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ITEM 1.01. Entry into a Material Definitive Agreement

Amendment to Rights Agreement

On July 2, 2010, the Company and Mellon Investor Services LLC, as successor to ChaseMellon Shareholder Services,

L.L.C., as rights agent (the Rights Agent ), entered into Amendment No. 3 to Rights Agreement, dated as of July 2,

2010 (the Amendment ). The Amendment amends the Rights Agreement, dated as of June 8, 2000, between the

Company and the Rights Agent, as amended by Amendment No. 1 thereto dated as of May 30, 2008 and Amendment

No. 2 thereto dated as of May 24, 2010 (as amended, the Rights Agreement ).

The Amendment extends the term of the Rights Agreement to July 6, 2015.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by

reference to the complete text of the Amendment, which is filed herewith as Exhibit 4.1 and is incorporated herein by

reference.

Severance, Nondisclosure, Nonsolicitation and Noncompete Agreement

On July 2, 2010, the Company and Cynthia Almond, Vice President and Secretary, entered into a Severance,

Nondisclosure, Nonsolicitation and Noncompete Agreement, a copy of which is filed herewith as Exhibit 10.1 and

incorporated herein by reference.

ITEM 3.03 Material Modification to Rights of Security Holders

The information set forth in Item 1.01 of this Form 8-K under the heading Amendment to Rights Agreement is

incorporated herein by reference.

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

The information set forth in Item 1.01 of this Form 8-K under the heading Severance, Nondisclosure, Nonsolicitation

and Noncompete Agreement is incorporated herein by reference.

ITEM 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective as of July 2, 2010, the Company amended its Bylaws to include a provision authorizing the appointment of a

Lead Director. A copy of the new provision is filed herewith as Exhibit 3.1 and incorporated herein by reference.

ITEM 9.01. Financial Statements and Exhibits.

Exhibit No.  Exhibit
3.1 Amendment to Amended and Restated Bylaws
4.1. Amendment No. 3 to Rights Agreement, dated as of July 2, 2010 between the Company and
Mellon Investor Services LLC, as successor to ChaseMellon Shareholder Services, L.L.C., as
rights agent.
10.1 Severance, Nondisclosure, Nonsolicitation and Noncompete Agreement dated July 2, 2010
between the Company and Cynthia Almond
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SIGNATURE
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 hereunto duly authorized.

PFSweb, Inc.

Dated: July 2, 2010 By: /s/ Thomas J. Madden
Thomas J. Madden
Executive Vice President and Chief
Financial Officer
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EXHIBIT INDEX
Exhibit No.  Exhibit
3.1 Amendment to Amended and Restated Bylaws
4.1. Amendment No. 3 to Rights Agreement, dated as of July 2, 2010 between the Company and

Mellon Investor Services LLC, as successor to ChaseMellon Shareholder Services, L.L.C., as
rights agent.

10.1 Severance, Nondisclosure, Nonsolicitation and Noncompete Agreement dated July 2, 2010
between the Company and Cynthia Almond



