letter and the terms of the Lease, the terms
of this letter shall prevail. This letter shall be governed by the laws of the state in which the Premises are located.

Please indicate your agreement to the above matters by signing this letter in the space indicated below and returning an executed original to us.

Sincerely,
____________________________, 


a __________________

By:         
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    Name:     
    Title:     

Agreed and accepted:

[TENANT’S SIGNATURE BLOCK], 

a _______________




By:        

    Name:     


    Title:     
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EXHIBIT A

PUNCHLIST ITEMS

Please insert any punchlist items that remain to be performed by Landlord. If no items are listed below by Tenant, none shall be deemed to exist.
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EXHIBIT F

FORM OF TENANT ESTOPPEL CERTIFICATE

The undersigned is the Tenant under the Lease (defined below) between _______________________, a ___________________, as Landlord, and
the undersigned as Tenant, for the Premises on the __________ floor(s) of the office building located at _____________________, __________ and
commonly known as _______________________, and hereby certifies as follows:

1. The Lease consists of the original Lease Agreement dated as of ___________, 20__ between Tenant and Landlord[‘s predecessor-in-
interest] and the following amendments or modifications thereto (if none, please state “none”):     


        

        

The documents listed above are herein collectively referred to as the “Lease” and represent the entire agreement between the parties with respect to the
Premises. All capitalized terms used herein but not defined shall be given the meaning assigned to them in the Lease.

2. The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Section 1
above.

3. The Term commenced on __________________, 20___ and the Term expires, excluding any renewal options, on
_____________________, 20___, and Tenant has no option to purchase all or any part of the Premises or the Building or, except as expressly set forth in
the Lease, any option to terminate or cancel the Lease.

4. Tenant currently occupies the Premises described in the Lease and Tenant has not transferred, assigned, or sublet any portion of the
Premises nor entered into any license or concession agreements with respect thereto except as follows (if none, please state “none”):     


        

        

5. All monthly installments of Basic Rent, all Additional Rent and all monthly installments of estimated Additional Rent have been paid
when due through ______________. The current monthly installment of Basic Rent is $____________.

6. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is
not in default thereunder. In addition, Tenant has not delivered any notice to Landlord regarding a default by Landlord thereunder.

7. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned’s knowledge, claims or any basis for a claim, that
the undersigned has against Landlord and no event has occurred and no condition exists, which, with the giving of notice or the passage of time, or both,
will constitute a default under the Lease.

8. No rental has been paid more than 30 days in advance and no security deposit has been delivered to Landlord except as provided in the
Lease.

9. If Tenant is a corporation, partnership or other business entity, each individual executing this Estoppel Certificate on behalf of Tenant
hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do business in the state in which the Premises are located and
that Tenant has full right and authority to execute and deliver this Estoppel Certificate and that each person signing on behalf of Tenant is authorized to do
so.

10. There are no actions pending against Tenant under any bankruptcy or similar laws of the United States or any state.

11. Other than in compliance with all applicable laws and incidental to the ordinary course of the use of the Premises, the undersigned has
not used or stored any hazardous substances in the Premises.

    F-1    
        
4870-3030-3530v.4



12. Tenant is not itself, and is not directly or indirectly owned, controlled or supported by, a “Specially Designated National” or otherwise
designated as a blocked person under any regulation of the Office of Foreign Assets Control, U.S. Department of Treasury (see:
www.ustreas.gov/offices/enforcement/OFAC).

13. All tenant improvement work to be performed by Landlord under the Lease has been completed in accordance with the Lease and has
been accepted by the undersigned and all reimbursements and allowances due to the undersigned under the Lease in connection with any tenant
improvement work have been paid in full.

Tenant acknowledges that this Estoppel Certificate may be delivered to Landlord, Landlord’s Mortgagee or to a prospective mortgagee or
prospective purchaser, and their respective successors and assigns, and acknowledges that Landlord, Landlord’s Mortgagee and/or such prospective
mortgagee or prospective purchaser will be relying upon the statements contained herein in disbursing loan advances or making a new loan or acquiring the
property of which the Premises are a part and that receipt by it of this certificate is a condition of disbursing loan advances or making such loan or
acquiring such property.

Executed as of ____________________, 20___.

