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Item 2.02 Results of Operations and Financial Condition.

On June 26, 2024, Aterian, Inc. (the “Company”) issued a press release regarding Joe Risico’s resignation as the Company’s Co-Chief Executive Officer
and the appointment of Josh Feldman as the Company’s Chief Financial Officer and announcing certain preliminary financial results for the second quarter
ending June 30, 2024 (the “Press Release”). A copy of the Press Release is furnished as Exhibit 99.1 to this Current Report. The preliminary financial
information presented in the Press Release is based on the Company’s current expectations and may be adjusted as a result of, among other things,
completion of customary quarter close procedures and financial review.

In accordance with General Instructions B.2 of Form 8-K, the information in this Item 7.01 of this Current Report on Form 8-K, including the Press
Release attached hereto as Exhibit 99.1, shall be deemed to be “furnished” and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, and shall not be incorporated by reference
into any registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set
forth by specific reference in such filing.

Item 4.01 Changes in Registrant’s Certifying Accountant.
(a) Dismissal of Independent Registered Public Accounting Firm.

Following an assessment and review of several accounting firms undertaken by the Company, the Audit Committee of the Board of Directors of the
Company (the “Committee”) approved the appointment of UHY LLP (“UHY”) as the Company’s independent registered public accounting firm. As a
result of the same process, the Committee approved the dismissal of Deloitte & Touche LLP (“Deloitte”) as the Company’s independent registered public
accounting firm. Pursuant to the Committee’s approval and direction, effective on June 26, 2024, the Company dismissed Deloitte as its independent
registered public accounting firm.

Deloitte’s report on the Company’s consolidated financial statements for the two most recent fiscal years ended December 31, 2023 and 2022 did not
contain an adverse opinion or disclaimer of opinion and was not qualified or modified as to uncertainty, audit scope or accounting principles except for
Deloitte’s unqualified opinion on the financial statements that included an explanatory paragraph regarding substantial doubt about the Company’s ability
to continue as a going concern. During the Company’s two most recent fiscal years ended December 31, 2023 and 2022, and subsequent interim periods
through the date of this report, there were no disagreements with Deloitte on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure which, if not resolved to the satisfaction of Deloitte, would have caused Deloitte to make reference to the matter
in connection with its report. There were no reportable events of the type listed in paragraphs (A) through (D) of Item 304(a)(1)(v) of Regulation S-K that
occurred within the years ended December 31, 2023 and 2022, and subsequent interim periods through the date of this report

The Company has provided Deloitte with a copy of the disclosures it is making in this report and requested that Deloitte furnish a letter addressed to the
SEC stating whether Deloitte agrees with the statements made herein and, if it does not agree, the respects in which it does not agree, in accordance with
Item 304(a)(3) of Regulation S-K. A copy of Deloitte’s letter, dated June 27, 2024, is filed as Exhibit 16.1 to this report.

(b) Appointment of New Independent Registered Public Accounting Firm.

As noted above, as a result of the Committee’s assessment and review of several accounting firms, also effective June 26, 2024, the Company completed
the appointment of UHY as its independent registered public accounting firm. During the Company’s two most recent fiscal years ended December 31,
2023 and 2022, and the subsequent interim periods through the date of this report, neither the Company nor anyone acting on its behalf has consulted with
UHY regarding (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might
be rendered on the Company’s consolidated financial statements, and either a written report was provided to the Company by UHY, or oral advice was
provided that UHY concluded was an important factor considered by the Company in reaching a decision as to the accounting, auditing or financial
reporting issue; or (ii) any matter that was either the subject of a “disagreement” (as defined in paragraph 304(a)(1)(iv) of Regulation S-K and the related
instructions) or a “reportable event” (as described in paragraph 304(a)(1)(v) of Regulation S-K).




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Resignation of Co-Chief Executive Officer

On June 26, 2024, Joseph Risico notified the Board of Directors (the “Board”) of the Company of his decision to resign as Co-Chief Executive Officer of
the Company and from the Board, effective as of June 26, 2024. Mr. Risico’s decision to resign is not due to any disagreement with the Company on any
matter relating to the Company’s operations, policies or practices. Upon Mr. Risico’s resignation from the Board, the authorized number of members of the
Board was reduced to six.

