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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements



PFSWEB, INC. AND SUBSIDIARIES

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

(Unaudited) June
30, December 31,
2021 2020
ASSETS
Current assets:
Cash and cash equivalents $ 12,486 $ 10,359
Restricted cash 214 214
Accounts receivable, net of allowance for doubtful accounts of $548 and $611 at June 30, 2021 and December 31, 2020,
respectively 49,117 69,594
Inventories, net of reserves of $107 and $96 at June 30, 2021 and December 31, 2020, respectively 4,036 3,644
Other receivables 2,530 3,314
Prepaid expenses and other current assets 6,020 7,524
Current assets of discontinued operations 54,465 13,920
Total current assets 128,868 108,569
Property and equipment:
Cost 95,588 97,343
Less: accumulated depreciation (78,415) (79,826)
17,173 17,517
Operating lease right-of-use assets, net 33,945 34,350
Goodwill 22,358 22,358
Other assets 1,557 385
Long-term assets of discontinued operations — 31,717
Total assets $ 203,901 $ 214,896
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Trade accounts payable $ 26,982 $ 34,613
Accrued expenses 20,008 26,242
Current portion of operating lease liabilities 9,391 9,399
Current portion of long-term debt and finance lease obligations 49,732 3,411
Deferred revenues 3,216 4,595
Current liabilities of discontinued operations 11,049 6,285
Total current liabilities 120,378 84,545
Long-term debt and capital lease obligations, less current portion 151 39,069
Deferred revenue, less current portion 1,374 1,341
Operating lease liabilities, less current portion 29,279 30,012
Other liabilities 6,529 5,286
Long-term liabilities of discontinued operations — 545
Total liabilities 157,711 160,798
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; 21,209,300 and 20,408,558 issued at June 30, 2021 and
December 31, 2020, respectively; and 21,175,833 and 20,375,091 outstanding at June 30, 2021 and December 31, 2020,
respectively 21 20
Additional paid-in capital 170,486 168,244
Accumulated deficit (123,554) (113,712)
Accumulated other comprehensive loss (638) (329)
Treasury stock at cost, 33,467 shares (125) (125)
Total shareholders’ equity 46,190 54,098
Total liabilities and shareholders’ equity $ 203,901 $ 214,896

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.



PFSWEB, INC. AND SUBSIDIARIES

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

Three Months Ended Six Months Ended
June 30, June 30,
2021 2020 2021 2020
Revenues:
Service fee revenue $ 43,009 $ 44,852 $ 88,529 $ 81,577
Product revenue, net 4,492 5,915 8,800 13,447
Pass-through revenue 13,598 14,524 24,474 29,393
Total revenues 61,099 65,291 121,803 124,417
Costs of Revenues:
Cost of service fee revenue 31,863 31,561 65,393 56,833
Cost of product revenue 4,284 5,590 8,370 12,713
Cost of pass-through revenue 13,598 14,524 24,474 29,393
Total costs of revenues 49,745 51,675 98,237 98,939
Gross profit 11,354 13,616 23,566 25,478
Selling, general and administrative expenses 15,678 12,514 28,609 25,075
Income (loss) from operations (4,324) 1,102 (5,043) 403
Interest expense, net 333 374 708 788
Income (loss) before income taxes (4,657) 728 (5,751) (385)
Income tax expense (benefit), net (155) 332 124 613
Net income (loss) from continuing operations (4,502) 396 (5,875) (998)
Income (loss) from discontinued operations before income taxes (590) (1,088) (1,410) 233
Income tax expense, net 2,528 161 2,557 186
Net income (loss) from discontinued operations (3,118) (1,249) (3,967) 47
Net loss $ (7,620) $ (853) $ 9,842) $ (951)
Basic earnings (loss) per share:
Net income (loss) from continuing operations per share $ 0.21) $ 0.02 $ 0.28) $ (0.05)
Net income (loss) from discontinued operations per share (0.15) (0.06) (0.19) —
Basic loss per share $ (036) $ 0.04) $ 0.47) $ (0.05)
Diluted earnings (loss) per share:
Net income (loss) from continuing operations per share $ 0.21) $ 002 $ 0.28) $ (0.05)
Net income (loss) from discontinued operations per share (0.15) (0.06) (0.19) —
Diluted loss per share $ (036) $ 0.04) $ 047) $ (0.05)
Weighted average number of shares outstanding:
Basic 21,166 19,800 21,221 19,739
Diluted 21,166 20,527 21,221 19,739
Comprehensive loss:
Net loss $ (7,620) $ (853) $ 9,842) $ (951)
Foreign currency translation adjustment 46 77) (309) (1,021)
Total comprehensive loss $ (7,574) $ (930) $ (10,151) $ (1,972)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.



PFSWEB, INC. AND SUBSIDIARIES

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

Three Months Ended June 30, 2021

Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Treasury Stock Shareholders’
Shares Amount Capital Deficit Income (Loss) Shares Amount Equity

Balance, March 31, 2021 20,482,974 $ 20 $ 169,474 $ (115,934) $ (684) 33,467 $ (125) $ 52,751

Net loss — — — (7,620) — — — (7,620)

Stock-based compensation — — 2,601 — — — — 2,601

Exercise of stock options 68,667 — 320 — — — — 320

Issuance of shares under stock-based

compensation awards 657,659 1 (@) — — — — —

Tax withholding on shares under stock-

based compensation awards — — (1,908) — — — — (1,908)

Foreign currency translation — — — — 46 — — 46
Balance, June 30, 2021 21,209,300 $ 21§ 170,486 $ (123,554) $ (638) 33,467 $ (125) $ 46,190

Six Months Ended June 30, 2021
Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Treasury Stock Shareholders'
Shares Amount Capital Deficit Income (Loss) Shares Amount Equity

Balance, December 31, 2020 20,408,558 $ 20 $ 168,244 $ (113,712) $ (329) 33,467 $ (125) $ 54,098

Net loss — — — (9,842) — — — (9,842)

Stock-based compensation — — 3,454 — — — — 3,454

Exercise of stock options 143,083 — 697 — — — — 697

Issuance of shares under stock-based

compensation awards 657,659 1 1) — — — — —

Tax withholding on shares under stock-

based compensation awards — — (1,908) — — — — (1,908)

Foreign currency translation — — — — (309) — — (309)
Balance, June 30, 2021 21,209,300 $ 21 $ 170,486 $ (123,554) $ (638) 33,467 $ (125) $ 46,190

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.



Balance, March 31, 2020
Net loss
Stock-based compensation
Exercise of stock options

Issuance of shares under stock-based
compensation awards

Tax withholding on shares under stock-
based compensation awards

Foreign currency translation adjustment,
net of taxes

Balance, June 30, 2020

Balance, December 31, 2019
Net loss
Stock-based compensation
Exercise of stock options

Issuance of shares under stock-based
compensation awards

Tax withholding on shares under stock-
based compensation awards

Foreign currency translation adjustment,
net of taxes

Balance, June 30, 2020

PFSWEB, INC. AND SUBSIDIARIES

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

Three Months Ended June 30, 2020

Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Treasury Stock Shareholders’

Shares Amount Capital Deficit Income (Loss) Shares Amount Equity
19,499,220 §$ 19 $ 158,664 $ (108,841) $ (2,245) 33,467 $ (125) $ 47,472
— — — (853) — — — (853)
— — 5,153 — — — — 5,153
34,500 — 127 — — — — 127
443,011 — — — — — — —
— — (805) — — — — (805)
— — — — (77) — — (77)
19,976,731 $ 19 $ 163,139 § (109,694) $ (2,322) 33,467 $ (125) $ 51,017

Six Months Ended June 30, 2020
Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Treasury Stock Shareholders'

Shares Amount Capital Deficit Income (Loss) Shares Amount Equity
19,465,877 $ 19 $ 158,192 $ (108,743) $ (1,301) 33,467 $ (125) $ 48,042
— — — (951) — — — (951)
— — 5,698 — — — — 5,698
34,500 — 127 — — — — 127
476,354 = — = = = — =
— — (878) — — — — (878)
= — — = (1,021) = — (1,021)
19,976,731 $ 19 $ 163,139 $ (109,694) $ (2,322) 33,467 $ (125) $ 51,017

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.



UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net loss

PFSWEB, INC. AND SUBSIDIARIES

(In Thousands)

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:

Depreciation and amortization
Deferred income taxes
Stock-based compensation expense
Other
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses, other receivables and other assets
Operating leases

Trade accounts payable, deferred revenues, accrued expenses and other liabilities

Net cash used in operating activities

Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of property and equipment
Net cash used in investing activities

Cash flows from financing activities:
Net proceeds from issuance of common stock
Taxes paid on behalf of employees for withheld shares
Payments on finance lease obligations
Payments on revolving loan
Borrowings on revolving loan
Payments on other debt
Borrowings on other debt
Net cash provided by financing activities

Effect of exchange rates on cash, cash equivalents and restricted cash
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of period

Restricted cash, beginning of period

Cash and cash equivalents discontinued operations, beginning of period
Cash, cash equivalents and restricted cash, beginning of period

Cash and cash equivalents, end of period
Restricted cash, end of period
Cash and cash equivalents discontinued operations, end of period

Cash, cash equivalents and restricted cash, end of period

Supplemental cash flow information:
Cash paid for income taxes
Cash paid for interest
Non-cash investing and financing activities:

Property and equipment acquired under long-term debt and finance leases

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

Six Months Ended June 30,

2021 2020
9,842) $ (951)
4,262 4,249

77) 102
3,454 5,698
62 471
14,504 6,666
(412) (1,096)
1,714 (2,194)
(301) (693)
(13,688) (15,056)
(324) (2,804)
(1,985) (1,722)
6 142
(1,979) (1,580)
697 127
(1,908) (878)
(511) (653)
(84,830) (71,707)
92,630 74,707
(1,330) (946)
49 1,193
4,797 1,843
(389) (213)
2,105 (2,754)
10,359 11,354
214 214
392 1,080
10,965 12,648
12,486 8,964
214 214
370 716
13,070 $ 9,894
2,466 $ 466
619 $ 742
1,818 $ 1,489



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 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, 2020. We refer to PFSweb, Inc. and its 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 of June 30, 2021, the criteria for reporting LiveArea as a discontinued operation were met and as such, all
periods presented in the Company's Quarterly Report on Form 10-Q for the three and six months ended June 30, 2021 (this "Form 10-Q") have been recast to
present LiveArea as a discontinued operation. Results of our operations for interim periods may not be indicative of results for the full fiscal year. See Note 3.
Discontinued Operations and Note 9. Subsequent Events for additional information on our sale of LiveArea.

Revision of previously issued consolidated financial statements

In connection with the preparation of its financial statements for the quarter ended June 30, 2021, the Company identified an immaterial error related to
deferred income taxes that were incorrectly recorded in prior periods. In accordance with Staff Accounting Bulletin (“SAB”) No. 99, Materiality and SAB No.
108, Considering the Effects of Prior Year Misstatements When Quantifying Misstatements in Current Year Financial Statements, the Company evaluated the
materiality of this error both quantitatively and qualitatively and determined that it was not material to any previously issued interim or annual consolidated
financial statements. However, adjusting for the cumulative effect of this error in the consolidated statement of operations for the three months ended June 30,
2021 would be material to the Company’s results for this period as the cumulative amount of the error increased over time. As such, the Company has revised its
previously issued consolidated balance sheet as of December 31, 2020 and its unaudited condensed consolidated financial statements for the three and six months
ended June 30, 2020 to correct the error.

The accompanying financial statements and relevant footnotes to the condensed consolidated financial statements in this Form 10-Q have been revised
to correct for the immaterial error discussed above. The tables below provide reconciliations of our previously reported amounts to our revised amounts to correct
for the immaterial error and to recast certain amounts in order to present LiveArea as a discontinued operation in the Company's consolidated balance sheet as of
December 31, 2020 and its unaudited condensed consolidated financial statements for the three and six months ended June 30, 2020. See Note 3. Discontinued
Operations and Note 9. Subsequent Events for additional information on our sale of LiveArea.

The effect of the above adjustments on the consolidated balance sheet at December 31, 2020 is as follows (in thousands):

December 31, 2020
Adjustments
As Previously Discontinued Deferred Tax
Reported Operations Asset As Revise
Long-term assets of
discontinued operations $ — $ 29,982 $ 1,735 $ 3:
Total assets $ 213,161 $ — $ 1,735 $ 21¢
Accumulated deficit $ (115,447) $ — $ 1,735 $ (11:
Total shareholders’ equity $ 52,363 $ — $ 1,735 $ 5¢
Total liabilities and
shareholders’ equity $ 213,161 $ — $ 1,735 $ 21«



The effect of the above adjustments on the consolidated statement of operations and comprehensive income (loss) for the three months ended June 30,

2020 is as follows (in thousands, except per share data):

Three Months Ended June 30, 2020

Adjustments
As Previously Discontinued Deferred Tax
Reported Operations Asset As Revised

Income (loss) from discontinued operations before income taxes $ — 3 (1,088) $ — (1,088)
Income tax expense (benefit), net — 295 (134) 161
Net income (loss) from discontinued operations — (1,383) 134 (1,249)
Net income (loss) $ 987) $ — $ 134 (853)
Basic earnings (loss) per share:

Net income (loss) from discontinued operations per share $ — $ 0.07) $ 0.01 (0.06)

Basic income (loss) per share $ 0.05) $ — $ 0.01 (0.04)
Diluted earnings (loss) per share:

Net income (loss) from discontinued operations per share $ — 3 (0.07) $ 0.01 (0.06)

Diluted income (loss) per share $ (0.05) $ — 3 0.01 (0.04)
Comprehensive income (loss):

Net income (loss) $ 987) $ — $ 134 (853)

Total comprehensive income (loss) $ (1,064) $ — 3 134 (930)

The effect of the above adjustments on the consolidated statement of operations and comprehensive income (loss) for the six months ended June 30,

2020 is as follows (in thousands, except per share data):

Six Months Ended June 30, 2020

Adjustments
As Previously Discontinued Deferred Tax
Reported Operations Asset As Revised

Income (loss) from discontinued operations before income taxes $ — 8 233 $ — 233
Income tax expense (benefit), net — 453 (267) 186
Net income (loss) from discontinued operations — (220) 267 47
Net income (loss) $ (1,218) $ — 3 267 (951)
Basic earnings (loss) per share:

Net income (loss) from discontinued operations per share $ — % 0.01) $ 0.01 —

Basic income (loss) per share $ (0.06) $ — $ 0.01 (0.05)
Diluted earnings (loss) per share:

Net income (loss) from discontinued operations per share $ — 3 (0.01) $ 0.01 —

Diluted income (loss) per share $ (0.06) $ — 3 0.01 (0.05)
Comprehensive income (loss):

Net income (loss) $ (1,218) $ — 3 267 (951)

Total comprehensive income (loss) $ (2,239) $ — 3 267 (1,972)
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The effect of the above adjustments on the consolidated statement of shareholders’ equity for the three months ended June 30, 2020 is as follows (in
thousands):

Three Months Ended June 30, 2020

Adjustments
As Previously Discontinued Deferred Tax
Accumulated deficit Reported Operations Asset As Revised
Balance, March 31, 2020 $ (110,174) $ — 3 1,333 $ (108,841)
Net loss (987) — 134 (853)
Balance, June 30, 2020 $ (111,161) $ — 5 1,467 $ (109,694)

The effect of the above adjustments on the consolidated statement of shareholders’ equity for the six months ended June 30, 2020 is as follows (in
thousands):

Six Months Ended June 30, 2020

Adjustments
As Previously Discontinued Deferred Tax
Accumulated deficit Reported Operations Asset As Revised
Balance, December 31, 2019 $ (109,943) $ — $ 1,200 $ (108,743)
Net loss (1,218) — 267 (951)
Balance, June 30, 2020 $ (111,161) $ —  $ 1,467 $ (109,694)

The effect of the above adjustments on the consolidated statement of cash flows for the six months ended June 30, 2020 is as follows (in thousands):

Six Months Ended June 30, 2020

Adjustments
As Previously Discontinued
Reported Operations Deferred Tax Asset As Revised
Cash flows from operating activities:
Net loss $ (1,218) $ — 3 267 $ (951)
Deferred income taxes $ 369 $ — 3 (267) $ 102
Net cash used in operating activities $ (2,804) $ — 3 — 3 (2,804)

2. Significant Accounting Policies

Use of Estimates

The preparation of consolidated financial statements and related disclosures in conformity with US 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 six months ended June 30, 2021; however, the extent and duration of
future impacts of the COVID-19 pandemic and any resulting
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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.