TENANT: 

    ,


a __________________________




By:    

Name:    


Title:    
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EXHIBIT G

RENEWAL OPTION

Notwithstanding anything to the contrary in the Lease, Tenant shall have one (1) option to renew the Term (the “Renewal Option”) on the
following terms and conditions:

a. Provided that as of the date of the receipt of the Renewal Notice (as hereinafter defined) by Landlord and the Renewal Commencement
Date (as hereinafter defined), (i) Tenant is the tenant named on the Lease as of the Renewal Commencement Date, (ii) Tenant actually occupies all of the
Premises, and (iii) no uncured Event of Default exists, or would exist but for the passage of time or the giving of notice, or both, then Tenant shall have the
right to extend the Term for one (1) additional term of sixty (60) months (the “Renewal Term”) commencing on the day following the expiration of the
Term (the “Renewal Commencement Date”). Tenant shall give Landlord written notice (the “Renewal Notice”) of its election to renew the Term in
accordance with the terms hereof at least nine (9) months, but not more than twelve (12) months, prior to the scheduled expiration date of the Term.

b. The Basic Rent payable by Tenant to Landlord during the Renewal Term shall be the then-prevailing market rate for comparable space in
comparable buildings in the vicinity of the Building taking into account the size of the Lease, the length of the renewal term, market escalations, market
concessions, and the credit of Tenant. The Basic Rent shall not be reduced by reason of any costs or expenses saved by Landlord by reason of Landlord’s
not having to find a new tenant for such premises (including, without limitation, brokerage commissions, costs of improvements, rent concessions or lost
rental income during any vacancy period).

c. Landlord shall notify Tenant of its determination of the Basic Rent (which shall be made in Landlord’s sole discretion) for the Renewal
Term, and Tenant shall advise Landlord in writing of any objection within ten (10) days of receipt of Landlord’s notice. Failure to respond within the ten
(10) day period shall constitute Tenant’s acceptance of such Basic Rent. If Tenant objects, Landlord and Tenant shall commence negotiations to attempt to
agree upon the Basic Rent for a period of up to fifteen (15) days after Landlord’s receipt of Tenant’s objection notice. If the parties cannot agree, each
acting in good faith but without any obligation to agree, on the Basic Rent on or before the end of such fifteen (15) day period, then Tenant’s exercise of the
Renewal Option shall be deemed withdrawn and the Lease shall expire or terminate in accordance with its terms.

d. The determination of the Basic Rent does not reduce Tenant’s obligation to pay or reimburse Landlord for Operating Costs, Taxes,
Insurance Costs, and any other reimbursable or chargeable items as set forth in the Lease, and Tenant shall reimburse and pay Landlord as set forth in the
Lease with respect to such items with respect to the Premises during the Renewal Term.

e. Except for the Basic Rent for the Renewal Term as determined above, Tenant’s occupancy of the Premises during the Renewal Term shall
be on the same terms and conditions as are in effect immediately prior to the expiration of the Term; provided, however, Tenant shall have no further right
to any allowances, credits or abatements or any options to expand, contract, renew, terminate or extend the Lease.

f. If Tenant does not give the Renewal Notice within the period set forth above, the Renewal Option shall automatically terminate. Time is
of the essence as to the giving of the Renewal Notice.

g. Landlord shall have no obligation to refurbish or otherwise improve the Premises for the Renewal Term. The Premises shall be tendered
on the Renewal Commencement Date in “as-is” condition.

h. If the Lease is extended for the Renewal Term, then, promptly after the determination of Basic Rent in accordance with the terms of this
Exhibit, Landlord shall prepare and Tenant shall execute an amendment to the Lease confirming the extension of the Term and the other provisions
applicable thereto.

i. If Tenant exercises its right to renew the term of the Lease for a Renewal Term pursuant to this Exhibit and the parties execute the
amendment, the term “Term” as used in the Lease shall be construed to include, when practicable, the Renewal Term except as provided in subparagraph
(e) above.
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EXHIBIT H

RENT ABATEMENT PROVISIONS

Basic Rent shall be conditionally abated during the first four (4) Lease Months of the Term. Commencing with the first day of the fifth (5 ) Lease
Month of the Term, Tenant shall make Basic Rent payments as otherwise provided in this Lease. Notwithstanding such abatement of Basic Rent (a) all
other sums due under this Lease, including Additional Rent shall be payable as provided in this Lease, and (b) any increases in Basic Rent set forth in this
Lease shall occur on the dates scheduled therefor.

