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A\ ATERIAN

ATERIAN, INC.

350 Springfield Avenue
Suite 200
Summit, NJ 07901

NOTICE OF 2024 ANNUAL MEETING OF STOCKHOLDERS
Thursday, August 16, 2024

10:00 a.m. Eastern Time

Dear Stockholder:

You are cordially invited to attend the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of Aterian,
Inc., a Delaware corporation (the “Company”), or any adjournment or postponement thereof. The Annual Meeting
will be held virtually, via live webcast at www.virtualshareholdermeeting.com/ATER2024, on Thursday, August 16,
2024, at 10:00 a.m. Eastern Time, for the following purposes:

1. To elect Susan Lattmann a Class II director to serve until our 2027 Annual Meeting of Stockholders;

2. To ratify the appointment of UHY LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2024; and

3. To conduct any other business properly brought before the Annual Meeting and any adjournment or
postponement thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is June 21, 2024. Only stockholders of record at the close of business on
that date may vote at the Annual Meeting or any adjournment or postponement thereof. This Notice is being mailed
to all stockholders of record entitled to vote at the Annual Meeting on or about July 5, 2024.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held virtually, via
live webcast at www.virtualshareholdermeeting.com/ATER2024, on Thursday, August 16, 2024, at 10:00 a.m.
Eastern Time. The proxy statement and annual report to stockholders are available at www.proxyvote.com.

By Order of the Board of Directors

/s/ Christopher J. Porcelli
Christopher J, Porcelli

Corporate Secretary

Summit, New Jersey
July 5, 2024

You are cordially invited to attend the Annual Meeting virtually, via live webcast. Whether or not you expect
to attend the Annual Meeting, please complete, date, sign and return the enclosed proxy or submit your proxy
through the internet or by telephone as promptly as possible in order to ensure your representation at the
Annual Meeting. If you have requested physical materials to be mailed to you, then a return envelope (which
is postage prepaid if mailed in the United States) is enclosed for your convenience if you choose to submit
your proxy by mail. Even if you have voted by proxy, you may still vote electronically during the meeting if
you attend the Annual Meeting online. Please note, however, that if your shares are held of record by a
broker, bank or other agent and you wish to vote at the Annual Meeting, you must obtain a proxy issued in
your name from that record holder.




A\ ATERIAN

ATERIAN, INC.

350 Springfield Avenue
Suite 200
Summit, NJ 07901

PROXY STATEMENT
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 16, 2024

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why am I receiving these materials?

We have sent you these proxy materials because the Board of Directors (our “Board”) of Aterian, Inc.
(sometimes referred to as “we”, “us”, “Aterian” or the “Company”) is soliciting the proxy of holders of our common
stock, par value $0.0001 per share (the “Common Stock™), to vote at the 2024 Annual Meeting of Stockholders
(including any adjournment, postponement or continuation thereof, the “Annual Meeting”). You are invited to attend

the Annual Meeting online and we request that you vote on the proposals described in this Proxy Statement.

We intend to mail this Proxy Statement, the Notice of Annual Meeting of the Stockholders and accompanying
proxy card on or about July 5, 2024.

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide
access to our proxy materials over the internet. Accordingly, we are sending a Notice of Internet Availability of
Proxy Materials (the “Notice”) to our stockholders of record. All stockholders will have the ability to access the
proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy materials.
Instructions on how to access the proxy materials over the internet or to request a printed copy of the proxy materials
(including a proxy card) may be found in the Notice.

We intend to mail the Notice on or about July 5, 2024 to all stockholders of record entitled to vote at the Annual
Meeting.

‘When and where will the Annual Meeting be held?

The Annual Meeting will be conducted solely online via live webcast. You will be able to attend and participate in
the Annual Meeting online, vote your shares electronically and submit your questions prior to and during the
meeting by visiting www.virtualshareholdermeeting.com/ATER2024 on Thursday, August 16, 2024, at 10:00 a.m.
Eastern Time.

To be admitted to the Annual Meeting at www.virtualshareholdermeeting.com/ATER2024, you must enter the
control number included in your proxy materials. There is no physical location for the Annual Meeting. We
recommend you log in at least 15 minutes before the Annual Meeting to ensure you are logged in when the meeting
starts. ~ Further instructions on how to attend and participate online are available at
www.virtualshareholdermeeting.com/ATER2024.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on June 21, 2024 (the “Record Date™) will be entitled to vote at
the Annual Meeting. At the close of business on the Record Date, there were 8,578,831 shares of Common Stock
outstanding and entitled to vote and no shares of preferred stock outstanding or entitled to vote. The holders of
Common Stock will have one vote for each share of Common Stock they owned as of the close of business on
June 21, 2024.




Stockholder of Record: Shares Registered in Your Name

If at the close of business on June 21, 2024, your shares of Common Stock were registered directly in your name
with our transfer agent, Broadridge Corporate Issuer Solutions, LLC, then you are the stockholder of record for these
shares. As a stockholder of record, you may vote either electronically during the Annual Meeting or by proxy.
Whether or not you plan to attend the Annual Meeting online, we urge you to vote by proxy over the telephone or
internet as instructed below to ensure that your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If at the close of business on June 21, 2024, your shares of Common Stock were held, not in your name, but rather in
an account at a brokerage firm, bank, dealer or other similar organization, then you are the beneficial owner of
shares held in “street name” and the proxy materials are being forwarded to you by that organization.

The organization holding your account is considered the stockholder of record for purposes of voting at the Annual
Meeting. As a beneficial owner, you have the right to direct your broker, bank or other agent regarding how to vote
the shares in your account. Certain of these institutions offer the ability to direct your agent how to vote through the
internet or by telephone. You are also invited to attend the Annual Meeting online. However, because you are not the
stockholder of record, you may not vote your shares electronically during the Annual Meeting unless you request
and obtain a valid proxy issued in your name from the broker, bank or other agent considered the stockholder of
record of the shares.

‘What am I voting on?
You will be voting on:

*  the election of the Class Il nominee for director to serve until our 2027 Annual Meeting of Stockholders or
until her successor is duly elected and qualified; and

* aproposal to ratify the appointment of UHY LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2024.

Will there be any other items of business on the agenda?

Aside from the above-referenced matters, our Board knows of no matters to be presented at the Annual Meeting. If
any other matter should be presented at the Annual Meeting upon which a vote properly may be taken, shares
represented by all proxies received by our Board will be voted with respect thereto in accordance with the judgment
of the persons named as attorneys-in-fact in the proxies.

What is the Aterian Board’s voting recommendation?

Our Board recommends that you vote your shares:
. “For” the Class II nominee to our Board; and

*  “For” the ratification of the appointment of UHY LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2024.

How do I vote?

With respect to the election of each of the director nominees, you may either vote “For” a nominee or you may
“Withhold” your vote for a nominee. With respect to the ratification of our independent registered public accounting
firm, you may vote “For” or “Against” or abstain from voting. The procedures for voting are described below, based
upon your form of ownership.

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote your shares electronically during the Annual Meeting online by
visiting www.virtualshareholdermeeting.com/ATER2024 on Thursday, August 16, 2024 at 10:00 a.m. Eastern Time.
To be admitted to the Annual Meeting at www.virtualshareholdermeeting.com/ATER2024, you must enter the
control number included in your proxy materials. We recommend you log in at least 15 minutes before the meeting
to ensure you are logged in when the meeting starts. Further instructions on how to attend and participate online are
available at www.virtualshareholdermeeting.com/ATER2024.
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If you do not wish to vote electronically during the Annual Meeting or you will not be attending the Annual
Meeting, you may vote by proxy. You may vote by proxy on the internet, vote by proxy over the telephone or vote
by proxy using a proxy card that you may request. The procedures for voting by proxy are as follows:

*  To vote by proxy on the internet, go to “www.proxyvote.com” and follow the instructions set forth on the
internet site or scan the QR code with your smartphone. Have your proxy card available when you access
the web page.

+ To vote by proxy over the telephone, dial 1-800-690-6903 in the United States using a touch-tone
telephone and follow the recorded instructions. Have your proxy card available when you call.

+  To vote by proxy using a proxy card, complete, sign and date the proxy card that may be delivered to you
upon request and return it promptly in the envelope provided.

If you vote by proxy, your vote must be received by 11:59 p.m. Eastern Time on August 15, 2024 to be counted.

We provide internet and telephone proxy voting with procedures designed to ensure the authenticity and correctness
of your proxy vote instructions. However, please be aware that you must bear any costs associated with your internet
and telephone access, such as usage charges from internet access providers and telephone companies.

Beneficial Owner: Shares Registered in the Name of Your Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a Notice or proxy materials containing voting instructions from that organization rather than from Aterian.
To ensure that your vote is counted, follow the voting instructions in the Notice. To vote electronically during the
Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent in whose name the shares are
registered. Follow the instructions from your broker, bank or other agent included with these proxy materials, or
contact your broker, bank or other agent to request a proxy card.

How many votes do I have?

On each matter to be voted upon, holders of Common Stock will have one vote for each share of Common Stock
they owned as of the close of business on the Record Date for the Annual Meeting.

Will my vote be kept confidential?

Proxies, ballots and voting tabulations are handled on a confidential basis to protect your voting privacy.
This information will not be disclosed, except as required by law.

Who is paying for this proxy solicitation?

We will bear the cost of soliciting proxies for the Annual Meeting. We will ask banks, brokerage houses, fiduciaries
and custodians holding shares of Common Stock in their names for others to send proxy materials to and obtain
proxies from the beneficial owners of such shares, and we will reimburse them for their reasonable expenses in
doing so. We and our directors, officers and regular employees may solicit proxies by mail, personally, by telephone
or by other appropriate means. No additional compensation will be paid to directors, officers or other regular
employees for such services.

What does it mean if I receive more than one proxy card or Notice?

If you receive more than one proxy card or Notice, your shares are registered in more than one name or are
registered in different accounts. Please follow the voting instructions on each proxy card or Notice to ensure that all
your shares of Common Stock are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are a stockholder of
record, you may revoke your proxy in any one of four ways:

*  You may submit another properly completed and executed proxy card with a later date;

*  You may submit a new proxy through the internet by going to “www.proxyvote.com” and following the
instructions set forth on the internet site or scan the QR code with your smartphone, or by telephone by
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dialing 1-800-690-6903 in the United States using a touchtone telephone and following the recorded
instructions. Have your proxy card available when you access the web page or call (your latest internet or
telephone instructions submitted prior to the deadline will be followed);

*  You may send a written notice that you are revoking your proxy to our secretary, c/o Aterian, Inc.,
350 Springfield Avenue, Suite 200, Summit, NJ 07901;

*  You may attend the Annual Meeting online and vote electronically during the Annual Meeting. However,
simply attending the Annual Meeting will not, by itself, revoke your proxy.

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should follow
the voting instructions from that organization, or contact that organization to determine how you may revoke your

proxy.

Votes will be counted by the inspector of election appointed for the Annual Meeting.

How are my shares voted if I give no specific instruction?

We must vote your shares as you have instructed. If there is a matter on which a stockholder of record has given no
specific instruction but has authorized us generally to vote the shares, they will be voted as follows:

e “For” the election of the Class II director nominee; and

*  “For” the ratification of the appointment of UHY LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2024.

If other matters properly come before the Annual Meeting and you do not provide specific voting instructions, your
shares will be voted at the discretion of the proxies.

If your shares are held in street name, see “What is a broker non-vote?”” below regarding the ability of banks, brokers
and other such holders of record to vote the uninstructed shares of their customers or other beneficial owners in their
discretion and regarding broker non-votes.

What is a broker non-vote?