For a complete set of our significant accounting policies, refer to the consolidated financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2020. Other than the presentation of LiveArea as a discontinued operation, there were no changes to our significant accounting
policies during the three and six-month periods ended June 30, 2021.

Income Taxes

For the three and six months ended June 30, 2021 and 2020, 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 jurisdiction 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

Recently Adopted Accounting Pronouncements

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes (“ASU No. 2019-
12”). The amendments in this update simplify the accounting for income taxes by removing certain exceptions to the general principles in Topic 740, as well as
improve consistency of application by clarifying and amending existing guidance. The Company adopted ASU No. 2019-12 on January 1, 2021, the effect of
which was not material on its financial position, results of operations, and cash flows.

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. We are currently in the early phase
of evaluating the impact of the adoption of ASU 2016-13 on our condensed consolidated financial statements.
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3. Discontinued Operations

On July 2, 2021, the Company entered into a definitive agreement to sell LiveArea for $250.0 million in cash, subject to certain adjustments and
customary closing conditions including receipt of regulatory approvals. The LiveArea Transaction closed on August 25, 2021. As of June 30, 2021, we 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 for all periods presented in this Form 10-Q. As a result of the LiveArea Transaction, we now only operate in one business segment, PFS
Operations, and therefore will no longer present segment data. See Note 9. Subsequent Events for additional information on our LiveArea Transaction.

The following table presents the carrying amount of major classes of assets and liabilities of LiveArea and a reconciliation to the amounts reported in the
condensed consolidated balance sheets (in thousands):

(Unaudited) June

30, December 31,
2021 2020
ASSETS
Current assets:
Cash and cash equivalents $ 370 $ 392
Accounts receivable, net of allowance for doubtful accounts of $884 and $854 at June 30, 2021 and December 31,
2020, respectively 17,222 11,184
Related party receivable 525 730
Other receivables 559 444
Prepaid expenses and other current assets 1,505 1,170
Current assets of discontinued operations 13,920
Property and equipment, net 1,578 1,661
Operating lease right-of use assets 3,133 632
Identifiable intangibles, net 524 665
Goodwill 23,339 23,257
Other assets 5,710 5,502
Long-term assets of discontinued operations 31,717
Total assets of discontinued operations $ 54,465 $ 45,637
LIABILITIES
Current liabilities:
Trade accounts payable $ 1,120 $ 1,035
Accrued expenses 6,655 4,639
Current portion of operating lease liabilities 557 88
Current portion of long-term debt and finance lease obligations 2 3
Deferred revenues 130 520
Current liabilities of discontinued operations 6,285
Long-term debt and capital lease obligations, less current portion 4 4
Operating lease liabilities 2,581 541
Long-term liabilities of discontinued operations 545
Total liabilities of discontinued operations $ 11,049 $ 6,830
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The following table presents the major components of net income (loss) of LiveArea and a reconciliation to the amounts reported in the unaudited
condensed consolidated statements of operations (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2021 2020 2021 2020
Revenues:
Service fee revenue $ 19,783 $ 17,120 $ 36,581 $ 34,693
Related party revenue 106 24 574 24
Total revenues 19,889 17,144 37,155 34,717
Costs of revenues:
Cost of service fee revenue 10,325 9,204 20,039 18,648
Gross profit 9,564 7,940 17,116 16,069
Selling, general and administrative expenses 10,154 9,027 18,526 15,836
Interest expense, net — 1 — —
Income (loss) from discontinued operations before income taxes (590) (1,088) (1,410) 233
Income tax expense 2,528 161 2,557 186
Net income (loss) from discontinued operations $ (3,118) $ (1,249) $ (3,967) $ 47

The following table presents the depreciation and amortization, capital expenditures and significant noncash operating items of LiveArea (in thousands):

Six Months Ended June 30,

2021 2020
Cash flows from operating activities discontinued operations:
Depreciation and amortization $ 405 $ 537
Stock-based compensation expense $ 1,056 $ 2,400
Cash flows from investing activities discontinued operations:
Capital expenditures $ 102 $ 12

4. Revenue from Contracts with Clients and Customers

Contract Assets and Contract Liabilities

Changes in costs to fulfill contract assets decreased $1.9 million from December 31, 2020 to June 30, 2021, due to a decrease of approximately $2.1
million for amortization and recognition of costs, offset by an increase of approximately $0.2 million from new projects in the six months ended June 30, 2021.
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.

Changes in contract liabilities decreased $0.3 million from December 31, 2020 to June 30, 2021, due to a decrease of approximately $8.2 million for
amortization and recognition of revenue, offset by an increase of approximately $7.9 million from new projects in the six months ended June 30, 2021. Contract
losses recognized for the six months ended June 30, 2021 were not material. Accrued contract liabilities are included within accrued expenses in our condensed
consolidated balance sheets.

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 six months ended June
30, 2021 were not materially impacted by any other factors.
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Contract balances consist of the following (in thousands):

June 30, 2021 December 31, 2020
Contract Assets
Costs to fulfill $ 3,651 $ 5,575
Total contract assets $ 3,651 $ 5,575
Contract Liabilities
Accrued contract liabilities $ 2,271  $ 1,214
Deferred revenue 4,590 5,936
Total contract liabilities $ 6,861 $ 7,150

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 June 30, 2021, 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 $3.6 million. We expect to recognize revenue on approximately 51% of the remaining
performance obligations in 2021, 37% in 2022, 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 June 30, Six Months Ended June 30,
2021 2020 2021 2020
Revenues:
Over time $ 56,607 $ 59,376 $ 113,003 $ 110,970
Point-in-time 4,492 5,915 8,800 13,447
Total revenues $ 61,099 $ 65,291 $ 121,803 $ 124,417

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

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020
Revenues by region:
North America $ 50,743 $ 50,770 $ 99,287 $ 99,994
Europe 10,356 14,521 22,516 24,423
India — — — —
Total revenues $ 61,099 $ 65,291 $ 121,803 $ 124,417

5. Inventory Financing

Supplies Distributors, an indirect wholly-owned subsidiary of the Company, has a short-term credit facility with IBM Credit LLC and its assignees
(“IBM Credit Facility”) to finance its purchase and distribution of Ricoh products in the United States, providing financing for eligible Ricoh inventory and
certain receivables up to $7.5 million, as per an amended agreement. The agreement has no stated maturity date and provides either party the ability to exit the
facility following a 90-day notice.
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Given the structure of this facility and as outstanding balances, which represent inventory purchases, are repaid within twelve months, we have
classified the outstanding amounts under this facility, which were $3.7 million and $3.6 million as of June 30, 2021 and December 31, 2020, respectively, as trade
accounts payable in the condensed consolidated balance sheets. As of June 30, 2021, Supplies Distributors had $0.3 million of available credit under this facility.
The IBM Credit Facility contains cross default provisions, various restrictions upon the ability of Supplies Distributors to, among other things, merge,
consolidate, sell assets, incur indebtedness, make loans and payments to related parties (including entities directly or indirectly owned by PFSweb, Inc.), provide
guarantees, make investments and loans, pledge assets, make changes to capital stock ownership structure and pay dividends. The IBM Credit Facility also
contains financial covenants, such as annualized revenue to working capital, net profit after tax to revenue, and total liabilities to tangible net worth, as defined,
and is secured by certain of the assets of Supplies Distributors, as well as a collateralized guaranty of PFSweb. Additionally, PFSweb is required to maintain a
minimum Subordinated Note receivable balance from Supplies Distributors of $1.0 million, as per an amended agreement. Borrowings under the IBM Credit
Facility accrue interest, after a defined free financing period, at prime rate plus 0.5%, which resulted in a weighted average interest rate of 3.75% and 3.75% as of
June 30, 2021 and December 31, 2020, respectively. As of June 30, 2021, the Company was in compliance with all financial covenants under the IBM Credit
Facility, however, due to the late filing of this Form 10-Q, the Company became in violation of certain of its covenants under the IBM Credit Facility. On
December 14, 2021, the Company received a consent from the lender thereunder, which waived the event of default caused by the late filing for an indefinite
period of time.

6. Debt and Finance Lease Obligations

Outstanding debt and finance lease obligations consist of the following (in thousands):

June 30, 2021 December 31, 2020

U.S. Credit Agreement

Revolver $ 41,300 $ 33,500

Equipment loan 8,114 8,035

Debt issuance costs (184) (224)
Finance Leases 567 1,049
Other 86 120

Total 49,883 42,480
Less current portion of long-term debt 49,732 3,411

Long-term debt, less current portion $ 151 $ 39,069

U.S. Credit Agreement

On November 1, 2018, we entered into Amendment No. 1 to our Credit Agreement with Regions Bank and certain other banking parties (the “Amended
Facility”). The Amended Facility provided for an increase in availability of our revolving loans to $60.0 million, with the ability for a further increase of $20.0
million to a total of $80.0 million, and the elimination of the term loan. Amounts outstanding under the term loan were reconstituted as revolving loans. The
Amended Facility also extended the maturity date to November 1, 2023 and provided for, subject to approval, up to an additional $10.0 million in equipment
financing.

As of June 30, 2021, we had no available credit under the Amended Facility. As of June 30, 2021 and December 31, 2020, the weighted average interest
rate on the Amended Facility was 2.77% and 2.52%, respectively.

As of June 30, 2021, we had approval for $1.6 million of available credit in equipment financing.

Due to the late filing of this Form 10-Q, the Company was in violation of certain of its covenants under the Amended Facility. On August 11, 2021, the
Company received a consent from the lenders thereunder, which waived the event of default caused by the late filing, and extended the delivery date of this Form
10-Q until August 31, 2021. While this waiver was not extended beyond this date, in connection with the LiveArea Transaction, all amounts outstanding under
the Amended Facility were paid in full on August 25, 2021 and this Amended Facility was terminated. All amounts outstanding under the Amended Facility at
June 30, 2021 have been included in current portion of long-term debt and finance lease obligations on the June 30, 2021 condensed consolidated balance sheet.
See Note 9. Subsequent Events for additional information on the LiveArea Transaction.

16



7. 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. For the three and six month periods ended June 30, 2021 we had outstanding common stock equivalents of
approximately 3.2 million for each period that have been excluded from the calculations of diluted earnings per share attributable to common stockholders
because their effect would have been antidilutive. For the six months ended June 30, 2020 we had outstanding common stock equivalents of approximately 3.1
million that have been excluded from the calculations of diluted earnings per share attributable to common stockholders because their effect would have been
antidilutive.

8. 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. 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.

9. Subsequent Event

On July 2, 2021, the Company entered into a definitive agreement to sell LiveArea for $250.0 million in cash, subject to certain adjustments and
customary closing conditions including receipt of regulatory approvals. The LiveArea Transaction closed on August 25, 2021 for initial gross proceeds of
approximately $250.0 million. As a result of the LiveArea Transaction, the Company expects to release a majority of its deferred tax valuation allowance
applicable to its federal net operating loss carryforwards during the three months ended September 30, 2021.

In connection with the LiveArea Transaction, the Company entered into a transaction services agreement with the purchaser to provide certain
accounting and administrative services for a period of up to twelve months. Income generated from transaction services provided to the purchaser will be
reflected in selling, general and administrative expenses from continuing operations in the condensed consolidated statement of operations for the three months
ended September 30, 2021.

On August 25, 2021, the Company used $62.7 million of the LiveArea Transaction proceeds to fully repay and extinguish its Amended Facility. As a
result of the full repayment of our Amended Facility with Regions Bank, we recognized a $0.4 million loss on extinguishment of debt in the third quarter of 2021
which will be reflected in our results of continuing operations for the three months ended September 30, 2021.

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 will be reflected in the results of discontinued operations for the three months ended September 30, 2021 and an additional total of $0.7 million will be
reflected in the results of continuing operations during the period from October 1, 2021 through March 31, 2022.

Furthermore, certain executives and employees of PFSweb, Inc., including the LiveArea business segment, received cash transaction bonuses as a result
of the successful completion of the LiveArea Transaction. Compensation expense of $1.0 million and $3.5 million will be reflected in the results of continuing
operations and discontinued operations, respectively, for the three months ended September 30, 2021.

See Note 3. Discontinued Operations for additional information on the LiveArea Transaction.
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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, including the risk Nasdaq may delist our common stock since we have not
met Nasdaq’s continued listing standards which could have a material adverse effect on our company and the price of our common stock, and the impact of the
COVID-19 pandemic (and any variants thereof) on our business, results of operations and global economic conditions. 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, 2020 as supplemented by our Form 10-K/A filed with the Securities and Exchange
Commission (the "SEC") on April 30, 2021 (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 any quarterly reports on Form 10-Q. 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.

2«

.  «

Key Events and Trends

On July 2, 2021, the Company entered into a definitive agreement to sell LiveArea for $250.0 million in cash, subject to certain adjustments and
customary closing conditions including receipt of regulatory approvals. 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 and, as such, all periods presented in this Form 10-Q have been
recast to present LiveArea as a discontinued operation. Unless otherwise specified, the financial information and discussion in this Form 10-Q are based on our
continuing operations (i.e., PFS Operations) and exclude any results of our discontinued operations (i.e., LiveArea).

In completing the discontinued operations presentation, certain LiveArea revenues, costs of fees and gross margin related to client contracts that were
not fully transferred to contracts directly operating under the LiveArea operating entities as of the August 2021 transaction date were maintained by PFSweb as

part of the continuing operations presentation. As of the LiveArea Transaction Date, future activities of certain contracts where we have subcontracted services to
LiveArea are expected to be recorded as pass-through revenue and pass-through costs, for as long as such contracts continue to be maintained directly through

PFSweb. Additionally, certain costs previously reported as LiveArea selling, general and administrative costs in prior segment reporting have been reallocated to
continuing operations costs, if such rights and obligations were not transferred as part of the LiveArea Transaction, and certain costs previously reported as
unallocated corporate expenses have been reported as discontinued operations if such costs were related to rights and obligations that were transferred as part of
the LiveArea Transaction. As such, the historical continuing operations presentation included herein reflects the historical PFS Operations segment and certain
components of the LiveArea business which will not be reflected in a similar manner going forward. 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 resulting economic impact are still
uncertain as the pandemic continues to evolve. 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 that this could impact our overall fulfillment related costs and staffing.

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 increased potential risk from the viability of clients and their
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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.

We incurred additional costs related to the enhanced cleaning regimen implemented in our facilities and purchases of personal protective equipment
("PPE") for employees. However, for the six months ended June 30, 2021 and 2020, the increased 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.

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 a 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, creating commerce without
compromise.