The abatement of Basic Rent provided for in this Exhibit is conditioned upon Tenant’s full and timely performance of all of its obligations under
this Lease. If at any time during the Term an uncured Event of Default by Tenant occurs, then the unamortized abatement of Basic Rent provided for in this
Exhibit shall immediately become void, and Tenant shall promptly pay to Landlord, in addition to all other amounts due to Landlord under this Lease, the
full amount of all Basic Rent herein abated.

th
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EXHIBIT I

GUARANTY

As a material inducement to Landlord to enter into the Lease Agreement, dated September 29, 2022 (the “Lease”), between PRIORITY
FULFILLMENT SERVICES, INC., a Delaware corporation, as Tenant, and CRP/AI FREEPORT PARKWAY OWNER, L.P., a Delaware limited
partnership, as Landlord, PFSWEB, INC., a Delaware corporation (“Guarantor”), hereby unconditionally and irrevocably guarantees the complete and
timely performance of each obligation of Tenant (and any assignee) under the Lease, any extensions or renewals of and amendments to the Lease and to all
new leases entered into by Landlord, its Affiliates, successors or assignees and Tenant, its Affiliates, successors, or assignees relating to space in the
Project. This Guaranty is an absolute, primary, and continuing, guaranty of payment and performance (not collection) and is independent of Tenant’s
obligations under the Lease. Guarantor (and if this Guaranty is signed by more than one person or entity, each Guarantor hereunder) shall be primarily
liable, jointly and severally, with Tenant and any other guarantor of Tenant’s obligations. Guarantor waives any right to require Landlord to (a) join Tenant
with Guarantor in any suit arising under this Guaranty, (b) proceed against or exhaust any security given to secure Tenant’s obligations under the Lease, (c)
exercise any rights under Landlord’s remedies pursuant to the Lease, (d) take any action pursuant to applicable forcible entry and detainer statutes, or (e)
pursue or exhaust any other person (including Tenant) or any other remedy in Landlord’s power. Guarantor’s liability under this Guaranty shall not exceed
Tenant’s liability under the Lease. Further, any clauses providing limitation of liability, actions, payments or indemnities in favour of Tenant in the Lease
shall apply to the Guarantor.

Until all of Tenant’s obligations to Landlord have been discharged in full, Guarantor shall have no right of subrogation against Tenant. Landlord
may, without notice or demand and without affecting Guarantor’s liability hereunder, from time to time, compromise, extend, renew or otherwise modify
any or all of the terms of the Lease by amendment, novation or otherwise (including a new lease, to the extent a court of competent jurisdiction determines
any of the foregoing constitutes a new lease), or fail to perfect, or fail to continue the perfection of, any security interests granted under the Lease. Without
limiting the generality of the foregoing, if Tenant elects to increase the size of the leased premises, extend or renew the lease term, or otherwise expand
Tenant’s obligations under the Lease, Tenant’s execution of such lease documentation shall constitute Guarantor’s consent thereto (and such increased
obligations of Tenant under the Lease shall constitute a guaranteed obligation hereunder); Guarantor hereby waives any and all rights to consent thereto.
Guarantor waives any right to participate in any security now or hereafter held by Landlord. Guarantor hereby waives all presentments, demands for
performance, notices of nonperformance, protests, notices of protest, dishonor and notices of acceptance of this Guaranty, and waives all notices of
existence, creation or incurring of new or additional obligations from Tenant to Landlord. Guarantor further waives all defenses afforded guarantors or
based on suretyship or impairment of collateral under applicable Law, other than payment and performance in full of Tenant’s obligations under the Lease.
The liability of Guarantor under this Guaranty will not be affected by (a) the release or discharge of Tenant from, or impairment, limitation or modification
of, Tenant’s obligations under the Lease in any bankruptcy, receivership, or other debtor relief proceeding, whether state or federal and whether voluntary
or involuntary; (b) the rejection or disaffirmance of the Lease in any such proceeding; or (c) the cessation from any cause whatsoever of the liability of
Tenant under the Lease, other than as a result of a default by Landlord.