Under rules that govern banks, brokers and others who have record ownership of company stock held in brokerage
accounts for their clients who beneficially own the shares, these banks, brokers and other such holders who do not
receive voting instructions from their clients have the discretion to vote uninstructed shares on certain matters
(“discretionary matters”) but do not have discretion to vote uninstructed shares as to certain other matters
(“non-_discretionary matters”). Only the ratification of our independent registered public accounting firm is
considered a discretionary matter at the Annual Meeting under these rules. A broker may return a proxy card on
behalf of a beneficial owner from whom the broker has not received voting instructions that casts a vote with regard
to discretionary matters but expressly states that the broker is not voting as to non-discretionary matters. The
broker’s inability to vote with respect to the non- discretionary matters for which the broker has not received voting
instructions from the beneficial owner is referred to as a “broker non-vote”.

What are the voting requirements that apply to the proposals discussed in this Proxy Statement?

Discretionary

Vote Voting
Proposals Required Allowed?
1. Election of Class II Director Plurality No
2. Ratification of Appointment of Independent Registered Public Accounting ~ Majority Cast Yes

Firm

A “plurality,” with regard to the election of directors, means the nominees receiving the most “For” votes (from the
holders of shares present in person or represented by proxy and entitled to vote on the election of the director
nominees) will be elected to our Board. A “Majority Cast,” with regard to the ratification of our independent
registered public accounting firm, means more votes cast “For” the proposal than votes cast “Against”.

“Discretionary voting” occurs when a bank, broker, or other holder of record does not receive voting instructions
from the beneficial owner and votes those shares at its discretion on any proposal as to which the rules permit such
bank, broker or other holder of record to vote. As noted above, when banks, brokers and other holders of record are
not permitted under the rules to vote the beneficial owner’s shares, the affected shares are referred to as “broker non-
votes”.




Accordingly:

*  To be approved, Proposal No. 1, the election of the director nominee, the nominee receiving the most
“For” votes (from the holders of shares present in person or represented by proxy and entitled to vote on
the election of the director nominees) will be elected. Only votes “For” or “Withheld” will affect the
outcome.

+ To be approved, Proposal No. 2, ratification of the appointment of UHY LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2024, must receive more votes
“For” the proposal than votes “Against” the proposal. Abstentions and broker non-votes will have no
effect.

What is the effect of abstentions and broker non-votes?

Abstentions: Under Delaware law (under which Aterian is incorporated), withheld votes and abstentions are counted
as shares present and entitled to vote at the Annual Meeting, but they are not counted as votes cast. Moreover, our
Third Amended and Restated Bylaws (the “Bylaws”) provide that a plurality of votes cast shall be sufficient to elect
a director, and therefore there will not be an option to abstain from voting on Proposal No. 1—Election of Class II
Director. Our Bylaws further provide that questions presented to our stockholders shall be decided by the affirmative
vote of the holders of a majority in voting power of the votes cast affirmatively or negatively (excluding abstentions)
at the meeting by the holders entitled to vote thereon. Therefore, withheld votes and abstentions will have no effect
on Proposal No. 2—Ratification of Independent Registered Public Accounting Firm.

Broker Non-Votes: Under the rules related to discretionary voting and broker non-votes, banks, brokers and other
such record holders are not permitted to vote the uninstructed shares of their customers on a discretionary basis in
either the election of directors. Because broker non-votes are not considered under Delaware law to be entitled to
vote at the Annual Meeting, they will have no effect on the outcome of the vote on Proposal No. 1—Election of
Class II Director. As a result, if you hold your shares in street name and you do not instruct your bank, broker or
other such holder how to vote your shares in the election of the director nominee, no votes will be cast on your
behalf on the proposal. The proposal to ratify the appointment of UHY LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2024, should be considered a discretionary matter.
Therefore, your bank, broker or other such holder will be able to vote on this proposal even if it does not receive
instructions from you, so long as it holds your shares in its name.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if the holders of at least
one-third of our outstanding shares of Common Stock are present electronically during the Annual Meeting or
represented by proxy. At the close of business on June 21, 2024, the Record Date for the Annual Meeting, there were
8,578,831 shares of Common Stock outstanding and entitled to vote. At least 2,856,751 shares of Common Stock
must be represented at the Annual Meeting or by proxy to have a quorum.

Your shares will be counted towards the quorum requirement only if you submit a valid proxy (or if one is submitted
on your behalf by your broker, bank or other agent) or if you vote electronically during the Annual Meeting.
Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum, the
chairperson of the Annual Meeting or a majority of the shares present at the Annual Meeting may adjourn the
Annual Meeting to another date.

‘Who will count the votes?
The votes will be counted, tabulated and certified by Broadridge Financial Solutions, Inc.
Do Aterian’s executive officers and directors have an interest in any of the matters to be acted upon at the

Annual Meeting?

Ms. Lattman has an interest in Proposal No. 1—Election of Class II Director, as the nominee is currently a member
of our Board. Members of our Board and our executive officers do not have any interest in Proposal No. 2—
Ratification of Independent Registered Public Accounting Firm.

Other than as set forth in this Proxy Statement, no person who is or has been our director or executive officer
since the beginning of the last fiscal year, or any of their associates, has any substantial interest, direct or indirect, by
security holdings or otherwise in any matter to be acted upon at the Annual Meeting.
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How can I find out the results of the voting at the Annual Meeting?

Voting results are expected to be announced at the Annual Meeting and will also be disclosed in a Current Report on
Form 8-K (the “Form 8-K”) that we will file with the Securities and Exchange Commission (the “SEC”) within four
business days of the date of the Annual Meeting. In the event the results disclosed in our Form 8-K are preliminary,
we will subsequently amend the Form 8-K to report the final voting results within four business days of the date that
such results are known.

Why did I receive a Notice in the mail regarding the internet availability of proxy materials instead of a full
set of proxy materials?

Pursuant to rules adopted by the SEC, we provide stockholders access to our proxy materials via the internet. On or
about July 5, 2024, we are sending a Notice to our stockholders of record and beneficial owners. All stockholders
will have the ability to access the proxy materials on a website referred to in the Notice. Stockholders may request to
receive a full set of printed proxy materials by mail. Instructions on how to access the proxy materials on the internet
or request a printed copy may be found in the Notice.

When are stockholder proposals due for next year’s annual meeting of stockholders?

Stockholders may submit proposals on matters appropriate for stockholder action at the 2025 annual meeting of our
stockholders (“2025 Annual Meeting of Stockholders”) consistent with Rule 14a-8 promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). To be considered for inclusion in proxy materials for our
2025 Annual Meeting of Stockholders, a stockholder proposal must be submitted in writing no later than
April 18, 2025, to our secretary, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit, NJ 07901.

If you wish to submit a proposal that is not to be included in the proxy materials for our 2025 Annual Meeting of
Stockholders, your proposal generally must be submitted in writing to the same address no earlier than
April 18, 2025, but no later than May 18, 2025. However, if the date of the 2025 Annual Meeting of Stockholders is
convened more than 30 days before, or delayed by more than 30 days after, August 15, 2025, to be considered for
inclusion in proxy materials for our 2025 Annual Meeting of Stockholders, a stockholder proposal must be
submitted in writing to our secretary, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit, NJ 07901 a
reasonable time before we begin to print and send our proxy materials for the 2025 Annual Meeting of Stockholders.
If the date of the 2025 Annual Meeting of Stockholders is convened more than 30 days before, or delayed by more
than 60 days after, August 15, 2025 and you wish to submit a proposal that is not to be included in the proxy
materials for our 2025 Annual Meeting of Stockholders, your proposal generally must be submitted in writing to the

same address not earlier than the close of business on the 120t day prior to the date of the 2025 Annual Meeting of
Stockholders, and no later than the close of business on the later of (1) the 9oth day before the date of the 2025

Annual Meeting of Stockholders, or (2) the 10th day following the day on which we first publicly announce (by
press release or a filing with the SEC) the date of the 2025 Annual Meeting of Stockholders. Please review our
Bylaws, which contain additional requirements regarding advance notice of stockholder proposals. You may view
our Bylaws by visiting the SEC’s internet website at www.sec.gov.
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EXECUTIVE OFFICERS

Our executive officers are elected by, and serve at the discretion of, our Board. The names of our executive officers
and their ages as of July 5, 2024, positions and biographies+ are set forth below.

Name Age  Position(s)

Arturo Rodriguez 48 Chief Executive Officer
Joshua Feldman 47 Chief Financial Officer
Roi Zahut 36 Chief Technology Officer
Phillip Lepper 34 Chief Revenue Officer

Joshua Feldman has served as our Chief Financial Officer since June 2024. Prior to that, he served as the
Senior Vice President of Finance since May 2022. Prior to joining the Company, Mr. Feldman was the Head of
Finance for Olivela, a luxury goods e-commerce company, from February 2021 to May 2022. Previously, he served
as Vice President of Financial Operations for Hugo Boss North America from January 2018 to October 2020. From
2007 to 2018, Mr. Feldman held several senior finance roles at Saks Fifth Avenue and Hudson’s Bay Company.
Mr. Feldman is a Certified Public Accountant in New York.

Arturo Rodriguez has served as our Chief Executive Officer since June 2024. Prior to that, he served as Co-Chief
Executive Officer assuming the role in July 2023. Mr. Rodriguez has also served as our Chief Financial Officer
which he held since March 2021 through June 2024 and our Senior Vice President of Finance which he held since
September 2017. Prior to joining the Company, Mr. Rodriguez served as Chief Accounting Officer and Global
Controller for Piksel, Inc. from July 2012 to September 2017 and also held the role of Interim Chief Operating
Officer in 2017. From 2000 to 2011, Mr. Rodriguez held several financial leadership roles with the Atari Group,
most notably Acting Chief Financial Officer of Atari, Inc. (Nasdaq: ATAR) from 2007 to 2008, and Deputy CFO of
Atari SA (Euronext: ATA) from 2008 to 2010. Mr. Rodriguez started his career at Arthur Andersen LLP in 1997 and
is a CPA in the State of New York. Mr. Rodriguez holds a Bachelor of Business Administration — Accounting from
Hofstra University.

Roi Zahut has served as our Chief Technology Officer since January 2019. Prior to joining Aterian, he served in a
number of roles, including as the CTO of the Advanced Analytics global consulting team at IBM and as the architect
of IBM Metropulse, a retail & CPG analytics platform, from October 2016 to January 2019. Prior to that, Mr. Zahut
lived in Israel where he held senior technical, business and data science roles in startups and consulting companies
including IBM Israel from January 2015 to October 2016, Brainbow Ltd from October 2013 to January 2015 and
Matrix IT Ltd, an information technology company, from October 2008 to October 2011, working across industries
(CPQG, industrial and defense). Mr. Zahut also served in the Israeli Air Force from September 2005 to October 2008
where he obtained the rank of Sergeant First Class. Mr. Zahut holds an MSc in Neuroscience with distinction from
Bar Ilan University.

Phillip Lepper has been Aterian’s Chief Revenue Office since September 2023, following his role as Senior Vice
President of Revenue which he held since January 2023. Mr. Lepper joined Aterian in June 2021 as Vice President
of Revenue. Prior to joining Aterian, Mr. Lepper served as the Senior Director of eCommerce at Packable from
June 2020 until June 2021. Mr. Lepper previously worked at Oriental Trading Company as Head of Marketplace
from April 2019 to June 2020 and at Spreetail as Director of New Channels from July 2018 until April of 2019.
Mr. Lepper also previously held roles at Kaspien, Mister Car Wash and the Coca-Cola Company.

Family Relationships

There are no family relationships among any of the directors or executive officers.
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BOARD OF DIRECTORS

Our business and affairs are managed under the direction of our Board, which currently consists of six members.
The primary responsibilities of our Board are to provide oversight, strategic guidance, counseling and direction to
our management.

