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Item 1.01. Entry into a Material Definitive Agreement.

Explanatory Note

On May 28, 2024, Venus Concept Inc. (the “Company”) filed a Current Report on Form 8-K (the “Original Report”) to report that, on May 24, 2024, the
Company and its wholly owned subsidiary, Venus Concept USA, Inc. (“Venus USA”), exchanged $35,000,000 in aggregate
principal amount outstanding
under that certain Loan and Security Agreement (Main Street Priority Loan), dated December 8, 2020, among Madryn Health Partners, LP and Madryn
Health Partners (Cayman Master), LP, as lenders, and Venus USA, as borrower
(the “MSLP Loan Agreement”), for (i) $17,142,009 in aggregate principal
amount of new secured convertible notes of Venus USA issued under the MSLP Loan Agreement (the “New
Notes”) and (ii) 576,986 shares of newly-
created convertible preferred stock of the Company, designated as “Series Y Convertible Preferred Stock.”

This Amendment No. 1 to the Original Report (this “Amendment”) amends Item 1.01 of the Original Report to
correct (i) the amount of indebtedness
exchanged under the MSLP Loan Agreement from $35,000,000, as disclosed in the Original Report, to $52,142,009 and (ii) the description of the New
Notes from new secured convertible notes, as disclosed in the
Original Report, to new secured notes.

Other than the foregoing amendments to Item 1.01 of the Original Report, the Original Report remains unchanged. The Original Report is incorporated
herein by reference, and any and all references to the Original Report made in this Amendment are qualified by reference to the Original Report.
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