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Mr. Wan Yee Joseph Lau, who was an independent non-executive Director, the chairman of the Nomination
Committee and a member of each of the Remuneration and Assessment Committee and the Audit Committee of
the Board, passed away on February 7, 2024. The Company is in the process of identifying a suitable candidate
to fill the vacancy of independent non-executive director of the Company and the vacancies of the relevant board
committees.

Ms. Min Shao has resigned as an employee representative Supervisor with effect from August 30, 2024.
Mr. Changxi Zhang has been elected as as an employee representative Supervisor for the second session of
the Supervisory Committee with effect from August 30, 2024. Ms. Yue Li will hold office until the conclusion
of the extraordinary general meeting to be convened by the Company on October 10, 2024 (the "EGM") and
Ms. Xiaojuan Li has been proposed by the Board as a Shareholders’ representative Supervisor candidate for the
second session of the Supervisory Committee, subject to approval at the EGM. For details, please refer to the
announcement published by the Company on August 30, 2024.
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Financial Summary

Six months

ended ended
June 30, 2024 June 30, 2023
(Unaudited) (Unaudited)
RMB’'000 RMB’'000
Revenue 230,720 255,610
Gross profit 181,760 201,249
Loss before tax (213,581) (370,339)
Loss for the period (208,825) (366,215)
Loss attributable to owners of the parent (206,487) (350,188)
Loss per Share attributable to ordinary equity
holders of the parent
Basic and diluted RMB(0.47) RMB(0.80)
Non-IFRS measures*
Non-IFRS commercialization profit 34,131 18,430
Non-IFRS EBITDA (145,286) (283,098)
* This item is neither required under IFRS nor presented in the consolidated financial statements.

please refer to “Financial Review — Non-IFRS Measures” in this report.

Venus Medtech (Hangzhou) Inc.

Six months

Period-to-
period change

-9.7%

-9.7%

-42.3%

-43.0%

-41.0%

-41.3%

85%

-48.7%

For further details,



Management Discussion and Analysis

BUSINESS OVERVIEW

Overview

Founded in 2009, we have grown into a global platform company engaged in
innovative medical devices that integrate R&D, clinical development, manufacturing and
commercialization. Our vision is to become a global leader in the field of structural heart
diseases, seeking effective treatment options for major diseases that seriously threaten
human health.

We have developed a product portfolio covering the interventional devices for valvular
heart diseases including aortic valve, pulmonary valve, mitral valve and tricuspid valve,
a renal artery denervation ultrasound ablation system for interventional treatment of
hypertension and other accessory consumables, allowing us to provide overall solutions
for doctors and patients. In the future, we will continue to focus on the field of structural
heart, and continue to iterate and update by applying new technologies and materials to
introduce innovative products that meet needs of physicians and patients.

During the Reporting Period, the Company continued to focus on the field of structural
heart diseases, further enhanced its research and development efficiency by optimizing
the layout of its R&D pipeline, and concentrated its resources on advancing the clinical
progress of its core products. We achieved several significant milestones in our global
clinical research and development initiatives, which underscored the Company’s robust
global clinical research and operational prowess and further cemented our progress towards
internationalization. In particular, our pulmonary valve product, VenusP-Valve, completed
the first patient implantation in IDE pivotal clinical trial in the United States, and the clinical
study is advancing steadily. Our tricuspid valve replacement product, Cardiovalve, has
made notable headway in Europe, with smooth patient enrollment in pivotal clinical studies
and immediate postoperative success, showcasing remarkable safety and efficacy that have
garnered acclaim from international medical professionals. These products are expected to
provide more high-quality treatment options for patients worldwide in the future.

Interim Report 2024
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Management Discussion and Analysis

We actively responded to the challenges posed by changes in domestic and international
environments, pursued a balance between market share and commercialization profit
margin*, continued to adhere to the “profit-making” strategy to increase commercialization
profits; and actively practiced internationalization by strengthening the global sales
network. During the Reporting Period, the commercialization profit margin of the Company
increased to 15% from 7% for the first half of 2023. We continued to strengthen our sales
team, continually expanded sales channels, and explored deeply the commercial potential
of our products to offer high-quality treatment solutions to more patients. As of the end of
the Reporting Period, the Company maintained the leading position in the domestic TAVR
market with implantation volumes of approximately 2,300 in the first half of the year, a 15%
increase from the last period, and covered over 580 hospitals. In terms of overseas
operations, the Company further enhanced its global sales network and increased its
market share and international influence with the differentiated positioning of the
VenusP-Valve product and its long-term safe and effective clinical data. Overseas revenues,
primarily driven by the VenusP-Valve product, reached RMB30.1 million, representing a
year-on-year growth of 34%. In the first half of the year, the Company expanded into eight
new commercialized countries, including Canada, Australia, India, Russia, and Singapore
and other countries. This expansion has broadened the Company’s presence to encompass
59 countries and regions spanning Europe, North America, the Middle East, Southeast Asia,
and Latin America. The continuous improvement of direct sales and distributor models lays
a solid foundation for commercialization and overseas expansion of the Company’s
products in the future.

To achieve the Company'’s strategic objectives, we are committed to enhancing operational
efficiency by actively improving internal production systems, refining processes, enhancing
quality, and lowering costs. This bolstered the cost competitive advantage of our products.
In addition, we continuously strengthened budget management, reduced costs, enhanced
efficiency and controlled expenses to manage spending, lower costs, and reduce losses.
In the first half of 2024, the losses attributable to the listed company decreased by 41%
year-on-year, while non-IFRS EBITDA decreased by 48.7% year on year.

Commercialization profit margin represents commercialization profit divided by revenue. For details of
commercialization profit margin, please refer to “Financial Review - Non-IFRS Measures” in this report.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

Our Products and Product Pipeline

As of the date of this report, the Company has successfully established a product pipeline
consisting of ten innovative medical devices, covering the fields of heart valve diseases and
hypertension.

Interventional treatment of heart valve diseases is our core therapeutic area. We have
commercialized three TAVR products (VenusA-Valve, VenusA-Plus and VenusA-Pro),
one TPVR product (VenusP-Valve) and two procedural accessories (expandable catheter
sheath product (G Sheath) and balloon catheter (TAVO0)). Our products currently in clinical
trials include next-generation TAVR products (Venus-Vitae and Venus-PowerX), and one
innovative medical device Cardiovalve which can be used for both TMVR and TTVR. In
addition, we have a leading position in the non-valve segment of structural heart disease
with our innovative device, the renal artery denervation (RDN) ultrasound ablation system,
for interventional treatment of hypertension.

The following chart summarizes the development status of our products and product
candidates as of the date of this report:

Product Pre-Clinical Clinical Trial Registration Marketed

s and re and Latin America

i
]
!
i
Aortic valve I TAVR ! Venus-Vitae Preparing pivotal clinical trial
'
i
]
i
'

i Balloon catheter
]

]
]
N
Pulmonary ! !
valve i AR i
7777777777 i
] i
Mitral valve | TMVR !
,,,,,,,,,, YRV RPEVROY |
Tricuspid | H .
,,,,Vélye,,,,L,,,,,,TTv,R ,,,,,,, l,,,,c,ar,d,‘o,v,a‘,v? 7777777777777777777777777777777777777777777777777777777777777777777777 I Global status
] ] .
Hypertension | Transcatheter RDN | Echomplish Platform I China status
] ]
,,,,,,,,,, e e
! Expandable 1
- catheter sheath i et
ACCeSSOries [ ---- oo &
]
]
]

Approved in China

Interim Report 2024

7



Management Discussion and Analysis

VenusA Series-TAVR Products

We currently have three marketed TAVR products, namely, VenusA-Valve, VenusA-Plus
and VenusA-Pro. VenusA-Valve received approval for registration from the NMPA in April
2017, which marked the first NMPA approved TAVR commercialized product in China.
VenusA-Plus received approval for registration from the NMPA in November 2020, which is
the first retrievable TAVR product approved in China. While maintaining the strong radial
force of the first generation valve, VenusA-Plus introduces the functions of retrievability and
repositioning, which may reduce the complexity of procedures and significantly shorten the
learning curve of physicians.

VenusA-Pro, an upgraded version of VenusA-Plus, ensures radial force while providing
improved cross-aortic arch performance with its capsule head made of super-elastic
material, therefore enhancing the operability in procedures. Its commissural alignment
marks help to give adequate protection to the coronary artery. VenusA-Pro was approved
by the NMPA in May 2022, making the Company the first domestic enterprise with
three TAVR products. Our extensive product pipeline offers better treatment options to
physicians and patients, and also enables us to maintain our leading market position.

