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ITEM 1.01 Entry into a Material Definitive Agreement
Securities Purchase Agreement

On May 15, 2013, the Company entered into a Securities Purchase Agreement (the Purchase Agreement ) and Registration Rights Agreement
with transcosmos inc., a Japanese business processing outsourcing company ( TCI ), pursuant to which the Company is selling to TCI an
aggregate of 3,214,369 shares (the Shares ) of its Common Stock at $ $4.57 per share, or gross proceeds of $14.7 million. The Shares are being
sold in a private placement transaction under Regulation D and Section 4(2) of the Securities Act of 1933, as amended. The Company and TCI
have agreed to various provisions more fully contained in the Purchase Agreement, including the agreement of the Company to nominate a
representative of TCI to the Company s Board of Directors and provide TCI with certain pre-emptive rights and the agreement of TCI to certain
Share transfer restrictions and standstill provisions. The Company has also agreed to register the Shares for resale, subject to certain restrictions,
including timing and number of Shares. The Company has also agreed to indemnify TCI against certain liabilities arising in connection with the
registration of the Shares.

The Shares have not been registered under the Securities Act of 1933 or any state securities laws and unless so registered may not be offered or
sold except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act of 1933 and
applicable state securities laws.

The foregoing description of the Purchase Agreement and Registration Rights Agreement does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Purchase Agreement and Registration Rights Agreement, which are filed herewith as Exhibits
10.1 and 10.2 and are incorporated herein by reference.

Amendment to Rights Agreement

On May 15, 2013, the Company and Computershare Shareowner Services LLC (formerly known as Mellon Investor Services LLC), as successor
to ChaseMellon Shareholder Services, L.L.C., as rights agent (the Rights Agent ), entered into Amendment No. 4 to Rights Agreement, dated as
of May 15, 2013 (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, Amendment No. 2 thereto dated as of May 24, 2010 and
Amendment No. 3 thereto dated as of July 2, 2010 (as amended, the Rights Agreement ).

The Amendment amends Section 1(a) of the Rights Agreement in order to permit TCI and its subsidiaries and affiliates to purchase up to 25% of
the outstanding common stock of the Company, subject to compliance with certain standstill provisons.

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.

ITEM 3.02 Unregistered Sales of Equity Securities
The information set forth in Item 1.01 of this Form 8-K under the heading Securities Purchase Agreement is 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 8.01. Other Events
On May 15, 2013, the Company issued the press release attached as Exhibit 99.1.
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ITEM 9.01. Financial Statements and Exhibits.

Exhibit No.

4.1

10.1
10.2
99.1

Exhibit

Amendment No. 4 to Rights Agreement, dated as of May 15, 2013 between the Company and Computershare Shareowner
Services LLC (formerly known as Mellon Investor Services LLC), as successor to ChaseMellon Shareholder Services,
L.L.C., as rights agent.

Securities Purchase Agreement dated May 15, 2013 between the Company and transcosmos, inc.

Registration Rights Agreement dated May 15, 2013 between the Company and transcosmos, inc.

Press Release dated May 15, 2013.
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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: May 15, 2013 By: /s/ Thomas J. Madden
Thomas J. Madden

Executive Vice President and Chief Financial Officer
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Exhibit No.

4.1

10.1
10.2
99.1

EXHIBIT INDEX

Exhibit

Amendment No. 4 to Rights Agreement, dated as of May 15, 2013 between the Company and Computershare Shareowner
Services LLC (formerly known as Mellon Investor Services LLC), as successor to ChaseMellon Shareholder Services,
L.L.C., as rights agent.

Securities Purchase Agreement dated May 15, 2013 between the Company and transcosmos, inc.
Registration Rights Agreement dated May 15, 2013 between the Company and transcosmos, inc.

Press Release dated May 15, 2013



