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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.

On October 5, 2021, Chad Zaring, Venus Concept Inc.’s (the “Company”) Chief Commercial Officer resigned from service with the Company for personal
reasons effective October 15, 2021. Mr. Zaring will continue to support the Company as a consultant until March 31, 2022.

On October 7, 2021, Chad Zaring and the Company entered into a Confidential Separation and General Release Agreement (the “Separation
Agreement”). Pursuant to the terms of the Separation Agreement, Mr. Zaring is entitled to receive, in connection with his separation, his unpaid regular
gross salary through the separation date, in the amount of $12,500. Mr. Zaring will also receive his unpaid commissions earned in the Company’s third
fiscal quarter and all authorized expenses incurred until the separation date. The separation payment will be made to Mr. Zaring by October 31, 2021 and is
subject to applicable withholdings and deductions.

Mr. Zaring’s options in the Company will continue to vest until March 31, 2022. The Separation Agreement contains a general release of claims for the
benefit of the Company and its affiliates and a covenant not to sue, as well as standard confidentiality, non-disclosure and non-disparagement agreements.

Chad Zaring and the Company have entered into an Independent Contractor Agreement (the “Consulting Agreement”), effective October 16, 2021.
Pursuant to the terms of the Consulting Agreement, Mr. Zaring will provide consulting services to the Company as an independent contractor and is entitled
to receive payment of $300 per hour worked. Mr. Zaring will provide such consulting services at the request of the Company and is not anticipated to
exceed 10 hours of work per week. The Consulting Agreement will remain in effect until March 31, 2022.

The foregoing summaries are qualified by reference to the Separation Agreement and the Consulting Agreement, which are filed herewith as Exhibits 10.1
and 10.2.

Item 8.01. Other Events.

On October 12, 2021, the Company issued a press release announcing the resignation of Mr. Zaring as well as the appointment of Ross J. Portaro, effective
October 15, 2021, to the position of President of Global Sales, a role that will encompass the responsibilities of Mr. Zaring. A copy of the press release is
attached hereto and filed as Exhibit 99.1.



Item 9.01. Financial Statements and Exhibits.

 Exhibit
No.

  
Description

 10.1   Confidential Separation and General Release Agreement dated October 7, 2021 between the Company and Chad Zaring.
 10.2   Independent Contractor Agreement effective October 16, 2021 between Venus Concept USA Inc. and Chad Zaring.
 99.1   Press release dated October 12, 2021.
 104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE
 
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: October 12, 2021 By:  /s/ Domenic Della Penna
  Domenic Della Penna
  Chief Financial Officer



 Exhibit 10.1

CONFIDENTIAL SEPARATION AND GENERAL RELEASE AGREEMENT
 
This Confidential Separation and General Release Agreement (“Agreement”) is entered into by Chad Zaring (“Employee”) and Venus Concept Inc.
(“Employer” or “Company”). Employer and Employee may hereinafter be individually referred to as a “Party” and together as the “Parties.”
 
WHEREAS, Employee had been employed by Employer pursuant to the terms of an employment agreement between the Parties, dated January 24, 2020
(“Employment Agreement”), a copy of which is attached hereto as Exhibit A;
 
WHEREAS, Employee and Employer agree that Employee’s last day of employment with Employer shall be October 15, 2021 (the “Separation Date”);
 
WHEREAS, the Parties, desire to settle fully and finally all matters that have been raised, or could have been raised, between them, including but in no
way limited to any matters that may arise out of Employee’s employment with the Employer and Employee’s separation therefrom; and
 
NOW, THEREFORE, in consideration of the mutual covenants and promises contained in this Agreement, and other good and valuable consideration,
the receipt and sufficiency of which is acknowledged, Employee and Employer agree as follows:
 
1.         Final Pay. As of the Separation Date, Employee will be relieved of all job responsibilities in that Employee stopped performing Employee’s job.
Upon Employee execution this Agreement, Employee shall be paid as follows:
 
(a) On or before October 31, 2021, Employee’s unpaid regular gross salary through the Separation Date in the amount of 12,500, less applicable federal

and state tax withholding and customary and statutory deductions.
 
(b) On or before October 31, 2021, Employee’s earned and payable but unpaid commissions for Q3 under the terms of the Employment Agreement and

Amendment and the applicable commission plan will be paid. Amount to be determined once Q3 financial reporting is finalized, amount paid will be
less applicable federal and state tax withholding and customary and statutory deductions, which is the gross amount of.

2.       Expenses. Employer will reimburse Employee for all authorized, reasonable and necessary business-related expenses incurred by the Employee up
to and including the Separation Date pursuant to Company policy, provided Employee submits a manual expense report, with supporting receipts, to Anna
Georgiadis, Vice President, Global Human Resources, ageorgiadis@venusconcept.com, 235 Yorkland Blvd., Suite 900, Toronto, Ontario, M2J 4Y8,
Canada, by 5:00 pm EST on October 29 , 2021.
 
3.         Equity. Employee’s options will continue to vest until March 31, 2022. As of this date, all unvested options will expire and Employee’s vested
options will be subject to the Venus Concept Inc. 2019 Option Plan terms as it relates to option exercise.