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 % of Total Six Months Ended % of Total
June 30, Revenues June 30, Revenues
2021 2020 Change 2021 2020 2021 2020 Change 2021 2020
Revenues
Service fee revenue $ 43009 $ 44852 § (1,843) 70.4 % 68.7% $ 88,529 $ 81,577 $ 6,952 72.7 % 65.6 %
Product revenue, net $ 4,492 % 5915 $ (1,423) 7.3 % 91% $ 8,800 $ 13,447 $ (4,647) 72 % 10.8 %
Pass-through revenue $ 13598 $ 14524 § (926) 223 % 22% $ 24,474  $ 29,393 $ (4,919) 20.1 % 23.6 %
Total revenues $ 61,099 $ 65291 $ (4,192) 100.0 % 100.0 % $ 121,803 $ 124,417 $ (2,614) 100.0 % 100.0 %
Costs of Revenues
Cost of service fee revenue $ 31,863 $ 31,561 $ 302 741 % (1) 704 % $ 65393 $ 56833 $ 8,560 739 % (1) 69.7 %
Cost of product revenue $ 4284 $ 5590 $  (1,306) 95.4 % (2) 945% $ 8370 $ 12713 $  (4,343) 95.1% (2) 94.5 %
Cost of pass-through revenue $ 13,598 $ 14524 $  (926) 100.0 % (3) 100.0% $ 24474 $ 29393 $  (4,919) 100.0 % (3) 100.0 %
Total costs of revenues $ 49745 $ 51675 $ (1,930) 81.4 % 791% $ 98,237 $ 98,939 $ (702) 80.7 % 79.5 %
Service fee gross profit $ 11,146 $ 13291 $ (2,145) 259 % (1) 296% $ 23,136 $ 24744 $  (1,608) 261 % (1) 303 %
Product revenue gross profit $ 208 $ 325§ (117) 46 % (2) 55% $ 430 $ 734 $ (304) 49 % (2) 5.5 %
Total gross profit $ 11,354 $ 13616 $ (2,262) 18.6 % 209% $ 23,566 $ 25478 $ (1,912) 19.3 % 20.5 %
Selling, General and Administrative
expenses $ 15678 $ 12,514 § 3,164 25.7 % 192% $ 28,609 $ 25,075 $ 3,534 23.5 % 20.2 %
Income (loss) from continuing operations $  (4,324) $ 1,102 $  (5,426) (7.1)% 1.7% $ (5043) $ 403 $  (5,446) “4.1)% 0.3 %
Interest expense, net $ 333 $ 374 % (41) 0.5 % 06% $ 708 $ 788 $ (80) 0.6 % 0.6 %
Income (loss) from continuing operations
before income taxes $  (4657) $ 728 $  (5,385) (7.6)% 11% $ (5751) $ (385) $  (5366) @4.7% 0.3)%
Income tax expense (benefit), net $ (155) $ 332 % (487) (0.3)% 05% $ 124§ 613 $ (489) 0.1 % 0.5 %
Net income (loss) from continuing
operations $ (4502 $ 396 $ (4,898) (7.4)% 06% $ (5875 $ (998) $  (4,877) (4.8)% 0.8)%

(1) Represents the percent of Service fee revenue.
(2) Represents the percent of Product revenue, net.
(3) Represents the percent of Pass-through revenue.
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Total revenues for the three and six months ended June 30, 2021 decreased by $4.2 million and $2.6 million, respectively, compared with the
corresponding periods in 2020. Service fee revenue for the three and six months ended June 30, 2021 decreased $1.8 million and increased $7.0 million,
respectively, compared to the corresponding periods in 2020. The service fee revenue decrease for the three months ended June 30, 2021, primarily reflects the
elevated online consumer buying activity during the initial stages of the COVID-19 pandemic in the corresponding period in 2020 coinciding with the interim

closure of many retail stores, which resulted in much higher online fulfillment related revenues for the Company. While the current period activity continued to
reflect the impact from high online fulfillment volumes, including the benefit from new clients, such fulfillment volumes were not as high as in the corresponding
three month period in 2020. The increase for the six months ended June 30, 2021 was primarily driven by fulfillment volumes during the three months ended

March 31, 2021 being much higher than the pre-pandemic fulfillment volumes in the corresponding three month period in 2020. This increased volume during
the three months ended March 31, 2021 over the corresponding three month period in 2020 more than offset the reduction during the quarter ended June 30,
2021.

Certain client contracts supported by the LiveArea segment were not fully transferred to the buyer as part of the LiveArea Transaction. 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. Subsequent to the LiveArea Transaction Date, PFSweb
will act as a general contractor for these certain client contracts and the related services will be provided by the former LiveArea business as a subcontractor.
Service fee revenue billed under this contractor-subcontractor relationship are expected to be 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 $3.3 million, $3.4 million, $6.4 million and $6.7 million are included in service fee revenue in the condensed consolidated statement of operations for each of
the three and six months ended June 30, 2021 and 2020, respectively.

Product revenue, net, for the three and six months ended June 30, 2021, decreased by $1.4 million and $4.6 million, respectively, compared with the
corresponding periods in 2020. Product revenue declined as it is primarily dependent on one client, which restructured its operations and discontinued certain
product lines. We expect to see continued reduced product revenue as the year continues, as a result of the restructuring of our client and we expect this client
relationship to be terminated in the first half of calendar year 2022, resulting in a discontinuance of product revenue activity after such time.

Pass-through revenue for the three and six months ended June 30, 2021 decreased by $0.9 million and $4.9 million, respectively, compared to the
corresponding periods in 2020. This was primarily due to reduced freight activity (the primary component of pass-through revenue) applicable to certain client
accounts, including the impact of one client’s transition of their freight management activities to an in-house solution, and the reduction of certain social media
client related pass-through activities.

Gross margin decreased by 2.4% to 18.6% for the three months ended June 30, 2021 as compared to 20.9% in the same period of the prior year. The
decreased gross margin is due to a decrease of our service fee margin of 3.7% to 25.9% for the three months ended June 30, 2021 as compared to 29.6% in the
same period of the prior year, primarily as a result of increased fulfillment labor costs. This was somewhat offset by the impact of revenue mix, as the service fee
business activity, which generates a higher gross margin than the product revenue and pass-through revenue activity, represents a larger proportion of total
revenues for the three months ended June 30, 2021 as compared to the prior year.

Gross margin decreased by 1.1% to 19.3% for the six months ended June 30, 2021 as compared to 20.5% in the same period of the prior year. The
service fee margin decreased by 4.2% to 26.1% for the six months ended June 30, 2021 as compared to 30.3% for the same period of the prior year, primarily as a
result of increased fulfillment labor rates and PPE related costs. Additionally, our gross margin was negatively impacted by reduced technology-related project
activity. This was partially offset by our service fee business, which generates a higher gross margin than the product revenue and pass-through revenue activity
representing a larger proportion of our total revenues for the six months ended June 30, 2021, as compared to the same period of the prior year.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $3.2 million and $3.5 million for the three and six months ended June 30, 2021, respectively,
compared to the corresponding periods in 2020. The increase was primarily attributable to (1) the prior year three and six month periods including a reduction to
vacation expense related to a change in policy to allow for the introduction of a flexible vacation policy that was not restricted to time earned by the Company for
US employees and (2) increased personnel related costs and (3) increased facility related costs.

Income Taxes

During the three months ended June 30, 2021, we recorded a tax benefit of $0.2 million as compared to tax expense of $0.3 million in the corresponding
period of the prior year. During the six months ended June 30, 2021, we recorded a tax expense of $0.1 million as compared to a tax expense of $0.6 million in
the corresponding period in 2020.
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A valuation allowance has been provided for the majority of our domestic net deferred tax assets, which are primarily related to our net operating loss
carryforwards, and for certain foreign deferred tax assets. As a result of the gain on the sale of LiveArea, we expect to reverse a majority of the federal valuation
allowance in the third quarter of 2021.

Discontinued Operations

See Note 3. Discontinued Operations and Note 9. Subsequent Events to the unaudited condensed consolidated financial statements included in this Form
10-Q for information regarding discontinued operations.

Liquidity and Capital Resources

In conjunction with the LiveArea Transaction in August 2021, we generated approximately $250.0 million in gross proceeds, of which approximately
$62.7 million was used to pay off and extinguish the Company’s Credit Agreement with Regions Bank. Additionally, we incurred approximately $15.0 million in
cash-based transaction related costs and used proceeds of approximately $33.0 million to make estimated income tax payments related to the LiveArea
Transaction. We currently believe our improved cash position, as a result of the LiveArea Transaction, will satisfy our known operating cash needs, working
capital and capital expenditure requirements, debt and lease obligations, loans to our subsidiaries, if needed, and potential distributions to shareholders for at least
the next twelve months. However, our cash position may be adversely impacted by the uncertain duration and extent of the COVID-19 pandemic and our ability
to adjust our overall cost structure to support a smaller remaining business following the completion of the LiveArea Transaction.

Our cash position increased in the six months ended June 30, 2021, primarily from cash provided by financing activities, partially offset by cash used in
investing activities.

Cash Flows from Operating Activities

During the six months ended June 30, 2021, net cash used in operations was $0.3 million, compared to net cash used in operations of $2.8 million in the
same period of the prior year. The six months ended June 30, 2021 included a net use of cash related to operations before changes in operating assets and
liabilities. The six months ended June 30, 2020 included a benefit from cash income generated from operations before changes in operating assets and liabilities.
Such cash use and benefit were then either increased or decreased, depending on period, by the net impact of changes in assets and liabilities, primarily related to
the amount and timing of client revenue billings and collections as well as vendor purchasing and payment activity.

Cash Flows from Investing Activities

Cash used in investing activities included capital expenditures of $2.0 million and $1.7 million during the six months ended June 30, 2021 and 2020,
respectively, exclusive of property and equipment acquired under debt and finance lease financing, which consisted primarily of capitalized software costs and
equipment purchases. 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.

Cash Flows from Financing Activities

During the six months ended June 30, 2021, cash provided by financing activities was $4.8 million and during the six months ended June 30, 2020, cash
provided by financing activities was $1.8 million. The balances in both periods were primarily due to net borrowing and payment activity on our revolving loan
and other debt.

Working Capital

During the six months ended June 30, 2021, our working capital decreased to $8.5 million compared to $24.0 million at December 31, 2020, which was
primarily a result of our Amended Facility, as defined below, being classified as a current liability as of June 30, 2021 as compared to the Amended Facility's
long term debt presentation as of December 31, 2020, as discussed below. This was partially offset by certain assets and liabilities of the LiveArea business being
previously treated as long-term assets and liabilities of discontinued operations as of December 31, 2020 and instead being treated as current assets and liabilities
as of June 30, 2021 due to the LiveArea Transaction.
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Inventory Financing

Supplies Distributors has a short-term credit facility with IBM Credit LLC and its assignees (“IBM Credit Facility”) to finance its purchase and
distribution of Ricoh products in the United States, providing financing for eligible Ricoh inventory and certain receivables up to $7.5 million, as per an amended
agreement. The agreement has no stated maturity date and provides either party the ability to exit the facility following a 90-day notice.

The IBM Credit Facility contains cross default provisions, various restrictions upon the ability of Supplies Distributors to, among other things, merge,
consolidate, sell assets, incur indebtedness, make loans and payments to related parties (including entities directly or indirectly owned by PFSweb, Inc.), provide
guarantees, make investments and loans, pledge assets, make changes to capital stock ownership structure and pay dividends. The IBM Credit Facility also
contains financial covenants, such as annualized revenue to working capital, net profit after tax to revenue, and total liabilities to tangible net worth, as defined,
and is secured by certain of the assets of Supplies Distributors, as well as a collateralized guaranty of PFSweb. Additionally, PFSweb is required to maintain a
minimum Subordinated Note receivable balance from Supplies Distributors of $1.0 million, as per an amended agreement. Furthermore, we are obligated to
repay any over-advance made to Supplies Distributors or its subsidiaries under these facilities if they are unable to do so. We have also provided a guarantee of
substantially all of the obligations of Supplies Distributors and its subsidiaries to IBM and Ricoh.

Due to the late filing of this Form 10-Q, the Company became in violation of certain of its covenants under the IBM Credit Facility. On December 14,
2021, the Company received a consent from the lender thereunder, which waived the event of default caused by the late filing for an indefinite period of time.

Debt and Finance Lease Obligations

U.S. Credit Agreement. In August 2015, we entered into a credit agreement (“Credit Agreement”) with Regions Bank, as agent for itself and one or more
future lenders (the “Lenders”). Under the Credit Agreement, and subject to the terms set forth therein, the Lenders provided us with a revolving loan facility for
up to $32.5 million and a term loan facility for up to $30 million. Borrowings under the Credit Agreement accrued interest at a variable rate based on prime rate
or LIBOR, plus an applicable margin.

On November 1, 2018, we entered into Amendment No. 1 to our credit agreement with Regions Bank (the “Amended Facility”). The Amended Facility
provided for an increase in availability of our revolving loans to $60.0 million, with the ability for a further increase of $20.0 million to a total of $80.0 million,
and the elimination of the term loan. Amounts outstanding under the term loan were reconstituted as revolving loans. The Amended Facility also extended the
maturity date to November 1, 2023.

As of June 30, 2021 and December 31, 2020, the weighted average interest rate on the revolving loan facility was 2.77% and 2.52%, respectively. In
connection with the Amended Facility, the Company paid $0.3 million of fees, which are being amortized through the life of the Amended Facility and are
reflected as a net reduction in debt. The Amended Facility is secured by a lien on substantially all of the operating assets of the US entities and a pledge of 65%
of the shares of certain of our foreign subsidiaries. The Amended Facility contains cross default provisions, various restrictions upon the Company’s ability to,
among other things, merge, consolidate, sell assets, incur indebtedness, make loans and payments to subsidiaries, affiliates and related parties, make capital
expenditures, make investments and loans, pledge assets, make changes to capital stock ownership structure, as well as financial covenants, as defined, of a
minimum consolidated fixed charge ratio and a maximum consolidated leverage ratio.

Due to the late filing of this Form 10-Q, the Company was in violation of certain of its covenants under the Amended Facility. On August 11, 2021, the
Company received a consent from the lenders thereunder, which waived the event of default caused by the late filing, and extended the delivery date of this Form
10-Q until August 31, 2021. While this waiver was not extended beyond this date, in connection with LiveArea Transaction all amounts outstanding under the
Amended Facility were paid in full on August 25, 2021 and this Amended Facility was terminated. All amounts outstanding under the Amended Facility at June
30, 2021 have been included in current portion of long-term debt and finance lease obligations on the June 30, 2021 condensed consolidated balance sheet. See
Note 9. Subsequent Events to the unaudited condensed consolidated financial statements included in this Form 10-Q for additional information on our sale of
LiveArea.

Master Lease Agreements. We have various agreements that provide for leasing or financing transactions of equipment and other assets and will
continue to enter into such arrangements as needed to finance the purchasing or leasing of certain equipment or other assets. Borrowings under these agreements,
which generally have terms of three to five years, are generally secured by the related equipment, and in certain cases, by a Company parent guarantee.

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 due to the material weaknesses described below, the Company’s
disclosure controls and procedures were not effective as of June 30, 2021.

Material Weakness in Internal Control over Financial Reporting

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our annual or interim consolidated financial statements will not be prevented or detected on a timely basis.

During the three months ended June 30, 2021, 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.

During the three months ended June 30, 2021 we further 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.

In addition, 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.

Notwithstanding the material weaknesses described above and the previously identified material weakness related to our revenue process noted 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 six
months ended June 30, 2021 fairly present, in all material respects, the Company’s financial condition, results of operations and cash flows for the periods
presented, in conformity with 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 June 30, 2021, the Company’s
internal control over financial reporting was ineffective.

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 begun to
implement steps to remediate the material weaknesses. Specifically:

* 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 engaged a third-party advisory accounting firm to fill needed roles and assist in proper accounting and financial reporting for income
taxes.

*  Regarding the ITGC deficiencies, the Company has identified and implemented mitigating controls that will continue through the remainder of 2021.
Our remediation plan with respect to such ITCG deficiencies also included the training of
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personnel tasked with reviewing IT system change management and user access. Subject to testing of the effectiveness of the mitigating controls,
management believes the implemented mitigating controls will remediate this material weakness as of December 31, 2021.

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 training of employees and the design and implementation of mitigating controls.

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, our management concluded that the Company did not
design, implement, and operate effective process-level control activities related to order-to-cash process (specifically controls over revenue recognition pertaining
to client invoicing) resulting in deficiencies in our process-level control activities. We have held meetings with the invoice preparers to emphasize the importance
of ensuring all backup is up to date and prices are agreed to current contracts, as well as the importance of an overall self-review; however, we have not
remediated the material weakness as of the date of this Quarterly Report on Form 10-Q for the three and six months ended June 30, 2021.

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 three months ended June 30, 2021, 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

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described in Part I - Item 1A
under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2020 and the risk factors and other information included
or incorporated by reference in this Report before making an investment decision regarding our common stock. If any of these risks were to actually occur, our
business, financial condition or operating results would likely suffer, possibly materially, the trading price of our common stock could decline, and you could lose
part or all of your investment.

The risk factors below update, and should be read in connection with, the risk factors and information discussed in our Annual Report on Form 10-K for
the year ended December 31, 2020.

Since we have not met the Nasdaq Global Market continued listing standards, Nasdaq may delist our common stock which could have a material
adverse effect on our company, the price of our common stock and your ability to sell our common stock.

The continued listing of our common stock on the Nasdaq Global Market is subject to our compliance with Nasdaq listing standards. As previously
disclosed, we have received notices from Nasdaq Stock Market that we are not in compliance with the periodic filing requirements for continued listing set forth
in Nasdaq Listing Rule 5250(c)(1) (the “Listing Requirements”) because we did not timely file with the SEC our Quarterly Reports on Form 10-Q for the periods
ended June 30, 2021 and September 30, 2021 (the “Delinquent Reports™).