For VenusA-Valve, the earliest commercialized product in China, the Company has
continued to carry out its registered clinical long-term follow-up studies, and the relevant
data have proved the medium- and long-term safety and efficacy of the VenusA-Valve.
At the 10th China Valve (Hangzhou) 2024 conference, the results of the four-year clinical
follow-up of patients in the VenusA-Plus registered clinical trial were released. Notably, over
a four-year post-operative period, there were no new cases of cardiac deaths. Furthermore,
compared to the three-year post-operative phase, there were no reported occurrences of
new safety events such as myocardial infarction, stroke, pacemaker implantation, or surgical
interventions. In addition, subgroup analyses for both bicuspid and tricuspid valve patients
revealed favourable results, demonstrating the excellent clinical safety and efficacy of
VenusA-Plus.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

VenusP-Valve — TPVR Product

VenusP-Valve, our independently developed transcatheter pulmonary valve system,
obtained the CE MDR approval for registration in April 2022 and was approved for
commercialization. The product is designed to treat patients suffering moderate to severe
pulmonary regurgitation with or without RVOT stenosis. It is the first self-expanding TPVR
product approved in Europe, and also the first Class Ill implantable cardiovascular device
approved under CE MDR regulations. VenusP-Valve was approved for registration by the
NMPA in July 2022 for the treatment of patients with severe pulmonary regurgitation (3+)
with native RVOT. As the first TPVR product approved in China, VenusP-Valve filled the gap
in clinical demands in China.

Leveraging its outstanding clinical performance, VenusP-Valve has garnered high
recognition from global experts and physicians. At the 18th Oriental Congress of
Cardiology, the results of the eight-year clinical follow-up of patients in the VenusP-Plus
registered clinical trial in China were presented, in which there were no new deaths during
the follow-up period of the year after the operation, with the longest follow-up extending
to 11 years. Significant improvements were observed in pulmonary valve regurgitation,
with no occurrences of moderate or severe regurgitation in eight years after operation, and
normal valve function was maintained. These findings once again confirmed the long-term
safety and efficacy of VenusP-Valve.

We are steadily expediting IDE (PROTEUS) pivotal clinical study on VenusP-Valve. In June
2024, the first patient implantation was successfully completed, marking a significant
milestone for the Company in the U.S. market. This study is a prospective, multi-centered
clinical trial targeting patients with RVOTD combined with severe pulmonary valve
regurgitation, and is expected to enroll a total of 60 subjects. Previously, the clinical trial
gained approval from the Centers for Medicare & Medicaid Services (CMS) for inclusion in
the medical insurance program. This means that clinical treatment expenses for patients
eligible for the CMS medical insurance plan can be reimbursed through insurance claims,
accelerating the progress of clinical trial in various centers. We will actively expedite the
approval of VenusP-Valve in the U.S. market.

Interim Report 2024
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Management Discussion and Analysis

Venus-Vitae - New Generation TAVR Product

The Venus-Vitae, our first self-developed balloon-expandable dry-tissue TAVR product, is
about to enter SMART-ALIGN, a global pivotal clinical trial.

Venus-Vitae adopted Venus-Endura dry tissue technology, which leverages advanced
anti-calcification technology on the valve to improve the durability of the valve, and
three-dimensional force controlled dehydration technology without glutaraldehyde
for preservation. While enhancing safety, Venus-Vitae also boasts convenience for
clinical application, preservation and transportation. In addition, its delivery system is
uniquely designed with the patented wire-lock technology, thus locking the valve during
transporting and balloon expanding. The wire-lock technology, steerable function, balloon
coaxial rotation function and axial fine adjustment function maximize the controllability
for physicians, and fill in the gap in the market where similar products are not equipped
with a coronary alignment delivery system. It is also equipped with the world's first
adaptive, active, anti-PVL skirt Seadapt with high compression ratio, self-expansion and
high resilience, which can adjust the skirt thickness adaptively to fill the perivalvular space
and promote the combination of vascular tissue and skirt. Venus-Vitae was approved for
marketing and successfully completed commercial implantation in Argentina and Chile.
We will conduct international multi-centered clinical trials to expedite the approval of
Venus-Vitae in the global market.

WE MAY NOT BE ABLE TO ULTIMATELY DEVELOP AND MARKET VENUS-VITAE
SUCCESSFULLY.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

Venus-PowerX — New Generation TAVR Product

Venus-PowerX, our first self-developed self-expanding dry-tissue TAVR product, has
completed patient enrollment for early feasibility study with all patients in follow-up and is
about to enter the global pivotal clinical trials.

Venus-PowerX is our new generation pre-loaded dry-tissue valve product. It adopts the
Venus-Endura dry-tissue technology, which leverages advanced anti-calcification technology
to improve the durability of the valve, and three-dimensional force controlled dehydration
technology without glutaraldehyde for preservation. While enhancing safety, Venus-PowerX
also boasts convenience for clinical application, preservation and transportation. It is
also equipped with the world'’s first adaptive active anti-PVL skirt Seadapt with high
compression ratio, self-expansion and high resilience, which can adjust the skirt adaptively
to fill the perivalvular space and promote the combination of vascular tissue and skirt,
thereby effectively reducing paravalvular leakage. Its pre-loaded dry tissue technology
can significantly reduce operation preparation time. The combination of wire-controlled
technology and a unique valve frame design can completely eliminate the stress on the
valve during deployment, ensuring a more stable and precise release. It can be retrieved
after complete release, and therefore excels in terms of safety compared with products
designed with traditional approaches for release and retrieval. Additionally, the valve
frame employs a unique design with three large V-shaped openings, coordinated with the
direction of entry of the delivery system, effectively preserving coronary access in the later
stage. The delivery system, compared to previous generations, features a unique multi-layer
waveguide design, offering superior flexibility and pushability. Venus-PowerX was approved
for marketing and successfully completed commercial implantation in Argentina and Chile.
We will conduct international multi-centered clinical trials to expedite the approval of
Venus-PowerX in global market.

WE MAY NOT BE ABLE TO ULTIMATELY DEVELOP AND MARKET VENUS-POWERX
SUCCESSFULLY.

Interim Report 2024
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Management Discussion and Analysis

Cardiovalve - TMVR/TTVR Product

Cardiovalve, a wholly-owned subsidiary of the Company, has independently developed
mitral valve and tricuspid valve replacement products. Currently, Cardiovalve is in early
feasibility study stage for the treatment of patients with mitral regurgitation and in pivotal
clinical trial for the treatment of patients with tricuspid regurgitation.

Cardiovalve system is a transcatheter valve replacement system for patients suffering
from mitral regurgitation and tricuspid regurgitation. Compared with similar products, its
transfemoral approach significantly improves the safety of treatment and its 55 mm annular
is suitable for about of the 95% patient population. Meanwhile, its unique short frame
design lowers the risk of LVOT obstruction.

The enrollment of Cardiovalve has been going smoothly. The TARGET CE pivotal clinical
trial has extended to more than 20 renowned cardiovascular centers in countries including
the United Kingdom, Germany, Italy and Canada. As of July 31, 2024, rapid progress
has been made with nearly 100 patients enrolled. At the CSI 2024 in Frankfurt, Germany,
humanitarian relief clinical data for early tricuspid valve replacement with Cardiovalve
was officially disclosed. The data revealed that among 20 patients with severe tricuspid
valve regurgitation, 30-day postoperative follow-up data indicated that 90% of patients
had regurgitation levels classified as mild or less, confirming the safety and efficacy of
Cardiovalve. We will actively carry forward the clinical trials of Cardiovalve, striving for
earlier approvals for marketing in the global market.

WE MAY NOT BE ABLE TO ULTIMATELY DEVELOP AND MARKET CARDIOVALVE
SUCCESSFULLY.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

RDN Ablation System

The Company established Renaly, a subsidiary, with Healium, an Israeli high-tech company,
to introduce our new generation RDN innovative device. It is currently in the animal
experiment phase.

Its exclusive Dual-Mode Ultrasound Technology Platform can realize non-contact continuous
ablation treatment with real-time ultrasound imaging, significantly reducing the occurrence
of various problems such as insufficient nerve ablation or vascular damage caused by
uncontrollable ablation. The delivery of accurate and efficient ablation shifts the treatment
paradigm to more predictable outcomes, improves the patient’s treatment experience with
non-obstructive blood flow design and simplifies the procedure flow to ultimately improve
the safety and efficacy of ablation procedures.

WE MAY NOT BE ABLE TO ULTIMATELY DEVELOP AND MARKET RDN PRODUCT
SUCCESSFULLY.

R&D Innovation

In the broad market of structural heart diseases, the Company is committed to solving
clinical pain points, increasing R&D investment, deeply engaging in the field of structural
heart diseases, making constant innovations, continuing to accumulate technical experience,
striving to bring innovative products to the market, and consolidating its leading position
in the field of valves. In terms of aortic valves, the Company’s new generation of dry-tissue
TAVR products, Venus-Vitae and Venus-PowerX, which are in the clinical stage, adopt
advanced anti-calcification technology to extend valve durability, to further improve and
simplify the procedure of TAVR. In the field of pulmonary valve, we are currently conducting
the IDE pivotal clinical trial for VenusP-Valve in the U.S., marking the first instance of
Chinese heart valve products undergoing clinical trials in the U.S. Meanwhile, the Company
continued to innovate and iterate on pulmonary valve products, continuously advancing in
the field of congenital heart diseases. Furthermore, we have strategically positioned our
globally leading Cardiovalve valve replacement product for interventional treatment of
mitral and tricuspid valves, with rapid progress in clinical trials, poised to offer high-quality
solutions for patients worldwide. Interventional therapy in mitral and tricuspid valve fields
will be our new growth drivers in the future.