4.          Benefits. Employee’s participation in all Company benefit plans and compensation arrangements, of any nature, will cease as of the Separation
Date except as provided herein.
 
(a) Irrespective of whether Employee executes this Agreement, Employee’s participation in the Company’s group health insurance plan(s) will continue

with the same coverage levels and on the same terms and conditions through the end of the day on October 31, 2021.
 
(b) In consideration for Employee accepting this Agreement, provided it becomes effective under Paragraph 9(g), Employee will be able to continue

Employee’s participation in the Company’s group health insurance plans with the same coverage levels and on the same terms and conditions for an
additional 3 months, through the end of the day on December 31, 2021, or upon securing alternative employment, whichever occurs first.

 
(c) After October 31, 2021, or December 31, 2021, as applicable, Employee may be eligible to continue coverage through the Consolidated Omnibus

Budget Reconciliation Act (“COBRA”), or state law equivalent, at Employee’s own expense. Further information regarding COBRA continuation
of coverage, or state law equivalent, will be supplied to Employee under separate cover.

 
Employee may exercise all rights to other vested benefits, if any, in accordance with the written terms of the applicable plans.

5.         Unemployment Compensation. As further consideration for Employee’s acceptance of the terms and conditions of this Agreement, and
provided it becomes effective under Paragraph 9(g), Employer agrees that if Employee files a claim for unemployment compensation benefits, Employer
will not contest such claim.

6.          Neutral Reference. As additional consideration for Employee’s acceptance of the terms and conditions of this Agreement, and provided it
becomes effective under Paragraph 9(g), Employer further agrees and covenants that, provided Employee’s future or potential employer contacts only the
Company’s Vice President, Global Human Resources, the Company will furnish only the following information in response to reference requests: (i)
verification of the fact that Employee worked for Employer; (ii) the dates of Employee’s employment with Employer; and (iii) the title of Employee’s
position while employed with Employer. Employer further agrees that it will furnish no additional information in response to appropriately directed
reference requests, except as otherwise required by law, as specifically requested in advance by Employee in writing, or as already agreed by Employee
with regard to Employer’s disclosure of the terms of confidentiality, invention assignment, and/or non- solicit and non-complete agreements.
 
7.        General Release. Employee, for and on behalf of Employee and Employee’s heirs, beneficiaries, executors, administrators, attorneys, successors,
and assigns shall forever waive, release, discharge, and covenant not to sue Employer, its past, present, former and future parent corporations, owners, or
affiliates, including, but not limited to, Employer, and its subsidiaries, divisions, successors, licensees, franchisees, assigns, and employees, officers,
directors, agents, insurers, and attorneys thereof (hereinafter also referred to as the “Released Parties”), from and for any and all of Employee’s
potential or actual causes of action, claims, demands, judgments, damages, attorneys’ fees, expenses, costs, and liabilities of any
kind whatsoever arising from the beginning of time up to and including the Effective Date (as defined in Paragraph 9(g), below)
of this Agreement, which are known, unknown, fixed, or contingent, including, but not limited to:
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(a) Claims that Employer or any of the Released Parties violated or breached any personnel policies, handbooks, contracts of employment (oral or
written), implied contracts, any other contracts or agreements, bonus or incentive or commission plans, separation pay agreements (excluding this
Agreement), confidentiality agreements, or covenants of good faith and fair dealing;

 
(b) Claims arising out of laws governing the terms and conditions of employment, such as laws relating to the payment of wages or discrimination,

retaliation, and/or harassment on the basis of age, race, color, sex, national origin, ancestry, disability, medical condition, religion, marital status,
parental status, sexual orientation, veteran status, entitlement to benefits, or any other characteristic protected by any applicable local, state or federal
law, ordinance or regulation, including but not limited to Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1966, the Civil Rights Act
of 1971, the Civil Rights Act of 1991, the Age Discrimination in Employment Act, the National Labor Relations Act, the Americans with
Disabilities Act, the Family Medical Leave Act (FMLA) (regarding existing but not prospective claims), the Fair Labor Standards Act (FLSA), the
Equal Pay Act, the Employee Retirement Income Security Act (ERISA) (regarding unvested benefits), the Civil Rights Act of 1991, Section 1981 of
U.S.C. Title 42, the Fair Credit Reporting Act (FCRA), the Worker Adjustment and Retraining Notification (WARN) Act, the National Labor
Relations Act (NLRA), the Age Discrimination in Employment Act (ADEA), the Uniform Services Employment and Reemployment Rights Act
(USERRA), the Genetic Information Nondiscrimination Act (GINA), the Immigration Reform and Control Act (ICRA), the Tennessee Human
Rights Act (THRA), the Tennessee Disability Act (TDA), the Tennessee Public Protection Act (TPPA), all including any amendments and their
respective implementing regulations, and any other federal, state, local, or foreign law (statutory, regulatory, or otherwise) that may be legally
waived and released; however, the identification of specific statutes is for purposes of example only, and the omission of any specific statute or law
shall not limit the scope of this general release in any manner;