Nasdaq has provided us with a deadline of February 7, 2022 to file with the SEC the Delinquent Reports. We have by the deadline filed our Quarterly
Report on Form 10-Q for the three and six months ended June 30, 2021, but we have not been able to file our Quarterly Report on Form 10-Q for the three and
nine months ended September 30, 2021 by the Nasdaq deadline. As such, we expect to receive a delisting notification from Nasdaq on or around February 8,
2022.After the receipt of the delisting notice, we plan to request a hearing before the Nasdaq Listing Qualifications Panel and a stay of the delisting. We may not
be successful in such an appeal process and our common stock could ultimately be delisted from the Nasdaq Global Market.

A delisting from Nasdaq could adversely affect our relationships with our business partners, vendors, clients and potential clients and our ability to
attract and retain employees by means of equity compensation. If our common stock ultimately were to be delisted for any reason, trading of our common stock
thereafter would be conducted on the over-the-counter market, or in the so-called “pink sheets.” As a consequence, our stockholders would likely find it more
difficult to dispose of, or to obtain accurate quotations as to the prices of, our common stock. A delisting could further adversely impact us by (i) reducing the
liquidity and market price of our common stock; (ii) reducing the number of investors willing to hold or acquire our common stock, which could adversely
impact our ability to raise equity financing; and (iii) limiting our ability to use a registration statement to offer and sell freely tradable securities, thereby
preventing us from accessing the public capital markets.

We have identified material weaknesses in our internal control over financial reporting which, if not timely remediated, may adversely affect the
accuracy and reliability of our financial statements, and our reputation, business, and the price of our common stock, as well as lead to a loss of investor
confidence in us.

We are required under the Sarbanes-Oxley Act and related rules and regulations to maintain internal control over financial reporting and disclosure
controls and procedures in order to provide reasonable assurance regarding the reliability of financial reporting and the preparation of our consolidated financial
statements for external purposes in accordance with U.S. GAAP.

As described in Part II, Item 9A, “Controls and Procedures,” of our Annual Report on Form 10-K as of December 31, 2020, we determined that we had
material weaknesses in our revenue process and in "Item 4, Controls and Procedures" of this Quarterly Report on Form 10-Q, we further concluded that our
internal controls over financial reporting and our disclosure controls and procedures were not effective as of June 30, 2021 as a result of deficiencies in (1)
accounting for and reporting on unusual transactions (the LiveArea Transaction) and (2) our income tax controls and income tax provision process. For a
discussion of these material weaknesses, please see “Part [I—Item 9A. Controls and Procedures,” of our Form 10-K for December 31, 2020 filed on March 31,
2021 and “Item 4. Controls and Procedures™ of this Quarterly Report on Form 10-Q for June 30, 2021.

The material weaknesses identified did not result in any material adjustments or restatements of our audited and unaudited consolidated financial
statements or disclosures for any prior period previously reported by the Company. Until we fully remediate these weaknesses, it may be more difficult for us to
report results accurately and on time and we may rely
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significantly on manual procedures to assist us with meeting the objectives otherwise fulfilled by an effective control environment and need to engage third-party
advisory accounting firms to assist with financial report around our income taxes. The implementation of new procedures and controls and the addition of hiring
staff and advisory firms could be costly and distract management from other activities. While we are working to address our internal control over financial
reporting, we cannot be certain that our efforts will be successful or that we will be able to maintain adequate controls over our financial processes and reporting
in the future and we expect to incur additional audit fees related to incremental procedures performed and we may see a decline in our stock price due to reduced
investor confidence.

Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur undetected, and it is possible that
additional significant deficiencies or material weaknesses in our internal control over financial reporting may be identified in the future. Any failure of our
internal controls could result in material misstatements in our consolidated financial statements, significant deficiencies, material weaknesses, costs, failure to
timely meet our periodic reporting obligations, incremental audit fees and further erosion of investor confidence. It would also adversely affect the results of
periodic management evaluations and could have a material adverse effect on our business, financial condition, results of operations or cash flow. If our internal
controls continue to be deemed deficient in the future, our current external auditors could resign, and the process of retaining new auditors could limit our access
to capital for an extended period of time.

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) Exhib

Exhibit No.
2.1

211

3.1
3.1.1
3.1.2
3.1.3
3.14
3.2
4.1
4.1.8

10.101*

10.102*

10.103*
10.105*
10.106*
10.107*
10.108*
10.109*
31.1%*

31.2%*
32.1%*

101%*

104**

its:

Description of Exhibits

India Private Limited, Merkle, Inc. and Dentsu Aegis Network India Private Limited.

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.

Amended and Restated Certificate of Incorporation of PFSweb, Inc.

Certificate of Amendment of Certificate of Incorporation of PFSweb, Inc.

Certificate of Amendment to Certificate of Incorporation of PFSweb, Inc.

Certificate of Amendment to Certificate of Incorporation of PFSweb, Inc.

Certificate of Amendment to Amended and Restated Certificate of Incorporation of PFSweb, Inc.
Amended and Restated By-Laws.

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.

2021.

"zl"agrisaction Bonus Agreement by and between PESweb, Inc., Priority Fulfillment Services, Inc. and Michael Willoughby, dated as of July 2,
Form of STI 2021 Company Performance Based Cash Award

Form of STT 2021 Company,_Performance Based Share Award

Form of LTI 2021 Performance Based Restricted Stock Unit Award

Form of ITT 2021 Time Based Restricted Stock Unit Award

Form of LTT 2021 TSR Performance Share Award

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.

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.

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.

The following unaudited financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2021,
formatted in Inline XBRL: (i) Condensed Consolidated Balance Sheets, (ii) Condensed Consolidated Statements of Operations and
Comprehensive Income, (iii) Condensed Consolidated Statements of Shareholders' Equity, (iv) Condensed Consolidated Statements of Cash
Flows, and (v) Notes to Condensed Consolidated Financial Statements.

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

* Denotes management or compensatory agreements

**  Filed herewith

27


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/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531521000169/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit52.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit52.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit52.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit521.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit521.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531521000169/exhibit521.htm
https://www.sec.gov/Archives/edgar/data/0001095315/000109531522000003/exhibit52retentionbonusagr.htm

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: February 7, 2022

PFSweb, Inc.

By: /s/ Thomas J. Madden
Thomas J. Madden
Chief Financial Officer
Executive Vice President
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2021 STI COMPANY PERFORMANCE-BASED CASH AWARD

THIS 2021 STI COMPANY PERFORMANCE-BASED CASH AWARD (this “Agreement”) is made and entered into as of the
day of , 2021 (the “Grant Date”) by and between the employee named in the Award Certificate attached hereto (the “Employee”) and
PFSweb, Inc., a Delaware corporation (the “Company™), and is issued under and pursuant to the PFSweb, Inc., 2020 Stock and Incentive Plan, as
the same may be amended from time to time (the “Plan;” terms defined in the Plan having the same meaning when used herein, except as
otherwise defined herein).

NOW, THEREFORE, intending to be legally bound, and for good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Company and the Employee hereby agree as follows:

1. Definitions. The following terms (not otherwise defined herein), when used in this Agreement, shall have the following meanings,
unless the context clearly requires otherwise (such definitions to be equally applicable to both the singular and plural of the defined terms):

“Bonus Target” shall mean the corresponding Bonus Target(s) as set forth in the individual Award Certificate issued by the Company to
the Employee.

“Change in Control” shall mean the (i) upon the merger or consolidation of the Company with, or the sale of all or substantially all of
the assets of the Company to, any other corporation or other entity, in each case, unless, following such merger, consolidation or sale (A) the
voting securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving or purchasing entity (the “Surviving Entity”)) more than fifty percent (50%) of the combined
voting power of the voting securities of the Company or the Surviving Entity outstanding immediately after such merger, consolidation or sale; and
(B) at least a majority of the members of the board of directors of the Surviving Entity were Incumbent Directors at the time of the execution of
the initial agreement, or of the action of the Board, providing for such merger, consolidation or sale; or (ii) sale of an operating business segment
of the Company for which the Employee is designated or allocated to perform services or is otherwise employed under.

“ERISA” shall mean the Employee Retirement Income Security Act of 1986, as amended.

“Fiscal Year” shall mean the 12-consecutive-month period beginning on January 1 and ending on December 31, so that, by way of
example, Fiscal Year 2021 shall mean the 12-consecutive-month period beginning on January 1, 2021 and ending on December 31, 2021.

“Fiscal Year Date” shall mean December 31, 2021.

“Severance Period” shall mean the period following the termination of the Employee’s employment by the Company during which the
employee is entitled to continue to receive his or her base compensation pursuant to a written severance agreement.

2. Performance-Based Cash Award. The amount of the Performance-Based Cash Award payable to the Employee hereunder shall be
determined based upon the achievement of the Bonus Target as set forth in the Award Certificate issued to the Employee hereunder.

3. Determination of Target Achievement. The Committee, in its sole and absolute discretion, shall determine when, whether, and if so,
the extent to which, the Bonus Target has been achieved. Such determination, which shall be final and binding on all parties, shall be certified in
writing as soon as administratively practicable in Fiscal Year 2022.

4. Vesting of Performance-Based Cash Award; Forfeiture. The Employee shall have no vested right in the Performance-Based Cash
Award unless the Committee certifies that the Bonus Target has been achieved. Such achievement, as evidenced by such certification by the
Committee, shall be construed by all parties as a condition related to the purpose of the compensation for purposes of Section 409A of the Code.
Provided that such certification is made, and that the Employee is employed by the Company as of the Fiscal Year Date, vesting shall occur as of
the day following the Fiscal Year Date. If, prior to the Fiscal Year Date, the Employee voluntarily leaves employment with the Company other than
for Good Reason or is terminated by the
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Company for Cause, the Employee shall forfeit the entirety of the Performance-Based Cash Award otherwise payable hereunder.

5. Adjustment of Performance-Based Cash Award. If the Employee’s employment by the Company is terminated between the Grant
Date and the Fiscal Year Date without Cause or as the result of the Grantee’s death or Disability, or if the Employee’s employment by the
Company is terminated by the Employee for Good Reason, the Employee shall be entitled to payment of a portion of the Performance-Based Cash
Award equal to the amount of the Performance-Based Cash Award which the Employee would have received hereunder, if any, subject to and
based upon the achievement of the Bonus Target, multiplied by a fraction, the numerator of which is the number of days in Fiscal Year 2021 in
which the Employee is employed by the Company and the denominator of which is 365. Solely for purposes of the preceding sentence, the
Employee shall be deemed employed by the Company during any applicable Severance Period (but, in no event, beyond the Fiscal Year Date). If
the Committee determines that the occurrence of one or more events following the Grant Date has or will cause the achievement of the Bonus
Target to no longer be an appropriate measure of performance or achievement, the Committee reserves the right, in its sole discretion, to make one
or more further adjustments to the terms hereof to reflect such event(s). In addition, in the event of a Change in Control prior to the Fiscal Year
Date, (i) the achievement of the Bonus Target shall be determined based upon an adjusted Bonus Target equal to the corresponding Bonus Target
amounts set forth in the Company budget through the end of the second to last full calendar month preceding the effective date of the Change in
Control, and (ii) subject to, and based upon, the achievement of the aforesaid adjusted Bonus Target, the Employee shall be entitled to issuance of
the Performance-Based Cash Award in full as though such Change of Control occurred on the Fiscal Year Date.

6. Payment of Performance-Based Cash Award. Payment of the Performance-Based Cash Award shall be made in a single lump sum
in cash, less all applicable withholdings, as soon as practicable following the certification by the Committee set forth in Section 4 above. In no
event shall payment of the Performance-Based Cash Award be made later than the last day of Fiscal Year 2022.

7. Provisions of Plan. Except as provided herein, the provisions of this Agreement shall be subject to the provisions of the Plan, which
are hereby incorporated herein by reference and made part hereof. The Employee acknowledges and agrees that he or she has been provided with
and has read the Plan and understands the provisions thereof. In the event of any conflict between the terms of the Plan and the terms of this
Agreement, the terms of the Plan shall take precedence, other than for such provisions of the Plan which, by their terms, are subject to the
provisions of an Award Certificate.

8. No ERISA Plan. Neither this Agreement nor the award of the Performance-Based Cash Award hereunder shall be construed by any
party as being subject to any provisions of ERISA, and shall not be so subject. Without in any way limiting the generality of the foregoing, the
Performance-Based Cash Award awarded hereunder shall constitute a mere unfunded promise to pay by the Company and a bonus program within
the meaning of Department of Labor Regulation Section 2510.3-2(c) promulgated under ERISA.

9. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary
of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Employee under this Agreement shall be
in writing and addressed to the Employee at the Employee’s address as shown in the records of the Company. Either party may designate another
address in writing (or by such other method approved by the Company) from time to time.

10. Parachute Payments and Parachute Awards. If the Employee is a “disqualified individual,” as defined in paragraph (c) of Code
Section 280G, then, notwithstanding any other provision of this Agreement or of any other agreement, contract, or understanding heretofore
entered into by the Employee and the Company (an “Other Agreement”), except an agreement, contract, or understanding that expressly addresses
Code Section 280G or Code Section 4999 (a “280G Agreement”), and notwithstanding any formal or informal plan or other arrangement for the
direct or indirect provision of compensation to the Employee (or an employee group of which the Employee is a member), whether or not such
compensation is deferred, is in cash, or is in the form of a benefit to or for the Employee (a “Benefit Arrangement”), if any of the payments or
benefits provided or to be provided by the Company or its affiliates to the Employee or for the Employee’s benefit pursuant to the terms of this
Agreement, all Other Agreements and all Benefit Arrangements ("Covered Payments") constitute parachute payments ("Parachute Payments")
within the meaning of Code Section 280G and would, but for this Section, be subject to the excise tax imposed under Section 4999 of the Code (or
any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (collectively,
the "Excise Tax"), then prior to making the Covered Payments, a calculation shall be made comparing (i) the Net
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Benefit (as defined below) to the Employee of the Covered Payments after payment of the Excise Tax to (ii) the Net Benefit to the Employee if the
Covered Payments are limited to the extent necessary to avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is
less than the amount under (ii) above will the Covered Payments be reduced to the minimum extent necessary to ensure that no portion of the
Covered Payments is subject to the Excise Tax (that amount, the "Reduced Amount"). "Net Benefit" shall mean the present value of the Covered
Payments net of all federal, state, local, foreign income, employment and excise taxes. Any such reduction shall be made in accordance with
Section 409A of the Code and the following: (i) the Covered Payments which do not constitute nonqualified deferred compensation subject to
Section 409A of the Code shall be reduced first; and (ii) the Covered Payments shall be reduced in a manner that maximizes the Employee's
economic position. In applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the
Code, and where two economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a
pro rata basis but not below zero. The foregoing shall not be interpreted so as to restrict, reduce, amend or modify any of the existing terms and
provisions of any 280G Agreement to which the Employee and the Company may be a party and any payment hereunder shall be entitled to the
benefits thereof.

11.  Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect the remaining provisions of this Agreement, which shall be enforced to the maximum extent permitted under
applicable law.

12. Modification. Subject to the provisions of the Plan, this Agreement may be modified only in writing pursuant to an agreement by
and between the Company and the Employee.

13. Headings. The headings contained herein are for convenience of reference only and shall not be construed by any party as having
any substantive significance.

14. Clawback. Notwithstanding any other provisions in this Agreement, this Award is subject to recovery under any current or future
law, government regulation or stock exchange listing requirement, and is subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company at any time pursuant to
any such law, government regulation or stock exchange listing requirement).

15. Execution and Counterparts. This Agreement shall be deemed effective as of the Grant Date upon the delivery to the Employee of the
Award Certificate hereto (or information contained therein), by electronic or other means of transmission, and such effectiveness shall not require
any counterpart signature of the Employee.