In connection with Mr. Risico’s resignation, effective as of June 26, 2024, the Company entered into a consulting agreement with Mr. Risico (the
“Consulting Agreement”) for services as a consultant (the “Consulting Services”). The Consulting Agreement, provides that, commencing June 26, 2024,
Mr. Risico will provide Consulting Services to the Company for three months (the “Term”). As consideration for the Consulting Services to be provided by
Mr. Risico to the Company pursuant to the Consulting Agreement, (i) the Company will pay Mr. Risico $43,333.33 per month during the Term, (ii) the
Company will pay COBRA premiums for Mr. Risico for a period of up to six months and (iii) Mr. Risico’s outstanding unvested restricted stock awards
shall continue vesting according to the original vesting schedules during the Term. Additionally, if Mr. Risico continues to provide the Consulting Services
through September 24, 2024, complies with his obligations to the Company and re-executes the Consulting Agreement after the termination of the
Consulting Services to release claims against the Company through the date of re-execution of the Consulting Agreement by no earlier than December 25,
2024 and no later than December 31, 2024, then, effective as of the date of re-execution, an additional 30,364 unvested shares of the Company’s common
stock (subject to adjustment or stock splits and other changes in capitalization) that are subject to Mr. Risico’s unvested restricted stock awards shall vest.

Additionally, pursuant to the Consulting Agreement, Mr. Risico released any claims against the Company. The Consulting Agreement also contains
customary confidentiality provisions and either party may terminate the Consulting Services at any time upon written notice to the other party, but the
Company may only terminate the agreement if it determines, in its sole but reasonable discretion, that Mr. Risico is not providing the Consulting Services

in good faith.

The foregoing description of the Consulting Agreement is not complete and is qualified in its entirety by reference to the full text of the Consulting
Agreement, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2024.

Appointment of Sole Chief Executive Officer

In connection with Mr. Risico’s resignation, the Board appointed Arturo Rodriguez the sole Chief Executive Officer of the Company and the sole principal
executive officer. Mr. Rodriguez will continue to serve as a member of the Board.

Effective June 26, 2024, the Company made certain changes to the compensation arrangements for Mr. Rodriguez pursuant to an amendment to his
employment agreement with the Company (the “Rodriguez Amendment”). Pursuant to the Rodriguez Amendment, Mr. Rodriguez:

- received an increase in base salary to $360,000 per annum;

- was granted 176,000 shares of restricted common stock of the Company, vesting one-third on the one-year anniversary of the date of grant and
thereafter in eight equal quarterly installments; and

- is eligible to receive an annual cash or stock performance bonus, based on the achievement of certain net revenue and adjusted EBITDA metrics, at a
target rate of 75% of his base salary for fiscal 2024.

The foregoing description of the Rodriguez Amendment is not complete and is qualified in its entirety by reference to the full text of the Rodriguez
Amendment, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2024.




Appointment of Chief Financial Officer

The Company appointed Josh Feldman, age 47, to succeed Mr. Rodriguez as the Company’s Chief Financial Officer, effective June 26, 2024. Upon his
appointment, Mr. Rodriguez ceased serving as the Chief Financial Officer and principal financial officer, and Mr. Feldman assumed the duties of the
Company’s principal financial officer until such time as his successor is appointed, or until his earlier resignation or removal. There are no reportable
family relationships or related party transactions (as defined in Item 404(a) of Regulation S-K) involving the Company and Mr. Feldman.

Mr. Feldman has served as the Senior Vice President of Finance at the Company from May 2022 to present. Prior to joining the Company, Mr. Feldman
was the Head of Finance for Olivela Inc., 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.

