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Item 1.01. Entry into a Material Definitive Agreement.

On September 22, 2021, Aterian, Inc. (the “Company”) entered into letter agreements (the “Letter Agreements”) with High Trail Investments SA LLC
(“High Trail SA”) and High Trail Investments ON LLC (“High Trail ON” and, together with High Trail SA, “High Trail”) with respect to those certain
senior secured promissory notes due 2024 in an aggregate principal amount of $91.3 million (as amended, the “Notes”). Pursuant to the Letter
Agreements, (i) High Trail notified the Company that High Trail declared events of default under the Notes and further notified the Company that High
Trail accelerated an aggregate of $66.3 million of the principal amount of the Notes, requiring the Company to pay $76.6 million (such amount equal to
115% of the principal amount that was accelerated, as required under the terms of the Notes, plus $0.3 million of accrued but unpaid interest on the
principal amount that was accelerated) (collectively, the “Acceleration Amount”), (ii) High Trail agreed, contingent and effective upon the repayment of
the Acceleration Amount in shares of the Company’s common stock in accordance with the Notes and the Letter Agreements and the satisfaction of all
of the Company’s other obligations under the Letter Agreements and the Second Omnibus Amendment (as defined below), to waive the events of
default, (iii) the Company agreed that until November 1, 2021, the Company will not, subject to certain exceptions, issue, offer, sell or otherwise dispose
of any equity security, equity-linked security or related security, and (iv) the Company agreed that, as a result of the occurrence of the events of default,
it no longer has the right to require High Trail to exercise warrants to purchase an aggregate of 3,479,097 shares of the Company’s common stock with
exercise prices of $5.1259 per share previously issued to High Trail (collectively, the “Warrants”) if the price of the Company’s common stock exceeds
200% of the exercise price of such Warrants for 20 consecutive trading days and certain other conditions were satisfied.

Under the terms of the Notes, High Trail has the right, by delivering a notice to the Company (each, a “Stock Payment Notice”) to require the Company
to satisfy its obligation to repay all or any portion of the Acceleration Amount in shares of the Company’s common stock, with the number of shares
issuable determined by dividing the portion of the Acceleration Amount that High Trail requests, pursuant to a Stock Payment Notice, to be repaid in
shares of the Company’s common stock, by 80% of the lesser of (A) the Daily VWAP (as defined in the Notes) on the date of delivery of the Stock
Payment Notice, and (B) the average of the lowest two Daily VWAPs during the ten (10) day VWAP trading period ending on the date of delivery of the
Stock Payment Notice. Pursuant to the Letter Agreement, High Trail agreed to deliver Stock Payment Notices as soon as it is practicable to do so
without High Trail and its affiliates collectively beneficially owning in the aggregate in excess of 9.99% of the Company’s outstanding common stock.

In connection with the Letter Agreements, on September 22, 2021, the Company also entered into a Second Omnibus Amendment to Senior Secured
Notes Due 2024 and Warrants to Purchase Common Stock with High Trail (the “Second Omnibus Amendment”), whereby: (i) the maturity date of the
Notes was changed from April 8, 2024 to April 1, 2023; (ii) the definition of “Permitted Investment” in the Notes was modified to include an exception
for certain acquisitions of all or substantially all of the assets of another person or a majority of the equity interests of another person; (iii) the definition
of “Target Adjusted EBITDA” was modified to reflect certain updated projections of the Company; (iv) the liquidity requirements as set forth in that
certain Omnibus Amendment to Senior Secured Notes Due 2024 and Warrants to Purchase Common Stock with High Trail, dated August 9, 2021 were
removed; (v) the minimum cash threshold covenant was changed from $30.0 million to $15.0 million; (vi) the definition of “Adjusted EBITDA” in the
Notes was modified to be equal to not less than the Target Adjusted EBITDA for the three-month period ending on the last day of each applicable fiscal
quarter instead of the 12-month period ending on such day; and (vi) the exercise prices of the Warrants were modified to be equal to $0.01. High Trail
reserved the right to void the term of the Second Omnibus Amendment in full or in part in the event that the Company breaches any of the terms of the
Letter Agreements or otherwise fails to timely deliver shares of stock of the Company to High Trail as required thereunder.

The foregoing descriptions of the Letter Agreements and Second Omnibus Amendment are not complete and are qualified in their entirety by reference
to the full texts of the Letter Agreements and Second Omnibus Amendment, copies of which will be filed with the Company’s Quarterly Report on
Form 10-Q for the quarter ending September 30, 2021.

Item 2.04. Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement.

The information contained under Item 1.01 is hereby incorporated by reference in its entirety into this Item 2.04.



Item 8.01. Other Information.

On September 23, 2021, the Company issued the press release attached hereto as Exhibit 99.1 announcing the entry into the Letter Agreements.