Guarantor shall not, without the prior written consent of Landlord (a) assign or transfer this Guaranty or any estate or interest herein, whether
directly or by operation of law, (b) permit any other entity to become Guarantor hereunder, or (c) if Guarantor is an entity other than a corporation whose
stock is publicly traded, permit the transfer of an ownership interest in Guarantor so as to result in a change in the current direct or indirect control of
Guarantor; provided, Guarantor may assign this Guaranty to (i) any corporation, limited partnership, limited liability partnership, limited liability company
or other business entity in which or with which Guarantor, or its corporate successors or assigns, is merged or consolidated, in accordance with applicable
statutory provisions governing merger and consolidation of business entities, so long as (A) Guarantor’s obligations hereunder are assumed by the entity
surviving such merger or created by such consolidation; and (B) the Tangible Net Worth of the surviving or created entity is not less than ninety percent
(90%) of the Tangible Net Worth of Guarantor as of the date hereof, or (ii) any corporation, limited partnership, limited liability partnership, limited
liability company or other business entity acquiring all or substantially all of Guarantor’s assets if such entity's Tangible Net Worth after such acquisition is
not less than ninety percent (90%) of the Tangible Net Worth of Guarantor as of the date hereof. In addition, if Tenant assigns the Lease to an entity having
a Tangible Net Worth equal to or greater than the Tangible Net Worth of Guarantor as of the date hereof, Guarantor’s obligations under this Guaranty will
not apply to any claims first arising from and after the date of such assignment.

Any and all remedies set forth in this Guaranty: (1) shall be in addition to any and all other remedies Landlord may have at law or in equity, (2)
shall be cumulative, and (3) may be pursued successively or concurrently as Landlord may elect. The exercise of any remedy by Landlord shall not be
deemed an election of remedies or preclude Landlord from exercising any other remedies in the future.
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Guarantor represents and warrants, as a material inducement to Landlord to enter into the Lease, that (a) this Guaranty and each instrument
securing this Guaranty have been duly executed and delivered and constitute legally enforceable obligations of Guarantor; (b) as of the date of execution of
this Guaranty, there is no action, suit or proceeding pending or, to Guarantor’s knowledge, threatened against or affecting Guarantor, at law or in equity, or
before or by any governmental authority, which might result in any materially adverse change in Guarantor’s business or financial condition; (c) execution
of this Guaranty will not render Guarantor insolvent; (d) Guarantor expects to receive substantial benefits from Tenant’s financial success; and (e) this
Guaranty may reasonably be expected directly or indirectly to benefit Guarantor.

Guarantor shall pay to Landlord all costs incurred by Landlord in enforcing this Guaranty (including, without limitation, reasonable attorneys’ fees
and expenses). The obligations of Tenant under the Lease to execute and deliver estoppel and financial statements (including the time periods related
thereto), as therein provided, shall be deemed to also require the Guarantor hereunder to do so and provide the same relative to Guarantor following written
request by Landlord in accordance with the terms of the Lease. All notices and other communications given pursuant to, or in connection with, this
Guaranty shall be delivered in the same manner required in the Lease. All notices or other communications addressed to Guarantor shall be delivered at the
address set forth below. This Guaranty shall be binding upon the heirs, legal representatives, successors and assigns of Guarantor and shall inure to the
benefit of Landlord’s successors and assigns.

This Guaranty will be governed by and construed in accordance with the laws of the State in which the Premises (as defined in the Lease) are
located. The proper place of venue to enforce this Guaranty will be the county or district in which the Premises are located. In any legal proceeding
regarding this Guaranty, including enforcement of any judgments, Guarantor irrevocably and unconditionally (a) submits to the jurisdiction of the courts of
law in the county or district in which the Premises are located; (b) accepts the venue of such courts and waives and agrees not to plead any objection
thereto; and (c) agrees that (i) service of process may be effected at the address specified herein, or at such other address of which Landlord has been
properly notified in writing, and (ii) nothing herein will affect Landlord’s right to effect service of process in any other manner permitted by applicable law.