 
(c) Claims involving alleged violations of public policy or common law, including but not limited to claims for retaliatory discharge, whistleblowing,

negligent hiring or supervision, severance pay, breach of contract, wrongful termination, tort, personal injury, invasion of privacy, defamation,
intentional infliction of emotional distress, negligent infliction of emotional distress, adverse employment/personnel action, intentional interference
with contract, negligence, detrimental reliance, concealment, fraud, misrepresentation, and/or promissory estoppel or any other common law tort,
battery or contract causes of action;

 
(d) Claims, including whistleblower and qui tam actions and including any right to recover personal gain, attorney fees, and expenses with respect to

any such claims, under any federal, state, or local laws that regulate participation in any federal or state healthcare program, including, without
limitation, the federal Antikickback Statute, 42 U.S. Code § 1320a–7b, the Physician Self-Referral Statute, 42 U.S.C. 1395nn, and the federal False
Claims Act, 31 U.S.C. § 3729; and
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(e) However, this general release and waiver of claims excludes, and the Employee does not waive, release, or discharge: (A) any right to file an
administrative charge or complaint with, or testify, assist, or participate in an investigation, hearing, or proceeding conducted by, the Equal
Employment Opportunity Commission, or other similar federal or state administrative agencies (a “Government Agency”) that involves any of the
Released Parties, although the Employee waives any right to monetary relief related to any filed charge or administrative complaint; (B) claims that
cannot be waived by law, such as claims for unemployment benefit rights under the Tennessee Employment Security Law and workers'
compensation under the Tennessee Workers' Compensation Law; (C) any right to file an unfair labor practice charge under the National Labor
Relations Act; (D) protections against retaliation under the Taxpayer First Act (26 U.S.C. § 2623(d)); (E) any rights to vested benefits, such as
pension or retirement benefits, the rights to which are governed by the terms of the applicable plan documents and award agreements, and (F) any
other claims which may not be raised as a matter of law. For the avoidance of doubt and to the extent permitted by law, Employee agrees to waive
the right to receive future monetary recovery directly from Employer, including Employer payments that result from any complaints or charges that
Employee files with any Government Agency or that are filed on Employee’s behalf. Employee waives any right to any monetary recovery or other
relief from Employer should any Government Agency pursue claims which arose on or before the date Employee signed this Agreement.

 
EMPLOYEE FULLY UNDERSTANDS THAT IF EMPLOYEE NOW HAS OR EVER HAD ANY KIND OF RELEASABLE LEGAL CLAIMS
WHATSOEVER AGAINST THE COMPANY OR ANY OF THE RELEASED PARTIES, EMPLOYEE IS GIVING THEM UP FOREVER BY
ENTERING INTO THIS AGREEMENT, EVEN IF EMPLOYEE DOES NOT KNOW ABOUT THE CLAIMS WHEN EMPLOYEE ENTERS
INTO THIS AGREEMENT. EMPLOYEE EXPRESSLY WAIVES ALL RIGHTS THAT EMPLOYEE MAY HAVE UNDER ANY LAW THAT
IS INTENDED TO PROTECT EMPLOYEE FROM WAIVING UNKNOWN CLAIMS AND EMPLOYEE UNDERSTANDS THE
SIGNIFICANCE OF DOING SO.
 
8.          Covenant Not to Sue. Employee, for and on behalf of Employee and Employee’s heirs, beneficiaries, executors, administrators, attorneys,
successors, and assigns, represents and agrees that, except to the extent such right may not be waived by law, Employee has not and will not commence or
cause to be commenced any legal action or lawsuit or otherwise assert or cause to be asserted any legal claim seeking relief for any claim released or
waived under Paragraph 7, above. Employee agrees and represents that Employee will not be a class or collective action representative against any of the
Released Parties based on the claims released in this Agreement, nor will Employee allow any such causes of action to be brought on Employee’s behalf.
Except as otherwise prohibited by applicable law, any lawsuit filed in violation of this Agreement by Employee, for and on behalf of Employee or
Employee’s heirs, beneficiaries, executors, administrators, attorneys, successors, or assigns shall automatically constitute a breach of this
Agreement. Unless otherwise prohibited by applicable law, Employee hereby assigns to Employer the right to any and all
monetary proceeds the Employee might be entitled to or receives as the result of any claim that may be filed by any person or
entity against the Released Parties relating to the claims released in this Agreement.

4



9.         Entire Consideration. Employee agrees that the Final Pay in Paragraphs 1 - 3, benefits provided in Paragraph 4(b), and promises made in
Paragraphs 5 and 6, above, (the “Consideration” for this Agreement) will be the entire Consideration provided to Employee under this Agreement, and
that Employee will not seek any further remuneration from Employer for any other wages, damages, injuries, penalties, expenses, actions, attorneys’ fees or
costs either individually or as part of a class in connection with the matters encompassed by the Agreement. Both Employer and Employee agree that
Employee is not otherwise entitled to the Consideration referenced in Paragraphs 1, 2, 3, 4, 5 and 6 of the Agreement and that it constitutes sufficient
consideration for the promises and releases contained in this Agreement.
 