In connection with Mr. Feldman’s appointment, the Company and Mr. Feldman entered into an amendment to his employment agreement (the “Feldman
Amendment”). Mr. Feldman’s annualized salary was increased to $310,000 in connection with this appointment as Chief Financial Officer. He will
continue to have an annual target performance bonus of 50% of his base salary for fiscal year 2024. In addition, in connection with his appointment as
Chief Financial Officer, Mr. Feldman was granted a restricted stock award with respect to 61,333 shares of the Company’s common stock, which vest at a
rate of one-third per year on each anniversary of the grant date during Mr. Feldman’s service with the Company. Mr. Feldman’s employment is on an “at
will” basis. A copy of Mr. Feldman’s amendment to his employment agreement will be filed as an exhibit to the Form 10-Q for the three months ended
June 30, 2043. The foregoing summary is qualified in its entirety by reference to the full text of such exhibit

The foregoing description of the Feldman Amendment is not complete and is qualified in its entirety by reference to the full text of Mr. Feldman’s
employment agreement with the Company and the full text of the Feldman Amendment, which will be filed as exhibits to the Form 10-Q for the quarter
ending June 30, 2024.

In connection with Mr. Feldman’s appointment as the Company’s Chief Financial Officer, the Company entered into an indemnification agreement with

Mr. Feldman, in the form filed by the Company as an exhibit to the Company’s Registration Statement on Form S-1 filed on May 24, 2019.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No. Description
16.1 Letter from Deloitte to the Securities and Exchange Commission dated June 27, 2024.
99.1 Press Release, dated June 26, 2024.

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.

Date: June 27, 2024 ATERIAN, INC.

By:  /s/ Arturo Rodriguez

Arturo Rodriguez
Chief Executive Officer



Exhibit 16.1

- Deloitte & Touche LLP
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WL deloitte.com

June 27, 2024

Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549-7561

Dear Sirs/Madams:

We have read Item 4.01 of Aterian, Inc.’s Form 8-K dated June 27, 2024, and have the following comments:
1. We agree with the statements made in Item 4.01 (a).
2. We have no basis on which to agree or disagree with the statements made in Item 4.01 (b).

Yours truly,

/s/ Deloitte & Touche LLP
New York, New York



Exhibit 99.1

A ATERIAN

Aterian Announces Leadership Changes & Improved Second Quarter 2024 Net Revenue and Adjusted EBITDA Ranges
Arturo Rodriguez Appointed CEO
Josh Feldman Appointed CFO
Second Quarter 2024 Net Revenue Range Improved to Between 823 Million to $26 Million

Second Quarter 2024 Adjusted EBITDA Range Improved to Between a Loss of ($1.0) Million to $0.0 Million

NEW YORK, June 26, 2024 — Aterian, Inc. (Nasdaq: ATER) (“Aterian” or the “Company”) today announced the appointment of Arturo (Arty) Rodriguez
as Chief Executive Officer (previously the Company’s Co-CEO and CFO) and Josh Feldman as Chief Financial Officer (previously the Company's SVP of
Finance) and that Joe Risico has resigned as Co-CEO and from the Board of Directors and will consult the Company over a three month transition period.

“On behalf of our Board of Directors, we express our deep gratitude for Joe’s passion, innovative ideas, and relentless work ethic. We wish Joe continued
success in his future endeavors,” said Bill Kurtz, Chair of Aterian’s Board of Directors.

“After six years at Aterian, I’ve decided to pursue other ventures. I’'m grateful for the experience, in particular this last year leading alongside Arty, who
has been a great partner,” said Joe Risico.”

“Joe and I have enjoyed a remarkable partnership over the years, and the strategic decisions we have made together as Co-CEOs have significantly
strengthened Aterian’s trajectory. On behalf of the entire Aterian team, we extend our heartfelt appreciation for Joe’s dedication, and unwavering
commitment. We wish Joe ongoing success in his future ventures and I am excited for him to start his next chapter,” said Arturo Rodriguez, Aterian’s CEO.

As part of the management changes, Josh Feldman, Aterian’s current SVP of Finance, has been appointed Chief Financial Officer.