16. Section 409A of the Code. If the Employee is deemed a "specified employee" within the meaning of Section 409A of the Code, as
determined by the Committee, at a time when the Employee becomes eligible for settlement hereunder upon his/her "separation from service"
within the meaning of Section 409A of the Code, then to the extent necessary to prevent any accelerated or additional tax under Section 409A of
the Code, such settlement will be delayed until the earlier of: (i) the date that is six months following the Employee's separation from service and
(ii) the Employee's death. It is the intent that this Performance Cash Award shall comply with the requirements of Section 409A, and any
ambiguities herein will be interpreted to so comply. The Company reserves the right, to the extent the Company deems necessary or advisable in
its sole discretion, to unilaterally amend or modify this Agreement as may be necessary to ensure that all vesting or payouts provided under this
Agreement are made in a manner that complies with Section 409A or to mitigate any additional tax, interest and/or penalties or other adverse tax
consequences that may apply under Section 409A if compliance is not practical; provided, however, that nothing in this paragraph creates an
obligation on the part of the Company to modify the terms of this Agreement or the Plan, and the Company makes no representation that the terms
of this Performance Cash Award Agreement will comply with Section 409A or that payments under this Performance Cash Award Agreement will
not be subject to taxes, interest and penalties or other adverse tax consequences under Section 409A. In no event shall the Company or any of its
Subsidiaries be liable to any party for any additional tax, interest or penalties that may be imposed on the Employee by Section 409A or any
damages for failing to comply with Section 409A.

Seskeskeskeosk
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2021 STI COMPANY PERFORMANCE-BASED SHARE AWARD

THIS 2021 STI COMPANY PERFORMANCE-BASED SHARE AWARD (this “Agreement”) is made and entered into as of the __
day of , 2021 (the “Grant Date”) by and between the employee named on the Award Certificate attached hereto (the “Employee”) and
PFSweb, Inc., a Delaware corporation (the “Company™), and is issued under and pursuant to the PFSweb, Inc. 2020 Stock and Incentive Plan, as
the same may be amended from time to time (the “Plan;” terms defined in the Plan having the same meaning when used herein, except as
otherwise defined herein).

NOW, THEREFORE, intending to be legally bound, and for good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Company and the Employee hereby agree as follows:

1. Definitions. The following terms (not otherwise defined herein), when used in this Agreement, shall have the following meanings,
unless the context clearly requires otherwise (such definitions to be equally applicable to both the singular and plural of the defined terms):

“Bonus Target” shall mean the corresponding Bonus Target(s) as set forth in the individual Award Certificate issued by the Company to
the Employee.

“Change in Control” shall mean the (i) upon the merger or consolidation of the Company with, or the sale of all or substantially all of
the assets of the Company to, any other corporation or other entity, in each case, unless, following such merger, consolidation or sale (A) the
voting securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving or purchasing entity (the “Surviving Entity”)) more than fifty percent (50%) of the combined
voting power of the voting securities of the Company or the Surviving Entity outstanding immediately after such merger, consolidation or sale; and
(B) at least a majority of the members of the board of directors of the Surviving Entity were Incumbent Directors at the time of the execution of
the initial agreement, or of the action of the Board, providing for such merger, consolidation or sale; or (ii) sale of an operating business segment
of the Company for which the Employee is designated or allocated to perform services or is otherwise employed under.

“ERISA” shall mean the Employee Retirement Income Security Act of 1986, as amended.

“Fiscal Year” shall mean the 12-consecutive-month period beginning on January 1 and ending on December 31, so that, by way of
example, Fiscal Year 2021 shall mean the 12-consecutive-month period beginning on January 1, 2021 and ending on December 31, 2021.

“Fiscal Year Date” shall mean December 31, 2021.

“Severance Period” shall mean the period following the termination of the Employee’s employment by the Company during which the
employee is entitled to continue to receive his or her base compensation pursuant to a written severance agreement.

2. Performance-Based Share Award. The number of Shares of the Performance-Based Share Award issuable to the Employee
hereunder shall be determined based upon the achievement of the Bonus Target, as set forth in the Award Certificate issued to the Employee
hereunder.

3. Determination of Target Achievement. The Committee, in its sole and absolute discretion, shall determine when, whether, and if so,
the extent to which, the Bonus Target has been achieved. Such determination, which shall be final and binding on all parties, shall be certified in
writing as soon as administratively practicable in Fiscal Year 2022.

4. Vesting of Performance-Based Share Award; Forfeiture. The Employee shall have no vested right in the Performance-Based Share

Award unless the Committee certifies that the Bonus Target has been achieved. Such achievement, as evidenced by such certification by the
Committee, shall be construed by all parties as a condition related to the purpose of the compensation for purposes of
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Section 409A of the Code. Provided that such certification is made, and that the Employee is employed by the Company as of the Fiscal Year Date,
vesting shall occur as of the day following the Fiscal Year Date. If, prior to the Fiscal Year Date, the Employee voluntarily leaves employment
with the Company other than for Good Reason or is terminated by the Company for Cause, the Employee shall forfeit the entirety of the
Performance-Based Share Award otherwise issuable hereunder.

5. Adjustment of Performance-Based Share Award. If the Employee’s employment by the Company is terminated between the Grant
Date and the Fiscal Year Date without Cause or as the result of the Employee’s death or Disability, or if the Employee’s employment by the
Company is terminated by the Employee for Good Reason, the Employee shall be entitled to issuance of a portion of the Performance-Based Share
Award equal to the amount of the Performance-Based Share Award which the Employee would have received hereunder, if any, subject to and
based upon the achievement of the Bonus Target, multiplied by a fraction, the numerator of which is the number of days in Fiscal Year 2021 in
which the Employee is employed by the Company and the denominator of which is 365. Solely for purposes of the preceding sentence, the
Employee shall be deemed employed by the Company during any applicable Severance Period (but, in no event, beyond the Fiscal Year Date). If
the Committee determines that the occurrence of one or more events following the Grant Date has or may cause the achievement of the Bonus
Target to no longer be an appropriate measure of performance or achievement, the Committee reserves the right, in its sole discretion, to make one
or more further adjustments to the terms hereof to reflect such event(s). In addition, in the event of a Change in Control prior to the Fiscal Year
Date, (i) the achievement of the Bonus Target shall be determined based upon an adjusted Bonus Target equal to the corresponding Bonus Target
amounts set forth in the Company budget through the end of the second to last full calendar month preceding the effective date of the Change in
Control, and (ii) subject to, and based upon, the achievement of the aforesaid adjusted Bonus Target, the Employee shall be entitled to issuance of
the Performance-Based Share Award in full as though such Change of Control occurred on the Fiscal Year Date.

6. Issuance of Performance-Based Share Award and Payment of Dividend Equivalent. Issuance of the Performance-Based Share
Award shall be made as soon as practicable following the certification by the Committee set forth in Section 4 above by the issuance of one or
more stock certificates in the name of the Employee or by using a book entry account with the Company's transfer agent. In the event that the
Company declares a dividend or distribution, whether in cash or other property, with a record date after the Grant Date and prior to the effective
date of the aforesaid issuance of the Performance-Based Share Award, the Company shall pay to the Employee that amount of cash or other
property which the Employee would have received had the Employee been the record holder of the shares of Stock actually issued hereunder on
such record date. In no event shall issuance of the Performance-Based Share Award, or payment of the aforesaid Dividend Equivalent, be made
later than the last day of Fiscal Year 2022; provided, however, any shares of Stock to be issued pursuant to the last sentence of Section 5 above
shall be issued no later than such time as may be necessary or required in order for the Employee to be deemed the lawful owner and holder of
record of such shares of Stock as of the effective date and time of the Change in Control.

7. Provisions of Plan.

(@) Adjustments. If any change is made to the outstanding Stock or the capital structure of the Company, the shares of Stock to be
issued hereunder shall be adjusted or terminated in any manner as contemplated by Article 15 of the Plan.

(b) Tax Liability and Withholding. The Employee shall be required to pay to the Company, and the Company shall have the right to
deduct from the shares of Stock to be issued upon the vesting of the Performance Based Share Award, the amount of any required withholding
taxes in respect of the shares of Stock to be issued upon the vesting of the Performance Based Share Award and to take all such other action as the
Company deems necessary to satisfy all obligations for the payment of such withholding taxes.

(c)  Except as provided herein, the provisions of this Agreement shall be subject to the provisions of the Plan, which are hereby
incorporated herein by reference and made part hereof. The Employee acknowledges and agrees that he or she has been provided with and has read
the Plan and
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understands the provisions thereof. In the event of any conflict between the terms of the Plan and the terms of this Agreement, the terms of the
Plan shall take precedence, other than for such provisions of the Plan which, by their terms, are subject to the provisions of an Award Certificate.

8. No ERISA Plan. Neither this Agreement nor the award of the Performance-Based Share Award hereunder shall be construed by any
party as being subject to any provisions of ERISA, and shall not be so subject. Without in any way limiting the generality of the foregoing, the
Performance-Based Share Award awarded hereunder shall constitute a mere unfunded promise to pay by the Company and a bonus program within
the meaning of Department of Labor Regulation Section 2510.3-2(c) promulgated under ERISA.

9. No Rights as a Shareholder. Subject to any exceptions set forth in this Agreement or the Plan, prior to the vesting of the
Performance Shares hereunder, the Shares or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise
transferred or encumbered by the Employee. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Shares or
the rights relating thereto during such period shall be wholly ineffective and, if any such attempt is made, the Shares will be forfeited by the
Employee and all of the Employee's rights to such Shares shall immediately terminate without any payment or consideration by the Company.
Except as set forth herein, the Employee shall have no rights in, to or under the Shares of Stock to be issued upon the vesting of the Performance
Share Award unless and until the vesting conditions set forth herein are satisfied and, until such date, shall have no rights of a shareholder of the
Company including, without limitation, no right to vote such Shares and no right to receive any dividends or other distributions paid with respect
to such Shares.

10. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary
of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Employee under this Agreement shall be
in writing and addressed to the Employee at the Employee’s address as shown in the records of the Company. Either party may designate another
address in writing (or by such other method approved by the Company) from time to time.

11. Parachute Payments and Parachute Awards. If the Employee is a “disqualified individual,” as defined in paragraph (c) of Code
Section 280G, then, notwithstanding any other provision of this Agreement or of any other agreement, contract, or understanding heretofore
entered into by the Employee and the Company (an “Other Agreement”), except an agreement, contract, or understanding that expressly addresses
Code Section 280G or Code Section 4999 (a “280G Agreement”), and notwithstanding any formal or informal plan or other arrangement for the
direct or indirect provision of compensation to the Employee (or an employee group of which the Employee is a member), whether or not such
compensation is deferred, is in cash, or is in the form of a benefit to or for the Employee (a “Benefit Arrangement™), any right the Employee has in
respect of payment under this Agreement, any Other Agreement or any Benefit Arrangement will be reduced or eliminated: (a) to the extent that
such right to payment, taking into account all other rights, payments, or benefits to or for the Employee under all Other Agreements and all Benefit
Arrangements, would cause the payment to Employee under this Agreement to be considered a “parachute payment” within the meaning of
paragraph (b)(2) of Code Section 280G as then in effect (a “Parachute Payment”); and (b) if, as a result of receiving such Parachute Payment, the
aggregate after-tax amounts the Employee is entitled to receive from the Company under all Other Agreements and all Benefit Arrangements
would be less than the maximum after-tax amount that could be received by the Employee without causing any such payment or benefit to be
considered a Parachute Payment. The Company will accomplish such reduction in a manner to be mutually agreed with, and most beneficial for,
the Employee. The foregoing shall not be interpreted so as to restrict, reduce, amend or modify any of the existing terms and provisions of any
280G Agreement to which the Employee and the Company may be a party and any payment hereunder shall be entitled to the benefits thereof.

12.  Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect the remaining provisions of this Agreement, which shall be enforced to the maximum extent permitted under
applicable law.
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13. Modification. Subject to the provisions of the Plan, this Agreement may be modified only in writing pursuant to an agreement by
and between the Company and the Employee.

14. Headings. The headings contained herein are for convenience of reference only and shall not be construed by any party as having
any substantive significance.

15. Clawback. Notwithstanding any other provisions in this Agreement, this Award is subject to recovery under any current or future
law, government regulation or stock exchange listing requirement, and is subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company at any time pursuant to
any such law, government regulation or stock exchange listing requirement).

16. Execution and Effective Date. This Agreement shall be deemed effective as of the Grant Date upon the delivery to the Employee of
the Award Certificate hereto (or information contained therein), by electronic or other means of transmission, and such effectiveness shall not
require any counterpart signature of the Employee.

17. Section 409A of the Code. If the Employee is deemed a "specified employee" within the meaning of Section 409A of the Code, as
determined by the Committee, at a time when the Employee becomes eligible for settlement of the Performance Shares upon his/her "separation
from service" within the meaning of Section 409A of the Code, then to the extent necessary to prevent any accelerated or additional tax under
Section 409A of the Code, such settlement will be delayed until the earlier of: (i) the date that is six months following the Employee's separation
from service and (ii) the Employee's death. It is the intent that this Performance Share Award shall comply with the requirements of Section 409A,
and any ambiguities herein will be interpreted to so comply. The Company reserves the right, to the extent the Company deems necessary or
advisable in its sole discretion, to unilaterally amend or modify this Agreement as may be necessary to ensure that all vesting or payouts provided
under this Agreement are made in a manner that complies with Section 409A or to mitigate any additional tax, interest and/or penalties or other
adverse tax consequences that may apply under Section 409A if compliance is not practical; provided, however, that nothing in this paragraph
creates an obligation on the part of the Company to modify the terms of this Agreement or the Plan, and the Company makes no representation that
the terms of this Performance Share Award Agreement will comply with Section 409A or that payments under this Performance Share Award
Agreement will not be subject to taxes, interest and penalties or other adverse tax consequences under Section 409A. In no event shall the
Company or any of its Subsidiaries be liable to any party for any additional tax, interest or penalties that may be imposed on the Employee by
Section 409A or any damages for failing to comply with Section 409A.

sfeokesksk ok
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2021 LTI PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD

THIS 2021 LTI TIME AND PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD (this “Agreement”) is made and
entered into as of the ___ day of 2021 (the “Grant Date”) by and between the individual whose name appears on the Award Certificate
attached hereto (the “Employee”) and PFSweb, Inc., a Delaware corporation (the “Company”), and is issued under and pursuant to the PFSweb,
Inc. 2020 Stock and Incentive Plan, as the same may be amended from time to time (the “Plan;” terms defined in the Plan having the same
meaning when used herein, except as otherwise defined herein).

NOW, THEREFORE, intending to be legally bound, and for good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Company and the Employee hereby agree as follows:

1. Definitions. The following terms (not otherwise defined herein), when used in this Agreement, shall have the following meanings,
unless the context clearly requires otherwise (such definitions to be equally applicable to both the singular and plural of the defined terms):

“Adjusted EBITDA” shall mean the amount determined by the Committee as the Company’s “Adjusted EBITDA” for any applicable
Fiscal Year (which, for the avoidance of doubt, shall be determined prior to recognition of Performance Based Cash Awards or amounts payable
under the Company’s director level bonus program).

“Base Bonus Target” shall mean, as designated by the Committee for each applicable Fiscal Year (i) Adjusted EBITDA for such
applicable Fiscal Year equaling or exceeding the amount so designated by the Committee as the Base Bonus Target for such applicable Fiscal Year,
or (ii) if applicable, such other Qualified Business Criteria as the Committee shall designate as the Base Bonus Target for such Fiscal Year.

“Change in Control” shall mean the (i) upon the merger or consolidation of the Company with, or the sale of all or substantially all of
the assets of the Company to, any other corporation or other entity, in each case, unless, following such merger, consolidation or sale (A) the
voting securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving or purchasing entity (the “Surviving Entity”)) more than fifty percent (50%) of the combined
voting power of the voting securities of the Company or the Surviving Entity outstanding immediately after such merger, consolidation or sale; and
(B) at least a majority of the members of the board of directors of the Surviving Entity were Incumbent Directors at the time of the execution of
the initial agreement, or of the action of the Board, providing for such merger, consolidation or sale; or (ii) sale of an operating business segment
of the Company for which the Employee is designated or allocated to perform services or is otherwise employed under.

“ERISA” shall mean the Employee Retirement Income Security Act of 1986, as amended.

“Fiscal Year” shall mean the 12-consecutive-month period beginning on January 1 and ending on December 31, so that, by way of
example, Fiscal Year 2021 shall mean the 12-consecutive-month period beginning on January 1, 2021 and ending on December 31, 2021.