10.       Additional Representations and Covenants by Employee. In support of this release and as an express condition of the Company’s willingness to
enter into this Agreement and provide the consideration specified above, Employee furthermore covenants and represents that: (i) with payment of the
amounts set forth in Paragraph 1 of this Agreement, Employee has or will have been paid all wages owed to Employee by the Company under the Fair
Labor Standards Act and/or any other governing wage and hour law; and (ii) Employee has reported to the Company any and all known work-related
injuries incurred by Employee during employment that could be the basis for a workers’ compensation or other claim against the Company or any of the
Released Parties as of the signing of this Agreement. Employee furthermore acknowledges that Employee has no knowledge of any actions or inaction by
the Released Parties or by Employee that Employee reasonably believes could possibly constitute a basis for any claimed violation of any federal, state or
local law, any regulation or rule promulgated by any administrative body or any common law.

11.        Cooperation. Employee agrees to cooperate fully with the Company and its legal counsel (including inside and outside counsel) in connection
with any action, proceeding, or dispute arising out of matters in which Employee was directly or indirectly involved while serving as an employee of the
Company. This cooperation shall include, but not be limited to, meeting with, and providing information to, the Company and its legal counsel,
maintaining the confidentiality of any past or future privileged communications with the Company’s legal counsel, and being available to testify truthfully
by affidavit, declaration, in depositions, or in any other forum on behalf of the Company. The Company agrees to reimburse Employee for Employee’s
reasonable and necessary out-of-pocket expenses associated with such cooperation.
 
In the event Employee receives a subpoena, deposition notice, interview request, or any other inquiry, process or order from any person or entity relating
to any civil, criminal or administrative investigation, suit, proceeding or other legal matter relating to the Company, Employee agrees to promptly notify
the Company’s Legal Department at legal@venusconcept.com, 235 Yorkland Blvd., Suite 900, Toronto, Ontario, M2J 4Y8, Canada, (888) 907-0115 ext.
518, by telephone and in writing. Additionally, in the event Employee receives such an inquiry which may reasonably be construed to require the
disclosure of Confidential Information, Employee shall promptly: (a) notify the Company’s General Counsel/Head of Legal of the document or
information being requested; (b) provide the Company’s General Counsel/Head of Legal with a copy of the inquiry; and (c) provide reasonable
cooperation with the Company to protect Confidential Information. Nothing in this Paragraph 12 shall be construed to prohibit Employee from testifying
truthfully in any legal proceeding.
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12.        Confidential Information.
 
(a) Employee acknowledges that in the course of Employee’s employment with Employer, Employee gained access to and gained possession of

Employer’s Confidential Information (as defined below). Employee agrees to keep all Confidential Information strictly confidential and not to use
Confidential Information for any purpose or disclose Confidential Information to any person or entity either during the period of Employee’s
employment with Employer, except as required by law, or as expressly authorized by and for the benefit of Employer and in the course of
Employee’s duties, or at any time after Employee’s employment with Employer ends. Employee acknowledges that Employee is not prohibited,
however, from reporting possible violations of law in good faith to government agencies or making other disclosures that are compelled by the legal
process or protected under the whistleblower provisions of federal or state law or regulation. Employee understands and acknowledges that if
Employee violates any provisions of this Paragraph, Employer is entitled to all remedies available under statutory and common law.

 
(b) The phrase “Confidential Information” includes, but is not limited to, proprietary information, technical data, trade secrets or know-how, including,

but not limited to, research, product plans, products, services, pricing and pricing strategies, customer lists and customer information (including, but
not limited to, customers of Employer with whom Employee had contact during Employee’s employment with Employer), software, inventions,
processes, formulas, technology, designs, drawings, engineering, marketing, finances, or other business information disclosed to Employee by
Employer either directly or indirectly in writing, orally, or by drawings or observation of parts of equipment.

(c) Employee shall not be held criminally or civilly liable under any U.S. Federal or State trade secret law for the disclosure of a trade secret that is
made (a) (i) in confidence to a U.S. Federal, State or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the
purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. If Employee files a lawsuit for retaliation by the Company for reporting a suspected violation of law
may disclose the Company’s trade secrets to his or her attorney and use the trade secret information in the court proceeding if the individual: (y) files
any document containing the trade secret under seal; and (z) does not disclose the trade secret, except pursuant to court order. Nothing in this
Paragraph affects the scope of released claims or promises set forth in Paragraphs 7, 8, and 9 of this Agreement.

6



(d) By signing this Agreement, Employee incorporates and reaffirms any confidentiality obligations of Employee set forth in the Non-Competition,
Non-Solicitation, Confidentiality and Assignment of Inventions Agreement executed by Employee on January 24, 2020, and attached hereto as
Exhibit B.

13.        Confidentiality of Agreement. Employee and Employer agree that the terms and conditions of this Agreement shall remain strictly confidential.
Employee further agrees not to disclose or publish to any third party, other than Employee’s legal counsel, tax advisor, accountant, or immediate family
members, the terms and conditions of this Agreement or the content of any payments made to Employee or on Employee’s behalf as a result of this
Agreement, except as may be required by law.