Guarantor acknowledges that it and its counsel have reviewed and revised this Guaranty and that the rule of construction to the effect that any
ambiguities are to be resolved against the drafting party will not be employed in the interpretation of this Guaranty or any document executed and delivered
by Guarantor in connection with the transactions contemplated by this Guaranty.

The representations, covenants and agreements set forth herein will continue and survive the termination of the Lease or this Guaranty to the
extent Tenant’s obligations survive the expiration or earlier termination of the Lease. The masculine and neuter genders each include the masculine,
feminine and neuter genders. This instrument may not be changed, modified, discharged or terminated orally or in any manner other than by an agreement
in writing signed by Guarantor and Landlord. The words “Guaranty” and “guarantees” will not be interpreted to limit Guarantor’s primary obligations and
liability hereunder.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAWS, GUARANTOR KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON THIS GUARANTY, ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIS LEASE, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT
(WHETHER VERBAL OR WRITTEN), OR ACTION BETWEEN LANDLORD AND GUARANTOR OR ANY EXERCISE BY LANDLORD OR
GUARANTOR OF ANY OF THEIR RESPECTIVE RIGHTS UNDER THIS GUARANTY OR IN ANY WAY RELATING TO THE PREMISES. THIS
WAIVER IS A MATERIAL INDUCEMENT FOR LANDLORD TO ENTER INTO THE LEASE. THIS WAIVER SURVIVES THE EXPIRATION OR
TERMINATION OF THE LEASE AND THIS GUARANTY.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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Executed as of the Lease Date.

PFSWEB, INC.,
a Delaware corporation

By:    

Name: Michael Willoughby


Title: Chief Executive Officer

ADDRESS:

505 Millennium Drive
Allen, TX 75013

Execution Date:_____________________
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GUARANTY

As a material inducement to Landlord to enter into the Lease Agreement, dated September 29, 2022 (the “Lease”), between PRIORITY
FULFILLMENT SERVICES, INC., a Delaware corporation, as Tenant, and CRP/AI FREEPORT PARKWAY OWNER, L.P., a Delaware limited
partnership, as Landlord, PFSWEB, INC., a Delaware corporation (“Guarantor”), hereby unconditionally and irrevocably guarantees the complete and
timely performance of each obligation of Tenant (and any assignee) under the Lease, any extensions or renewals of and amendments to the Lease and to all
new leases entered into by Landlord, its Affiliates, successors or assignees and Tenant, its Affiliates, successors, or assignees relating to space in the
Project. This Guaranty is an absolute, primary, and continuing, guaranty of payment and performance (not collection) and is independent of Tenant’s
obligations under the Lease. Guarantor (and if this Guaranty is signed by more than one person or entity, each Guarantor hereunder) shall be primarily
liable, jointly and severally, with Tenant and any other guarantor of Tenant’s obligations. Guarantor waives any right to require Landlord to (a) join Tenant
with Guarantor in any suit arising under this Guaranty, (b) proceed against or exhaust any security given to secure Tenant’s obligations under the Lease, (c)
exercise any rights under Landlord’s remedies pursuant to the Lease, (d) take any action pursuant to applicable forcible entry and detainer statutes, or (e)
pursue or exhaust any other person (including Tenant) or any other remedy in Landlord’s power. Guarantor’s liability under this Guaranty shall not exceed
Tenant’s liability under the Lease. Further, any clauses providing limitation of liability, actions, payments or indemnities in favour of Tenant in the Lease
shall apply to the Guarantor.