Interim Report 2024
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Management Discussion and Analysis

The Company has always attached great importance to the power of innovation, and
constantly expand and enrich its product pipeline through independent research and
development, collaboration with universities, research institutions and hospitals, and the
introduction of innovative products, aiming to establish a multifaceted global innovation
framework and set the pace in global innovation. At the same time, the Company
continues to invest in platform technologies to ensure that its products always maintain
a leading position in the market. The Company is also constantly improving its research
and development capabilities and speed, and has established a global research and
development innovation platform. Our three R&D centers are located in Hangzhou, China,
Tel Aviv, Israel and Irvine, California, USA, respectively, and are all comprised of members
with professional experience and innovative capacity at home and abroad. In June
2024, the project of “Research on Data-Driven New Interventional Heart Valve Materials
and Devices” under the National Key Research and Development Program for the 14th
Five-Year Plan, in which the Company participated, passed the mid-term inspection and
acceptance, demonstrating the Company’s leading position in medical device innovation.

For the six months ended June 30, 2024 and 2023, our R&D costs were RMB180.8 million
and RMB294.7 million, respectively.

Intellectual Properties

The Company attaches great importance to intellectual property protection. Leveraging its
strong R&D capability, as of August 30, 2024, the Company had a total of 877 patents and
patents under applications, including 449 authorized invention patents. We had 394 patents
under application and authorized in the PRC, including 267 authorized patents, and 454
patents under application and authorized overseas, including 327 authorized patents. We
had 29 PCT applications. Our global IP portfolio mainly covers China, the U.S. and Europe,
as well as other countries.

With a deep technical accumulation in the field of cardiovascular intervention therapy,
Venus Medtech has received several prestigious awards, including the 2020 China Patent
Excellence Award, the 2023 Zhejiang Province Intellectual Property Award, and honors for
outstanding domestic medical device products, and has undertaken multiple municipal and
district-level patent projects such as the high-value patent portfolio project in Hangzhou
and the patent navigation project in the High-tech Zone (Binjiang). In June 2024, the
Company was among the first to be included in Zhejiang Province’s list of high-value patent
cultivation programs, standing out as the only high-value patent cultivation project selected
in the medical device industry in Zhejiang Province.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

Manufacturing and Quality System

We have an approximately 3,500 square meters of clean production zone in Hangzhou
for manufacturing our heart valve products and product candidates. Our manufacturing
facilities comply with the GMP requirements in the U.S., the EU and the PRC and follow
rigorous manufacturing and quality control standards to ensure high product quality and
safety standards.

The Company has established an international quality management system in accordance
with 1SO13485, GMP of NMPA in China, QSR of the FDA in the United States, MDR of the
EU, RDC of ANVISA in Brazil, MDSAP, ISO/IEC17025 and other regulations and standards.
As of the date of this report, the Company has obtained an 1ISO13485 system certificate,
an MDR system certificate of the EU, an MDSAP quality system certificate (covering the
regulatory requirements of quality systems of the United States, Japan, Canada, Australia
and Brazil), a China production license, a Brazil BGMPC certificate, a CNAS laboratory
accreditation certificate, and is also a training base unit for medical device inspectors in
Hangzhou. Leveraging the establishment and maintenance of a high-standard and strict
quality management system, the Company imposes quality control on products throughout
the life cycle, from R&D to marketing, so as to ensure the quality of products. In addition,
the Company has also established a digital and refined quality system through proactively
participating in and completing the safety intelligence supervision “black box” project
of Zhejiang Medical Products Administration, the management intelligence supervision
platform of Hangzhou Market Supervision Administration, and the key transcatheter
replacement system for the “14th Five-year” period and other intelligence regulation
projects.

Commercialization

Despite the intensified market competition and rapid changes in the domestic and overseas
policy environments, the Company maintained a proactive stance and continued to focus
on its core competitive strengths, concentrated on the enhancement of overall synergy and
efficiency and adhered to the commercialization “profit making” strategy. The Company’s
commercialization profit margin increased from 7% for the six months ended June 30, 2023
to 15% for the six months ended June 30, 2024, which will facilitate the Company to further
improve the commercialization efficiency, thereby enhancing its overall profitability in order
to continue to create greater long-term value.

Interim Report 2024
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Management Discussion and Analysis

For commercialization in China, the Company has established a professional
commercialization team to explore potential marketing channels, continuously expand the
sales network in China, and continue to provide professional and comprehensive medical
solutions for doctors and patients. We took an active part in international and domestic
academic conferences to strengthen communication and exchange with hospitals, doctors
and opinion leaders in the industry, continuously consolidate product brand awareness
and influence in the industry, and establish a positive and professional brand image and
competitive advantage. In the first half of 2024, the Company participated in over 10
third-party conferences and hosted 44 conferences of its own, covering more than 900
experts and attracting 92,000 visitors. As the only company in the market with three TAVR
products and one TPVR product, our rich product pipeline provides physicians and patients
with more and better choices of treatment, enhances the brand influence of the Company
and helps to consolidate our leading position in China.

Meanwhile, for overseas marketing, we have established a professional commercialization
team and comprehensive overseas sales channels and supply chain system, selling our
products to over 100 medical centers in 59 countries and regions in Europe, the Middle
East, Asia-Pacific, North America and Latin America. In the first half of 2024, overseas
revenues, primarily driven by the VenusP-Valve product, reached RMB30.1 million,
representing a year-on-year growth of 34%. In the first half of the year, the Company
expanded into eight new commercialized countries, including Canada, Australia, India,
Russia, and Singapore. The Company participated in four reputable international academic
conferences in the cardiovascular interventional medicine industry, such as EuroPCR 2024
and CSI12024, and hosted 11 conferences of its own, which covered over 200 doctors and
attracted cardiovascular experts from different countries around the world, enhanced the
recognition of our products among overseas doctors, and continuously strengthened the
Company'’s international brand awareness and influence. We also gradually established
contact with physicians and hospitals through distributors to continuously expand sales and
our brand influence, thus providing more options for unmet clinical needs worldwide and
benefiting more patients.

Venus Medtech (Hangzhou) Inc.



Management Discussion and Analysis

FINANCIAL REVIEW

Overview

The following discussion is based on, and should be read in conjunction with, the financial
information and the notes included elsewhere in this report.

Revenue

During the Reporting Period, all of our revenue was generated from sales of medical
devices. Since its commercialization in August 2017, sales of VenusA-Valve have comprised
the major portion of our revenue, and are expected to continue to account for a substantial
portion of our sales in the near future. VenusP-Valve received the CE MDR Marking in the
EU on April 8, 2022, and was approved by the NMPA for marketing on July 11, 2022.

The Group’s revenue for the six months ended June 30, 2024 was RMB230.7 million,
representing a decrease of 9.7% compared to RMB255.6 million for the six months ended
June 30, 2023. The fluctuation in revenue was due to the slight decrease in the unit price
of products. Facing a highly competitive market environment, the Company, in order to
enhance its overall profitability, did not simply pursue TAVR surgery volume and market
share, but rather actively balanced market share with the pursuit of profitability in order to
continue to create greater long-term value.

The following table sets forth a breakdown of our revenue by product:

Six months ended Six months ended
June 30, 2024 June 30, 2023
(Unaudited) (Unaudited)
Revenue RMB’000 Proportion RMB’000 Proportion

VenusA series

products 191,324 82.9% 229,802 89.9%
VenusP-Valve 38,333 16.6% 25,194 9.9%
Others 1,063 0.5% 614 0.2%
Total 230,720 100% 255,610 100%

Interim Report 2024 17
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Management Discussion and Analysis

Cost of Sales

Cost of sales primarily consists of staff costs, raw material costs, depreciation and
amortization, utility costs and others.

The Group's cost of sales for the six months ended June 30, 2024 was RMB49.0 million,
representing a decrease of 9.9% compared to RMB54.4 million for the six months ended

June 30, 2023. The decrease was in line with the change in sales revenue for the same
period of 2024.

Gross Profit and Gross Profit Margin

As a result of the aforementioned factors, the gross profit of the Group decreased by 9.7%
from RMB201.2 million for the six months ended June 30, 2023 to RMB181.7 million for the
six months ended June 30, 2024. For the six months ended June 30, 2023 and 2024, the
Group's gross profit margin was 78.7% and 78.8%, respectively.

Other Income and Gains

The Group’s other income and gains for the six months ended June 30, 2024 was RMB20.2
million, representing a decrease of 39.0% compared to RMB33.1 million for the six months
ended June 30, 2023, primarily related to the fluctuation of foreign exchange gains and
interest income.

Selling and Distribution Expenses

The Group's selling and distribution expenses for the six months ended June 30, 2024 was
RMB131.0 million, representing a decrease of 17.0% compared to RMB157.9 million for the
six months ended June 30, 2023. The Company’s selling expense rate decreased to 56.8%
for the six months ended June 30, 2024 from 61.8% for the six months ended June 30,
2023. The above change was related to the enhanced commercialization efficiency of the
sales team.