14.        Non-Disparagement. Employee agrees and covenants that the Employee will not at any time make, publish, or communicate to any person or
entity or in any public forum any defamatory or disparaging remarks, comments, or statements concerning the Company, its affiliates or the Released
Parties or their respective businesses, or any of their respective employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties. This Section 15 does not, in any way, restrict or impede the Employee from exercising protected rights to the extent that such
rights cannot be waived by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by the law, regulation, or order. The Employee shall
promptly provide written notice of any such order to the Company’s Legal Department at legal@venusconcept.com.

15.       Restrictive Covenants. By signing this Agreement, Employee incorporates and reaffirms the non-competition and non-solicit obligations of
Employee set forth in the Non-Competition, Non- Solicitation, Confidentiality and Assignment of Inventions Agreement executed by Employee on January
24, 2020 and attached hereto as Exhibit B.
 
16.        Return of Documents and Property. Any documents and property in any way related to Employer and/or its customers remain the sole and
exclusive property of Employer. Employee warrants and represents that Employee has or will by the end of the day on October 8, 2021, return to
Employer all such documents and property in Employee’s possession including, but not limited to, any Employer issued technology devices, e.g., phones
and laptops, electronic storage devices, e.g., thumb and flash drives, and all Employer sales, art, marketing, promotional, and other materials and
documents, including all Confidential Information, and certify, in writing, to the Company that all such property has been returned. The foregoing
certification shall be made to the Company’s Vice President, Global Human Resources, ageorgiadis@venusconcept.com, 235 Yorkland Blvd., Suite 900,
Toronto, Ontario, M2J 4Y8, Canada.
 
17.        Enforcement. If Employee breaches any promises in this Agreement, Employer will have, without limiting any other remedy or right available at
law or in equity, the right to a temporary and permanent injunction restraining any such breach, without any bond or security being required. In any such
proceeding, Employee waives any defense that Employer had an adequate remedy at law or that the injury suffered as a consequence of such breach is not
irreparable. The prevailing party will also be entitled to recover reasonable attorney’s fees and other costs in a proceeding to enforce any of the provisions
of this Agreement.
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18.        Governing Law and Waiver of Jury Trial. This Agreement, the rights and remedies provided hereunder, and all claims, disputes and
controversies arising hereunder or related hereto, shall be governed by and construed under and enforced in accordance with the internal laws of the State
of Tennessee, without reference to choice of laws or conflict of laws principles. The Parties consent to the jurisdiction of any state or federal court located
within Davidson County, Tennessee, and further waive any objection to jurisdiction and venue of any action instituted hereunder, and further agree not to
assert any defense based on lack of jurisdiction or venue, including forum non conveniens. Personal service of any summons, complaint or other process
may be made by any means permitted by law. Venue of any action brought to enforce or relating to this Agreement shall be brought exclusively in the
state or federal courts in Davidson County, Tennessee. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION, DIRECTLY OR INDIRECTLY,
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED BY THIS AGREEMENT. EACH
PARTY: (A) CERTIFIES THAT NO REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTY BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 20 (GOVERNING LAW AND WAIVER OF JURY TRIAL).
 
19.        Binding Agreement. This Agreement shall be binding on the Parties and upon their heirs, administrators, representatives, executors, successors
and assigns and shall inure to their benefit and to that of their heirs, administrators, representatives, executors, successors and assigns.
 
20.       Attorneys’ Fees. In the event of a default or breach of this Agreement, the Parties expressly acknowledge that any and all attorneys’ fees and
expenses incurred in any proceeding brought to enforce this Agreement shall constitute part of the damages recoverable for any such breach. Therefore,
the prevailing party in any action to enforce this Agreement, in addition to any other relief granted, shall be entitled to recover reasonable cost, including,
without limitation, attorneys’ fees, expenses and costs.
 
21.       Entire Agreement. This Agreement contains the entire agreement and understanding between Employee and Employer concerning matters it
describes, and supersedes all previous agreements, discussions, negotiations, understandings, and proposals of the Parties, with the exception of any
confidentiality agreement, invention assignment agreement, non-solicit and non-complete agreement, which remain in full force and effect, regardless of
whether expressly incorporated into this Agreement by reference herein. This Agreement may not be modified, altered or changed except by an express
written document signed by all Parties hereto, wherein specific reference is made to this Agreement.
 
22.        Interpretation of Agreement. The Parties agree that they each have participated in the drafting of this Agreement, and that, as a result, this
Agreement shall not be construed in favor of or against any party hereto.
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23.        Severability. The paragraphs and provisions of this Agreement are severable; if any paragraph or provision is found unenforceable, the
remaining paragraphs and provisions will remain in full effect.
 
24.        Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original but all of which together will
constitute one and the same instrument.

25.        Voluntary Agreement. By their respective signatures, the Parties acknowledge that: (a) they have carefully read and fully understand all the
provisions of this Agreement; (b) they are voluntarily entering into this Agreement with full knowledge of the rights they may be waiving; (c) they have
entered into this Agreement knowingly and voluntarily and based on their own judgment; and (d) they have not relied upon any representations or promises
not contained in this Agreement.
 
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the last date specified below.
 
 CHAD ZARING  VENUS CONCEPT USA, INC.
    
