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

As previously reported, on February 8, 2024, the board of directors (the “Board”) of Venus Concept Inc. (the “Company”) approved the award of
transaction completion
bonuses to Rajiv De Silva, Hemanth Varghese, Ph.D., Domenic Della Penna and Ross Portaro (each an “Awardee”) to be paid in
accordance with transaction completion bonus award letters (each an “Award Letter”) upon completion of a Strategic Transaction
resulting in a Change of
Control (as such terms are defined in the Award Letters).

Each bonus payment is contingent upon the satisfaction of certain terms and conditions set forth in the respective Award Letters, including, but not limited
to, (a) the
successful completion of a Strategic Transaction resulting in a Change of Control, as determined by the Board, within the time period prescribed
in the Award Letters and (b) the Awardee is an active, full-time employee of the Company, in good
standing as determined in the reasonable discretion of
the Board, on the Payment Date (as defined in the Award Letters).

On September 24, 2024, the Board resolved to extend the time period prescribed in the Awards Letters to successfully complete a Strategic Transaction
resulting in a
Change of Control by an additional twelve (12) months. All other Award Letter terms and conditions remain unamended and in full force and
effect.

The form of notice to Awardees extending the time period to successfully complete a Strategic Transaction Resulting in a Change of Control is filed as
Exhibit 10.1 to this
Current Report and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed with this report.
      
Exhibit  
No.   Description
   
10.1   Form of Extension Letter (Transaction Completion Bonus Award)
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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

VENUS CONCEPT INC.
   
Date: September 30, 2024 By: /s/ Domenic Della Penna

Domenic Della Penna
  Chief Financial Officer



Exhibit 10.1

LETTER OF AMENDMENT TO TRANSACTION COMPLETION BONUS

Personal and Confidential

[Insert Date]

Delivered by email to: [Insert Employee E-mail]

[Insert employee name/address]

Dear [Insert employee name],

In February 2024, the Board of Directors (the “Board”) of Venus Concept Inc.
(the “Company”) established a “Transaction Completion Bonus” program
for key employees critical to the success of the Company, and specifically, to any
transaction or combination of transactions resulting from our announced
strategic alternative process. The Company offered you the opportunity to participate in the Transaction Completion Bonus program pursuant to a letter
agreement (the “Original Bonus Agreement”) between you and the Company, dated [Insert date].

To be eligible for bonus payout under the Original Bonus Agreement, a “Strategic Transaction” (as defined in the Original Bonus Agreement) must be
successfully completed
on or before September 30, 2024 (the “Transaction Completion Deadline”).

This Letter of Amendment hereby notifies you that the Board, following careful evaluation and at its discretion, resolved to extend the Transaction
Completion Deadline
by an additional 12 months. The new Transaction Completion Deadline is September 30, 2025.

All other terms and conditions of the Original Bonus Agreement remain unchanged and in full force and effect.

I would like to take this opportunity to thank you for your contribution to the Company to date and in the future.

Sincerely,

[Authorized Signatory]  
ACCEPTED BY:  

 
Signature  

 
Printed Name

 
Date  

1