In accordance with our amended and restated certificate of incorporation and our Bylaws, our Board is divided into
three classes with staggered three-year terms. Only one class of directors will be elected at each annual meeting of
our stockholders, with the other classes continuing for the remainder of their respective three-year terms.
Our directors are divided among the three classes as follows:

our Class II directors! are currently Mmes. Lattmann and Williams and their terms will expire at the
Annual Meeting. Ms. Williams has advised the Company that she is not standing for re-election. As a
result, she is not on the ballot for re-election;

*  our Class III directors are Mr. Rodriguez and Ms. Liebel and their terms will expire at the annual meeting
of stockholders to be held in 2025; and

*  our Class I directors are Mr. Kurtz and Ms. Harlam and their terms will expire at the annual meeting of
stockholders to be held in 2026.

At each annual meeting of stockholders, the successors to the directors whose term will then expire will be elected to
serve from the time of election and qualification until the third annual meeting following election. In addition, the
authorized number of directors may be changed only by resolution of our Board. Any additional directorships
resulting from an increase in the number of directors will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the directors. This classification of our Board may have the effect of
delaying or preventing a change of our management or a change in control.

The names of our current directors, their ages as of July 5, 2024, director class and biographies are listed below.
There are no family relationships between or among any of our directors.

Director
Name Age Class Position(s)
Arturo Rodriguez 48 ClassIII Chief Executive Officer, Director
Sarah Liebel 41 Class Il Director
Bari A. Harlam 62 ClassI Director
William Kurtz 67 Class1 Director
Susan Lattmann 56 ClassIl Director
Cynthia Williams 57 ClassIl Director

(1) Please see “Executive Officers” on page 7 of this Proxy Statement for the biography of Mr. Rodriguez.

Sarah Liebel has served as a director since February 2022. Ms. Liebel has served as Chief Growth Officer and
President of Consumer Products at BetterUp, a digital coaching company, since March 2022. Prior to joining
BetterUp, Ms. Liebel served as Chief Revenue Officer at 1stdibs.com, Inc. (Nasdaq: DIBS) from January 2019 to
March 2022, where she oversaw the sales and operations teams at the company, including Customer Experience,
Logistics, Business Operations, Trade & Private Client sales. Before joining 1stdibs in 2015, Ms. Liebel was most
recently at Groupon, Inc. (Nasdaq: GRPN). During her five-year tenure at Groupon, she held a number of leadership
roles, including running operations & sales at Ideeli, a fashion flash sales e-commerce company, after it was
acquired by Groupon, as well as leading deals on the corporate development team. Ms. Liebel received her Bachelor
of Science from Tulane University and her MBA from Northwestern’s Kellogg School of Management. We believe
Ms. Liebel is qualified to serve as a member of our Board due to her experience in revenue generation, e-commerce
and business leadership.

Bari A. Harlam has served as a director since February 2020, and is a business leader, marketer, educator and
author. In February 2020, she co-founded Trouble LLC, a pro-social, experience brand. Ms. Harlam has served on
the Boards of Directors of Eastern Bank since February 2014, Champion Petfoods LP since April 2020, OneWater
Marine Inc. (Nasdaq: ONEW) since May 2020 and Rite Aid (NYSE: RAD) since September 2020, and serves as the
chair of the

' As previously disclosed, our former director and Co-Chief Executive Officer Joseph A. Risico has resigned from those positions, so he is no

longer included as a director. The Board has not recommended anyone to replace Ms. Williams and has not yet appointed anyone to fill the
vacancy created by Mr. Risico’s resignation.




Compensation Committee for OneWater Marine Inc., as the chair of the Nominating and Governance Committee of
Rite Aid and as the chair of the Risk, Trust, Innovation and Charitable Foundation Committees of Eastern Bank.
From April 2018 to March 2020, she served as EVP, Chief Marketing Officer North America at Hudson’s Bay
Company (TSX: HBC). Prior to her time at Hudson’s Bay Company, she was EVP, Membership, Marketing &
Analytics at BJ’s Wholesale Club (NYSE: BJ) from July 2012 to December 2016. Before joining BJ’s Wholesale
Club, she served as Chief Marketing Officer at Swipely, now called Upserve, from August 2011 to July 2012 and
prior to that, she served as SVP, Marketing at CVS Health (NYSE: CVS) from 2000 to August 2011. Early in her
career, she was a Professor at Columbia University from July 1989 to July 1992 and The University of Rhode Island
from July 1992 to July 2000. In addition, she was an Adjunct Professor at The Wharton School at The University of
Pennsylvania from January 2015 to May 2018. She received a Bachelor of Science, a Master of Science and a Ph.D.
in Marketing from The University of Pennsylvania, The Wharton School. We believe Ms. Harlam is qualified to
serve as a member of our Board due to her experience in the consumer packaged goods and retail industries as well
as her expertise in marketing.

William Kurtz has served as a director since August 2019. Mr. Kurtz is a senior financial and operations executive
with over 30 years of experience operating as chief financial officer or chief operating officer at several private and
public technology companies on the East Coast and in Silicon Valley. Since 2016, he has served as a member of the
board of directors of Verint Systems Inc., a customer experience software SaaS company, and he currently serves as
chairman of its Audit Committee and as a member of the Nominating & Governance Committee. Mr. Kurtz has
served as the Chief Financial and Commercial Officer for Ripcord, Inc. since January 2021 and as its Chief
Commercial Officer since April 2021 and served as its interim Chief Executive Officer from June 2021 through
January 2022 while the company conducted a search for a chief executive officer. He is also a member of the Board
of Ripcord Inc. Mr. Kurtz also served as a Strategic Advisor for Bloom Energy Corporation, a manufacturer of on-
site power generation platforms, from January 2019 to January 2021 and previously served as its Chief Commercial
Officer (from May 2015 to December 2018) and Chief Commercial & Financial Officer (from March 2008 to
May 2015). Mr. Kurtz has also held a number of CFO or other senior finance and operations roles at a variety of
organizations, including Novellus Systems, Inc. (from September 2005 to February 2008), Engenio Information
Technologies, Inc. (from March 2004 to August 2005), 3PARdata, Inc. (from July 2001 to February 2004), Scient
Corporation (from August 1998 to June 2001), AT&T Corporation (from July 1983 to July 1998) and Price
Waterhouse & Co./Brout & Company (from June 1979 to July 1983). Mr. Kurtz also served as a member of the
board of directors and chair of the audit committee of Violin Memory Inc. (from November 2014 to February 2017),
PMC-Sierra, Inc. (from April 2003 to January 2016), AuraSound, Inc. (from August 2010 to April 2012), ONStor,
Inc. (from January 2008 to July 2009) and Redback Networks Inc. (from October 1999 to January 2007). Mr. Kurtz
holds a Bachelor of Science in Commerce from Rider University and a Master of Science in Management Sciences
from Stanford University. We believe Mr. Kurtz is qualified to serve as a member of our Board due to his experience
in chief financial officer and chief operating officer roles and his experience in private and public technology
companies.

Susan Lattmann has served as a director since February 2022. Lattmann has served as the Chief Financial Officer
for The Row, an international luxury apparel retailer, since 2021. Previously, she was employed by Bed Bath &
Beyond Inc. (Nasdaq: BBBY) for over 23 years, where she held several roles, including Chief Financial Officer and
Chief Administrative Officer. She began her professional career with Arthur Andersen LLP. Lattmann has served on
the Board of Directors of Superior Group Companies (Nasdaq: SGC) since February 2024, the Board of Directors of
Farmer Focus, a private organic chicken company, since 2021 where she is the Chair of the Audit Committee, and
the Board of Directors of ArcTrust III, a private growth and income real estate investment trust, since 2020. From
2021 until 2023, Lattmann served on the Board of Directors of Landsea Homes Corporation (Nasdaq: LSEA), a
residential home builder, where she was the Co-Chair of the Compensation Committee. Lattmann received her
Bachelor of Science degree with honors from Bucknell University and is a certified public accountant.

Cynthia Williams has served as a director since April 2022 but is not standing for re-election this year. Ms. Williams
served as President of the Wizards of the Coast and Digital Gaming Division of Hasbro, Inc. (Nasdaq: HAS) from
February 2022 to April 2024. Prior to her role at Hasbro, Inc., Ms. Williams served as Vice President and General
Manager at Microsoft Corporation (Nasdaq: MSFT) from September 2018 to February 2022. She previously worked
at Amazon.com, Inc. (Nasdaq: AMZN) from August 2007 to July 2018 where she led their Fulfillment by Amazon
division. Ms. Williams received her BSBA from Western Carolina University in 1989 and her MBA from Wake
Forest University in 1995. We believe Ms. Williams is qualified to serve as a member of our Board due to her
significant technology and e-commerce expertise.




CORPORATE GOVERNANCE AND BOARD MATTERS

This section describes key corporate governance guidelines and practices that we have adopted. Complete copies of
the charters of the committees of our Board and our Code of Conduct and Ethics described below may be viewed on
our internet website at https://ir.aterian.io/corporate-governance/governance-highlights under “Governance
Charters” and “Governance Documents”. Alternately, you can request a copy of any of these documents free of
charge by writing to our secretary, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit, NJ 07901.

Director Independence

Under the rules and listings standards of The Nasdaq Stock Market LLC (the “Nasdaq Rules™), a majority of the
members of our Board must satisfy the Nasdaq criteria for “independence.” No director qualifies as independent
under the Nasdaq Rules unless our Board affirmatively determines that the director does not have a relationship with
us that would impair independence (directly or as a partner, stockholder or officer of an organization that has a
relationship with us). Our Board has determined that Mmes. Harlam, Lattmann, Liebel, and Williams and Mr. Kurtz
are independent directors as defined under the Nasdaq Rules. Mr. Rodriguez is not independent under the Nasdaq
Rules as a result of his position as our Chief Executive Officer.

Board Leadership Structure

Our Bylaws provide our Board with the discretion to appoint a chairperson of our Board, which may be combined or
separate from our chief executive officer. Mr. Kurtz serves as the chairman of the board. Our independent directors
bring experience, oversight and expertise from outside the Company and industry, while the chief executive officer
brings Company-specific experience and expertise.

Role of Board in Risk Oversight Process

Our Board is responsible for overseeing our overall risk management process. The responsibility for managing risk
rests with executive management while the committees of our Board and our Board as a whole participate in the
oversight process. Our Board’s risk oversight process builds upon management’s risk assessment and mitigation
processes, which include reviews of long-term strategic and operational planning, executive development and
evaluation, regulatory and legal compliance, and financial reporting and internal controls with respect to areas of
potential material risk, including operations, finance, legal, regulatory, cybersecurity, strategic and reputational risk.

Meetings and Executive Sessions

Our Board meets on a regular basis throughout the year to review significant developments affecting us and to act
upon matters requiring its approval. Our Board also holds special meetings as required from time to time when
important matters arise requiring Board action between scheduled meetings. During fiscal year 2023, (i) our Board
met six times and did not take any actions by unanimous written consent, (ii) our audit committee of the Board (the
“Audit Committee”) met four times and did not take any actions by unanimous written consent, and (iii) our
compensation committee of the Board (the “Compensation Committee”) met five times and acted by unanimous
written consent four times. None of our directors attended fewer than 75% of the total number of meetings held by
our Board and the committees (on which and for the period during which the director served) during fiscal year
2023.

As required under applicable Nasdaq listing standards, our independent directors periodically meet in executive
session at which only they are present.