 Signed:/s/ Chad Zaring   By: /s/ Domenic Serafino  
 Date: Oct 7, 2021  Name: Domenic Serafino
   Title: Chief Executive Officer

  Date: Oct 7, 2021
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Exhibit 10.2
 

INDEPENDENT CONTRACTOR AGREEMENT
 
THIS INDEPENDENT CONTRACTOR AGREEMENT (the “Agreement”) is made October 16, 2021 (the “Effective
Date”).
 
BETWEEN:

Venus Concept USA Inc.

(the “Company”)

- and -
 

Chad Zaring
 

(the “Contractor”)
 

(collectively referred to as the “Parties”)
 
WHEREAS the Company wishes to retain the Contractor as an independent contractor to provide certain services to the Company, on the terms and
conditions set forth in this Agreement.
 
THEREFORE, the Parties agree as follows:
 
1. TERM OF AGREEMENT
 

(a) The term of this Agreement shall be for the period commencing on the Effective Date and continuing until March 31, 2022, unless
terminated earlier in accordance with the provisions contained herein. Reference to “term” in this Agreement shall include any mutually
agreed period of renewal or extension.

 
(b) This Agreement may be terminated at any time and for any reason during this period by: (i) the Contractor providing the Company with

30 days prior written notice; or (ii) the Company providing the Contractor with 30 days prior written notice. Notwithstanding the
foregoing, the Company may terminate this Agreement at any time without prior notice, (i) upon notice from Contractor that he has
secured full time employment elsewhere, and (ii) for fraud, dishonesty, wilful neglect, misconduct, or any material breach of the terms
hereof by the Contractor.

 
(c) Upon termination of this Agreement for any reason whatsoever:

 
(i) the Contractor shall have no further claims against the Company for damages of any nature whatsoever; and

 
(ii) the Company shall only be responsible for the payment of any reasonable expenditures properly incurred by the Contractor

under this Agreement up to the effective date of termination, and for payment of any fees accrued under this Agreement up to
the effective date of termination.



- 2 -

(d) Sections 7 and 8 shall survive the termination or expiration of this Agreement and shall remain binding upon the Contractor.
 
2. SERVICES TO BE PROVIDED
 

(a) The Company hereby retains the Contractor to perform those services set out in Schedule A of this Agreement and such other tasks as
shall be assigned to the Contractor by the board of directors of the Company (the “Board”) or any designee of the Board at any time and
from time to time (collectively, the “Services”).

 
(b) The Company grants the Contractor the authority and discretion to do such things as may be reasonably necessary for the purposes of

performing the Services. However, the Contractor shall not have the authority or discretion to enter into any agreement, contract or
understanding that legally binds the Company or otherwise assume, create or incur any obligations or liabilities on behalf of the
Company, except as expressly provided for in this Agreement, without first obtaining the prior written consent of the Company.

 
3. FEES AND EXPENSES
 
In consideration of the Services provided, the Company shall pay to the Contractor a fee of $300.00 per hour (the “Fee”)
where such payments will be made 30 days following receipt by the Company of an invoice prepared by the Contractor
outlining the extent of Services provided and details of hours worked. The Contractor agrees to clearly reference the
applicable sales tax registration number on all such invoices provided to the Company.
 
Company shall reimburse Contractor for all reasonable and necessary documented out of pocket expenses incurred or paid by
Contractor in connection with, or related to, the performance of the Services. Contractor shall submit to Company itemized
monthly statements, in a form satisfactory to Company, of such expenses incurred in the previous month. Company shall pay
to Contractor amounts shown on each such statement within thirty (30) days after receipt thereof. Notwithstanding the
foregoing, Contractor shall not incur total expenses in excess of $200 per month without the prior written approval of
Company.

4. HOURS OF WORK
 
There shall be no set hours of work. However, the Contractor agrees to be reasonably available to provide Services to the
Company as may be required and only at the request of the Company. The Parties agree that such hours will not normally
exceed 10 hours per week.
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5. INDEPENDENT CONTRACTOR
 
The Contractor is and shall remain at all times an independent contractor and is not, and shall not represent himself/herself to
be an agent, joint venture, partner, officer, director or employee of the Company. Nothing contained in this Agreement is
intended to create nor shall be construed as creating an employment relationship between the Contractor and the Company.
The Contractor has sole responsibility, as an independent contractor, to comply with all laws, rules and regulations relating to
the provision of Services. The Contractor shall be solely responsible for all state and federal income taxes, unemployment
insurance and social security taxes in connection with this Agreement and for maintaining adequate workers’ compensation
insurance coverage. As an independent contractor, the Contractor shall not be entitled to any employment related benefits of
any kind from the Company, except as provided for in the Confidential Separation and Release Agreement between the
parties. Upon termination of this Agreement, the Company shall only be responsible for paying those Fees associated with
Services provided by the Contractor up to and including the termination date.
 
6. CONFLICT OF INTEREST
 
The Contractor agrees that, during the term of this Agreement, the Contractor will not, without the prior written consent of the
Company, engage in, accept employment from, perform services for, or become affiliated with or connected with, either
directly or indirectly, any person, firm, corporation, partnership or other business entity which is doing business with the
Company relative to any project worked on by the Contractor under this Agreement, and further agrees that the Contractor
will avoid all circumstances and actions which would place the Contractor in a position of divided loyalty with respect to the
Contractor’s obligations in connection with this Agreement.
 