Item 9.01. Exhibits.
 
99.1   Press Release, dated September 23, 2021.

104   Cover Page Interactive Data File, formatted in Inline Extensible Business Reporting Language (iXBRL).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  ATERIAN, INC.

Date: September 23, 2021   By:  /s/ Arturo Rodriguez
   Name: Arturo Rodriguez
   Title: Chief Financial Officer



Exhibit 99.1
 

Aterian Reaches Agreement with Lender to Pay Down Its Term Loan Debt

Company Makes Material Progress in Reducing Container Shipping Cost

New York, September 23, 2021 – Aterian, Inc. (Nasdaq: ATER) (“Aterian” or the “Company”) announced today that it has reached an agreement with
its lender, High Trail, to pay down its outstanding secured term debt in an aggregate principal amount of $66.3 million plus accrued and unpaid interest,
which amount will be paid in shares of the Company’s common stock in accordance with the terms of the notes evidencing such debt.

The remaining $25.0 million term loan debt will now mature in April 2023 and all financial covenants have been restructured.

“I am excited to share with our shareholders that Aterian has reached an agreement with its lender to satisfy the majority of its outstanding term debt and
has made material progress in reducing its container shipping costs thanks to the support of various strategic shipping partners. These are two important
steps that we expect to strengthen our balance sheet and cash flows going forward and allow Aterian to create a capital structure optimized for growth
and profitability in 2022,” said Yaniv Sarig, Co-founder and CEO of Aterian. “Despite the remaining risk of unpredictable COVID related disruptions,
we now see a clearer path to continuing our M&A strategy. We are more optimistic than ever that, on the other side of this global supply chain crisis, we
will be well positioned to execute on the vision of building the leading consumer product platform.”

About Aterian, Inc.

Aterian, Inc. (Nasdaq: ATER), is a leading technology-enabled consumer products platform that builds, acquires, and partners with best-in-class
e-commerce brands by harnessing proprietary software and an agile supply chain to create top selling consumer products. The Company’s cloud-based
platform, Artificial Intelligence Marketplace Ecommerce Engine (AIMEE™), leverages machine learning, natural language processing and data
analytics to streamline the management of products at scale across the world’s largest online marketplaces, including Amazon, Shopify and Walmart.
Aterian has thousands of SKUs across 14 owned and operated brands and sells products in multiple categories, including home and kitchen appliances,
health and wellness, beauty and consumer electronics.



Forward-Looking Statements

All statements other than statements of historical facts included in this press release that address activities, events or developments that we expect,
believe or anticipate will or may occur in the future are forward-looking statements including, in particular, the statements regarding the expected
issuance of shares to High Trail and the satisfaction of term debt in connection therewith; reducing container shipping costs and support from shipping
partners; strengthening Aterian’s balance sheet and cash flows; Aterian’s capital structure and any potential optimization of growth and profitability;
Aterian’s M&A strategy and Aterian’s vision of building the leading consumer product platform. These forward-looking statements are based on
management’s current expectations and beliefs and are subject to uncertainties and factors, all of which are difficult to predict and many of which are
beyond our control and could cause actual results to differ materially and adversely from those described in the forward-looking statements. These risks
include, but are not limited to; those related to the global shipping crisis, our ability to continue as a going concern, our ability to create operating
leverage and efficiency when integrating companies that we acquire, including through the use of our team’s expertise, the economies of scale of our
supply chain and automation driven by our platform; those related to our ability to grow internationally and through the launch of products under our
brands and the acquisition of additional brands; those related to the impact of COVID-19, including its impact on consumer demand, our cash flows,
financial condition and revenue growth rate; our supply chain including sourcing, manufacturing, warehousing and fulfillment; our ability to manage
expenses, working capital (including for PPE products) and capital expenditures efficiently; our business model and our technology platform; our ability
to disrupt the consumer products industry; our ability to grow market share in existing and new product categories, including PPE; our ability to
generate profitability and stockholder value; international tariffs and trade measures; inventory management, product liability claims, recalls or other
safety and regulatory concerns; reliance on third party online marketplaces; seasonal and quarterly variations in our revenue; acquisitions of other
companies and technologies, our ability to continue to access debt and equity capital (including on terms advantageous to the Company) and the extent
of our leverage and other factors discussed in the “Risk Factors” section of our most recent periodic reports filed with the Securities and Exchange
Commission (“SEC”), all of which you may obtain for free on the SEC’s website at www.sec.gov.

Although we believe that the expectations reflected in our forward-looking statements are reasonable, we do not know whether our expectations will
prove correct. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof, even if
subsequently made available by us on our website or otherwise. We do not undertake any obligation to update, amend or clarify these forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.



Investor Contact:

Ilya Grozovsky
Director of Investor Relations & Corp. Development
Aterian, Inc.
ilya@aterian.io
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