Policy Regarding Board Member Attendance at Annual Meetings

It is the policy of our Board to invite directors and nominees for director to attend annual meetings of our
stockholders. We held one meeting of stockholders in fiscal year 2023, and all of the members of our Board as of
such date virtually attended the meeting.
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Information Regarding Committees of the Board of Directors

Our Board has established a standing Audit Committee and Compensation Committee and does not have a
Nominating Committee. The following table provides membership information as of the date hereof for each of
these committees of our Board:

Name Audit+  Compensation
Sarah Liebel X

William Kurtz X X

Bari A. Harlam X*
Susan Lattmann X*

Cynthia Williams X
Total meetings in 2023 4 5

* Current Committee Chairperson.

Below is a description of each primary committee of our Board. Members serve on these committees until their
resignation, disqualification or removal or until otherwise determined by our Board. Each of these committees has
authority to engage legal counsel or other experts or consultants, as it deems appropriate to carry out its
responsibilities. Our Board has determined that each member of each of these committees meets the applicable
Nasdaq Rules and regulations regarding “independence” and that each member is free of any relationship that would
impair his or her individual exercise of independent judgment with regard to us.

Audit Committee

We have a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A) of
the Exchange Act. Our Audit Committee is comprised of Mr. Kurtz, Ms. Lattmann, Ms. Liebel, with Ms. Lattmann
serving as chairperson of the committee since April 1, 2022. Each member of the Audit Committee must be
independent as defined under the applicable Nasdaq Rules and SEC rules and financially literate under the Nasdaq
Rules. Our Board has determined that each member of the Audit Committee is “independent” and “financially
literate” under the Nasdaq Rules and the SEC rules and that Ms. Lattmann is an “audit committee financial expert”
under the rules of the SEC. The responsibilities of the Audit Committee are included in a written charter. The Audit
Committee acts on behalf of our Board in fulfilling our Board’s oversight responsibilities with respect to our
accounting and financial reporting processes, the systems of internal control over financial reporting and audits of
financial statements and reports, and also assists our Board in its oversight of the quality and integrity of our
financial statements and reports and the qualifications, independence and performance of our independent registered
public accounting firm. For this purpose, the Audit Committee performs several functions. The Audit Committee’s
responsibilities include, among others:

« appointing, determining the compensation of, retaining, overseeing and evaluating our independent
registered public accounting firm and any other registered public accounting firm engaged for the purpose
of performing other review or attest services for us;

* prior to commencement of the audit engagement, reviewing and discussing with the independent
registered public accounting firm a written disclosure by the prospective independent registered public
accounting firm of all relationships between us, or persons in financial oversight roles with us, and such

+ independent registered public accounting firm or their affiliates;

*  determining and approving engagements of the independent registered public accounting firm, prior to
commencement of the engagement, and the scope of and plans for the audit;

*  monitoring the rotation of partners of the independent registered public accounting firm on our audit
engagement;

* reviewing with management and the independent registered public accounting firm any fraud that includes
management or other employees who have a significant role in our internal control over financial reporting
and any significant changes in internal controls;

*  establishing and overseeing procedures for the receipt, retention and treatment of complaints regarding
accounting, internal accounting controls or auditing matters and the confidential and anonymous
submission by employees of concerns regarding questionable accounting or auditing matters;
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* reviewing the results of management’s efforts to monitor compliance with our programs and policies
designed to ensure compliance with laws and rules; and

* reviewing and discussing with management and the independent registered public accounting firm the
results of the annual audit and the independent registered public accounting firm’s assessment of the
quality and acceptability of our accounting principles and practices and all other matters required to be
communicated to the Audit Committee by the independent registered public accounting firm under
generally accepted accounting standards, the results of the independent registered public accounting firm’s
review of our quarterly financial information prior to public disclosure and our disclosures in our periodic
reports filed with the SEC.

The Audit Committee reviews, discusses and assesses its own performance and composition at least annually. The
Audit Committee also periodically reviews and assesses the adequacy of its charter, including its role and
responsibilities as outlined in its charter, and recommends any proposed changes to our Board for its consideration
and approval.

Typically, the Audit Committee meets at least quarterly and with greater frequency if necessary. Our Board has
adopted a written charter of the Audit Committee that is available to stockholders on our internet website at
https://ir.aterian.io/corporate-governance/governance-highlights under “Governance Charters”.

Compensation Committee

Our Compensation Committee is comprised of Ms. Harlam, Ms. Williams, and Mr. Kurtz, with Ms. Harlam serving
as chairperson of the committee. Our Board has determined that each member of the Compensation Committee is
“independent” under the Nasdaq Rules and SEC rules. Each of the members of the Compensation Committee is also
a “non-employee director” as that term is defined under Rule 16b-3 of the Exchange Act. The Compensation
Committee acts on behalf of our Board to fulfill our Board’s responsibilities in overseeing our compensation
policies, plans and programs; and in reviewing and determining the compensation to be paid to our executive
officers and non-employee directors. The responsibilities of the Compensation Committee are included in its written
charter. The responsibilities of the Compensation Committee include:

* reviewing, modifying and approving (or, if the Compensation Committee deems appropriate, making
recommendations to our Board regarding) our overall compensation strategy and policies, and reviewing,
modifying and approving corporate performance goals and objectives relevant to the compensation of our
executive officers and other senior management;

*  determining and approving (or, if the Compensation Committee deems appropriate, recommending to our
Board for determination and approval) the compensation and terms of employment of our chief executive
officer, including seeking to achieve an appropriate level of risk and reward in determining the long-term
incentive component of the chief executive officer’s compensation;

*  determining and approving (or, if the Compensation Committee deems appropriate, recommending to our
Board for determination and approval) the compensation and terms of employment of our executive
officers and other members of senior management;

* reviewing and approving (or, if it deems appropriate, making recommendations to our Board regarding)
the terms of employment agreements, severance agreements, change-of-control protections and other
compensatory arrangements for our executive officers and other senior management;

»  conducting periodic reviews of the base compensation levels of all of our employees generally;

* reviewing and approving the type and amount of compensation to be paid or awarded to non-employee
directors;

* reviewing and approving the adoption, amendment and termination of our stock option plans, stock
appreciation rights plans, pension and profit sharing plans, incentive plans, stock bonus plans, stock
purchase plans, bonus plans, deferred compensation plans, 401(k) plans, supplemental retirement plans
and similar programs, if any; and administering all such plans, establishing guidelines, interpreting plan
documents, selecting participants, approving grants and awards and exercising such other power and
authority as may be permitted or required under such plans; and

*  reviewing our incentive compensation arrangements to determine whether such arrangements encourage
excessive risk-taking, reviewing and discussing at least annually the relationship between our risk
management policies and practices and compensation, and evaluating compensation policies and practices
that could mitigate any such risk.
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In addition, once we cease to be an “emerging growth company”, as defined in the Jumpstart Our Business Startups
Act of 2012, the responsibilities of the Compensation Committee will also include:

* reviewing and recommending to our Board for approval the frequency with which we conduct a vote on
executive compensation, taking into account the results of the most recent stockholder advisory vote on
the frequency of the vote on executive compensation, and reviewing and approving the proposals
regarding the frequency of the vote on executive compensation to be included in our annual meeting proxy
statements; and

* reviewing and discussing with management our Compensation Discussion and Analysis, and
recommending to our Board that the Compensation Discussion and Analysis be approved for inclusion in
our annual reports on Form 10-K, registration statements and our annual meeting proxy statements.

Our Board has adopted a written charter of the Compensation Committee that is available to stockholders on our
internet website at https://ir.aterian.io/corporate-governance/governance-highlights under “Governance Charters”.
The Compensation Committee meets from time to time during the year. Under its charter, the Compensation
Committee may form, and delegate authority to, subcommittees as appropriate. The Compensation Committee
reviews, discusses and assesses its own performance and composition at least annually. The Compensation
Committee also periodically reviews and assesses the adequacy of its charter, including its role and responsibilities
as outlined in its charter, and recommends any proposed changes to our Board for its consideration and approval.

The Compensation Committee is authorized to retain the services of independent advisers to assist it in carrying out
its responsibilities. Since October 2022, Pearl Meyer & Partners, LLC LLC (“Pearl Meyer”) has provided
compensation consulting services to assist management and the Compensation Committee in assessing our equity
compensation plans and the compensation for our executive officers and other senior management. Pearl Meyer is
independent from Aterian, was engaged directly by the Compensation Committee and has received compensation
from Aterian only for services provided to the Compensation Committee. The Compensation Committee meets
outside the presence of all of our executive officers, including the named executive officers, in order to consider
appropriate compensation for our chief executive officer and chief financial officer. For all other named executive
officers, the Compensation Committee meets outside the presence of all executive officers except our chief
executive officer and chief financial officer. The annual performance of our executive officers is considered by the
Compensation Committee when making decisions on setting base salary, targets for and payments under any bonus
plan and grants of equity incentive awards. When making decisions on executive officers, the Compensation
Committee considers the importance of the position to us, the past salary history of the executive officer and the
contributions we expect the executive officer to make to the success of our business going forward.

The specific determinations of the Compensation Committee with respect to executive compensation for fiscal year
2023 are described in greater detail in the “Executive Compensation” section of this Proxy Statement.
Consideration of Director Nominees

Director Qualifications

There are no specific minimum qualifications that our Board requires to be met by a director nominee recommended
for a position on our Board, nor are there any specific qualities or skills that are necessary for one or more members
of our Board to possess, other than as are necessary to meet the requirements of the rules and regulations applicable
to us. The Board may consider a potential director candidate’s integrity, experience, judgment, commitment, skills,
diversity, age, gender, race, background, place of residence, areas of expertise, experience serving as a board
member or executive officer of other companies, relevant academic expertise and other factors relative to the overall
composition of our Board and Board committees, including the following characteristics and factors:

+ the highest ethical standards and integrity and a strong personal reputation;

» a background that demonstrates experience and achievement in business, finance, ecommerce, artificial
intelligence, regulatory, governance or other matters relevant to our business and activities;

* a sound understanding of business strategy, corporate governance and the operations and role of our
Board;

« awillingness to act on and be accountable for Board and, as applicable, committee decisions;
» awillingness to act in the best interests of our Company and our stockholders;

* awillingness to assist and support our management;
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* an ability to provide reasoned, informed and thoughtful counsel to management on a range of issues
affecting us and our stockholders;

* an ability to work effectively and collegially with other individuals;
* loyalty and commitment to driving our success and increasing long-term value for our stockholders;

* no material personal, financial, professional or familial interest in any of our present or potential
competitors;

»  sufficient time to devote to Board and, as applicable, committee membership and matters; and

*  meeting the independence requirements imposed by the SEC and Nasdaq with respect to the Board and
Board committee service.

The Board retains the right to modify these criteria from time to time.