R&D Costs

The Group’s R&D costs for the six months ended June 30, 2024 was RMB180.8 million,
representing a decrease of 38.6% compared to RMB294.7 million for the six months ended
June 30, 2023, primarily attributable to the optimization of production line layout within the
Group to reduce costs and increase efficiency.
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The following table sets forth a breakdown of R&D costs:

Six months

ended Six months

SIERE{OM cnded June 30,

2024 2023

(Unaudited) (Unaudited)

RMB'000 RMB’000

Staff cost 60,590 84,094
Raw material cost 23,803 54,488
R&D service expenses 25,527 48,909
Intellectual property expenses 7,274 9,214
Clinical trial expenses 11,887 27,793
Depreciation and amortization 29,845 35,265
Others 21,908 34,952
180,834 294,715

Administrative Expenses

The Group’s administrative expenses for the six months ended June 30, 2024 was RMB76.6

million, representing a decrease of 1.7% compared to RMB77.9 million for the six months

ended June 30, 2023, which remained basically the same as the same period of last year.

Other Expenses

The Group’s other expenses for the six months ended June 30, 2024 was RMB17.4 million,

representing a decrease of 33.8% compared to RMB26.3 million for the six months ended
June 30, 2023. The decrease was primarily due to a decrease in donations during the

Reporting Period.
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Impairment of Goodwill and Intangible Assets

The Group did not record impairment on goodwill and intangible assets for the six months
ended June 30, 2024.

As at June 30, 2024, the carrying amount of goodwill and other intangible assets of the
Group were RMB1.03 billion and RMB0.53 billion, respectively. In preparing the condensed
consolidated financial statements for the period ended June 30, 2024, the Company's
management reviewed the financial performance of the relevant cash generating unit of
the Company, and no material impairment indicator was identified. Thus, the Company’s
management considered that no impairment of goodwill and other intangible assets was
necessary during the six months ended June 30, 2024.

Finance Costs

The Group'’s finance costs for the six months ended June 30, 2024 was RMB9.8 million,
representing a decrease of 68.6% compared to RMB31.2 million for the six months ended
June 30, 2023. The above change was due to the decrease in interest expenses as a result
of the repayment of bank loans by the Group during the Reporting Period.

Impairment Losses on Financial Assets, Net

The Group's reversal of impairment losses on financial assets, net, for the six months
ended June 30, 2024 was RMBO0.8 million, representing a change of 110.0% compared to
the accrued on impairment losses of RMB9.7 million for the six months ended June 30,
2023. The above change was mainly due to the decrease in the balance of long-term trade
receivables and the partial reversal of bad debt provision for trade receivables.

Share of Losses of Associates and Joint Ventures Accounted for under the Equity
Method

The Group's share of losses of associates and joint ventures accounted for under the equity
method for the six months ended June 30, 2024 was RMBO0.6 million, as compared to share
of losses of associates and joint ventures accounted for under the equity method for the six
months ended June 30, 2023 of RMB7.0 million, primarily attributable to changes in losses
recorded by our investees during the Reporting Period.
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Income Tax

The Group's income tax credit for the six months ended June 30, 2024 was RMB4.8 million,
as compared to income tax credit of RMB4.1 million for the six months ended June 30,
2023. The tax credit for the Reporting Period was primarily attributable to deferred tax
recognized in profit or loss relating to fair value adjustment on acquisition of a subsidiary.

Non-IFRS Measures

To supplement the Group'’s consolidated financial statements which are presented in
accordance with IFRS, the Company has provided commercialization profit and EBITDA
as non-IFRS measures, which are not required by, or presented in accordance with
IFRS. The Company believes that the non-IFRS adjusted financial measures provide
useful information to investors and others in understanding and evaluating the Group's
consolidated statements of profit or loss in the same manner as they helped the Company’s
management, and that the Company’s management and investors may benefit from
referring to these non-IFRS adjusted financial measures in assessing the Group’s operating
performance from period to period by eliminating impacts of items that the Group does
not consider indicative of the Group’s operating performance. However, the presentation
of these non-IFRS financial measures is not intended to be considered in isolation or as a
substitute for the financial information prepared and presented in accordance with the IFRS.
You should not view the non-IFRS adjusted results on a stand-alone basis or as a substitute
for results under IFRS.
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The following table sets out a reconciliation of non-IFRS EBITDA to loss before tax for the
periods indicated:

For the six months
ended 30 June

2024 2023

RMB’000 RMB’'000

(Unaudited) (Unaudited)

Loss before tax (213,581) (370,339)
Finance costs 9,805 31,185
Depreciation of property, plant and equipment 18,206 17,371
Amortization of intangible assets 15,329 13,054
Depreciation of right-of-use assets 24,955 25,631
Non-IFRS EBITDA' (145,286) (283,098)

The following table sets out a reconciliation of non-IFRS commercialization profit to gross
profit for the periods indicated:

For the six months
ended 30 June

2024 2023

RMB'000 RMB’000

(Unaudited) (Unaudited)

Gross profit 181,760 201,249
Add/(less):

Selling and distribution expenses (130,989) (157,911)

Other expenses
Including: charitable donations (16,640) (24,908)

Non-IFRS commercialization profit? 34,131 18,430

Non-IFRS EBITDA represents earnings/(loss) before interest, tax, depreciation and amortization.

Non-IFRS commercialization profit represents gross profit after deducting (i) selling and distribution expenses; and
(i) charitable donations, which is used to measure the Company’s commercialization capability.
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Capital Management

The primary goal of the Group’s capital management is to maintain the Group's stability
and growth, safeguard its normal operations and maximize Shareholders’ value. The Group
reviews and manages its capital structure on a regular basis, and makes timely adjustments
to it in light of changes in economic conditions. To maintain or realign our capital structure,
the Group may raise capital by way of bank loans or issuance of equity or convertible
bonds.

Liquidity and Financial Resources

The Group’s cash and cash equivalents as at June 30, 2024 were RMB485.8 million,
representing a decrease of 37.3% compared to RMB774.4 million as at December 31, 2023.
The decrease was mainly due to repayment of bank loans during the Reporting Period.

We rely on capital contributions by the Shareholders and bank loans as the major sources
of liquidity. We also generate cash from our sales revenue of existing commercialized
products. As our business develops and expands, we expect to generate more net cash
from our operating activities, through increasing sales revenue of existing commercialized
products and by launching new products, as a result of the broader market acceptance of
our existing products and our continued efforts in marketing and expansion, improving
cost control and operating efficiency and accelerating the turnover of trade receivables by
tightening our credit policy.

Borrowings and Gearing Ratio

As at June 30, 2024, the Group’s total borrowing, including interest-bearing bank
borrowings, were RMB395.6 million (December 31, 2023: RMB705.9 million). Borrowings
of the Group are mainly carried with interest charged at floating rates. For a breakdown of
the borrowings of the Group, please refer to “Notes to Interim Condensed Consolidated
Financial Information — 13. Interest-bearing Bank Borrowings”.

The gearing ratio (calculated by dividing the sum of borrowings and lease liabilities by total
equity) of the Group as at June 30, 2024 was 18.3% (December 31, 2023: 28.3%).

Net Current Assets
The Group's net current assets, as at June 30, 2024, were RMB600.8 million, representing a

decrease of 25.2% compared to net current assets of RMB802.9 million as at December 31,
2023.
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Foreign Exchange Exposure

We have transactional currency exposures. Certain of our bank balances, other receivables,
other financial assets, other payables and other financial liabilities are dominated in foreign
currencies and are exposed to foreign currency risk. We currently do not have a foreign
currency hedging policy. However, our management monitors foreign exchange exposure
and will consider appropriate hedging measures in the future should the need arise.

Significant Investments

As of June 30, 2024, we did not hold any significant investments (including any investment
in an investee company) with a value of 5% or more of the Group's total assets.

Material Acquisitions and Disposals

During the Reporting Period, we did not have any material acquisitions or disposals of
subsidiaries, associates and joint ventures of the Company.

Capital Expenditure

For the six months ended June 30, 2024, the Group's total capital expenditure amounted
to approximately RMB46.2 million, which was used for (i) purchase of items of property,
plant and equipment; and (ii) purchase of other intangible assets.

Indebtedness and Charge on Assets

As of June 30, 2024, certain of the Group's loans amounted to RMB265.5 million (December
31, 2023: RMB569.1 million) were secured by mortgages or pledges over our assets. The
mortgaged or pledged assets were leasehold lands.

Saved as disclosed above, (i) the Company had no other bank loans, convertible loans and
borrowings nor did the Company issue any bonds; and (ii) there was no other pledge of the
Group's assets as at June 30, 2024.
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Contingent Liabilities

As at June 30, 2024, except for the fair value of contingent consideration payable for
acquisition of a subsidiary of the total amount of RMB328.0 million (for details, please refer
to the announcement of the Company headed “Discloseable Transaction-Acquisition of
Equity Interests in Mitraltech and Subscription of Convertible Loan” dated December 8,
2021), we did not have any contingent liabilities.

Further Information in respect of Unauthorized Loans and Pledged Deposits

Reference is made to: (i) sections 3 and 4 headed “Unauthorized loans to Jiangsu
Wuzhong” and “Unauthorized guarantees to Hangzhou Kuntai” in the announcement of the
Company dated February 23, 2024; (ii) the announcement of the Company dated April 16,
2024; (iii) the 2023 Annual Report; (iv) the announcement of the Company dated May 23,
2024; and (v) the announcement of the Company dated August 23, 2024.