“Severance Period” shall mean the period following the termination of the Employee’s employment by the Company during which the
Employee is entitled to continue to receive his or her base compensation pursuant to a written severance agreement.

. “Vesting Date” shall mean each of December 31, 2021, December 31, 2022 and December 31, 2023, as applicable or as the context may
require.

2. Issuance and Vesting of Restricted Stock Units. Subject to the vesting conditions set forth herein and the other terms and provisions of
the Plan, the Company hereby issues to the Employee the number of Restricted Units set forth in the Award Certificate attached hereto. Except as
otherwise set
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forth herein or in the Plan, provided that (i) the applicable Base Bonus Target is achieved for the Fiscal Year ending on the corresponding Vesting
Date, and (ii) the Employee retains his/her Continuous Status as a Participant through the applicable Vesting Date set forth below, then for each
Vesting Date the corresponding number of Restricted Stock Units set forth below will vest on the day following the applicable Vesting Date.

Vesting Date/Fiscal Year Number of Vested Restricted Stock Units

December 31, 2021 33.33% of the number of Restricted Stock Units
December 31, 2022 33.33% of the number of Restricted Stock Units
December 31, 2023 33.34% of the number of Restricted Stock Units

If the Base Bonus Target is not achieved for any applicable Fiscal Year, the unvested portion of the Restricted Stock Unit Award shall not vest for
such Fiscal Year. Subject to the Employee retaining his/her Continuous Status as a Participant through the applicable Vesting Date, failure to
achieve the Base Bonus Target for any Fiscal Year, shall not affect any subsequent Fiscal Year — e.g., if the Company achieves the Base Bonus
Target for the 2021 Fiscal Year and the 2022 Fiscal Year, but fails to achieve the Base Bonus Target for the 2023 Fiscal Year, then, subject to the
Employee retaining his/her Continuous Status as a Participant through the applicable Vesting Date, 33.33% of the Restricted Stock Units will vest
for the 2021 Fiscal Year and 33.34% of the Restricted Stock Units will vest for the 2022 Fiscal Year, but not for the 2023 Fiscal Year.

3. Determination of Base Bonus Target Achievement. The Committee, in its sole and absolute discretion, shall determine whether the
Base Bonus Target has been achieved. Such determination, which shall be final and binding on all parties, shall be certified in writing as soon as
administratively practicable following each Vesting Date.

4. Vesting of Restricted Stock Units; Forfeiture. The Employee shall have no vested right in the Restricted Stock Units for any Fiscal
Year unless the Committee certifies that the Base Bonus Target has been achieved for such Fiscal Year. Such achievement, as evidenced by such
certification by the Committee, shall be construed by all parties as a condition related to the purpose of the compensation for purposes of Section
409A of the Code. Provided that such certification is made, and the Employee is employed by the Company as of the applicable Vesting Date set
forth in Section 2 above, vesting of the number of Restricted Stock Units to which the Employee may be entitled hereunder shall occur as of the
day following such Vesting Date. If, prior to any Vesting Date, the Employee voluntarily leaves employment with the Company other than for
Good Reason or is terminated by the Company for Cause, the Employee shall forfeit the entirety of the Restricted Stock Units otherwise issuable
hereunder.

5. Additional Vesting Provisions.

(@) Upon the termination of the Employee’s employment by the Company without Cause or if the Employee’s employment by the
Company is terminated by the Employee for Good Reason, then (i) if applicable, for purposes of Section 2 of this Agreement, the Employee shall
be deemed employed by the Company through the last day of any Severance Period which shall be deemed the last day of the Employee’s
Continuous Status as a Participant, and (ii) subject to the achievement of the Base Bonus Target for such Fiscal Year, the Employee shall be
entitled to a portion of the Restricted Stock Units otherwise issuable on the Vesting Date immediately following the date of termination of
employment (as determined in accordance with the preceding clause (i)), equal to the amount of the Restricted Stock Units to which the Employee
would have vested hereunder on such Vesting Date but for the termination of his or her employment, multiplied by a fraction, the numerator of
which is the number of days the Employee is employed (or deemed employed in accordance with the preceding clause (i)) by the Company during
the Fiscal Year in which the termination (or deemed termination) occurred and the denominator of which is 365, and such portion shall be deemed
vested as of the date of termination of employment (without regard for the provisions of clause (i) herein) and (iii) all other unvested Restricted
Stock Units hereunder shall be deemed terminated and forfeited. For the avoidance of doubt, for purposes of this clause (a), to the extent the first
day of a Severance Period is in one Fiscal Year and the last day of such Severance period is in the following Fiscal Year, the Employee shall be
deemed employed (1)
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during the entirety of such first Fiscal Year and (2) for that portion of the following Fiscal Year which corresponds to the Severance Period
applicable thereto.

(b) Upon termination of employment as the result of the death or Disability of the Employee, the heirs or estate of the deceased
Employee or the Disabled Employee shall, subject to the achievement of the Base Bonus Target for the applicable Fiscal Year, be deemed vested in
all unvested Restricted Stock Units as of each Vesting Date following such date of termination.

(c) Notwithstanding the provisions of Sections 5(a) and (b) above, upon the occurrence of a Change in Control, (i) all unvested
Restricted Stock Units for the Fiscal Year in which the Change in Control occurs shall be deemed automatically vested at such time as may be
necessary or required in order for the Employee to be deemed the lawful owner and holder of record of the shares of Stock to be issued thereunder
as of the effective date and time of the Change in Control, and (ii) except as set forth in the preceding clause, all other unvested Restricted Stock
Units hereunder shall be deemed terminated as of the effective date and time of the Change in Control.

6. Settlement of Restricted Stock Units.

(a) Each Restricted Stock Unit represents the right to receive one share of Stock, subject to the terms and conditions set forth in this
Agreement and the Plan. The Restricted Stock Units shall be credited to a separate account maintained for the Employee on the books and records
of the Company (the "Account"). All amounts credited to the Account shall continue for all purposes to be part of the general assets of the
Company.

(b) Subject to the provisions hereof, no later than the last day of Fiscal Year following the applicable Vesting Date, the Company shall
(i) issue and deliver to the Employee the number of shares of Stock equal to the number of vested Restricted Stock Units (rounded up to the
nearest whole share); and (ii) enter the Employee's name on the books of the Company as the shareholder of record with respect to the shares of
Stock delivered to the Employee (which entry shall be deemed made as of the day following the last day of each applicable Fiscal Year
notwithstanding any later delivery of the corresponding shares of Common Stock). Notwithstanding the foregoing, but subject to the provisions of
the preceding clause (ii) and Section 16 below, any shares of Stock to be issued in settlement of Restricted Stock Units (i) under Section 5(a) or (b)
above shall be issued no later than March 15 following the last day of the Fiscal Year in which the Employee (or heirs or estate thereof) is deemed
vested therein, and (ii) under Section 5(c) above shall be issued no later than such time as may be necessary or required in order for the Employee
to be deemed the lawful owner and holder of record of the shares of Stock to be issued thereunder as of the effective date and time of the Change
in Control.

(c) Subject to any exceptions set forth in this Agreement or the Plan, prior to the vesting of the Restricted Stock Units hereunder, the
Restricted Stock Units or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered
by the Employee. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock Units or the rights
relating thereto during such period shall be wholly ineffective and, if any such attempt is made, the unvested Restricted Stock Units will be
forfeited by the Employee and all of the Employee's rights to shares issuable thereunder shall immediately terminate without any payment or
consideration by the Company.

(d) The Employee shall have no rights in, to or under the shares of Stock to be issued upon the vesting of the Restricted Stock Units
unless and until the vesting conditions set forth herein are satisfied and, until such date, shall have no rights of a shareholder of the Company
including, without limitation, no right to vote such shares and no right to receive any dividends or other distributions paid with respect to such
shares. Notwithstanding the foregoing, if during any Fiscal Year, the Company declares a dividend or distribution, whether in cash or other
property, then, concurrent with the issuance of the shares of Stock, if any, to the Employee for such Fiscal Year, the Company shall pay to the
Employee that amount of cash or other property which the Employee would have received had the Employee been the record holder of such shares
of Stock on the record date for such dividend or distribution.
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(e) Upon vesting of the Restricted Stock Units, the Company may issue stock certificates or evidence the Employee's interest therein
by using a book entry account with the Company's transfer agent.

7. Provisions of Plan.

(@) Adjustments. If any change is made to the outstanding Stock or the capital structure of the Company, the shares of Stock to be
issued hereunder shall be adjusted or terminated in any manner as contemplated by Article 15 of the Plan.

(b) Tax Liability and Withholding. The Employee shall be required to pay to the Company, and the Company shall have the right to
deduct from the shares of Stock to be issued upon the vesting of the Restricted Stock Units, the amount of any required withholding taxes in
respect of the shares of Stock to be issued upon the vesting of the Restricted Stock Units and to take all such other action as the Company deems
necessary to satisfy all obligations for the payment of such withholding taxes.

(c) Except as provided herein, the provisions of this Agreement shall be subject to the provisions of the Plan, which are hereby
incorporated herein by reference and made part hereof. The Employee acknowledges and agrees that he or she has been provided with and has read
the Plan and understands the provisions thereof. In the event of any conflict between the terms of the Plan and the terms of this Agreement, the
terms of the Plan shall take precedence, other than for such provisions of the Plan which, by their terms, are subject to the provisions of an Award
Certificate.

8. No ERISA Plan. Neither this Agreement nor the award of the Restricted Stock Units hereunder shall be construed by any party as
being subject to any provisions of ERISA, and shall not be so subject. Without in any way limiting the generality of the foregoing, the Restricted
Stock Units awarded hereunder shall constitute a mere unfunded promise to pay by the Company and a bonus program within the meaning of
Department of Labor Regulation Section 2510.3-2(c) promulgated under ERISA.

9. Compliance with Law. The issuance of shares of Stock hereunder shall be subject to compliance by the Company and the Employee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company's shares of Stock may be listed. No shares of Stock shall be issued or transferred unless and until any then applicable requirements of
state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.

10. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary
of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Employee under this Agreement shall be
in writing and addressed to the Employee at the Employee’s address as shown in the records of the Company. Either party may designate another
address in writing (or by such other method approved by the Company) from time to time.

11. Parachute Payments and Parachute Awards. If the Employee is a “disqualified individual,” as defined in paragraph (c) of Code
Section 280G, then, notwithstanding any other provision of this Agreement or of any other agreement, contract, or understanding heretofore
entered into by the Employee and the Company (an “Other Agreement”), except an agreement, contract, or understanding that expressly addresses
Code Section 280G or Code Section 4999 (a “280G Agreement”), and notwithstanding any formal or informal plan or other arrangement for the
direct or indirect provision of compensation to the Employee (or an employee group of which the Employee is a member), whether or not such
compensation is deferred, is in cash, or is in the form of a benefit to or for the Employee (a “Benefit Arrangement”), if any of the payments or
benefits provided or to be provided by the Company or its affiliates to the Employee or for the Employee’s benefit pursuant to the terms of this
Agreement, all Other Agreements and all Benefit Arrangements ("Covered Payments") constitute parachute payments ("Parachute Payments")
within the meaning of Code Section 280G and would, but for this Section, be subject to the excise tax imposed under Section 4999 of the Code (or
any successor provision thereto) or
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any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (collectively, the "Excise Tax"), then prior to
making the Covered Payments, a calculation shall be made comparing (i) the Net Benefit (as defined below) to the Employee of the Covered
Payments after payment of the Excise Tax to (ii) the Net Benefit to the Employee if the Covered Payments are limited to the extent necessary to
avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is less than the amount under (ii) above will the Covered
Payments be reduced to the minimum extent necessary to ensure that no portion of the Covered Payments is subject to the Excise Tax (that
amount, the "Reduced Amount"). "Net Benefit" shall mean the present value of the Covered Payments net of all federal, state, local, foreign
income, employment and excise taxes. Any such reduction shall be made in accordance with Section 409A of the Code and the following: (i) the
Covered Payments which do not constitute nonqualified deferred compensation subject to Section 409A of the Code shall be reduced first; and (ii)
the Covered Payments shall be reduced in a manner that maximizes the Employee's economic position. In applying this principle, the reduction
shall be made in a manner consistent with the requirements of Section 409A of the Code, and where two economically equivalent amounts are
subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis but not below zero. The foregoing shall not be
interpreted so as to restrict, reduce, amend or modify any of the existing terms and provisions of any 280G Agreement to which the Employee and
the Company may be a party and any payment hereunder shall be entitled to the benefits thereof.

12.  Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect the remaining provisions of this Agreement, which shall be enforced to the maximum extent permitted under
applicable law.

13. Modification. Subject to the provisions of the Plan, this Agreement may be modified only in writing pursuant to an agreement by
and between the Company and the Employee.

14. Headings. The headings contained herein are for convenience of reference only and shall not be construed by any party as having
any substantive significance.

15. Clawback. Notwithstanding any other provisions in this Agreement, this Award is subject to recovery under any current or future
law, government regulation or stock exchange listing requirement, and is subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company at any time pursuant to
any such law, government regulation or stock exchange listing requirement).

16. Section 409A of the Code. If the Employee is deemed a "specified employee" within the meaning of Section 409A of the Code, as
determined by the Committee, at a time when the Employee becomes eligible for settlement of the Restricted Stock Units upon his/her "separation
from service" within the meaning of Section 409A of the Code, then to the extent necessary to prevent any accelerated or additional tax under
Section 409A of the Code, such settlement will be delayed until the earlier of: (i) the date that is six months following the Employee's separation
from service and (ii) the Employee's death. It is the intent that this Restricted Stock Unit Award shall comply with the requirements of Section
409A, and any ambiguities herein will be interpreted to so comply. The Company reserves the right, to the extent the Company deems necessary or
advisable in its sole discretion, to unilaterally amend or modify this Agreement as may be necessary to ensure that all vesting or payouts provided
under this Agreement are made in a manner that complies with Section 409A or to mitigate any additional tax, interest and/or penalties or other
adverse tax consequences that may apply under Section 409A if compliance is not practical; provided, however, that nothing in this paragraph
creates an obligation on the part of the Company to modify the terms of this Agreement or the Plan, and the Company makes no representation that
the terms of this Restricted Stock Unit Award Agreement will comply with Section 409A or that payments under this Restricted Stock Unit Award
Agreement will not be subject to taxes, interest and penalties or other adverse tax consequences under Section 409A. In no event shall the
Company or any of its Subsidiaries be liable to any party for any additional tax, interest or penalties that may be imposed on the Employee by
Section 409A or any damages for failing to comply with Section 409A.
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17. Execution and Counterparts. This Agreement shall be deemed effective as of the Grant Date upon the delivery to the Employee of
the Award Certificate hereto (or information contained therein) by electronic or other means of transmission, and such effectiveness shall not
require any counterpart signature of the Employee.

Sfeskesfe st sk
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2021 LTI TIME BASED RESTRICTED STOCK UNIT AWARD

THIS 2021 LTI TIME BASED RESTRICTED STOCK UNIT AWARD (this “Agreement”) is made and entered into as of the ___ day
of , 2021 (the “Grant Date”) by and between the individual whose name appears on the Award Certificate attached hereto (the
“Employee”) and PFSweb, Inc., a Delaware corporation (the “Company”), and is issued under and pursuant to the PFSweb, Inc. 2020 Stock and
Incentive Plan, as the same may be amended from time to time (the “Plan;” terms defined in the Plan having the same meaning when used herein,
except as otherwise defined herein).

NOW, THEREFORE, intending to be legally bound, and for good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Company and the Employee hereby agree as follows:

1. Definitions. The following terms (not otherwise defined herein), when used in this Agreement, shall have the following meanings,
unless the context clearly requires otherwise (such definitions to be equally applicable to both the singular and plural of the defined terms):

“Change in Control” shall mean the (i) upon the merger or consolidation of the Company with, or the sale of all or substantially all of
the assets of the Company to, any other corporation or other entity, in each case, unless, following such merger, consolidation or sale (A) the
voting securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving or purchasing entity (the “Surviving Entity”)) more than fifty percent (50%) of the combined
voting power of the voting securities of the Company or the Surviving Entity outstanding immediately after such merger, consolidation or sale; and
(B) at least a majority of the members of the board of directors of the Surviving Entity were Incumbent Directors at the time of the execution of
the initial agreement, or of the action of the Board, providing for such merger, consolidation or sale; or (ii) sale of an operating business segment
of the Company for which the Employee is designated or allocated to perform services or is otherwise employed under.