Securityholder Nominations

The Board will consider director candidates recommended by our securityholders. The Board does not intend to alter
the manner in which it evaluates candidates, including the criteria set forth above, based on whether a candidate was
recommended by a securityholder or not. Securityholders who wish to recommend individuals for consideration by
the Board to become nominees for election to our Board at the 2025 Annual Meeting of Stockholders must do so by
delivering a written recommendation to the Board, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit,
NJ 07901, Attn: Secretary, no earlier than the close of business on April 18, 2025, but no later than May 18, 2025,
unless the meeting date is more than 30 days before or after August 16, 2025, in which case the written
recommendation must be received by our Secretary no later than the close of business not earlier than the close of

business on the 120t day prior to the date of the 2025 Annual Meeting of Stockholders, and no later than the close
of business on the later of (1) the 9oth day before the date of the 2024 Annual Meeting of Stockholders, or (2) the

10th day following the day on which we first publicly announce (by press release or a filing with the SEC) the date
of the 2025 Annual Meeting of Stockholders. Each written recommendation must set forth, among other
information:

* the name and address of the securityholder(s) on whose behalf the recommendation is being made
(the “Recommending _Securityholder”);

+ the class, series and number of shares of our capital stock that are, directly or indirectly, owned
beneficially and of record by the Recommending Securityholder made as of the date of the written
recommendation, and the time period for which such shares have been held;

* a statement from the Recommending Securityholder as to whether such Recommending Securityholder
has a good faith intention to continue to hold the reported shares through the date of our next annual
meeting of stockholders;

» the proposed director candidate’s full legal name, age, business address and residential address;

* a description of the proposed director candidate’s principal occupation or employment and business
experience for at least the previous five years;

*  complete biographical information for the proposed director candidate;
* adescription of the proposed director candidate’s qualifications as a director;

« the class, series and number of shares of our capital stock which are, directly or indirectly, owned of record
and beneficially by the proposed director candidate, and the date or dates on which such shares were
acquired and the investment intent of such acquisition;

* a description of all relationships between the Recommending Securityholder and the proposed director
candidate, and of all arrangements or understandings between such Recommending Securityholder and the
proposed director candidate;

+ any other information relating to the proposed director candidate that is required to be disclosed in
solicitations for proxies for election of directors in an election contest or that is otherwise required
pursuant to Regulation 14A promulgated under the Exchange Act;
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+ a statement from the Recommending Securityholder supporting such Recommending Securityholder’s
view that the proposed director nominee possesses the minimum qualifications prescribed by us for
nominees, and briefly describing the contributions that the proposed director nominee would be expected
to make to our Board and to the governance of Aterian; and

* a statement from the Recommending Securityholder whether, in the view of such Recommending
Securityholder, the nominee, if elected, would represent all of our stockholders and not serve for the
purpose of advancing or favoring any particular stockholder or other constituency of Aterian.

Director candidate nominations from stockholders must include a written statement of each proposed nominee
(1) consenting to be named as a nominee for election to our Board, (2) consenting to serve as a director, if elected,
and (3) consenting to be interviewed by the Board, if the Board chooses to do so in its discretion. If a proposed
director candidate is recommended by a stockholder in accordance with the procedural requirements discussed
above, our Secretary will provide the foregoing information to the Board.

Evaluating Nominees for Director

Our Board will consider director candidates who are suggested by members of the committee, members of
management, advisors and our securityholders who submit recommendations in accordance with the requirements
set forth above. The Board may, in the future, also retain a third-party search firm to identify candidates on terms
and conditions acceptable to the Board, but to date it has not paid a fee to any third party to assist in the process of
identifying or evaluating director candidates. The Board will evaluate all nominees for director under the same
approach whether they are recommended by securityholders or other sources.

The Board will review candidates for director nominees in the context of the current composition of our Board and
committees, our operating requirements and the long-term interests of our stockholders. In conducting this
assessment, the Board may consider the director nominee’s qualifications, diversity, age, skills and such other
factors as it deems appropriate given the current needs of our Board, the committees and our Company, to maintain a
balance of knowledge, experience, diversity and capability in various areas. In the case of an incumbent director
whose term of office is set to expire, the Board may review such director’s overall service to the Board, the
committees and our Company during his or her term, including the number of meetings attended, level of
participation, quality of performance and any other relationships and transactions that might impair such director’s
independence, and the director’s contribution as a whole and effectiveness in serving the best interests of the
Company and our stockholders. In the case of new director candidates, the Board will also determine whether the
nominee must be independent for Nasdaq and SEC purposes, which determination will be based upon applicable
Nasdaq listing standards and applicable SEC rules and regulations. Although we do not have a formal diversity
policy, when considering diversity in evaluating director nominees, the Board will focus on whether the nominees
can contribute varied perspectives, skills, experiences and expertise to our Board.

The Board will evaluate the proposed director’s candidacy, including proposed candidates recommended by
securityholders, and recommend whether our Board should nominate the proposed director candidate for election by
our stockholders.
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Board Diversity Matrix

The table below provides an enhanced disclosure regarding the diversity of the current members and nominees of
our Board. Each of the categories listed in the below table has the meaning as it is used in Nasdaq Rule 5605(f).
Each of the categories listed in the table below has the meaning as set forth in Nasdaq Rule 5605(f).

Board Diversity Matrix

As of July 5, 2024 As of June 2, 2023
Total Number of Directors: 6 6
Did Not Did Not
Non- Disclose Non- Disclose

Female Male Binary Gender Female Male Binary Gender

Part I: Gender Identity: R — - —
Directors 4 2 — — 4 2 —

Part II: Demographic Background: —_ = — — - —
African American or Black - = — — - _
Alaskan Native or Native American — = = — - _
Asian (other than South Asian) — = = — - - = —
South Asian - - — - _
Hispanic or Latinx — 1 — — — — —
Native Hawaiian or Pacific Islander — = = — - _
White 4 1 — — 4 2 — —
Two or More Races or Ethnicities T — - — _
LGBTQ+ — _

Did Not Disclose Demographic Background — —

Securityholder Communications with the Board of Directors

Our Board has adopted a formal process by which securityholders may communicate with our Board or any of its
directors. Securityholders of Aterian wishing to communicate with our Board or an individual director may send a
written communication to our Board or such director, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit,
NJ 07901, Attn: Secretary. Each communication must set forth:

+ the name and address of the Aterian securityholder(s) on whose behalf the communication is sent; and

+ the class, series and number of shares of capital stock of Aterian that are owned beneficially and of record
by the securityholder(s) as of the date of the communication.

Each communication will be reviewed by the secretary to determine whether it is appropriate for presentation to our
Board or the individual director. Examples of inappropriate communications include junk mail, spam, mass
mailings, product complaints, product inquiries, new product suggestions, resumes, job inquiries, surveys, business
solicitations and advertisements, as well as unduly hostile, threatening, illegal, unsuitable, frivolous, patently
offensive or otherwise inappropriate material. These screening procedures have been approved by a majority of the
independent members of our Board.

Communications determined by our secretary to be appropriate for presentation to our Board or such director will be
submitted to our Board or the individual director on a periodic basis. All communications directed to the Audit
Committee in accordance with our “Open Door” Reporting and Non-Retaliation Policy Regarding Accounting and
Auditing Matters (the “Open Door Policy”) that relate to questionable accounting, internal accounting controls or
auditing matters involving the Company generally will be forwarded to a compliance officer designated by the Audit
Committee to receive and review these communications and to the chairperson of the Audit Committee, in
accordance with the terms of the Open Door Policy. All communications directed to the Board in accordance with
our Code of Conduct and Ethics that relate to non-financial matters (including without limitation purported or
suspected violations of any law or regulation, our Code of Conduct and Ethics or other policies) will generally be
forwarded to a compliance officer designated by the Board to receive and review these communications and then
promptly and directly forwarded by a compliance officer to the Audit Committee or our Board, as appropriate, in
accordance with the terms of the Code of Conduct and Ethics.
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Hedging and Pledging Policies

As part of our insider trading policy, our executives and directors are prohibited from engaging in short sales of our
securities and from engaging in hedging and monetization transactions involving our securities. Our insider trading
policy does not restrict pledges of securities, but requires that pledges of securities be pre-cleared by an insider
trading compliance officer.
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EXECUTIVE COMPENSATION

The following Compensation Discussion and Analysis describes the material elements of compensation for the
following individuals who served as our name executive officers for the year that ended on December 31, 2023
(“Named Executive Officer”), which consists of our Co-Chief Executive Officers, up to two other most highly
compensated executive officers who were serving as executive officers as of December 31, 2023, and up to
two additional individuals who would have been most highly compensated executive officers but for the fact that
such individual was not serving as an executive officer as of December 31, 2023 are:

*  Yaniv Sarig, our Former Chief Executive Officer;

*  Joseph A. Risico, our Former Co-Chief Executive Officer;

*  Arturo Rodriguez, Chief Executive Officer and Former Chief Financial Officer; and
*  Roi Zahut, our Chief Technology Officer

Summary Compensation Table

The following table sets forth certain information with respect to the compensation paid to our Named Executive
Officers for the fiscal years-ended December 31, 2022 and 2023:

Stock All Other
Salary/Fees Bonus Awards Compensation Total

Name and principal position Year $ $ s $ $
Yaniv Sarig(z) 2023 50,105 — — 352,904 403,009

Former President and Chief Executive

Officer 2022 349,999 — 1,051,900 19,227 1,421,126
Joseph A. Risico® 2023 314,403 — 834,059 8,680 1,157,142

Former Co-Chief Executive Officer 2022 310,000 — 977,768 8,309 1,296,077
Arturo Rodriguez 2023 314,393 — 834,059 859 1,149,311

Chief Executive Olfficer and Former Chief

Financial Officer 2022 310,000 — 977,768 879 1,288,647
Roi Zahut 2023 310,011 — 521,897 7,853 839,761

Chief Technology Officer 2022 310,000 — 977,768 6,955 1,294,723

(1) The amounts in this column represent the aggregate grant date fair value of the restricted stock awards computed in accordance with
Financial Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Topic 718. Assumptions used in the
calculation of these amounts are included in Note 11 to our Consolidated Financial Statements included in our Annual Report on Form 10-
K for the year ended December 31, 2023. These amounts do not reflect the actual economic value that will be realized by the Named
Executive Officer upon the vesting of the restricted stock awards or the sale of the common stock underlying such restricted stock awards.

(2)  On July 26, 2023, Yaniv Sarig resigned as Chief Executive Officer of the Company and from the Board, effective as of July 26, 2023. In
connection with his departure, Mr. Sarig and the Company entered into a Separation and Release Agreement, effective July 26, 2023 (the
“Separation and Release Agreement”). Pursuant to the Separation and Release Agreement, Mr. Sarig is entitled to a lump sum payment of
$0.4 million, which is included in All Other Compensation above. All of Mr. Sarig’s unvested equity awards were forfeited as of July 26,
2023.

(3)  On June 25, 2024, Joseph A. Risico resigned as Co-Chief Executive Officer of the Company and from the Board, effective as of June 25,
2024.

Narrative Disclosure to Summary Compensation Table
Employment and Severance Agreements

Yaniv Sarig—We entered into an offer letter with Mr. Sarig, dated April 1, 2015. Pursuant to the offer letter,
Mr. Sarig’s base salary was initially $120,000 per year. During his employment, Mr. Sarig has received various base
salary adjustments and his salary at the beginning of 2021 was $300,000 per year, which was increased to
$350,000 per year, effective May 1, 2021. In January 2023, we amended Mr. Sarig’s salary to be received in mostly
Common Stock. Per the terms of that amendment, Mr. Sarig is to receive $60,000 in cash and $290,000 in common
stock of the Company after adding a 1.15x multiplier which results in 27,592 shares being issued based on the 20-
day average closing price of the Company’s common stock on January 18, 2023 (as adjusted for the 1-for-12 reverse
stock split). The shares were subject to vesting and would have vested in full on January 19, 2024. On July 26, 2023,
Yaniv Sarig resigned as Chief Executive Officer of the Company and from the Board, effective as of July 26, 2023.
In
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connection with his departure, Mr. Sarig and the Company entered into a Separation and Release Agreement,
effective July 26, 2023. Pursuant to the Separation and Release Agreement, Mr. Sarig is entitled to a lump sum
payment of $0.4 million. All of Mr. Sarig’s unvested equity awards were forfeited as of July 26, 2023.

Joseph A. Risico —We entered into an offer letter with Mr. Risico, dated February 8, 2018. Pursuant to the offer
letter, Mr. Risico’s base salary was initially $250,000 per year. During his employment, Mr. Risico has received
various base salary adjustments and his salary at the beginning of 2023 was $310,000 per year. Effective
September 13, 2023, Mr. Risico received an increase in annual base salary to $325,000. On June 25, 2024, Joseph
Risico resigned as Co-Chief Executive Officer of the Company and from the Board, effective as of June 25, 2024.

