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Item 5.07      Submission of Matters to a Vote of Security Holders
 
 

Aterian, Inc. (the “Company”) convened its Annual Meeting of Stockholders on July 14, 2023 (the “Annual Meeting”). The purpose of the Annual
Meeting was described in the Company’s definitive proxy statement as filed with the U.S. Securities and Exchange Commission (the “SEC”) on June 2,
2023 and the supplement to the proxy statement filed with the SEC by the Company on June 30, 2023 (together, the “Proxy Statement”).
 

Of the 81,625,501 shares of the Company’s common stock outstanding as of May 17, 2023 (the “Record Date”), 34,104,369 shares, or 41.78% were
represented in person or by proxy, which total constituted a quorum of the issued and outstanding shares as of the Record Date.
 

At the Annual Meeting, stockholders voted only on Proposal No. 3 – Adjournment of the Annual Meeting to permit further solicitation and vote of
proxies, if at the time of the Annual Meeting, there are insufficient votes to approve Proposal No. 2. The final voting results for Proposal No. 3, as
described in the Proxy Statement, are set forth below. In accordance with the authority granted pursuant to Proposal No. 3, the Annual Meeting was
adjourned in order to allow additional time for stockholders to vote on Proposal No. 2, to authorize the Company’s board of directors to approve an
amendment and restatement to the Company’s certificate of incorporation to effect a reverse stock split at a ratio of any whole number in the range of 1-for-
2 to 1-for-30 within one year following the Annual Meeting. The adjourned Annual Meeting will be reconvened at 10:00 a.m., Eastern Time, on August 11,
2023, via live webcast at www.virtualshareholdermeeting.com/ATER2023. The matters of business before the reconvened Annual Meeting will be for
stockholders to vote on Proposals No. 1, 2 and 4, as described in the Proxy Statement. Stockholders have thus far strongly supported Proposal No. 2. At the
time the Annual Meeting was convened on July 14, 2023, 32% of the outstanding shares had been voted FOR the proposal, over three times as many shares
than against the proposal. However, the favorable votes were less than the absolute majority of all outstanding shares on the record date for the Annual
Meeting needed for approval and thus the vote on this Proposal will take place at the reconvened meeting on August 11, 2023.
 
 
 
Proposal No. 3: Adjournment Proposal
 

The Company’s stockholders approved Proposal No. 3 to allow for one or more adjournments of the Annual Meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies if there are insufficient votes to approve Proposal No. 2 at the time of the Annual Meeting, or in the
absence of a quorum, by the following vote:
 
 

Votes For   Votes Against   Abstentions
26,004,245   7,803,344   296,780

 
 
 
As previously disclosed in the Company’s Supplement to the proxy statement for the Annual Meeting filed with the SEC on June 30, 2023, amendments to
the Delaware General Corporation Law (the “DGCL”) may become effective before the Annual Meeting reconvenes on August 11.    The DGCL
amendments would change the stockholder vote required to affect a reverse split of stock that is listed on a national securities exchange and meets certain
other requirements.  The Company’s common stock is listed on a national securities exchange.  The DGCL amendments are anticipated to become effective
on August 1, 2023, if they are signed into law by the Governor of Delaware on or before that date.    If the amendments to the DGCL become effective
before the Company reconvenes the Annual Meeting, the Board of Directors reserves the right to rely upon the new stockholder vote requirements
authorized by the DGCL amendments.    The DGCL amendments would permit the Company to effect the Reverse Stock Split if the votes cast
“For” Proposal No. 2 exceed the votes cast “Against” Proposal No. 2, assuming the presence of a quorum and if the shares of Common Stock meet the
listing requirement of the national securities exchange on which they are listed relating to the minimum number of holders immediately after the
amendment effecting the Reverse Stock Split becomes effective. Under this voting standard, abstentions and broker non-votes (if any), and shares of
Common Stock that are not present in person or by proxy at the reconvened Annual Meeting, will have no effect on the outcome of the vote on Proposal
No. 2.
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