As of April 16, 2024, the full amount of the unauthorized pledged deposits provided by
the Group of an aggregate of RMB200,000,000 as security in respect of loans to Hangzhou
Kuntai, had been released by the relevant bank and further withdrawn by the Company.

As of the date of this report, the RMB80,000,000 unauthorized loan to Jiangsu Wuzhong
has not been repaid. Venus Medtech (Hong Kong) Limited, a wholly-owned subsidiary of
the Company, has submitted application for arbitration against the relevant part(ies) in
Hangzhou, Mainland China, to recover the outstanding amount. Further announcements will
be made by the Company in due course as and when appropriate.
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Employees and Remuneration Policies
As of June 30, 2024, we had 778 employees in total (June 30, 2023: 1,006).

Among the 778 employees, 652 of our employees are stationed in China, and 126 of
our employees are stationed overseas primarily in the U.S. and Israel. In compliance
with the applicable labor laws, we enter into individual employment contracts with our
employees covering matters such as wages, bonuses, employee benefits, workplace
safety, confidentiality obligations, non-competition and grounds for termination. These
employment contracts typically have terms of three to five years.

To remain competitive in the labor market, we provide various incentives and benefits to
our employees. We invest in continuing education and training programs, including internal
and external training, for our management staff and other employees to upgrade their skills
and knowledge. We also provide competitive salaries, project and share incentive schemes
to our employees, especially for key employees.

Future Investment Plans and Expected Funding

The Group will continue to expand its markets in the PRC and globally in order to tap its
internal potential and maximize Shareholders’ interest. The Group will continue to grow
through self-development, mergers and acquisitions, and other means. We will employ a
combination of financing channels to finance capital expenditures, including but not limit
to internal funds and bank loans. Currently, the bank credit lines available to the Group are
adequate.
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PROSPECT

In the first half of 2024, both internal and external environments remained complex and
challenging, characterized by uncertainties in global geopolitics, a persistently high federal
funds rate, and the growing pains of domestic macroeconomic transformation. Against this
backdrop, the healthcare industry faced similar pressures of growth. In response to these
industry and internal challenges, we are committed to focusing on the field of structural
heart diseases, aiming to reduce costs, increase efficiency, and enhance operational
capabilities of the Company. In addition, we will protect shareholders’ interests with our
best efforts, particularly for minority shareholders, and will strive to resume trading as soon
as possible.

Looking ahead to the second half of the year, in light of the numerous challenges and
opportunities presented by the internal and external environment, the Company may
actively implement measures. These measures include, but are not limited to:

1. Continue to reduce costs and enhance operational efficiency to improve gross profit
margins, further control expenses, focus on our product pipeline, optimize resource
allocation and reduce the utilization of working capital;

2. Strengthen internal controls and optimize the corporate governance structure while
maintaining active communication with the Stock Exchange to expedite the fulfillment
of all conditions for resumption of trading; and

3. Prioritize cash flow management by reducing costs, increasing efficiency, improving
profit margins, and enhancing the turnover efficiency of working capital, and may
alleviate cash flow pressures by implementing capital operation measures including,
but not limited to, disposing of certain long-term assets to recover funds, securing
additional bank facilities and issuing financial instruments.

Looking ahead, we will continuously drive the long-term sustainable development of
the Company through innovation and strategic execution. We believe that through the
collective efforts of all employees, propelled by sound management and innovative
investments, we will demonstrate increased resilience and competitiveness in the complex
and ever-changing market environment. We aim to maintain our industry-leading position
and make a greater contribution to the development of the field of structural heart diseases
in China.
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INTERIM DIVIDEND

The Board does not recommend the payment of interim dividend for the six months ended
June 30, 2024 to the shareholders (six months ended June 30, 2023: Nil).

DIRECTORS’, SUPERVISORS’ AND CHIEF EXECUTIVE’'S INTERESTS
AND SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY AND ITS ASSOCIATED
CORPORATIONS

As of June 30, 2024, the interests or short positions of the Directors, Supervisors and chief
executive of the Company in the Shares, underlying Shares or debentures of the Company
and its associated corporations (within the meaning of Part XV of the SFO), which were
required (a) to be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions which they were taken
or deemed to have under such provisions of the SFO); or (b) pursuant to Section 352 of the
SFO, to be entered in the register referred to therein; or (c) to be notified to the Company
and the Stock Exchange pursuant to the Model Code, were as follows:

Approximate
Percentage of Approximate
Shareholdingin ~ Percentage of
Number of the Total Issued ~ Shareholding
Securities/Type  Share Capital of  in the Relevant

Name of Director Class of Shares  Capacity of Shares Held the Company  Class of Shares
(Note 1) (Note 1)
Mr. Ligiao Ma H Shares Beneficial owner 37,000/ 0.00% 0.00%

Long position
Note:

(1) The Company has two classes of Shares: H Shares as one class of Shares, Unlisted Foreign Shares
as another class of Shares. As at June 30, 2024, the total issued share capital of the Company was
441,011,443 Shares, which comprise 441,010,235 H Shares and 1,208 Unlisted Foreign Shares.
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Save as disclosed above, as at June 30, 2024, none of the Directors, Supervisors or chief
executives of the Company had or was deemed to have any interests or short positions
in the Shares, underlying Shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) which were required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they were taken or deemed to have taken
under such provisions of the SFO); or which were required to be recorded in the register
to be kept by the Company pursuant to section 352 of the SFO; or which were required,
pursuant to the Model Code, to be notified to the Company and the Stock Exchange.

RIGHTS OF DIRECTORS AND SUPERVISORS TO ACQUIRE SHARES OR
DEBENTURES

As of June 30, 2024, none of the Directors, Supervisors or their respective spouses or minor
children under the age of 18 years were granted with rights, or had exercised any such
rights, to acquire benefits by means of purchasing Shares or debentures of the Company.
Neither the Company nor any of its subsidiaries was a party to any arrangements to enable
the Directors, Supervisors or their respective spouses or minor children under the age of 18
years to acquire such rights from any other body corporates.
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SUBSTANTIAL SHAREHOLDERS'’ INTERESTS AND SHORT POSITIONS

As of June 30, 2024, to the knowledge of our Company and the Directors after making
reasonable inquiries, the following persons (other than the Directors, Supervisors and chief

executive of our Company as disclosed above) have interests or short positions in Shares

or underlying Shares which would be required to be disclosed to our Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO and recorded in the register required
to be maintained by our Company under Section 336 of the SFO:

Approximate

percentage of Approximate
shareholding in  percentage of
Number of  the total share shareholding
securities/Type  capital of our i the relevant
Name of Shareholders Class of Shares Capacity of Shares held Company  class of shares
(Note 5) (Note 5)
Mr. Min Frank Zeng (Note 1) H Shares Interest of 33,651,618/ 7.63% 7.63%
controlled Long position
corporations
Horizon Binjiang LLC (Note 1) H Shares Beneficial owner 33,651,618/ 7.63% 7.63%
Long position
Mr. Zi (Note 2) H Shares Beneficial owner 32,644,302/ 7.40% 7.40%
Long position
Interest of 12,094,675/ 2.74% 2.74%
controlled Long position
corporations
Unlisted Foreign Other 1,208/ 0.00% 100.00%
Shares Long position
Qiming Corporate GP IIl, Ltd. H Shares Interest in 57,048,980/ 12.94% 12.94%
(Note 3) controlled Long position
corporations
Qiming GP I, L.P. (Note 3) H Shares Interest in 57,048,980/ 12.94% 12.94%
controlled Long position
corporations
Qiming Venture Partners Ill, LP. ~ H Shares Interest in 40,018,283/ 9.07% 9.07%
(Note 3) controlled Long position
corporations
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Approximate

percentage of  Approximate
shareholdingin  percentage of
Number of  the total share shareholding
securities/Type  capital of our in the relevant
Name of Shareholders Class of Shares Capacity of Shares held Company  class of shares
(Note ) (Note 5)
Ming Zhi Investments Limited H Shares Interest in 40,018,283/ 9.07% 9.07%
(Note 3) controlled Long position
corporations
Ming Zhi Investments (BVI) Limited H Shares Beneficial owner 40,018,283/ 9.07% 9.07%
(Note 3) Long position
Mr. Haifeng David Liu (Note 4) H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
Mr. Julian Juul Wolhardt (Note 4)  H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
DCP, Ltd. (Note 4) H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
DCP General Partner, Ltd (Note 4)  H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
DCP Capital Partners, LP. (Note 4 H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
Red Giant Limited (Note 4) H Shares Interest in 24,713,752/ 5.60% 5.60%
controlled Long position
corporations
Muheng Capital Partners (Hong ~ H Shares Beneficial Owner 24,713,752/ 5.60% 5.60%

Kong) Limited (Note 4)

Long position
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Notes:

(1) Horizon Binjiang LLC, an investment holding company incorporated in California, the United States, owns
33,651,618 H Shares of the Company. Mr. Zeng, as its sole shareholder, is deemed to be interested in the
interest owned by Horizon Binjiang LLC under the SFO.