“With Josh’s excellent performance as our SVP of Finance over the past few years , he is undoubtedly the right individual to take on this critical leadership
role at Aterian,” said Arturo Rodriguez, Aterian’s CEO. “I am more enthusiastic than ever to continue to partner with Josh and the rest of the Aterian team,
now as CEO, as we continue on our mission of focusing, simplifying and stabilizing the Company towards achieving Adjusted EBITDA profitability. As
demonstrated by our revised second quarter guidance, we are starting to see the positive results of our mission and collectively all the hard work of our
incredibly talented people at Aterian.”




Second Quarter Preliminary Net Revenue and Adjusted EBITDA Update

The Company today also announced an update to its previously stated net revenue and Adjusted EBITDA ranges for the second quarter ending June 30,
2024. The Company expects its second quarter net revenue to be in the range of $23.0 million to $26.0 million and Adjusted EBITDA loss to be in the
range of ($1.0) million to $0.0 million. These ranges are an improvement to the previously announced second quarter net revenue range of $20.0 million to
$23.0 million and Adjusted EBITDA loss range of ($2.0) million and ($1.0) million, respectively.

The Company’s cash balance as of June 30, 2024 is expected to be between $17 million and $18 million and borrowing under its credit facility is expected
to be approximately $10 million.

The most directly comparable GAAP financial measure for Adjusted EBITDA is net loss and we expect to report a net loss for the three months ending
June 30, 2024, for the second half of 2024 and for the year ending December 31, 2024, due primarily to interest, restructuring, and stock-based
compensation expenses. We are unable to reconcile the forward-looking statement of Adjusted EBITDA in this press release to its nearest GAAP measure
because the nearest GAAP financial measure is not accessible on a forward-looking basis and reconciling such information is not available without
unreasonable effort.

The net revenue and Adjusted EBITDA information in this press release is based on the Company’s current expectations and may be adjusted as a result of,
among other things, the completion of customary quarter-end close review procedures and financial review. The Company expects to report its finalized
second quarter 2024 results in early August 2024.

Webcast and Conference Call Information

Aterian will host a live conference call today June 26, 2024, at 5:00 p.m. Eastern Time, which will be accessible by telephone and the internet. To access
the call, participants from within the U.S. should dial (800) 715-9871 and participants from outside the U.S. should dial (646) 307-1963 and ask to be
joined into the Aterian, Inc. call or use conference ID 2369447. Participants may also access the call through a live webcast at https://ir.aterian.io. The
archived online replay will be available for a limited time after the call in the Investors Relations section of the Aterian website.

About Josh Feldman

Mr. Feldman has served as the Senior Vice President of Finance at Aterian, Inc. from May 2022 to present. 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.

About Aterian, Inc.

Aterian, Inc. (Nasdaq: ATER) is a technology-enabled consumer products company that builds and acquires leading e-commerce brands with top selling
consumer products, in multiple categories, including home and kitchen appliances, health and wellness and air quality devices. The Company sells across
the world's largest online marketplaces with a focus on Amazon and Walmart in the U.S. and on its own direct to consumer websites.




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, regarding stabilizing the Company toward achieving
Adjusted EBITDA profitability, our expected net revenue and Adjusted EBITDA ranges for the second quarter of 2024, our expected cash balance as of
June 30, 2024 and our expected net loss for the three months ending June 30, 2024, the second half of 2024 and the year ending December 31, 2024. These
forward-looking statements are based on management’s current expectations and beliefs and are subject to a number of risks and uncertainties and other
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 our ability to continue as a going concern, our
ability to meet financial covenants with our lenders, our ability to maintain and to grow market share in existing and new product categories; our ability to
continue to profitably sell the SKUs we operate; 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 consumer
demand, our cash flows, financial condition, forecasting and revenue growth rate; our supply chain including sourcing, manufacturing, warehousing and
fulfillment; our ability to manage expenses, working capital and capital expenditures efficiently; our business model and our technology platform; our
ability to disrupt the consumer products industry; 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 and our ability to integrate such companies and technologies with our
business; 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

Vice President of Investor Relations & Corp. Development
Aterian, Inc.

ilya@aterian.io

917-905-1699

Aterian.io