Arturo Rodriguez —We entered into an offer letter with Mr. Rodriguez, dated September 18, 2017. Pursuant to the
offer letter, Mr. Rodriguez’s base salary was initially $250,000 per year. During his employment, Mr. Rodriguez has
received various base salary adjustments and his salary at the beginning of 2023 was $310,000 per year. Effective
September 13, 2023, Mr. Rodriguez received an increase in base salary to $325,000.

Roi Zahut — We entered into an offer letter with Mr. Zahut, dated January 14, 2019. Pursuant to the offer letter,
Mr. Zahut's base salary was initially $225,000 per year. During his employment, Mr. Zahut has received various base
salary adjustments and his salary at the beginning of 2023 was $310,000 per year.

Base Salaries/Compensation

Our salaries recognize the experience, skills, knowledge, and responsibilities required of all employees, including
our Named Executive Officers. Base salaries and base compensation are reviewed annually, typically in connection
with our annual performance review process, and adjusted from time to time to realign salaries and compensation
with market levels after taking into account individual responsibilities, performance and experience. The annual and
base salaries or base compensation for Messrs. Risico, Rodriguez, and Zahut was $310,000 as of December 31,
2022. Messrs. Risico and Rodriguez had an annual base salary of $325,000 as of December 31, 2023. Mr. Zahut had
a base salary of $310,000 as of December 31, 2023.

Bonuses

For the year-ended December 31, 2023, no bonuses were paid to our Named Executive Officers and none of our
Named Executive Officers received any non-equity incentive compensation.

Equity Compensation

(Note: All share and per share information has been revised to reflect the 1-for-12 reverse stock split effected
March 20, 2024)

Although we do not have a formal policy with respect to the grant of equity incentive awards to our executive
officers, we believe that equity grants provide our executives with a strong link to our long-term performance, create
an ownership culture and help to align the interests of our executives and our stockholders. In addition, we believe
that equity grants with a time-based vesting feature promote executive retention because this feature incentivizes our
executive officers to remain in our employment during the vesting period. Accordingly, our Board periodically
reviews the equity incentive compensation of our Named Executive Officers and from time to time may grant equity
incentive awards to them.

On January 19, 2023 and June 12, 2023, we granted 27,759 and 169,816 shares of our common stock subject to
restricted stock awards to Mr. Sarig, respectively, pursuant to the Aterian, Inc. 2018 Equity Incentive Plan (the
“2018 Plan”), of which 2,345 shares vested immediately. The remaining 195,230 unvested shares were forfeited on
July 26, 2023 when Mr. Sarig resigned from the Company.

On June 12, 2023, we granted 79,114 shares each of our common stock subject to restricted stock awards to
Mr. Risico, Mr. Rodriguez and Mr. Zahut, respectively, pursuant to the 2018 Plan, of which 2,077 shares vested
immediately for the respective recipients. Of the balance, 1/3rd of the shares of restricted common stock shall vest
on June 11, 2024, and 1/12th of shares of restricted common stock shall vest each quarterly period thereafter.

On September 13, 2023, we granted 78,829 shares each of our common stock subject to restricted stock awards to
Mr. Risico and Mr. Rodriguez, respectively, pursuant to the 2018 Plan. Of the balance, 1/3rd of the shares of
restricted common stock shall vest on September 13, 2024, and 1/12th of shares of restricted common stock shall
vest each quarterly period thereafter, as described in more detail in the “Outstanding Equity Awards at December 31,
2023” table below.
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Perquisites, Health, Welfare and Retirement Plans and Benefits

We provide healthcare coverage to our employees. In addition, we have adopted a 401(k) plan for eligible
employees. However, we do not currently match any portion of the contributions made by our employees to the
401(k) plan.

Outstanding Equity Awards at December 31, 2023

The following table presents certain information concerning outstanding equity awards held by each of the Named
Executive Officers at December 31, 2023:

Option awards Stock awards

Market

Number value of

Number of  Number of of shares shares or

securities securities Option or units of  units of

underlying underlying exercise stock that  Stock that

unexercised unexercised  price per Option have not have not

options (#) options (#) share expiration vested vested®

Name Grant date  exercisable unexercisable 3 date #) 3)

5/27/2022 — — — — — —
6/12/2023 — — — — — —
Joseph A. Risico 12/28/2018 2,245 — 116.64 12/28/2028 — —
6/30/2021 — — — — 1,334 § 5,603
5/27/2022 — — — — 11,645 $ 48,909
6/12/2023 — — — — 77,037 $323,555
9/13/2023 — — — — 78,829 $331,082
Arturo Rodriguez 9/15/2018 1,896 — 81.48  9/15/2028 — —
12/28/2018 8,547 — 116.64 12/28/2028 — —
6/30/2021 — — — — 1,334 § 5,603
5/27/2022 — — — — 11,645 $ 48,909
6/12/2023 — — — — 77,037 $323,555
9/13/2023 — — — — 78,829 $331,082
Roi Zahut 6/12/2019 1,764 — 120 6/12/2029 — —
6/30/2021 — — — — 1,334 $ 5,603
5/27/2022 — — — — 11,645 $ 48,909
6/12/2023 — — — — 77,037 $323,555

(1) Represents the market value of the unvested shares underlying the restricted stock awards as of December 31, 2023, based on the closing
price of our common stock on such date, as reported on the Nasdaq Capital Market, which was $4.2 per share. These amounts do not reflect
the actual economic value that will be realized by the Named Executive Officer upon the vesting of the restricted stock awards or the sale of
the common stock underlying such restricted stock awards.

(2)  On July 26, 2023, Yaniv Sarig resigned as Chief Executive Officer of the Company and from the Board, effective as of July 26, 2023. In
connection with his departure, Mr. Sarig and the Company entered into a Separation and Release Agreement, effective July 26, 2023.
Pursuant to the Separation and Release Agreement, Mr. Sarig is entitled to a lump sum payment of $0.4 million. All of Mr. Sarig’s unvested
equity awards were forfeited as of July 26, 2023.

Potential Payments Upon Termination or Change in Control

During the years ended December 31, 2023, and December 31, 2022, our Named Executive Officers were granted
restricted stock awards pursuant to the 2019 Plan. Additional information regarding these restricted stock awards can
be found above under “Narrative Disclosure to Summary Compensation Table—Equity Compensation” and in the
“Outstanding Equity Awards at December 31, 2023” table below. Pursuant to the 2019 Plan, the restricted stock
awards granted to our Named Executive Officers thereunder would have fully vested upon the occurrence of a
“Change in Control” of the Company, which is defined as (i) any person (other than persons who are employees or
service providers at any time more than one year before a transaction) becoming the beneficial owner (as defined in
Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of our securities representing 50% or more
of the combined voting power of our then outstanding securities; however, the foregoing shall exclude any bona fide
sale of our securities by us to one or more third parties for purposes of raising capital; (ii) during any consecutive
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one-year period commencing after our IPO, individuals who constituted the Board at the beginning of the period (or
their approved replacements, if the election of such replacement director (or nomination for election) was approved
by a vote of at least a majority of the Board then still in office who either were members of the Board at the
beginning of the period or were themselves approved replacements, but in either case excluding any director whose
initial assumption of office occurred as a result of an actual or threatened solicitation of proxies or consents by or on
behalf of any person other than the Board) cease for any reason to constitute a majority of the Board; (iii) we
consummate a merger or consolidation with any other corporation unless: (a) our voting securities outstanding
immediately before the merger or consolidation would continue to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity) at least 50% of the combined voting power of our
voting securities or such surviving entity outstanding immediately after such merger or consolidation; and (b) no
person (other than persons who are employees or service providers at any time more than one year before the
transaction) becomes the beneficial owner, directly or indirectly, of our securities representing 50% or more of the
combined voting power of our then outstanding securities; (iv) we sell or dispose of all, or substantially all, of our
assets; or (v) our stockholders approve a plan or proposal for our liquidation or dissolution. All remaining unvested
restricted stock awards granted under the 2019 Plan vested in full on March 14, 2023, and there are no longer any
awards outstanding under the 2019 Plan.

Non-Employee Director Compensation

Effective August 1, 2021, our Compensation Committee approved a formal non-employee director compensation
policy. Pursuant to such policy, our non-employee directors were paid the following amounts for the year-ended
December 31, 2023 (prorated for service for a partial year), which, at each director’s election was payable one-third
in cash and two-thirds in shares of restricted common stock: (i) $150,000 per year to each director; (ii) $15,000 per
year to the chairperson of the Audit Committee; (iii) $10,000 per year to the chairperson of each of the
Compensation Committee; (iv) $7,500 per year to other members of the Audit Committee; and (v) $5,000 to other
members of each of the Compensation Committee. Our Nominating and Corporate Governance Committee was
disbanded as of January 1, 2024 with its responsibilities being assumed by the full Board and the independent
directors of the Board as appropriate.

On and effective, July 26, 2023, in connection with the appointment of Messrs. Risico and Rodriguez as Co-Chief
Executive Officers, Mr. Kurtz and the Company entered into an Advisor Agreement, effective July 26, 2023 (the
“Advisor Agreement”), pursuant to which Mr. Kurtz acts as an advisor to senior management of the Company. The
initial term of the Advisor Agreement was six months and, subject to the agreement of the Company and Mr. Kurtz
the Advisor Agreement was extended for an additional six-month period. Mr. Kurtz is paid $10,000 per month for
his services pursuant to the Advisor Agreement.

The following table sets forth summary information concerning compensation paid or accrued to the members of our
Board for services rendered to us for the fiscal year-ended December 31, 2023:

Fees
Earned or .
Paidin  Option  Stock All Other

Cash Awards  Awards  Compensation Total
Name(® $ $® $& $ $
Bari A. Harlam $ 65,000 —  $89,189 — $154,189
Susan Lattmann $ 70,000 —  $89,189 — $159,189
Sarah Liebel $ 62,500 —  $89,189 — $151,689
William H. Kurtz $144,435 —  $89,189 — $233,624
Cynthia Williams $ 72,500 —  $89,189 — $161,689

(1)  Yaniv Sarig, our Former President and Chief Executive Officer and one of our Named Executive Officers, is not included in this table as he
was an employee of ours and therefore receives no compensation for his service as a director. Joseph A. Risico, our former Co-Chief
Executive Officer and Arturo Rodriguez, our Chief Executive Officer are current employees and therefore receive no compensation for
service as directors. Mr. Sarig’s, Mr. Risico’s and Mr. Rodriguez’s compensation is included in the section entitled “Summary
Compensation Table” of our Annual Report on Form 10-K.

(2) The amounts in this column represent the aggregate grant date fair value of the option awards computed in accordance with FASB ASC
Topic 718. Assumptions used in the calculation of these amounts are included in Note 11 to our Consolidated Financial Statements included
in our Annual Report on Form 10-K. These amounts do not reflect the actual economic value that will be realized by the director upon the
vesting of the stock options, the exercise of the stock options or the sale of the common stock underlying such stock options. As of
December 31, 2023, none of our non-employee directors held options to purchase shares of common stock.