(2) Mr. Zi beneficially owns 32,644,302 H Shares of the Company. In addition to his direct shareholding, he is
also deemed to be interested in 12,094,675 H Shares and 1,208 Unlisted Foreign Shares of the Company
through the below intermediaries he controlled under the SFO:

° Adventure 03 Limited, an investment holding company incorporated in Hong Kong, owns 476,224
H Shares in the Company. Dinova Healthcare Gamma Fund (USD) L.P. (as the sole shareholder
of Adventure 03 Limited), Dinova Venture Partners GP Ill, L.P. (as the general partner of Dinova
Healthcare Gamma Fund (USD) L.P.) and Dinova Capital Limited (as the general partner of Dinova
Venture Partners GP Ill, L.P.), Xin Nuo Tong Investment Limited (as the sole shareholder of Dinova
Capital Limited) and Mr. Zi (as the sole shareholder of Xin Nuo Tong Investment Limited) are
deemed to be interested in the interest owned by Adventure 03 Limited in the Company under the
SFO.

. Dinova Venture Partners GP Ill, L.P. owns 357,168 H Shares of the Company. Dinova Capital Limited
(as the general partner of Dinova Venture Partners GP llI, L.P.), Xin Nuo Tong Investment Limited (as
the sole shareholder of Dinova Capital Limited) and Mr. Zi (as the sole shareholder of Xin Nuo Tong
Investment Limited) are deemed to be interested in the interest owned by Dinova Venture Partners
GP Ill, L.P. in the Company under the SFO.

. Zhejiang Dinova Ruiying Venture Investment L.P. (I TEEmBAIEREEE L E(ERAE))
(“Zhejiang Dinova”), a limited partnership and a venture capital fund holding various portfolios
established in the PRC, owns 6,977,955 H Shares of the Company. Zhejiang Dinova Capital
Management L.P. (i IIBHEEABEE R E (BIREH)) (as the general partner of Zhejiang Dinova),
Hangzhou Dinova Commercial Information Consulting Ltd. (fT/N{E@F %= EEAEMR A E) (as the
general partner of Zhejiang Dinova Capital Management L.P.) and Mr. Zi (as a 40% shareholder
of Hangzhou Dinova Commercial Information Consulting Ltd.) are deemed to be interested in the
interest owned by Zhejiang Dinova in the Company under the SFO.

° DNA 01 (Hong Kong) Limited, an investment holding company incorporated in Hong Kong,
owns 2,056,615 H Shares of the Company. Dinova Healthcare Delta Fund (USD) L.P. (as the sole
shareholder of DNA 01 (Hong Kong) Limited), Dinova Venture Partners GP IV, L.P. (as the general
partner of Dinova Healthcare Delta Fund (USD) L.P.), Dinova Venture Capital Limited (as the
general partner of Dinova Venture Partners GP IV, L.P.), Xin Nuo Tong Investment Limited (as a 40%
shareholder of Dinova Venture Capital Limited) and Mr. Zi (as the sole shareholder of Xin Nuo Tong
Investment Limited) are deemed to be interested in the interest owned by DNA 01 (Hong Kong)
Limited under the SFO.

D Shenzhen Dinova Ruihe Venture Investment L.P. (RJITEHEmMEIZKEAELE (BRAE))
(“Shenzhen Dinova”), a limited partnership established in the PRC and a venture capital fund
holding various portfolios, owns 1,687,358 H Shares of the Company. Shenzhen Dinova Investment
LP. (RYITEHIEEA B (BRER) (as the general partner of Shenzhen Dinova), Shenzhen
Dinova Investment Consulting Ltd. (as the general partner of Shenzhen Dinova Investment L.P.) and
Mr. Zi (as a 66.67% shareholder of Shenzhen Dinova Investment Consulting Ltd.) are deemed to be
interested in the interest owned by Shenzhen Dinova.
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o The PRC Employee Entities own an aggregate of 539,355 H Shares of the Company. Hangzhou
Nuoxin Investment Management Limited (fi/ll78 0% & BB A F]) is the general partner of
the PRC Employee Entities. Mr. Zi, as the sole shareholder of Hangzhou Nuoxin Investment
Management Limited, is deemed to be interested in the interest owned by the PRC Employee
Entities under the SFO.

° Mr. Zi holds voting rights of 1,208 Unlisted Foreign Shares of the Company, while Jupiter Holdings
Limited and Mercury Holding Limited are entitled to the ownership, dividend rights, disposal rights
and other benefits of the above-mentioned Unlisted Foreign Shares of the Company.

(3) Qiming Corporate GP Ill, Ltd. is deemed to be interested in 57,048,980 H Shares of the Company through
the below intermediaries it controls under the SFO:

3 Ming Zhi Investments (BVI) Limited, an investment holding company incorporated in the British
Virgin Islands, owns 40,018,283 H Shares of the Company. For the purpose of the SFO, Ming
Zhi Investments Limited (as the sole shareholder of Ming Zhi Investments (BVI) Limited), Qiming
Venture Partners Ill, L.P. (as a 96.94% shareholder of Ming Zhi Investments Limited) and Qiming GP
lll, L.P. (as the general partner of Qiming Venture Partners Ill, L.P) are deemed to be interested in
the interest owned by Ming Zhi Investments (BVI) Limited.

o QM22 (BVI) Limited, an investment holding company incorporated in the British Virgin Islands,
owns 17,030,697 H Shares of the Company. For the purpose of the SFO, QM22 Limited (as the
sole shareholder of QM22 (BVI) Limited), Qiming Venture Partners Ill Annex Fund, L.P. (as the
sole shareholder of QM22 Limited), Qiming GP Ill, L.P. (as the general partner of Qiming Venture
Partners Ill Annex Fund, L.P.) and Qiming Corporate GP Ill, Ltd. (as the general partner of Qiming
GP Ill, L.P.) are deemed to be interested in the interest owned by QM22 (BVI) Limited.

(4) Muheng Capital Partners (Hong Kong) Limited, a company incorporated in Hong Kong, owns 24,713,752 H
Shares of the Company. For the purpose of the SFO, Red Giant Limited (as the sole shareholder of Muheng
Capital Partners (Hong Kong) Limited), DCP Capital Partners, L.P. (as the sole shareholder of Red Giant
Limited), DCP General Partner, Ltd (as the general partner of DCP Capital Partners, L.P.), DCP Partners
Limited (as the sole shareholder of DCP General Partner, Ltd), DCP, Ltd. (as the sole shareholder of DCP
Partners Limited) and Mr. Haifeng David Liu and Mr. Julian Juul Wolhardt (each as a person holding 50%
control of DCP, Ltd.) are deemed to be interested in the interest owned by Muheng Capital Partners (Hong
Kong) Limited.

(5) The Company has two classes of Shares: H Shares as one class of Shares, Unlisted Foreign Shares
as another class of Shares. As of June 30, 2024, the total issued share capital of the Company was
441,011,443 Shares, which comprise 441,010,235 H Shares and 1,208 Unlisted Foreign Shares.

Save as disclosed above, as at June 30, 2024, to the best knowledge of the Directors, no
other persons (not being Directors, Supervisors and chief executive of our Company) have
interests or short positions in Shares or underlying Shares which would be required to be
disclosed to our Company under the provisions of Divisions 2 and 3 of Part XV of the SFO
and recorded in the register required to be maintained by our Company under Section 336
of the SFO.
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V. ISSUANCE OF SHARES AND UTILIZATION OF PROCEEDS
(i) The Initial Global Offering

The net proceeds received (the “IPO Proceeds”) by the Company from its initial
global offering (including the full exercise of the over-allotment option) (the “Initial
Global Offering”) amounted to HK$2,846.0 million (equivalent to RMB2,558.0
million) (after deducting the underwriting commissions and other estimated expenses
in connection with the initial global offering and exercise of the over-allotment
option).

(i) The September 2020 Placing

The net proceeds received (the “September 2020 Placing Proceeds”) by the
Company from the placing of an aggregate of 18,500,000 new H Shares in September
2020 (the “September 2020 Placing”) were approximately HK$1,173.0 million
(equivalent to RMB1,034.01 million) (after deducting the expenses of the placing).
Pursuant to the announcement made by the Company dated March 14, 2022, the
Company made the clarification of the intended purposes of the proceeds from the
September 2020 Placing.

(iii) The January 2021 Placing

The net proceeds received (the “January 2021 Placing Proceeds”, together with
the IPO Proceeds and the September 2020 Placing Proceeds, the “Proceeds”) by
the Company from the placing of an aggregate of 18,042,500 new H Shares taken
place in January 2021 (the “January 2021 Placing”) were approximately HK$1,427
million (equivalent to RMB1,191.00 million) after deducting the expenses of the
placing. Pursuant to the announcement made by the Company on March 14, 2022,
the Company changed the use of proceeds from the January 2021 Placing.