7. CONFIDENTIAL INFORMATION
 
During the Contractor’s performance of the Services, the Contractor will have access to and be entrusted with confidential
information relating to the Company, its subsidiaries and their respective customers, suppliers and employees (the
“Confidential Information”), the particulars of which, if disclosed to competitors of the Company or to the general public,
would be detrimental to the best interests of the Company. The Contractor, therefore, agrees that the Confidential Information
is the exclusive property of the Company, and that while a contractor for the Company and at all times thereafter, the
Contractor shall not, without the prior written consent of the Company:
 

(a) reveal, disclose or make known any Confidential Information to any person; or
 

(b) use the Confidential Information for any purpose, other than for the purpose of the Company.
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8. INTELLECTUAL PROPERTY

(a) All worldwide rights, title and interest in any and all advances, computer programs, concepts, compositions, data, database technologies,
designs, discoveries, domain names, drawings, formulae, ideas, improvements, integrated circuit typographies, inventions, know-how,
mask works, sketches, software, practices, processes, research materials, trade-secrets, work methods, patents, trade-marks, copyright
works and any other intellectual property (whether registrable or not) produced, made, composed, written, performed, or designed by the
Contractor, either alone or jointly with others, in the course of the Contractor’s provision of Services to the Company and in any way
relating to the business of the Company (the “Intellectual Property”), shall vest in and be the exclusive property of the Company.

(b) Both during the Term and following termination or expiration of this Agreement, the Contractor shall fully and promptly disclose to the
Company complete details of any Intellectual Property right arising in connection with the Contractor’s provision of Services to the
Company with the intention that the Company shall have full knowledge and ownership of the working and practical applications of
such right. At the expense of the Company, the Contractor shall co-operate in executing all necessary deeds and documents and shall co-
operate in all other such acts and things as the Company may reasonably require in order to vest such Intellectual Property rights in the
name of the Company.

(c) The Contractor hereby waives any and all author’s, moral, and proprietary rights that the Contractor may now or in the future have in
any Intellectual Property developed in the course of the Contractor’s provision of Services to the Company.

 
(d) The Company shall have the sole and exclusive ownership of and right of control over any and all business, customers, and goodwill

created or developed by the Contractor in the course of the Contractor’s provision of Services to the Company, including all
information, records, and documents concerning business and customer accounts and all other instruments, documents, records, data,
and information concerning or relating to the Company’s business activities, interests and pursuits.

 
9. HEALTH AND SAFETY, DAMAGE TO PROPERTY
 
The Contractor shall comply with applicable health and safety laws, and hereby agrees to indemnify and hold harmless the
Company, its directors, officers, agents and employees from and against any and all claims, demands, suits, losses, fines,
surcharges, damages, costs and expenses arising out of the Contractor’s failure to comply with such laws. The Contractor
further agrees to indemnify and hold the Company, its directors, officers, agents and employees harmless from and against any
and all liabilities, claims, demands, suits, losses, fines, surcharges, damages, costs and expenses relating to the injury or death
of any person, damage to or destruction of any property, which is directly or indirectly caused by any act or omission on the
part of the Contractor or any employees of the Contractor engaged in providing Services to the Company.
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10. SEVERABILITY
 
In the event that any covenant, provision or restriction contained in this Agreement is found to be void or unenforceable (in
whole or in part) by a court of competent jurisdiction, it shall not affect or impair the validity of any other covenant,
provisions or restrictions contained herein, nor shall it affect the validity or enforceability of such covenants, provisions or
restrictions in any other jurisdiction or in regard to other circumstances. Any covenants, provisions or restrictions found to be
void or unenforceable are declared to be separate and distinct, and the remaining covenants, provisions and restrictions shall
remain in full force and effect.

11. CHANGES TO AGREEMENT
 
Any modifications or amendments to this Agreement must be in writing and signed by both Parties or else they shall have no
force and effect. The Parties specifically acknowledge that the Company’s continued retention of the Contractor shall be
sufficient and ample consideration supporting any future modifications or amendments to this Agreement.
 
12. ENUREMENT
 
This Agreement shall inure to the benefit of and be binding upon the Parties and their respective successors and assigns,
including without limitation, the Contractor’s heirs, executors, administrators and personal representatives.
 
13. ASSIGNMENT
 
The Contractor may not assign any of the Contractor’s rights or delegate any of the Contractor’s duties or responsibilities
under this Agreement, without the Company’s prior written consent. The Company may, without the consent of the
Contractor, assign its rights, duties and obligations under this Agreement to an affiliate or to a purchaser of all, or substantially
all of the assets of the Company.
 
14. ENTIRE AGREEMENT
 
This Agreement constitutes the entire agreement between the Parties and supersedes and replaces any and all other
representations, understandings, negotiations and previous agreements, written or oral, express or implied.
 
15. LEGAL ADVICE
 
The Contractor acknowledges that the Contractor has read and understands the terms and conditions contained in this
Agreement, and that the Company has provided a reasonable opportunity for the Contractor to seek independent legal advice
prior to executing this Agreement.
 