(3) The amounts in this column represent the aggregate grant date fair value of the restricted stock awards computed in accordance with FASB
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ASC Topic 718. Assumptions used in the calculation of these amounts are included in Note 11 to our Consolidated Financial Statements
included in our Annual Report on Form 10-K. These amounts do not reflect the actual economic value that will be realized by the director
upon the vesting of the restricted stock awards or the sale of the common stock underlying such restricted stock awards. As of
December 31, 2023, our non-employee directors held the following number of shares of restricted common stock: Ms. Harlam 16,892
shares; Ms. Lattmann 18,607; Ms. Liebel 18,607; Mr. Kurtz; 16,892 and Ms. Williams 19,750 shares.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee consists of three directors, each of whom is a non-employee director: Ms. Harlam,
Ms. Williams and Mr. Kurtz, with Ms. Harlam serving as the Chairperson of the Compensation Committee. During
2023, none of the foregoing were an officer or employee of ours, was formerly an officer of ours or had any
relationship requiring disclosure by us under Item 404 of Regulation S-K. No interlocking relationship as described
in Item 407(e)(4) of Regulation S-K exists between any of our executive officers or Compensation Committee
members, on the one hand, and the executive officers or Compensation Committee members of any other entity, on
the other hand, nor has any such interlocking relationship existed in the past.
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AUDIT RELATED MATTERS

Audit Committee Report
The following is the Audit Committee’s report submitted to our Board for fiscal year 2023.

The Audit Committee has:

+ reviewed and discussed our audited financial statements with management and Deloitte & Touche LLP,
our independent registered public accounting firm;

+  discussed with Deloitte & Touche LLP the matters required to be discussed by the applicable requirements
of the Public Company Accounting Oversight Board and the SEC; and

+ received from Deloitte & Touche LLP the written disclosures and the letter regarding their
communications with the Audit Committee concerning independence as required by the Public Company
Accounting Oversight Board and discussed the auditors’ independence with them.

In addition, the Audit Committee has met separately with management and with Deloitte & Touche LLP as part of
the Audit Committee’s quarterly meetings.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2023
for filing with the SEC.

Separately, the Audit Committee also has appointed and engaged UHY LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2024, and is seeking ratification of the appointment by our
stockholders.

Audit Committee

William Kurtz
Susan Lattmann
Sarah Liebel

This foregoing Audit Committee report is not “soliciting material,” is not deemed “filed” with the SEC and shall not
be deemed incorporated by reference by any general statement incorporating by reference this Proxy Statement into
any filing of ours under the Securities Act of 1933, as amended, or under the Exchange Act, except to the extent we
specifically incorporate this report by reference.

Audit Committee’s Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy for the pre-approval of audit and non-audit services rendered by our
independent registered public accounting firm, Deloitte & Touche LLP. The policy generally allows for pre-approval
of specified services in the defined categories of audit services, audit-related services and tax services up to specified
amounts. Pre-approval may also be given as part of the Audit Committee’s approval of the scope of the engagement
of the independent registered public accounting firm or on an individual case-by-case basis before the independent
registered public accounting firm is engaged to provide each service. The pre-approval of services may be delegated
to one or more of the Audit Committee’s members, but the decision must be reported to the full Audit Committee at
its next scheduled meeting. By the adoption of this policy, the Audit Committee has delegated the authority to pre-
approve services to the chairperson of the Audit Committee, subject to certain limitations.

The Audit Committee has determined that the rendering of the services other than audit services by Deloitte &
Touche LLP is compatible with maintaining the independent registered public accounting firm’s independence.
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Principal Accountant Fees and Services

The following table represents aggregate fees billed to us for the fiscal years-ended December 31, 2022 and
December 31, 2023 by Deloitte & Touche LLP, our independent registered public accounting firm for such periods.
All fees described below were approved by the Audit Committee.

Fiscal Year Ended December 31,

2022 2023
Audit FeesV) $1,524207  $ 979,611
Tax Fees® 89,638 65,500
All Other Fees® 4,126 —
Total Fees $1,617,971 $1,045,111

(1) Audit Fees consist of actual fees for professional services performed by Deloitte & Touche LLP for the audit of our 2022 and 2023 annual
financial statements and the review of quarterly financial statements for 2022 and 2023. Audit fees also include $256,171 of 2022 fees for
professional services performed by Deloitte & Touche LLP for reviews of registration statements and issuances of consents, comfort letters
and services that are normally provided in connection with regulatory filings or engagements. No such fees were incurred during 2023.

(2) Consists of fees for tax compliance and consulting.
(3) Consists of fees for an accounting research tool.
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PROPOSAL NO. 1

ELECTION OF CLASS II DIRECTORS

Overview

The term of office of the Class II directors expires in 2024.2 Based on the recommendation of the independent
directors of our Board, our Board nominated Susan Lattman to our Board as Class II directors. Due to her new
professional commitments, Ms. Williams has informed the Board she is not standing for re-election. If elected at the
Annual Meeting, Ms. Lattmann would serve until the 2027 Annual Meeting of Stockholders and until her successor
is elected and qualified or, if sooner, until her respective death, resignation or removal. Under this standard, a
“plurality” means the nominee receiving the most “For” votes will be elected to our Board.

Nominees

The Board nominated, the following individual for election to a three-year term expiring at the 2027 Annual
Meeting of Stockholders:

Nominee Term in Office

Susan Lattmann Continuing in Office Until the 2027 Annual Meeting of the Stockholders

The nominee has consented to be named in this Proxy Statement and to serve as a director if elected. We have no
reason to believe that the nominee will be unable to serve. The section titled “Board of Directors” beginning on
page 8 of this Proxy Statement contains the Class Il nominee’s biography.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE FOR THE ELECTION OF THE NOMINEE NAMED ABOVE.

As previously disclosed, Mr. Risico resigned as a director effective June 25, 2024 and Ms. Williams is not standing for re-election.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board has appointed UHY LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2024, and has further directed that management submit the appointment of
our independent registered public accounting firm for ratification by the stockholders at the Annual Meeting.

Deloitte & Touche LLP was appointed as our independent registered public accounting firm in 2017 and has
reported on our financial statements for the fiscal years 2017-2023.

The decision to appoint UHY LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2024 was recommended by our Audit Committee and approved by our Board.

Representatives of UHY are expected to be present at the Annual Meeting and will be available to respond at a
future time to appropriate questions submitted during the Annual Meeting.

Neither our Bylaws nor other governing documents or law require that our stockholders ratify the appointment of
UHY LLP as our independent registered public accounting firm. However, the Audit Committee is submitting the
appointment of UHY LLP to the stockholders for ratification as a matter of good corporate practice. If our
stockholders fail to ratify the appointment, the Audit Committee will reconsider whether or not to retain that firm.
Even if the appointment is ratified, the Audit Committee in its discretion may direct the appointment of different
independent registered public accounting firms at any time during the year if it determines that such a change would
be in the best interests of Aterian and our stockholders.

Although our stockholders are not required to ratify the appointment of UHY LLP as our independent registered
public accounting firm, because we have submitted the ratification of our registered public accounting firm for
approval by stockholders, the affirmative vote of the holders of a majority in voting power of the votes cast at the
Annual Meeting (which shares voting affirmatively also constitute at least a majority of the required quorum) will be
required to ratify the appointment of UHY LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2024.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF UHY LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2024.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information as of June 21, 2024, with respect to the beneficial ownership of shares of
our common stock by:

e each of our directors;
e cach of the Named Executive Officers;
» all of our current directors and executive officers as a group; and

*  each person, or group of affiliated persons, known to us to be the beneficial owner of more than five
percent of our common stock.

This table is based upon information supplied by officers, directors and principal stockholders and a review of
Section 16 filings and/or Schedules 13D and 13G, if any, filed with the SEC. Other than as set forth below, we are
not aware of any beneficial owner of more than five percent of our common stock as of June 21, 2024. Except as
indicated by the footnotes below, we believe, based on the information furnished to us, that the persons and entities
named in the table below have sole voting and investment power with respect to all shares of common stock that
they beneficially own, subject to applicable community property laws.

We have determined beneficial ownership in accordance with the rules of the SEC. We have deemed shares of our
common stock subject to warrants and options that are currently exercisable or exercisable within 60 days of
June 21, 2024 to be outstanding and to be beneficially owned by the person holding the option for the purpose of
computing the percentage ownership of that person but have not treated them as outstanding for the purpose of
computing the percentage ownership of any other person. Percentage ownership of our common stock is based on
8,578,831 shares of our common stock outstanding as of June 21, 2024 (adjusted to reflect the 1-for-12 reverse stock

split).
Unless otherwise noted below, the address of each beneficial owner listed in the table is c¢/o Aterian, Inc.,
350 Springfield Avenue, Suite 200, Summit NJ 07901.

(Number of Shares reflects a 1-for-12 reverse stock split effected March 20, 2024)

Beneficial Ownership of
Common Stock

ohares %0

Greater than 5% Stockholders:

Armistice Capital Master Fund Ltd. 1,173,359 12.03%
Named Executive Officers and Directors:

Arturo Rodriguez 377,5460) 4.4%
Joseph Risico 376,332 4.4%
Roi Zahut 217,903 2.5%
William Kurtz 22,523 *
Bari A. Harlam 25,533 *
Susan Lattmann 31,1 83®) *
Cynthia Williams 33,056 &
Sarah Liebel 24,93310) *
All current executive officers and directors as a group (10 persons) 920,043(1D) 10.7%

* Denotes less than 1%.

(1)  For each person and group included in this table, percentage ownership is calculated by dividing the number of shares beneficially owned
by such person or group by the sum of the number of shares of common stock outstanding as of June 21, 2024, plus the number of shares of
common stock that such person or group had the right to acquire within 60 days after June 21, 2024.

(2) Comprised of 1,173,359 warrants that are exercisable within 60 days after June 21, 2024. The securities are directly held by Armistice
Capital Master Fund Ltd. (the “Master Fund”), a Cayman Islands exempted company, and may be deemed to be indirectly beneficially
owned by (i) Armistice Capital, LLC (“Armistice”), as the investment manager of the Master Fund; and (ii) Steven Boyd, as the Managing
Member of Armistice Capital. Armistice and Steven Boyd disclaim beneficial ownership of the reported securities except to the extent of
their respective pecuniary interest therein. The address of Armistice Capital Master Fund Ltd. is ¢/o Armistice Capital, LLC, 510 Madison
Avenue, 7th Floor, New York, NY 10022.
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Mr. Rodriguez’s holdings consist of (i) 23,675 shares of common stock held directly, (ii) 10,442 shares of common stock issuable pursuant
to stock options that are exercisable within 60 days after June 21, 2024, (iii) 342,238 shares of restricted common stock that are subject to
vesting, and (iv) 1,190 of warrants that are exercisable within 60 days after June 21, 2024. The shares of restricted common stock have
voting rights irrespective of any vesting requirements.

Mr. Risico resigned from the company and board on June 18, 2024. Mr. Risico’s holdings consist of (i) 27,881 shares of common stock held
directly, (ii) 2,245 shares of common stock issuable pursuant to stock options that are exercisable within 60 days after June 6, 2024,
(iii) 342,238 shares of restricted common stock that are subject to vesting, and (iv) 3,968 of warrants that are exercisable within 60 days
after June 6, 2024. The shares of restricted common stock have voting rights irrespective of any vesting requirements.

Mr. Zahut’s holdings consist of (i) 25,135 shares of common stock held directly, (ii) 1,764 shares of common stock issuable pursuant to
stock options that are exercisable within 60 days after June 6, 2024 (iii) 190,409 shares of restricted common stock that are subject to
vesting and (iv) 595 of warrants that are exercisable within 60 days after June 22, 2024. The shares of restricted common stock have voting
rights irrespective of any vesting requirements.

Comprised of: (i) 11,261 shares of common stock held directly, and (ii) 11,262 shares of restricted common stock that are subject to vesting.
The shares of restricted common stock have voting rights irrespective of any vesting requirements.

Comprised of: (i) 14,271 shares of common stock held directly, and (ii) 11,262 shares of restricted common stock that are subject to vesting.
The shares of restricted common stock have voting rights irrespective of any vesting requirements.