The Company engaged Deloitte Advisory (Hong Kong) Limited (the “Forensic
Consultant”) as an independent and professional consultant to review (the “Use
of Proceeds Review”) the historical utilization of the Proceeds to analyze whether
such Proceeds were used to fund the Unauthorized Transactions (as defined in the
announcement of the Company dated February 23, 2024), during the period from
December 1, 2019 to December 31, 2023.
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As disclosed in the announcement of the Company dated (a) August 23, 2024 in
relation to the third quarterly update on the Company’s resumption progress (the
“Third Quarterly Update Announcement”); and (b) September 2, 2024 (the “Use
of Proceeds Review Announcement”) in relation to the key findings of the review
of the use of Proceeds, it was noted that (A) the Proceeds were used to fund (i)
certain Unauthorized Transactions; (ii) certain reimbursements to Mr. Zi without
business purpose being noted in the supporting documents, and certain loans
and reimbursements to Mr. Haiyue Ma (a former chief financial officer) which lack
sufficient supporting documents, such as approval records, agreements or other
documentation, to support they were business purpose; and (iii) consulting fees
under the consulting agreements with each of Mr. Anthony Wu (an independent
non-executive Director) and the late Mr. Wan Yee Joseph Lau (a former independent
non-executive Director); and (B) there were certain sample transactions involving
the Proceeds which lack documentary records such as payment approval records,
relevant agreements, proofs of procurement or services, invoices or bank records.
Further, as disclosed in the announcement of the Company dated April 16, 2024 (the
“April Announcement”), the 2023 Annual Report and the Third Quarterly Update
Announcement, the total outstanding amount under the Unauthorized Transactions
has been fully repaid or released, except the RMB80,000,000 unauthorized loan to
Jiangsu Wuzhong by Hangzhou Qijin Equity Investment Co., Ltd., a wholly-owned
subsidiary of the Company. For further details (including the scope and procedures,
summary of key factual findings, and main limitations and exclusions of the Use
of Proceeds Review), please refer to the April Announcement, the 2023 Annual
Report, the Third Quarterly Update Announcement and the Use of Proceeds Review
Announcement.

In this connection, the use of Proceeds from any such aforesaid issue for cash of
equity securities, i.e. the Initial Global Offering, the September 2020 Placing and the
January 2021 Placing, required to be disclosed under paragraph 11(8) of Appendix
D2 of the Listing Rules will require further adjustments according to the findings on
the historical utilization of the Proceeds. Additional time is required for the Company
to carry out any such related works for the relevant adjustments. Accordingly, the
Company anticipates to be in a position to provide the information required under
paragraph 11(8) of Appendix D2 of the Listing Rules for the Reporting Period by way
of a separate announcement or in subsequent periodical report(s) upon completion of
the works for the relevant adjustments in due course.
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VI.

VII.

ADVANCE TO AN ENTITY

During the Reporting Period, the Group did not make any advance of loans to any entity
which exceeded 8% of the total assets of the Group in accordance with Rule 13.13 of the
Listing Rules.

SHARE OPTION SCHEME

As at the date of this report, the Company has only one share scheme, being the Share
Option Scheme adopted by the resolutions of the Shareholders passed at an extraordinary
general meeting of the Company held on July 12, 2023.

As at June 30, 2024, no grant had been made under the Share Option Scheme.
Accordingly, during the Reporting Period, no share options were vested, cancelled, or
lapsed under the Share Option Scheme.

As at both of January 1, 2024 and June 30, 2024, the number of options available for grant
under the Scheme Limit and the Service Provider Sublimit stood at 44,101,023 H Shares
(representing approximately 10% of the total issued H Shares) and 4,410,102 H Shares,
respectively.

The number of H Shares that may be issued in respect of options and/or awards granted
under all schemes of the Company during the Reporting Period is nil, and the calculation
pursuant to Rule 17.07(3) of the Listing Rules is not applicable.

Further, as of the date of this report, the total number of H Shares available for issue under
the Share Option Scheme is 44,101,023, representing approximately 10% of the total
issued H Shares.

Venus Medtech (Hangzhou) Inc.
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A summary of the principal terms of the Share Option Scheme is set out below.

Purpose:

Duration and remaining
life:

Eligible persons:

The purposes of the Share Option Scheme are:

(i) to attract, motivate and retain skilled and experienced
personnel who are eligible persons to strive for the
future development and expansion of the Group by
providing them with the opportunity to own equity
interests in the Company;

(i)  to deepen the reform on the Company’s remuneration
system and to develop and constantly improve the
interests balance mechanism among the Shareholders,
the operational and executive management; and

(iii)  to (a) recognize the contributions of the leadership of the
Company including the executive Directors, non-executive
Directors and/or independent non-executive Directors;
(b) encourage, motivate and retain the leadership of
the Company whose contributions are beneficial to the
continual operation, development and long-term growth
of the Group; and (c) provide additional incentive for the
leadership of the Company and long standing employee
by aligning the interests of the leadership of the Company
to those of the Shareholders and the Group as a whole.

The Share Option Scheme shall be valid and effective for a
period of ten years commencing on the Adoption Date, after
which period no further options shall be granted.

As of the date of this report, the remaining life of the Share
Option Scheme was approximately nine years.

Any Employee Participant or Service Provider, whom the

Board or the scheme administrator consider(s), in their sole
discretion, to have contributed or will contribute to the Group.
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Exercise price:

Vesting and
performance targets:

Venus Medtech (Hangzhou) Inc.

Subject to the effect of alterations to share capital as set out in
the Share Option Scheme, the exercise price shall be a price
determined by the Board (or the scheme administrator) in its
sole and absolute discretion and notified to an eligible person,
but in any event must be at least the highest of:

(@)  the official closing price of the H Shares as stated in the
daily quotations sheet of the Stock Exchange on the
date of grant;

(b)  the average of the official closing price of the H Shares
as stated in the daily quotations sheet of the Stock
Exchange for the 5 business days immediately preceding
the date of grant; and

(c) the nominal value of an H Share.

Unless otherwise specified in the offer letter approved by the
Board or the scheme administrator, all options under the Share
Option Scheme shall be vested in a number of tranches. The
specific commencement and duration of each vesting period
and the actual vesting amount of the options granted to a
participant for the respective vesting periods shall be specified
in the offer letter approved by the Board or the scheme
administrator.

The Share Option Scheme does not stipulate that specific
performance targets of a participant are required to be
achieved. Nevertheless, the Board or the scheme administrator
may at its discretion set performance objectives for options
under the Share Option Scheme, which will be stated in
the offer letter. The performance objectives, if any, must
be achieved before the options can be exercised, and shall
be assessed in accordance with the stipulated performance
measures. The Board or the scheme administrator will carefully
assess, on a periodic basis, whether the performance targets
are satisfied.



Maximum number of H
Shares available for
subscription under
the Share Option
Scheme:

Service Provider
Sublimit under the
Scheme Limit:

Maximum entitlement
of each eligible
participant:
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The maximum number of H Shares which may be issued upon
exercise of option(s) and vesting of award(s) under the Share
Option Scheme and all other share scheme(s) of the Company
(excluding options or awards lapsed in accordance with
relevant scheme rules) shall be such number of H Shares which
represent 10% of the total number of H Shares as at the date
of the Shareholders’ approval of the Scheme Limit.

The maximum number of H Shares which may be issued to
Service Providers upon exercise of option(s) and vesting of
award(s), if any, under the Share Option Scheme and all other
share scheme(s) of the Company (excluding options or awards
lapsed in accordance with relevant scheme rules) shall be such
number of H Shares which represent 1% of the total number of
H Shares in issue as at the date of the Shareholders’ approval
of the Service Provider Sublimit.

Where any grant of options to a grantee would result in the
H Shares issued and to be issued in respect of all options
and awards granted to such person, pursuant to the Share
Option Scheme and any other share scheme adopted by the
Company (excluding options or awards lapsed in accordance
with relevant scheme rules), in the 12-month period up to and
including the date of such grant representing in aggregate
over 1% of the total number of issued H Shares at the relevant
time, such grant must be separately approved by Shareholders
in a general meeting with such grantee and their close
associates (or associates if the grantee is a connected person
of the Company) to abstain from voting.

Any grant of options to a Director, chief executive or
substantial Shareholder of the Company, or any of their
respective associates, must be approved by the independent
non-executive Directors of the Company (excluding any
independent non-executive Director who is the grantee of the
options).
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Time of exercise of
options:

Amount payable
on application or
acceptance of the
option:

Venus Medtech (Hangzhou) Inc.

Where any grant of options to an independent non-executive
Directors or a substantial Shareholder of the Company, or any
of their respective associates, would result in the H Shares
issued and to be issued in respect of all options and awards
granted (excluding options or awards lapsed in accordance
with the relevant scheme rules) to such person in the 12-month
period up to and including the date of such grant representing
in aggregate over 0.1% of the total number of issued H Shares
at the relevant time, such grant must be separately approved
by Shareholders in a general meeting with such grantee
and their associates and all core connected persons of the
Company to abstain from voting.

Each offer of an option shall be in writing made to a participant
by letter in such form as the Board or the scheme administrator
may from time to time determine at its discretion. The offer
letter shall state, among others, the period during which the
option may be exercised, which period is to be determined
and notified by the Board but shall expire in any event not
later than the last day of the scheme period after the date of
grant of the option.

No cash consideration was paid by the grantees for the
outstanding options granted and neither is there any period
within which payments or calls must or may be made or loans
for such purpose must be repaid.
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VIll. PURCHASE, SALE OR REDEMPTION OF SECURITIES OF THE COMPANY

The Group did not purchase, sell or redeem any of the Company’s listed securities (including
sale of treasury Shares (as defined under the Listing Rules)) during the Reporting Period.

