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      ☐ issuer tender offer subject to Rule 13e-4.
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This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO (as amended and together with
any subsequent amendments and supplements thereto, the “Schedule TO”), filed with the
U.S. Securities and Exchange Commission on September 21,
2023, by Peregrine MergerSub I, Inc. (“Merger Sub”), a Delaware corporation and a wholly owned subsidiary of GXO Logistics, Inc., a Delaware
corporation (“Parent”), and Parent.  The Schedule TO
relates to the tender offer by Merger Sub for all of the outstanding shares of common stock, par value
$0.001 per share (the “Shares”), of PFSweb, Inc., a Delaware corporation, for $7.50 per Share, in cash, without interest and less any applicable
withholding
taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated September 21, 2023 (the “Offer to Purchase”), a copy of which
is attached as Exhibit (a)(1)(A), and in the related Letter of Transmittal (the
“Letter of Transmittal”), a copy of which is attached as Exhibit (a)(1)(B),
which, as each may be amended or supplemented from time to time, collectively constitute the “Offer.”

Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains unchanged.  All the information set forth in
the Offer to Purchase, including Schedule I thereto, is incorporated by
reference herein in response to Items 1 through 9 and Item 11 of the Schedule TO,
and is supplemented by the information specifically provided in this Amendment.

Items 4 and 11.

The Offer to Purchase and Items 4 and 11 of the Schedule TO, to the extent such Items incorporate by reference the information contained in the
Offer to Purchase, are hereby amended and supplemented by deleting and
replacing the second paragraph of Section 16 — “Certain Legal Matters;
Regulatory Approvals—Compliance with the HSR Act” that begins on page 37 of the Offer to Purchase with the following:

“Under the HSR Act, our purchase of Shares in the Offer may not be completed until the expiration of a 15 calendar day waiting period following
the filing by Parent, on behalf of Merger Sub, of a Premerger Notification
and Report Form concerning the Offer with the FTC and the Antitrust Division
of the U.S. Department of Justice. Under the Merger Agreement, each of Parent and PFSweb is required to file a Premerger Notification and Report Form
with the FTC and the
Antitrust Division in connection with the purchase of Shares in the Offer on or before September 23, 2023. On September 21, 2023,
each of Parent and PFSweb filed Notification and Report Forms under the HSR Act with the FTC and the Antitrust Division
in connection with the
purchase of Shares in the Offer. If within the 15 calendar day waiting period either the FTC or the Antitrust Division issues a Second Request, the waiting
period with respect to the Offer would be extended until ten (10)
calendar days following the date of substantial compliance by Parent with that request,
unless the FTC terminates the additional waiting period before its expiration. After the expiration of the 10 calendar day waiting period, the waiting period
could be extended only by court order or with the consent of Parent. In practice, complying with a Second Request can take a significant period of time.
Although PFSweb is required to file a Premerger Notification and Report Form with the FTC and the
Antitrust Division in connection with the Offer,
neither PFSweb’s failure to file such Premerger Notification and Report Form nor a Second Request issued to PFSweb from the FTC or the Antitrust
Division will extend the waiting period with respect to
the purchase of Shares in the Offer. The Merger will not require an additional filing under the HSR
Act if Merger Sub owns more than fifty percent (50%) of the outstanding Shares at the time of the Merger or if the Merger occurs within one year after
the
HSR Act waiting period applicable to the Offer expires or is terminated.”



EXHIBIT INDEX

Exhibit No.   Description
     
(a)(1)(A)   Offer to Purchase, dated September 21, 2023.*
     
(a)(1)(B)   Letter of Transmittal.*
     
(a)(1)(C)   Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*
     
(a)(1)(D)   Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*
     
(a)(1)(E)   Press Release, dated September 14, 2023 (incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K filed by GXO

Logistics, Inc. with the Securities and Exchange Commission on September 14, 2023).*
     
(a)(1)(F)   Social Media Posts from September 14, 2023 (incorporated by reference to Exhibit 99.1 to the Schedule TO-C filed by GXO Logistics,

Inc. with the Securities and Exchange Commission on September 14, 2023).*
     
(a)(1)(G)   Investor Relations Communication from September 14, 2023 (incorporated by reference to Exhibit 99.2 to the Schedule TO-C filed by

GXO Logistics, Inc. with the Securities and Exchange Commission on September 14, 2023).*
     
(a)(1)(H)   Communication to PFSweb, Inc. Employees from September 19, 2023 (incorporated by reference to Exhibit 99.1 to the Schedule TO-C

filed by GXO Logistics, Inc. with the Securities and Exchange Commission on September 19, 2023).*
     
(a)(1)(I)   Summary Advertisement as published in The Wall Street Journal on September 21, 2023.*
     
(b)   None.
     
(d)(1)   Agreement and Plan of Merger, dated as of September 13, 2023, by and among PFSweb, Inc., GXO Logistics, Inc. and Peregrine

MergerSub I, Inc.  (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by PFSweb, Inc.
with the Securities
and Exchange Commission on September 14, 2023 (File No. 001-39254)).*

     
(d)(2)   Confidentiality Agreement, dated as of August 13, 2021, by and between PFSweb, Inc. and GXO Logistics, Inc., as amended as of April

28, 2023.*
     
(d)(3)   Amendment to Confidentiality Agreement, dated as of April 28, 2023, by and between PFSweb, Inc. and GXO Logistics, Inc.*
     
(d)(4)   Exclusivity Agreement, dated as of August 30, 2023, by and between PFSweb, Inc. and GXO Logistics, Inc.*
     
(g)   None.
     
(h)   None.

*  Previously filed.
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https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exa1b.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exa1c.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exa1d.htm
https://www.sec.gov/Archives/edgar/data/1852244/000114036123043892/ny20010619x1_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123043968/ny20010619x2_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123043968/ny20010619x2_ex99-2.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044488/ny20010619x5_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exa1i.htm
https://www.sec.gov/Archives/edgar/data/1095315/000109531523000045/exhibit21mergeragreement.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exd2.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exd3.htm
https://www.sec.gov/Archives/edgar/data/1095315/000114036123044684/ny20010619x4_exd4.htm


SIGNATURES

After due inquiry and to the best of their knowledge and belief, each of the undersigned certifies that the information set forth in this statement is
true, complete and correct.

Dated: September 21, 2023

  PEREGRINE MERGERSUB I, INC.
     
  By: /s/ Karlis P. Kirsis       
  Name:Karlis P. Kirsis
  Title: Vice President and Secretary
     
  GXO LOGISTICS, INC.
     
  By: /s/ Karlis P. Kirsis
  Name:Karlis P. Kirsis
  Title: Chief Legal Officer