16. CURRENCY
 
All dollar amounts set forth or referred to in this Agreement refer to USD currency.
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17. NOTICES
17.1 Notice to Contractor
 
Any notice required or permitted to be given to the Contractor shall be deemed to have been received if delivered personally
to the Contractor, sent to 312 Morning Mist Lane, Franklin, TN, 37064, or if mailed by registered mail to the Contractor’s
business address last known to the Company.

17.2 Notice to Company
 
Any notice required or permitted to be given to the Company shall be deemed to have been received if delivered personally to,
mailed by registered mail, or sent to 1880 N Commerce Parkway, Suite 2. Weston, FL 33326 addressed to the attention of
Anna Georgiadis, Vice President, Global Human Resources.
 
18. GOVERNING LAW
 
This Agreement and all disputes arising hereunder shall be subject to, governed by, and construed in accordance with the laws
of the State of Florida, without regard to conflict of laws provisions. All disputes arising under or relating to this Agreement
shall be resolved in the federal or state courts of Florida.

IN WITNESS OF WHICH the Parties have duly executed this Agreement:
 
 Venus Concept USA Inc.
   
 By: /s/ Domenic Serafino
  Name: Domenic Serafino
  Title: Chief Executive Officer

/s/ Chad Zaring  
Chad Zaring  

 



SCHEDULE A
 

SERVICES TO BE PROVIDED
 
The Contractor shall perform such duties as assigned to him/her from time to time, including, but not limited to the following:
 

• Consultation on the development of the Company’s robotics sales strategy



Exhibit 99.1

Venus Concept Appoints Ross J. Portaro as President of Global Sales

TORONTO, October 12, 2021, (GLOBE NEWSWIRE) - Venus Concept Inc. (“Venus Concept” or the “Company”) (NASDAQ:
VERO), a global medical aesthetic technology leader, today announced the appointment of Ross J. Portaro to the position of
President of Global Sales, effective October 15, 2021. Mr. Portaro will assume the responsibilities of Chad A. Zaring, who is
resigning from his role of Chief Commercial Officer for personal reasons, effective October 15, 2021. Mr. Zaring will continue to
support the Company as a consultant through March 31, 2022.

“Ross is an accomplished leader and industry veteran with more than 30 years of experience in the healthcare sector, including
positions at Candela Medical, Lumenis, Medicis Pharmaceutical, TRIA Beauty and Ulthera, Inc.” said Domenic Serafino, Chief
Executive Officer and Director of Venus Concept Inc. “He has made important contributions to the success of our organization as
our Vice President of EMEA, and I am pleased to announce his promotion to the position of President of Global Sales. With Ross
as a member of our senior leadership team, I believe Venus Concept is well positioned to continue building a world class sales
organization committed to integrity and exceptional customer satisfaction. I would also like to thank Chad for his hard work and
contributions. We wish him well in his future endeavours.”

“Venus Concept is a true innovator in the field of aesthetic technology,” said Mr. Portaro. “I was attracted to the Company
because of its unique product offerings and development of new robotic technologies, and I am excited by the opportunity to play
a key role in its next phase of growth and development as an organization.”

Mr. Portaro joined Venus Concept as Vice President of EMEA in May, 2021, responsible for developing the sales strategy and
managing all sales and utilization activity via direct and distribution sales channels in the region. Prior to joining Venus Concept,
he worked for Candela Medical, a global medical aesthetic device company, from 2016 until 2021 in a series of positions,
including Vice President of EMEA Direct and Global Vice President of Candela’s Surgical Aesthetic Business Unit. Mr. Portaro
previously served as Senior Vice President of Sales for BioPharmX, Inc. from 2014 to 2016. His career experience also includes
positions at Medicis Pharmaceutical (2010 to 2013), TRIA Beauty (2006 to 2009) and Lumenis (2004 to 2006). Mr. Portaro holds
a B.S. in Commerce from the University of Virginia’s McIntyre School of Commerce.



About Venus Concept

Venus Concept is an innovative global medical aesthetic technology leader with a broad product portfolio of minimally invasive
and non-invasive medical aesthetic and hair restoration technologies and reach in over 60 countries and 19 direct markets. Venus
Concept focuses its product sales strategy on a subscription-based business model in North America and in its well-established
direct global markets. Venus Concept’s product portfolio consists of aesthetic device platforms, including Venus Versa, Venus
Legacy, Venus Velocity, Venus Fiore, Venus Viva, Venus Freeze Plus, Venus Glow, Venus Bliss, Venus Epileve and Venus Viva
MD. Venus Concept’s hair restoration systems include NeoGraft®, an automated hair restoration system that facilitates the
harvesting of follicles during a FUE process and the ARTAS® and ARTAS iX® Robotic Hair Restoration systems, which harvest
follicular units directly from the scalp and create recipient implant sites using proprietary algorithms. Venus Concept has been
backed by leading healthcare industry growth equity investors including EW Healthcare Partners (formerly Essex Woodlands),
HealthQuest Capital, Longitude Capital Management, and Aperture Venture Partners.

Investor Relations Contact:
Westwicke Partners on behalf of Venus Concept:
 
Mike Piccinino, CFA
 
VenusConceptIR@westwicke.com