“ERISA” shall mean the Employee Retirement Income Security Act of 1986, as amended.

“Fiscal Year” shall mean the 12-consecutive-month period beginning on January 1 and ending on December 31, so that, by way of
example, Fiscal Year 2021 shall mean the 12-consecutive-month period beginning on January 1, 2021 and ending on December 31, 2021.

“Severance Period” shall mean the period following the termination of the Employee’s employment by the Company during which the
Employee is entitled to continue to receive his or her base compensation pursuant to a written severance agreement.

“Vesting Date” shall mean each of December 31, 2021, December 31, 2021 and December 31, 2023, as applicable or as the context may
require.

2. Issuance and Vesting of Restricted Stock Units. Subject to the vesting conditions set forth herein and the other terms and provisions of
the Plan, the Company hereby issues to the Employee the number of Restricted Units set forth in the Award Certificate attached hereto. Except as
otherwise set forth herein or in the Plan, provided that the Employee retains his/her Continuous Status as a Participant through the applicable
Vesting Date set forth below, then for each Vesting Date the corresponding number of Restricted Stock Units set forth below will vest on the day
following the applicable Vesting Date:

Vesting Date/Fiscal Year Number of Vested Restricted Stock Units

December 31, 2021 33.33% of the number of Restricted Stock Units

December 31, 2022 33.33% of the number of Restricted Stock Units

December 31, 2023 33.34% of the number of Restricted Stock Units
1
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3. Vesting of Restricted Stock Units; Forfeiture. The Employee shall have no vested right in the Restricted Stock Units unless the
Employee is employed by the Company as of the applicable Vesting Date set forth in Section 2 above. If, prior to any Vesting Date, the Employee
voluntarily leaves employment with the Company other than for Good Reason or is terminated by the Company for Cause, the Employee shall
forfeit the entirety of the Restricted Stock Units otherwise issuable hereunder

4. Additional Vesting Provisions.

(@) Upon the termination of the Employee’s employment by the Company without Cause or if the Employee’s employment by the
Company is terminated by the Employee for Good Reason, then (i) if applicable, for purposes of Section 2 of this Agreement, the Employee shall
be deemed employed by the Company through the last day of any Severance Period which shall be deemed the last day of the Employee’s
Continuous Status as a Participant, and (ii) the Employee shall be entitled to a portion of the Restricted Stock Units otherwise issuable on the
Vesting Date immediately following the date of termination of employment (as determined in accordance with the preceding clause (i)), equal to
the amount of the Restricted Stock Units to which the Employee would have vested hereunder on such Vesting Date but for the termination of his
or her employment, multiplied by a fraction, the numerator of which is the number of days the Employee is employed (or deemed employed in
accordance with the preceding clause (i)) by the Company during the Fiscal Year in which the termination (or deemed termination) occurred and
the denominator of which is 365, and such portion shall be deemed vested as of the date of termination of employment (without regard for the
provisions of clause (i) herein), and (iii) all other unvested Restricted Stock Units hereunder shall be deemed terminated and forfeited. For the
avoidance of doubt, for purposes of this clause (a), to the extent the first day of a Severance Period is in one Fiscal Year and the last day of such
Severance Period is in the following Fiscal Year, the Employee shall be deemed employed (1) during the entirety of such first Fiscal Year and (2)
for that portion of the following Fiscal Year which corresponds to the Severance Period applicable thereto.

(b) Upon termination of employment as the result of the death or Disability of the Employee, all unvested Restricted Stock Units shall
automatically accelerate and vest as of such date of termination.

(c) Upon the occurrence of a Change in Control, all unvested Restricted Stock Units shall be deemed automatically vested at such
time as may be necessary or required in order for the Employee to be deemed the lawful owner and holder of record of the shares of Stock to be
issued thereunder as of the effective date and time of the Change in Control.

5. Settlement of Restricted Stock Units.

(a) Each Restricted Stock Unit represents the right to receive one share of Stock, subject to the terms and conditions set forth in this
Agreement and the Plan. The Restricted Stock Units shall be credited to a separate account maintained for the Employee on the books and records
of the Company (the "Account"). All amounts credited to the Account shall continue for all purposes to be part of the general assets of the
Company.

(b) Subject to the provisions hereof, no later than the last day of Fiscal Year following the applicable Vesting Date, the Company shall
(i) issue and deliver to the Employee the number of shares of Stock equal to the number of vested Restricted Stock Units (rounded up to the
nearest whole share); and (ii) enter the Employee's name on the books of the Company as the shareholder of record with respect to the shares of
Stock delivered to the Employee (which entry shall be deemed made as of the day following the last day of each applicable Fiscal Year
notwithstanding any later delivery of the corresponding shares of Common Stock). Notwithstanding the foregoing, but subject to the provisions of
the preceding clause (ii) and Section 15 below, any shares of Stock to be issued in settlement of Restricted Stock Units (i) under Section 4(a) or (b)
above shall be issued no later than March 15 following the last day of the Fiscal Year in which the Employee is deemed vested therein, and (ii)
under Section 4(c) above shall be issued no later than such time as may be necessary or required in order for the Employee to be deemed the lawful
owner and holder of record of the shares of Stock to be issued thereunder as of the effective date and time of the Change in Control.
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(c) Subject to any exceptions set forth in this Agreement or the Plan, prior to the vesting of the Restricted Stock Units hereunder, the
Restricted Stock Units or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered
by the Employee. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock Units or the rights
relating thereto during such period shall be wholly ineffective and, if any such attempt is made, the unvested Restricted Stock Units will be
forfeited by the Employee and all of the Employee's rights to shares issuable thereunder shall immediately terminate without any payment or
consideration by the Company.

(d) The Employee shall have no rights in, to or under the shares of Stock to be issued upon the vesting of the Restricted Stock Units
unless and until the vesting conditions set forth herein are satisfied and, until such date, shall have no rights of a shareholder of the Company
including, without limitation, no right to vote such shares and no right to receive any dividends or other distributions paid with respect to such
shares. Notwithstanding the foregoing, if during any Fiscal Year, the Company declares a dividend or distribution, whether in cash or other
property, then, concurrent with the issuance of the shares of Stock, if any, to the Employee for such Fiscal Year, the Company shall pay to the
Employee that amount of cash or other property which the Employee would have received had the Employee been the record holder of such shares
of Stock on the record date for such dividend or distribution.

(e) Upon vesting of the Restricted Stock Units, the Company may issue stock certificates or evidence the Employee's interest therein
by using a book entry account with the Company's transfer agent.

6. Provisions of Plan.

(a) Adjustments. If any change is made to the outstanding Stock or the capital structure of the Company, the shares of Stock to be
issued hereunder shall be adjusted or terminated in any manner as contemplated by Article 15 of the Plan.

(b) Tax Liability and Withholding. The Employee shall be required to pay to the Company, and the Company shall have the right to
deduct from the shares of Stock to be issued upon the vesting of the Restricted Stock Units, the amount of any required withholding taxes in
respect of the shares of Stock to be issued upon the vesting of the Restricted Stock Units and to take all such other action as the Company deems
necessary to satisfy all obligations for the payment of such withholding taxes.

(c) Except as provided herein, the provisions of this Agreement shall be subject to the provisions of the Plan, which are hereby
incorporated herein by reference and made part hereof. The Employee acknowledges and agrees that he or she has been provided with and has read
the Plan and understands the provisions thereof. In the event of any conflict between the terms of the Plan and the terms of this Agreement, the
terms of the Plan shall take precedence, other than for such provisions of the Plan which, by their terms, are subject to the provisions of an Award
Certificate.

7. No ERISA Plan. Neither this Agreement nor the award of the Restricted Stock Units hereunder shall be construed by any party as
being subject to any provisions of ERISA, and shall not be so subject. Without in any way limiting the generality of the foregoing, the Restricted
Stock Units awarded hereunder shall constitute a mere unfunded promise to pay by the Company and a bonus program within the meaning of
Department of Labor Regulation Section 2510.3-2(c) promulgated under ERISA.

8. Compliance with L.aw. The issuance of shares of Stock hereunder shall be subject to compliance by the Company and the Employee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company's shares of Stock may be listed. No shares of Stock shall be issued or transferred unless and until any then applicable requirements of
state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
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9. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary
of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Employee under this Agreement shall be
in writing and addressed to the Employee at the Employee’s address as shown in the records of the Company. Either party may designate another
address in writing (or by such other method approved by the Company) from time to time.

10. Parachute Payments and Parachute Awards. If the Employee is a “disqualified individual,” as defined in paragraph (c) of Code
Section 280G, then, notwithstanding any other provision of this Agreement or of any other agreement, contract, or understanding heretofore
entered into by the Employee and the Company (an “Other Agreement”), except an agreement, contract, or understanding that expressly addresses
Code Section 280G or Code Section 4999 (a “280G Agreement”), and notwithstanding any formal or informal plan or other arrangement for the
direct or indirect provision of compensation to the Employee (or an employee group of which the Employee is a member), whether or not such
compensation is deferred, is in cash, or is in the form of a benefit to or for the Employee (a “Benefit Arrangement”), any right the Employee has in
respect of payment under this Agreement, any Other Agreement or any Benefit Arrangement will be reduced or eliminated: (a) to the extent that
such right to payment, taking into account all other rights, payments, or benefits to or for the Employee under all Other Agreements and all Benefit
Arrangements, would cause the payment to Employee under this Agreement to be considered a “parachute payment” within the meaning of
paragraph (b)(2) of Code Section 280G as then in effect (a “Parachute Payment”); and (b) if, as a result of receiving such Parachute Payment, the
aggregate after-tax amounts the Employee is entitled to receive from the Company under all Other Agreements and all Benefit Arrangements
would be less than the maximum after-tax amount that could be received by the Employee without causing any such payment or benefit to be
considered a Parachute Payment. The Company will accomplish such reduction in a manner to be mutually agreed with, and most beneficial for,
the Employee. The foregoing shall not be interpreted so as to restrict, reduce, amend or modify any of the existing terms and provisions of any
280G Agreement to which the Employee and the Company may be a party and any payment hereunder shall be entitled to the benefits thereof.

11.  Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect the remaining provisions of this Agreement, which shall be enforced to the maximum extent permitted under
applicable law.

12. Modification. Subject to the provisions of the Plan, this Agreement may be modified only in writing pursuant to an agreement by
and between the Company and the Employee.

13. Headings. The headings contained herein are for convenience of reference only and shall not be construed by any party as having
any substantive significance.

14. Clawback. Notwithstanding any other provisions in this Agreement, this Award is subject to recovery under any current or future
law, government regulation or stock exchange listing requirement, and is subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company at any time pursuant to
any such law, government regulation or stock exchange listing requirement).

15. Section 409A of the Code. If the Employee is deemed a "specified employee" within the meaning of Section 409A of the Code, as
determined by the Committee, at a time when the Employee becomes eligible for settlement of the Restricted Stock Units upon his/her "separation
from service" within the meaning of Section 409A of the Code, then to the extent necessary to prevent any accelerated or additional tax under
Section 409A of the Code, such settlement will be delayed until the earlier of: (i) the date that is six months following the Employee's separation
from service and (ii) the Employee's death. It is the intent that this Restricted Stock Unit Award shall comply with the requirements of Section
409A, and any ambiguities herein will be interpreted to so comply. The Company reserves the right, to the extent the Company deems necessary or
advisable in its sole discretion, to unilaterally amend or modify this Agreement as may be necessary to ensure that all vesting or payouts provided
under this Agreement are made in a manner that complies with Section 409A or to mitigate any additional tax,
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interest and/or penalties or other adverse tax consequences that may apply under Section 409A if compliance is not practical; provided, however,
that nothing in this paragraph creates an obligation on the part of the Company to modify the terms of this Agreement or the Plan, and the
Company makes no representation that the terms of this Restricted Stock Unit Award Agreement will comply with Section 409A or that payments
under this Restricted Stock Unit Award Agreement will not be subject to taxes, interest and penalties or other adverse tax consequences under
Section 409A. In no event shall the Company or any of its Subsidiaries be liable to any party for any additional tax, interest or penalties that may
be imposed on the Employee by Section 409A or any damages for failing to comply with Section 409A.

16. Execution and Counterparts. This Agreement shall be deemed effective as of the Grant Date upon the delivery to the Employee of

the Award Certificate hereto (or information contained therein), by electronic or other means of transmission, and such etfectiveness shall not
require any counterpart signature of the Employee.

otk sk ok
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2021 LTI TSR PERFORMANCE SHARE AWARD AGREEMENT

This Agreement (this "Agreement") is made and entered into as of , 2021 (the "Grant Date") by and between PFSWEB, INC., a
Delaware corporation (the "Company") and the individual identified as the Grantee on the Award Certificate of such Grantee (the "Grantee").

WHEREAS, the Company has adopted the 2020 Stock and Incentive Plan (the "Plan," terms defined in the Plan having the same meaning
when so used herein) pursuant to which Performance Share Awards may be granted; and

WHEREAS, the Committee has approved the issuance of the Performance Share Award provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Definitions. The following terms (not otherwise defined herein), when used in this Agreement, shall have the following meanings,
unless the context clearly requires otherwise (such definitions to be equally applicable to both the singular and plural of the defined terms).

“Achievement Level” shall be determined for each Performance Period by calculating the TSR for the Company and each company in the
Comparison Group and then ranking the TSR values from low to high (with the company having the lowest TSR being ranked number 1, the
company with the second lowest TSR ranked number 2 and so on) and determining the Company’s percentile rank based upon its position in the
list by dividing the Company’s position by the total number of companies (including the Company) in the Comparison Group and rounding the
quotient to the nearest hundredth. For example, if the Company were ranked 60 on a list of 80 companies (including the Company), its percentile
rank would be the 75th percentile. For purposes of the foregoing, the determination of the Achievement Level percentile shall be rounded to the
nearest whole number (e.g., the 49.75% percentile shall be rounded to the 50" percentile).

“Annual Percentage” means the percentage so designated in the Award Certificate of the Grantee.
“Annual Performance Period” means, as applicable (i) the period from the Grant Date to December 31, 2021 (the “First Performance

Period”), (ii) the period from January 1, 2022 to December 31, 2022 (the “Second Performance Period”), and (iii) the period from January 1,
2023 to December 31, 2023 (the “Third Performance Period”).

“Award Percentage” means the following based upon the corresponding Achievement Level:

Achievement Level Award Percentage
Less than 50" percentile 0%
50" percentile 50%
75" percentile or above 130%

If the Achievement Level is above the 50" percentile and below the 75" percentile, the Award Percentage shall be determined by linear
interpolation.

“Cause” shall mean: (i) Grantee’s failure to follow the reasonable instructions of his/her manager, the CEO or the Board of Directors of
the Company; (iii) misconduct on Grantee’s part that is materially injurious to the Employer or PFSweb, monetarily or otherwise, including
misappropriation of trade secrets, fraud, or embezzlement; (iv) Executive’s conviction for fraud or any other felony or a crime involving
dishonesty or moral turpitude; or (v) if Executive continually exhibits in regard to the Executive
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employment unavailability for service or habitual neglect or (vi) the Executive’s substantial or material failure or refusal to perform according to,
or comply with, the policies, procedures or practices established by the Company or the Board. For purposes of 65 (a) (i), (ii), (v) and (vi) above,
Employer will provide written notification of Cause event to Executive and Executive will have 30 days to address and cure such Cause event in a
manner acceptable to Employer.

“Change in Control” shall mean the (i) upon the merger or consolidation of the Company with, or the sale of all or substantially all of the
assets of the Company to, any other corporation or other entity, in each case, unless, following such merger, consolidation or sale (A) the voting
securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being converted into
voting securities of the surviving or purchasing entity (the “Surviving Entity”)) more than fifty percent (50%) of the combined voting power of the
voting securities of the Company or the Surviving Entity outstanding immediately after such merger, consolidation or sale; and (B) at least a
majority of the members of the board of directors of the Surviving Entity were Incumbent Directors at the time of the execution of the initial
agreement, or of the action of the Board, providing for such merger, consolidation or sale; or (ii) sale of an operating business segment of the
Company for which the Employee is designated or allocated to perform services or is otherwise employed under.