Comprised of: (i) 18,634 shares of common stock held directly, and (ii) 12,549 shares of restricted common stock that are subject to
vesting. The shares of restricted common stock have voting rights irrespective of any vesting requirements.

Comprised of: (i) 19,506 shares of common stock held directly, and (ii) 13,550 shares of restricted common stock that are subject to
vesting. The shares of restricted common stock have voting rights irrespective of any vesting requirements.

Comprised of: (i) 12,384 of shares of common stock held directly, and (ii) 12,549 shares of restricted common stock have voting rights
irrespective of any vesting requirements.

Comprised of shares included under “Named Executive Officers and Directors”, and the following held by one of our other executive
officers: (i) 5,925 shares of common stock held directly, and (ii) 181,441 shares of restricted common stock that are subject to vesting. The
shares of restricted common stock have voting rights irrespective of any vesting requirements.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our officers and directors, and persons who own more than 10% of a
registered class of our equity securities, to file reports of ownership and changes in ownership with the SEC.
Officers, directors, and greater than 10% stockholders are required by SEC regulations to furnish us with copies of
all Section 16(a) forms they file. Based solely upon a review of the copies of such forms and amendments thereto,
we believe that, during 2023, none of our officers, directors, and greater than 10% beneficial owners failed to file on
a timely basis the reports required by Section 16(a).
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TRANSACTIONS WITH RELATED PERSONS, PROMOTERS AND CERTAIN CONTROL PERSONS

Policies and Procedures for Related Party Transactions

Our Board has adopted a written related person transaction policy, effective as of June 14, 2019, to set forth the
policies and procedures for the review and approval or ratification of related person transactions. This policy covers,
with certain exceptions set forth in Item 404 of Regulation S-K under the Securities Act of 1933, as amended
(the “Securities Act”), any transaction, arrangement or relationship, or any series of similar transactions,
arrangements or relationships in which we were or are to be a participant, the amount involved exceeds $120,000
and a related person had or will have a direct or indirect material interest, including, without limitation, purchases of
goods or services by or from the related person or entities in which the related person has a material interest,
indebtedness, guarantees of indebtedness and employment by us of a related person. A related person is any
individual who is, or who has been at any time since the beginning of our last fiscal year, one of our directors or
executive officers, or a nominee to become one of our directors, any person known to be the beneficial owner of
more than 5% of any class of our voting securities or any immediate family member of any of the foregoing persons.
Additionally, any firm, corporation or other entity by which any of the foregoing persons is employed or in which
such person is a general partner or principal, or in a similar position, or in which such person has a 10% or greater
beneficial ownership interest, will also be deemed to be a related person. Transactions involving compensation for
services provided to us as an employee, consultant or director are not considered related-person transactions under
this policy. As provided by its charter, the Audit Committee is responsible for reviewing and approving in advance
any related party transaction.

Transactions with Related Persons

Other than the director and executive officer compensation arrangements discussed in the section of this
Proxy Statement entitled “Executive Compensation,” there have not been any transactions since January 1, 2023 that
we or Aterian Opco have been a party to and in which the amount involved exceeded or will exceed the lesser of
$120,000 or one percent of the average of our total assets at year end for the last two completed fiscal years, and in
which any of our directors, executive officers, beneficial owners of more than 5% of our capital stock, or their
immediate family members, have had or will have a direct or indirect material interest.

Limitation of Liability and Indemnification of Officers and Directors

Our amended and restated certificate of incorporation and Bylaws contain provisions that limit the liability of our
directors for monetary damages to the fullest extent permitted by the General Corporation Law of the State of
Delaware (the “DGCL”). Consequently, our directors will not be personally liable to us or our stockholders for
monetary damages for any breach of fiduciary duties as directors, except liability for the following:

* any breach of their duty of loyalty to our company or our stockholders;
*  acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

* unlawful payments of dividends or unlawful stock repurchases or redemptions in violation of the DGCL,;
and

* any transaction from which the director derived an improper personal benefit.

Our amended and restated certificate of incorporation also provides that if the DGCL is amended to permit further
elimination or limitation of the personal liability of a director, then the liability of our directors will be eliminated to
the fullest extent permitted by the DGCL, as so amended.

Our Bylaws provide that we shall indemnify any person who is or was or is made a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative by reason of the fact that such person is or was, or has agreed to become, one of our directors or
officers, or while one of our directors or officers, is or was serving, or has agreed to serve, at our request, as a
director, officer, partner, employee, or trustee of, or in a similar capacity with, another corporation, partnership, joint
venture, trust or other enterprise (including, without limitation, any employee benefit plan), against all expenses
(including, without limitation, attorneys’ fees), liabilities, losses, judgments, fines (including, without limitation,
excise taxes and penalties arising under the Employee Retirement Income Security Act of 1974), and amounts paid
in settlement actually and reasonably incurred by or on behalf of such person in connection therewith, subject to
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certain conditions. In addition, our Bylaws also provide that we must, to the fullest extent permitted by law, advance
expenses incurred by or on behalf of a director or officer in advance of the final disposition of any action or
proceeding, subject to certain exceptions. Our Bylaws also provide that we may purchase and maintain insurance, at
our expense, to protect us and any person who is or was a director, officer, employee or agent of ours or is or was
serving at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise (including, without limitation, any employee benefit plan) against any expense, liability or loss,
whether or not we would have the power to indemnify such person against such expense, liability or loss under the
DGCL. We have a directors’ and officers’ liability insurance policy, which we believe is necessary to attract and
retain qualified directors and officers.

Our Bylaws also provide us with the power to enter into indemnification agreements with any director, officer or
other employee or agent of our Company, and such rights may be different or greater than those provided in our
Bylaws. We have entered into indemnification agreements with each of our directors and executive officers that are
broader than the specific indemnification provisions contained in the DGCL. These indemnification agreements
require us, among other things, to indemnify our directors and executive officers against liabilities that may arise by
reason of their status or service. These indemnification agreements also require us to advance all expenses incurred
by the directors and executive officers in investigating or defending any such action, suit or proceeding, subject to
certain exceptions. We believe that these agreements are necessary to attract and retain qualified individuals to serve
as directors and executive officers.

Certain of our non-employee directors may, through their relationships with their employers, be insured or
indemnified against certain liabilities incurred in their capacity as members of our Board.

The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation
and Bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary
duties. They may also reduce the likelihood of derivative litigation against directors and officers, even though an
action, if successful, might benefit us and our stockholders. A stockholder’s investment may be harmed to the extent
we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification
provisions. Insofar as indemnification for liabilities under the Securities Act may be permitted to directors, officers
or persons controlling us pursuant to the foregoing provisions, we have been informed that in the opinion of the SEC
such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. There
is no pending litigation or proceeding naming any of our directors or officers as to which indemnification is being
sought, nor are we aware of any pending or threatened litigation that may result in claims for indemnification by any
director or officer.
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HOUSEHOLDING

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy materials with respect to two or more stockholders sharing the same address by delivering a
single set of proxy materials addressed to those stockholders. This process, which is commonly referred to as
“householding,” potentially means extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are our stockholders will be “householding” our proxy
materials. A single set of proxy materials will be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have received notice from your
broker that they will be “householding” communications to your address, “householding” will continue until you are
notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
“householding” and would prefer to receive a separate set of proxy materials, please notify your broker. You may
also call Broadridge at (800) 290-6424. Stockholders who currently receive multiple copies of proxy materials at
their addresses and would like to request “householding” of their communications should contact their broker or our
Secretary in the same manner described above. In addition, we will promptly deliver, upon written or oral request to
the address or telephone number above, a separate copy of the proxy materials to a stockholder at a shared address to
which a single copy of the documents was delivered.
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ADDITIONAL DOCUMENTS

This Proxy Statement contains summaries of certain agreements that we have filed as exhibits to various SEC
filings. The descriptions of these agreements contained in this Proxy Statement do not purport to be complete and
are subject to, or qualified in their entirety by reference to, the definitive agreements.

Any statement contained herein shall be deemed to be modified or superseded for purposes of this Proxy Statement
to the extent that a statement contained herein, in any other subsequently filed document which also is or is deemed
to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified and superseded, to constitute a part of this Proxy Statement.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, and copies of the
definitive agreements summarized in this Proxy Statement, are available without charge upon written request to:
Secretary, c/o Aterian, Inc., 350 Springfield Avenue, Suite 200, Summit, NJ 07901.
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OTHER MATTERS

Our Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, it is the intention of the persons named in the
accompanying proxy to vote on such matters in accordance with their best judgment.

By Order of the Board of Directors

/s/ Christopher J. Porcelli

Christopher J. Porcelli, Corporate Secretary

July 5, 2024

You are cordially invited to attend the annual meeting electronically by visiting
www.virtualshareholdermeeting.com/ATER2024. Whether or not you expect to attend the meeting, please
complete, date, sign and return the enclosed proxy or submit your proxy through the Internet or by telephone
as promptly as possible in order to ensure your representation at the meeting. If you have requested physical
materials to be mailed to you, then a return envelope (which is postage prepaid if mailed in the United States)
is enclosed for your convenience if you wish to submit your proxy by mail. Even if you have voted by proxy,
you may still vote electronically during the meeting if you attend the meeting online. Please note, however,
that if your shares are held of record by a broker, bank or other agent and you wish to vote at the meeting,
you must obtain a proxy issued in your name from that record holder.
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SCANTO

VIEW MATERIALS & VOTE

ATERIAM, INC
350 SPRINGFIELD AVENUE VOTE BY INTERNET
SUITE 200 Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

SUMMIT, NJ 07901
Use the Internet to transmityour vating instructions and for electronic delivery of information.
Vate by 11:59 PM. ET on August 15, 2024. Have your proxy card in hand when you access
the web site and follow the instructions to obtain your records and to create an electronic
voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/ATER2024

Youmay attend the meeting via the Internet and vote during the meeting. Have the information
that is printed in the box marked by the arrow available and follow the instructions.

VOTE BY PHONE - 1-800-630-6903
Use any touch-tone telephane ta transmit your vating instructions. Vote by 11:59 PM. ET on
August 15, 2024. Have your proxy card in handwhenyou call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelape we
have provided or return it to Vote Pracessing, ¢/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

— e VoRG4PS84 KEEPTHIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
ATERIAN, INC.
The Board of Directors recommends you vote FOR the
following:
1. Toelect Susan Lattmann as a Class Il director to serve
until our 2027 Annual Meeting of Stockholders;
. For Withhold
Nominee:
1a. Susan Lattmann 0 0
The Board of Directors recommends you vote FOR the following proposal: For Against Abstain
2. Toratify the appointment of UHY LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2024. 0 0 0

3. To conduct any other business properly brought before the Annual Meeting and any adjournment or postponement thereof.

NOTE: Please sign exactly as your name(s) appear{s) hereon. When signing as attorney,
executor, administrator, or other fiduciary, please give full title as such. Joint owners should
each sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature {loint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Form 10-K are available at www.proxyvote.com.

V53665-P15984

ATERIAN, INC.
Annual Meeting of Stockholders
August 16, 2024 10:00 AM Eastern Time
This proxy is solicited by the Board of Directors

The stockholder(s) hereby appoint(s) Christopher J. Porcelli and Ryan G. Akong, or either of them, as proxies, each with the
power to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this
ballot, all of the shares of commaon stock of ATERIAN, INC. that the stockholder(s) is/are entitled to vote at the Annual Meeting
of Stockholders. The Annual Meeting will be held virtually, via live webcast at www.virtualshareholdermeeting.com/ATER2024,
on August 16, 2024, at 10:00 a.m. Eastern Time, and any adjournment or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors' recommendations.

Continued and to be signed on reverse side