As of June 30, 2024, there were no treasury Shares (as defined under the Listing Rules) held
by the Company.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding Directors’ and Supervisors’
securities transactions on terms no less exacting than the required standard set out in
the Model Code. Specific enquiries have been made to all the Directors and Supervisors,
and they have confirmed that they have complied with the Company’s code of conduct
regarding Directors’ and Supervisors’ securities transactions during the Reporting Period.

The Company’s employees, who are likely to be in possession of inside information of
the Company, have also been subject to the Model Code for securities transactions.
No incident of non-compliance of the Model Code by the employees was noted by the
Company during the Reporting Period.

AUDIT

The 2024 interim financial report of the Company is unaudited. The Audit Committee
has considered and reviewed the accounting principles and practices adopted by the
Group and has discussed matters in relation to risk management, internal control and
financial reporting with the management, including the review of the unaudited condensed
consolidated interim financial results of the Group for the six months ended June 30, 2024.
The Audit Committee has reviewed and considered that the interim financial results for the
six months ended June 30, 2024 are in compliance with the relevant accounting standards,
rules and regulations and appropriate disclosures have been duly made and did not raise
any objection to the accounting policy and practices adopted by the Company.

The auditor of the Company, ZHONGHUI ANDA CPA Limited, has reviewed the unaudited
condensed consolidated interim financial information for the six months ended June 30,
2024 in accordance with Hong Kong Standard on Review Engagements 2410 “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued
by the Hong Kong Institute of Certified Public Accountants.
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Xl. COMPLIANCE WITH THE CORPORATE GOVERNANCE CODE

The Company has adopted and applied the principles and code provisions as set out in
the Corporate Governance Code. During the Reporting Period, the Company has complied
with the mandatory code provisions in the Corporate Governance Code.

Xll. MATERIAL LITIGATION AND ARBITRATION

During the Reporting Period, the Group did not have any material litigation or arbitration.

Xlll. CHANGE IN DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT
DURING THE REPORTING PERIOD

(i) Change in Directors and Composition of Board Committees

Save as disclosed below, there were no changes in Directors and composition of
Board Committees during the Reporting Period:

. Mr. Wan Yee Joseph Lau, who was an independent non-executive Director,
the chairman of the nomination committee and a member of each of the
remuneration and assessment committee and the audit committee of the Board
of the Company, passed away on February 7, 2024.

Following the passing away of Mr. Wan Yee Joseph Lau and as of the date of this
report, the Board comprises seven Directors, including three executive Directors, two
non-executive Directors and two independent non-executive Directors. The Company
currently does not meet: (i) the minimum number of independent non-executive
directors required under Rule 3.10(1) of Listing Rules; (ii) the requirement under
Rule 3.10A of the Listing Rules which stipulates that independent non-executive
directors must represent at least one-third of the Board; (iii) the minimum number
of members in the audit committee required under Rule 3.21 of the Listing Rules;
and (iv) the requirement under Rule 3.27A of the Listing Rules which stipulates that
the nomination committee must be chaired by the chairman of the board or an
independent non-executive director. The Company is in the process of identifying a
suitable candidate to fill the vacancy of independent non-executive director of the
Company and the vacancies of the relevant board committees.
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Change in Supervisors
During the Reporting Period, there were no changes in Supervisors.

Subsequent to the Reporting Period, Ms. Min Shao has resigned as an employee
representative Supervisor with effect from August 30, 2024. Mr. Changxi Zhang has
been elected as as an employee representative Supervisor for the second session
of the Supervisory Committee with effect from August 30, 2024. Ms. Yue Li will hold
office until the conclusion of the EGM and Ms. Xiaojuan Li has been proposed by the
Board as a Shareholders’ representative Supervisor candidate for the second session
of the Supervisory Committee, subject to approval at the EGM. For details, please
refer to the announcement published by the Company on August 30, 2024.

Change in Biographies of Directors and Supervisors

There has been no change in the information of the Directors and Supervisors
required to be disclosed pursuant to Rule 13.51B(1) of the Listing Rules since the
Company’s last published 2023 Annual Report.

Change in Company Secretary and Authorized Representatives

During the Reporting Period, there were no changes in Company Secretary and
Authorized Representatives.

Interim Report 2024

43



44

Corporate Governance and Other Information

XIV. OTHER SIGNIFICANT EVENTS
(1) Suspension of Trading on the Stock Exchange

Trading in the Shares on the Main Board of the Stock Exchange has been suspended
since 9:00 a.m. (Hong Kong time) on November 23, 2023 and will remain suspended
pending the fulfillment of the Resumption Guidance as specified by the Stock
Exchange.

(2) Resumption Guidance

As stated in the announcements of the Company dated December 27, 2023 and
February 16, 2024, the Stock Exchange has set out the Resumption Guidance for the
Company:

(@)  conduct the special audit and an appropriate forensic investigation into (i) the
provision of loans to Mr. Zi and Mr. Zeng and (ii) other fund flows of the Group
to and from Mr. Zi, Mr. Zeng and/or any entity they, individually or collectively,
own or control that may be uncovered by the special audit, announce the
findings and take appropriate remedial actions;

(b)  conduct an independent internal control review and demonstrate that the
Company has in place adequate internal controls and procedures to comply
with the Listing Rules;

() demonstrate that there is no reasonable regulatory concern about the
management integrity and/or the integrity of any persons with substantial
influence over the Company’s management and operations, which will pose a
risk to investors and damage market confidence;

(d)  inform the market of all material information for the Shareholders and investors
to appraise its position; and

(e)  re-comply with Rules 3.10(1), 3.10A, 3.21 and 3.27A of the Listing Rules in

relation to the composition and chairmanship of the Board and its Board
committees, as applicable.
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Progress of Fulfillment of the Resumption Guidance

For the progress of the Company in fulfillment of the Resumption Guidance, please
refer to the announcements of the Company published on February 23, 2024, May
23, 2024, June 6, 2024 and August 23, 2024 in accordance with Rule 13.24A of the
Listing Rules. The Company will continue to set out the progress in the quarterly
update announcements in due course.

Resumption conditions Latest progress
(@)  "“The Forensic The Company announced the key findings of the
Investigation” Forensic Investigation on February 23, 2024.

As the Unauthorized Loan to Jiangsu Wuzhong
had not been repaid, Venus Medtech (Hong Kong)
Limited (“Venus HK"), a wholly-owned subsidiary of
the Company, submitted application for arbitration
against Xin Nuo Tong Investment Limited (a
company wholly-owned by Mr. Zi), Tianjin Qizhang
Economic Information Consulting Partnership (Limited
Partnership) (RERMELBELEEASRLEEBRSE
#)) and Mr. Haiyue Ma at the Hangzhou Arbitration
Commission on July 18, 2024. Venus HK was notified
by the Hangzhou Arbitration Commission of its
acknowledgement of the application for arbitration
on August 9, 2024.

The Company continues to reserve all of its rights to

recover the outstanding amount of the Unauthorized
Loan to Jiangsu Wuzhong.
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(b)  "Review of internal
control systems”

(c)  "Regulatory concern
about management
integrity”

Venus Medtech (Hangzhou) Inc.

On May 10, 2024, the Internal Control Consultant
submitted its final report in respect of the 2024
Internal Control Review to the Board, details of which
are set out in the announcement of the Company
dated May 13, 2024.

As part of the recommendations of the Internal
Control Review and to further enhance the
internal controls of the Company, the Company
has established an internal audit and compliance
department and appointed Mr. Changxi Zhang as
the internal audit and compliance senior manager
with effect from May 20, 2024 to, among others, (i)
supervise the compliance and implementation of the
internal controls of the Group; (ii) conduct financial,
operational and compliance audits of the Group; (iii)
report to the audit committee of the Board in respect
of internal audit matters; and (iv) plan and execute
other internal audit activities.

As disclosed previously, the Company is of the
view that the staff involved in the Unauthorized
Transactions no longer hold any management
position in the Group.

On July 4, 2024, Mr. Fei Wang tendered his resignation
due to other business commitments. The Company has
appointed a finance director, to oversee the financial
matters of the Group with effect from July 5, 2024. On
September 9, 2024, Mr. Bing Zhu has been appointed
as the chief financial officer of the Company. For details,
please refer to the announcement of the Company
dated September 9, 2024.
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Since the suspension of trading in the shares of the
Company, the Company has been updating the
shareholders and potential investors on a regular
basis and publishing all material information on a
timely basis.

The Company will continue to inform the market of
all material information as and when appropriate.
The Company is working closely with its professional
advisers and taking appropriate steps to fulfill
the Resumption Guidance and will update the
shareholders and potential investors of the Company
as and when appropriate.

The Company is in the process of identifying a
suitable candidate to fill the vacancy of independent
non-executive director of the Company and the
vacancies of the relevant board committees in order
to fulfill the requirements of the Listing Rules and the
relevant Resumption Guidance as soon as practicable.
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XV. EVENTS AFTER THE REPORTING PERIOD

Save as disclosed in this interim report, the Company