Until all of Tenant’s obligations to Landlord have been discharged in full, Guarantor shall have no right of subrogation against Tenant. Landlord
may, without notice or demand and without affecting Guarantor’s liability hereunder, from time to time, compromise, extend, renew or otherwise modify
any or all of the terms of the Lease by amendment, novation or otherwise (including a new lease, to the extent a court of competent jurisdiction determines
any of the foregoing constitutes a new lease), or fail to perfect, or fail to continue the perfection of, any security interests granted under the Lease. Without
limiting the generality of the foregoing, if Tenant elects to increase the size of the leased premises, extend or renew the lease term, or otherwise expand
Tenant’s obligations under the Lease, Tenant’s execution of such lease documentation shall constitute Guarantor’s consent thereto (and such increased
obligations of Tenant under the Lease shall constitute a guaranteed obligation hereunder); Guarantor hereby waives any and all rights to consent thereto.
Guarantor waives any right to participate in any security now or hereafter held by Landlord. Guarantor hereby waives all presentments, demands for
performance, notices of nonperformance, protests, notices of protest, dishonor and notices of acceptance of this Guaranty, and waives all notices of
existence, creation or incurring of new or additional obligations from Tenant to Landlord. Guarantor further waives all defenses afforded guarantors or
based on suretyship or impairment of collateral under applicable Law, other than payment and performance in full of Tenant’s obligations under the Lease.
The liability of Guarantor under this Guaranty will not be affected by (a) the release or discharge of Tenant from, or impairment, limitation or modification
of, Tenant’s obligations under the Lease in any bankruptcy, receivership, or other debtor relief proceeding, whether state or federal and whether voluntary
or involuntary; (b) the rejection or disaffirmance of the Lease in any such proceeding; or (c) the cessation from any cause whatsoever of the liability of
Tenant under the Lease, other than as a result of a default by Landlord.

Guarantor shall not, without the prior written consent of Landlord (a) assign or transfer this Guaranty or any estate or interest herein, whether
directly or by operation of law, (b) permit any other entity to become Guarantor hereunder, or (c) if Guarantor is an entity other than a corporation whose
stock is publicly traded, permit the transfer of an ownership interest in Guarantor so as to result in a change in the current direct or indirect control of
Guarantor; provided, Guarantor may assign this Guaranty to (i) any corporation, limited partnership, limited liability partnership, limited liability company
or other business entity in which or with which Guarantor, or its corporate successors or assigns, is merged or consolidated, in accordance with applicable
statutory provisions governing merger and consolidation of business entities, so long as (A) Guarantor’s obligations hereunder are assumed by the entity
surviving such merger or created by such consolidation; and (B) the Tangible Net Worth of the surviving or created entity is not less than ninety percent
(90%) of the Tangible Net Worth of Guarantor as of the date hereof, or (ii) any corporation, limited partnership, limited liability partnership, limited
liability company or other business entity acquiring all or substantially all of Guarantor’s assets if such entity's Tangible Net Worth after such acquisition is
not less than ninety percent (90%) of the Tangible Net Worth of Guarantor as of the date hereof. In addition, if Tenant assigns the Lease to an entity having
a Tangible Net Worth equal to or greater than the Tangible Net Worth of Guarantor as of the date hereof, Guarantor’s obligations under this Guaranty will
not apply to any claims first arising from and after the date of such assignment.

Any and all remedies set forth in this Guaranty: (1) shall be in addition to any and all other remedies Landlord may have at law or in equity, (2)
shall be cumulative, and (3) may be pursued successively or concurrently as Landlord may elect. The exercise of any remedy by Landlord shall not be
deemed an election of remedies or preclude Landlord from exercising any other remedies in the future.
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Guarantor represents and warrants, as a material inducement to Landlord to enter into the Lease, that (a) this Guaranty and each instrument
securing this Guaranty have been duly executed and delivered and constitute legally enforceable obligations of Guarantor; (b) as of the date of execution of
this Guaranty, there is no action, suit or proceeding pending or, to Guarantor’s knowledge, threatened against or affecting Guarantor, at law or in equity, or
before or by any governmental authority, which might result in any materially adverse change in Guarantor’s business or financial condition; (c) execution
of this Guaranty will not render Guarantor insolvent; (d) Guarantor expects to receive substantial benefits from Tenant’s financial success; and (e) this
Guaranty may reasonably be expected directly or indirectly to benefit Guarantor.

Guarantor shall pay to Landlord all costs incurred by Landlord in enforcing this Guaranty (including, without limitation, reasonable attorneys’ fees
and expenses). The obligations of Tenant under the Lease to execute and deliver estoppel and financial statements (including the time periods related
thereto), as therein provided, shall be deemed to also require the Guarantor hereunder to do so and provide the same relative to Guarantor following written
request by Landlord in accordance with the terms of the Lease. All notices and other communications given pursuant to, or in connection with, this
Guaranty shall be delivered in the same manner required in the Lease. All notices or other communications addressed to Guarantor shall be delivered at the
address set forth below. This Guaranty shall be binding upon the heirs, legal representatives, successors and assigns of Guarantor and shall inure to the
benefit of Landlord’s successors and assigns.