“Comparison Group” means, for each Performance Period, the companies that are included in the Index as of the first and last day of the
Performance Period (except as otherwise set forth in the definition of TSR).

“Cumulative Percentage” means the percentage so designated in the Award Certificate.

“Cumulative Performance Period” means, as applicable (i) the period from the Grant Date to December 31, 2022, and (ii) the period
from the Grant Date to December 31, 2023.

“Fiscal Year” shall mean the 12-consecutive-month period beginning on January 1 and ending on December 31, so that, by way of
example, Fiscal Year 2021 shall mean the 12-consecutive-month period beginning on January 1, 2021 and ending on December 31, 2021.

“Index” means the Russell Microcap Index, as issued by Russell Investments, Inc., or, if such Index is no longer published or the
Committee determines that such Index no longer appropriately represents the Company’s peer group (as measured by market capitalization), such
other index as the Committee shall determine in its sole discretion.

“Performance Period” means the Annual Performance Period and/or the Cumulative Performance Period, as applicable.

“Severance Period” shall mean the period following the termination of the Grantee’s employment by the Company during which the
Grantee is entitled to continue to receive his or her base compensation pursuant to a written severance agreement.

“Target Shares” means the number of Performance Shares so designated in the Award Certificate.

“TSR” means total shareholder return as applied to the Company or any company in the Comparison Group, as determined by calculating
its stock price appreciation or depreciation from the beginning to the end of the Performance Period, plus dividends and distributions made or
declared (assuming such dividends or distributions are reinvested in the common stock of the Company or any company in the Comparison Group)
during the Performance Period, expressed as a positive or negative percentage return (adjusted for any changes in capital structure).

For purposes of computing TSR:

(a) The stock price at the beginning of the Performance Period will be (i) for the First Performance Period, the closing price on the Grant
Date, (ii) for the Second Performance Period, the

7416397.3



simple arithmetic average of the daily closing price of a share of common stock over the 20 consecutive trading days ending on the last trading day
of the First Performance Period, and (iii) for the Third Performance Period, the simple arithmetic average of the daily closing price of a share of
common stock over the 20 consecutive trading days ending on the last trading day of the Second Performance Period.

(b) The stock price at the end of the Performance Period will be the simple arithmetic average of the daily closing price of a share of
common stock over the 20 trading days ending on the last trading day of the Performance Period.

2. Grant of Performance Share Award. Pursuant to the Plan, and subject to the terms and provisions hereof, the Company hereby
issues to the Grantee on the Grant Date a Performance Share Award for the number of Performance Shares to be determined as follows:

2.1  The number of Performance Shares which vest for each Annual Performance Period shall be determined by the following formula:
(number of Target Shares)(1/3)(Annual Percentage)(Award Percentage for such Annual Performance Period).

2.2 The number of Performance Shares which vest for each Cumulative Performance Period shall be determined by the following
formula: (number of Target Shares)(1/2)(Cumulative Percentage)(Award Percentage for such Cumulative Performance Period).

2.3 Each Performance Share Award represents the right to receive one share of Common Stock, subject to the terms and conditions set
forth in this Agreement and the Plan. Prior to settlement of any vested Performance Share Award, such Performance Shares will represent an
unsecured obligation of the Company, payable (if at all) only from the general assets of the Company. The Company's obligations under this
Agreement shall be unfunded and unsecured, and no special or separate fund shall be established and no other segregation of assets shall be made
and the Grantee shall have no greater rights than an unsecured general creditor of the Company.

3. Vesting.

3.1 The Grantee shall have no vested right in any Performance Shares for any Performance Period unless (i) the Grantee retains his or
her Continuous Status as a Participant from the first day through the last day of such Performance Period and (ii) the Committee certifies the
Achievement Level for such Performance Period. The achievement of the Achievement Level, as evidenced by such certification by the
Committee, shall be construed by all parties as a condition related to the purpose of the compensation for purposes of Section 409A of the Code.
Subject to the provisions set forth herein, for each Performance Period, vesting shall be deemed to occur as of the day following the last day of
each Performance Period.

3.2 The foregoing vesting schedule notwithstanding:

(@) Upon the termination of the Grantee’s employment by the Company without Cause or if the Grantee’s employment by the
Company is terminated by the Grantee for Good Reason, then (i) if applicable, for purposes of Section 3.1(i) of this Agreement, the
Grantee shall be deemed employed by the Company through the last day of any Severance Period which shall be deemed the last day of
the Grantee’s Continuous Status as a Participant, and (ii) for the Fiscal Year in which such termination occurs (as determined in
accordance with the preceding clause (i)), the Grantee shall be entitled to issuance of a number of Target Shares equal to the product
obtained by multiplying the number of Target Shares which the Grantee would have received hereunder, if any, subject to and based upon
the Achievement Level for such Fiscal Year, but for the termination of his or her employment, multiplied by a fraction, the numerator is
which the number of days the Grantee is employed (or deemed employed as aforesaid) by the Company during such Fiscal Year and the
denominator of which is 365, and (iii) all other unvested Target Shares hereunder shall be deemed terminated and forfeited. For the
avoidance of doubt, for purposes of this clause (a), to the extent the first day of a Severance Period is in one Fiscal Year and the last day of
such Severance Period is in the following Fiscal Year, the Grantee shall be
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deemed employed (1) during the entirety of such first Fiscal Year and (2) for that portion of the following Fiscal Year which corresponds
to the Severance Period applicable thereto.

(b) Upon termination of employment as the result of the death or Disability of the Grantee, then, for the Fiscal Year in which such
termination occurs and each Fiscal Year thereafter during each Performance Period, the heirs or estate of the deceased Grantee or the
Disabled Grantee shall be entitled to issuance of a number of Target Shares equal to the number of Target Shares which the Grantee would
have received hereunder, if any, subject to and based upon the Achievement Level for such Fiscal Year, but for the termination of his or
her employment.

(c)  Notwithstanding the provisions of Sections 3.2(a) or (b), upon the occurrence of a Change in Control during any Annual
Performance Period, the effective date of the Change in Control shall be deemed the last day of the Annual Performance Period and
Cumulative Performance Period for the Fiscal Year in which the Change in Control occurs and for each Fiscal Year thereafter, and (i) the
Grantee shall be deemed vested in and entitled to issuance of a number of Target Shares equal to the number of Target Shares which the
Grantee would have received hereunder, if any, subject to and based upon the Achievement Level for such Fiscal Year(s) assuming that the
effective date of the Change in Control is the last day of the Annual Performance Period and Cumulative Performance Period for the Fiscal
Year in which the Change in Control occurs and for each Fiscal Year thereafter, such vesting to be deemed to have occurred at such time as
may be necessary or required in order for the Grantee to be deemed the lawful owner and holder of record as of the effective date and time
of the Change in Control, and (ii) except as set forth in the preceding clause, all other unvested Performance Shares hereunder shall be
deemed terminated as of the effective date and time of the Change in Control.

3.3 The Committee shall determine and certify the Achievement Level for each Performance Period as soon as administratively
practicable following the last day of each Performance Period and such determination shall be final and binding on all parties and shall be deemed
effective as of the day following the last day of the applicable Performance Period. Subject to the vesting conditions set forth herein, the Company
shall, not later than the last day of the Fiscal Year following the applicable Performance Period, (a) issue and deliver to the Grantee the number of
shares of Common Stock equal to the number of vested Performance Shares (rounded up to the nearest whole share); and (b) enter the Grantee's
name on the books of the Company as the shareholder of record with respect to the shares of Common Stock delivered to the Grantee (which entry
shall be deemed made as of the day following the last day of each applicable Performance Period notwithstanding any later delivery of the
corresponding shares of Common Stock). Subject to the provisions of the preceding clause (b) of this Section 3.3 and the provisions of Section 15
below, any shares of Stock to be issued under (i) under Section 3.2(a) or (b) above shall be issued no later than March 15 following the last day of
the Fiscal Year in which the Grantee (or heirs or estate thereof) is deemed vested therein, and (ii) under Section 3.2(c) above shall be issued no
later than such time as may be necessary or required in order for the Grantee to be deemed the lawful owner and holder of record of the shares of
Stock to be issued thereunder as of the effective date and time of the Change in Control.

4. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, until the vesting thereof, the unvested Performance
Shares or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee.
Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the unvested Performance Shares or the rights relating
thereto shall be wholly ineffective and, if any such attempt is made, the unvested Performance Shares will be forfeited by the Grantee and all of the
Grantee's rights to shares issuable thereunder shall immediately terminate without any payment or consideration by the Company.

5. No Rights as Shareholder; Dividends.

5.1 The Grantee shall have no rights in, to or under the shares of Stock to be issued upon the vesting of the Performance Shares unless
and until the vesting conditions set forth herein are satisfied and, until such date, shall have no rights of a shareholder of the Company including,
without limitation, no right to vote such shares and no right to receive any dividends or other distributions paid with respect to such shares.
Notwithstanding the foregoing, if during any Fiscal Year, the Company declares a

7416397.3



dividend or distribution, whether in cash or other property, then, concurrent with the issuance of the shares of Stock, if any, to the Grantee for such
Fiscal Year, the Company shall pay to the Grantee that amount of cash or other property which the Grantee would have received had the Grantee
been the record holder of such shares of Stock on the record date for such dividend or distribution.

5.2 Upon vesting of the Performance Shares, the Company may issue stock certificates or evidence the Grantee's interest therein by
using a book entry account with the Company's transfer agent.

6. Provisions of Plan.

6.1 Adjustments. If any change is made to the outstanding Stock or the capital structure of the Company, the shares of Stock to be issued
hereunder shall be adjusted or terminated in any manner as contemplated by Article 15 of the Plan.

6.2 Tax Liability and Withholding. The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from
the shares of Stock to be issued upon the vesting of the Performance Shares hereunder, the amount of any required withholding taxes in respect of
the shares of Stock to be issued upon the vesting of the Performance Shares and to take all such other action as the Company deems necessary to
satisfy all obligations for the payment of such withholding taxes.

6.3 Except as provided herein, the provisions of this Agreement shall be subject to the provisions of the Plan, which are hereby incorporated
herein by reference and made part hereof. The Grantee acknowledges and agrees that he or she has been provided with and has read the Plan and
understands the provisions thereof. In the event of any conflict between the terms of the Plan and the terms of this Agreement, the terms of the
Plan shall take precedence, other than for such provisions of the Plan which, by their terms, are subject to the provisions of an Award Certificate.

7. No ERISA Plan. Neither this Agreement nor the award of the Performance Shares hereunder shall be construed by any party as being
subject to any provisions of ERISA, and shall not be so subject. Without in any way limiting the generality of the foregoing, the Performance
Shares awarded hereunder shall constitute a mere unfunded promise to pay by the Company and a bonus program within the meaning of
Department of Labor Regulation Section 2510.3-2(c) promulgated under ERISA.

8. Compliance with Law. The issuance of shares of Stock hereunder shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company's shares of Stock may be listed. No shares of Stock shall be issued or transferred unless and until any then applicable requirements of
state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.

9. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary
of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Agreement shall be in
writing and addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address
in writing (or by such other method approved by the Company) from time to time.

10. Parachute Payments and Parachute Awards. If the Grantee is a “disqualified individual,” as defined in paragraph (c) of Code
Section 280G, then, notwithstanding any other provision of this Agreement or of any other agreement, contract, or understanding heretofore
entered into by the Grantee and the Company (an “Other Agreement”), except an agreement, contract, or understanding that expressly addresses
Code Section 280G or Code Section 4999 (a “280G Agreement”), and notwithstanding any formal or informal plan or other arrangement for the
direct or indirect provision of compensation to the Grantee (or an employee group of which the Grantee is a member), whether or not such
compensation is deferred, is in cash, or is in the form of a benefit to or for the Grantee (a “Benefit Arrangement”), if any of the payments or
benefits provided or to be provided by the Company or its affiliates to the Grantee or for the Grantee’s benefit pursuant to the terms of this
Agreement, all Other Agreements and all Benefit Arrangements ("Covered Payments") constitute parachute payments
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("Parachute Payments") within the meaning of Code Section 280G and would, but for this Section, be subject to the excise tax imposed under
Section 4999 of the Code (or any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with
respect to such taxes (collectively, the "Excise Tax"), then prior to making the Covered Payments, a calculation shall be made comparing (i) the
Net Benefit (as defined below) to the Grantee of the Covered Payments after payment of the Excise Tax to (ii) the Net Benefit to the Grantee if the
Covered Payments are limited to the extent necessary to avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is
less than the amount under (ii) above will the Covered Payments be reduced to the minimum extent necessary to ensure that no portion of the
Covered Payments is subject to the Excise Tax (that amount, the "Reduced Amount"). "Net Benefit" shall mean the present value of the Covered
Payments net of all federal, state, local, foreign income, employment and excise taxes. Any such reduction shall be made in accordance with
Section 409A of the Code and the following: (i) the Covered Payments which do not constitute nonqualified deferred compensation subject to
Section 409A of the Code shall be reduced first; and (ii) the Covered Payments shall be reduced in a manner that maximizes the Grantee's
economic position. In applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the
Code, and where two economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a
pro rata basis but not below zero. The foregoing shall not be interpreted so as to restrict, reduce, amend or modify any of the existing terms and
provifsions of afny 280G Agreement to which the Grantee and the Company may be a party and any payment hereunder shall be entitled to the
benefits thereof.

11.  Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect the remaining provisions of this Agreement, which shall be enforced to the maximum extent permitted under
applicable law.

12. Modification. Subject to the provisions of the Plan, this Agreement may be modified only in writing pursuant to an agreement by
and between the Company and the Grantee.

13. Headings. The headings contained herein are for convenience of reference only and shall not be construed by any party as having
any substantive significance.

14. Clawback. Notwithstanding any other provisions in this Agreement, this Award is subject to recovery under any current or future
law, government regulation or stock exchange listing requirement, and is subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company at any time pursuant to
any such law, government regulation or stock exchange listing requirement).

15.  Section 409A of the Code. If the Grantee is deemed a "specified employee" within the meaning of Section 409A of the Code, as
determined by the Committee, at a time when the Grantee becomes eligible for settlement of the Performance Shares upon his/her "separation from
service" within the meaning of Section 409A of the Code, then to the extent necessary to prevent any accelerated or additional tax under Section
409A of the Code, such settlement will be delayed until the earlier of: (i) the date that is six months following the Grantee's separation from
service and (ii) the Grantee's death. It is the intent that this Performance Share Award shall comply with the requirements of Section 409A, and any
ambiguities herein will be interpreted to so comply. The Company reserves the right, to the extent the Company deems necessary or advisable in
its sole discretion, to unilaterally amend or modify this Agreement as may be necessary to ensure that all vesting or payouts provided under this
Agreement are made in a manner that complies with Section 409A or to mitigate any additional tax, interest and/or penalties or other adverse tax
consequences that may apply under Section 409A if compliance is not practical; provided, however, that nothing in this paragraph creates an
obligation on the part of the Company to modify the terms of this Agreement or the Plan, and the Company makes no representation that the terms
of this Performance Share Award Agreement will comply with Section 409A or that payments under this Performance Share Award Agreement
will not be subject to taxes, interest and penalties or other adverse tax consequences under Section 409A. In no event shall the Company or any of
its Subsidiaries be liable to any party for any additional tax, interest or penalties that may be imposed on the Grantee by Section 409A or any
damages for failing to comply with Section 409A.
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17. Execution and Counterparts. This Agreement shall be deemed effective as of the Grant Date upon the delivery to the Employee of
the Award Certificate hereto (or information contained therein), by electronic or other means of transmission, and such etfectiveness shall not
require any counterpart signature of the Employee.

Skesksksk
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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 period 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; and

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 functions):

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:  February 7, 2022

By: /s/ Michael Willoughby
Chief Executive Officer




Exhibit 31.2
CERTIFICATIONS OF PRINCIPAL EXECUTIVE
OFFICER PURSUANT TO 18 U.S.C. SECTION 1350

I, Tom 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 period 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;

¢) 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; and

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 functions):

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:  February 7, 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 June 30, 2021 (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.

February 7, 2022 /s/ Michael Willoughby
Michael Willoughby
Chief Executive Officer

February 7, 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.