This Guaranty will be governed by and construed in accordance with the laws of the State in which the Premises (as defined in the Lease) are
located. The proper place of venue to enforce this Guaranty will be the county or district in which the Premises are located. In any legal proceeding
regarding this Guaranty, including enforcement of any judgments, Guarantor irrevocably and unconditionally (a) submits to the jurisdiction of the courts of
law in the county or district in which the Premises are located; (b) accepts the venue of such courts and waives and agrees not to plead any objection
thereto; and (c) agrees that (i) service of process may be effected at the address specified herein, or at such other address of which Landlord has been
properly notified in writing, and (ii) nothing herein will affect Landlord’s right to effect service of process in any other manner permitted by applicable law.

Guarantor acknowledges that it and its counsel have reviewed and revised this Guaranty and that the rule of construction to the effect that any
ambiguities are to be resolved against the drafting party will not be employed in the interpretation of this Guaranty or any document executed and delivered
by Guarantor in connection with the transactions contemplated by this Guaranty.

The representations, covenants and agreements set forth herein will continue and survive the termination of the Lease or this Guaranty to the
extent Tenant’s obligations survive the expiration or earlier termination of the Lease. The masculine and neuter genders each include the masculine,
feminine and neuter genders. This instrument may not be changed, modified, discharged or terminated orally or in any manner other than by an agreement
in writing signed by Guarantor and Landlord. The words “Guaranty” and “guarantees” will not be interpreted to limit Guarantor’s primary obligations and
liability hereunder.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAWS, GUARANTOR KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON THIS GUARANTY, ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIS LEASE, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT
(WHETHER VERBAL OR WRITTEN), OR ACTION BETWEEN LANDLORD AND GUARANTOR OR ANY EXERCISE BY LANDLORD OR
GUARANTOR OF ANY OF THEIR RESPECTIVE RIGHTS UNDER THIS GUARANTY OR IN ANY WAY RELATING TO THE PREMISES. THIS
WAIVER IS A MATERIAL INDUCEMENT FOR LANDLORD TO ENTER INTO THE LEASE. THIS WAIVER SURVIVES THE EXPIRATION OR
TERMINATION OF THE LEASE AND THIS GUARANTY.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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Executed as of the Lease Date.

PFSWEB, INC.,
a Delaware corporation

By:    

Name: Michael Willoughby


Title: Chief Executive Officer

ADDRESS:

505 Millennium Drive
Allen, TX 75013

Execution Date:_____________________
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Exhibit 31.1
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350

I, Michael Willoughby, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PFSweb, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: November 9, 2022

By: /s/ MICHAEL WILLOUGHBY
Chief Executive Officer



Exhibit 31.2
CERTIFICATIONS OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350

I, Thomas Madden, certify that:

1. I have reviewed this quarterly report on Form 10-Q of PFSweb, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: November 9, 2022

By: /s/ THOMAS J. MADDEN
Chief Financial Officer



Exhibit 32.1

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code),
each of the undersigned officers of PFSweb, Inc. (the “Company”), does hereby certify that:

The Quarterly Report on Form 10-Q for the period ended September 30, 2022 (the “Form 10-Q”) of the Company fully complies with the
requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and the information contained in the Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of the Company as of, and for, the periods presented in the Form 10-Q.

November 9, 2022 /s/ Michael Willoughby
Michael Willoughby
Chief Executive Officer

November 9, 2022 /s/ Thomas J. Madden
Thomas J. Madden
Chief Financial Officer

The foregoing certification is being furnished as an exhibit to the Form 10-Q pursuant to Item 601(b)(32) of Regulation S-K and Section 906 of the
Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and, accordingly, is not being filed as
part of the Form 10-Q for purposes of Section 18 of the Securities Exchange Act of 1934, as whether made before or after the date hereof, regardless of any
general incorporation language in such filing.

A signed original of this written statement required by Section 906 has been provided to PFSweb, Inc. and will be retained by PFSweb, Inc. and furnished
to the Securities and Exchange Commission or its staff upon request.


