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REGISTRATION OF ADDITIONAL SHARES
PURSUANT TO GENERAL INSTRUCTION E

Pursuant to General Instruction E of Form S-8, AirSculpt Technologies, Inc. (the “Registrant”) is filing this Registration Statement with the
Securities and Exchange Commission (the “Commission™) to register an aggregate of 4,541,495 additional shares of common stock under the Registrant’s
2021 Equity Incentive Plan (the “2021 Plan”), pursuant to the provisions of the 2021 Plan providing for an automatic annual increase in the number of
common stock reserved for issuance under such plan. This Registration Statement hereby incorporates by reference the contents of the Registrant’s
previous registration statement on Form S-8 filed with the Commission on October 29, 2021 (Registration No. 333-260609). In accordance with the
instructional note of Part I of Form S-8 as promulgated by the Commission, the information specified by Part I of Form S-8 has been omitted from this
Registration Statement.

PART 11

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement:

(a) The Registrant’s annual report on Form 10-K filed with the Commission on February 27, 2024 for the fiscal year ended on December 31, 2023
(the “Annual Report™);

(b) The Registrant’s quarterly reports on Form 10-Q for the fiscal quarter ended on March 31, 2024, filed with the Commission on May 10, 2024
and for the fiscal quarter ended on June 30, 2024, filed with the Commission on August 9, 2024 _and;

(c) The Registrant’s current reports on Form 8-K filed with the Commission on May 8, 2024 and August 9, 2024;

(d) The description of the common stock of the Registrant, par value $0.001 per share, contained in Exhibit 4.4 to the Annual Report, including
any amendment or report filed with the Commission for the purpose of updating, amending or otherwise modifying such description; and

(e) The Registrant’s proxy statement on Schedule 14A (to the extent incorporated by reference into the Annual Report) filed with the Commission
on March 27, 2024.

All documents, reports and definitive proxy or information statements filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such
items) on or after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates
that all securities offered hereby have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in
this Registration Statement and to be part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed
to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any subsequently filed document that also is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.


https://www.sec.gov/Archives/edgar/data/1870940/000110465921131871/tm2121217d18_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000035/airs-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000035/airs-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000035/airs-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000035/airs-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000035/airs-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1870940/000187094024000033/airs-20240809.htm
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Description

Certificate of Incorporation of the Registrant, as
currently in effect

Opinion of McDermott Will & Emery LLP

Consent of Grant Thornton LLP, independent registered
public accounting firm for AirSculpt Technologies, Inc.

Consent of McDermott Will & Emery LLP (included in
Exhibit 5.1)

Power of Attorney (included in signature pages of
Registration Statement)

AirSculpt Technologies, Inc. 2021 Equity Incentive Plan

Filing fee table
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Incorporated by Reference

File Filing
Number Exhibit Date
001-40973 3.1 8/11/23
001-40973 32 12/03/21
001-40973 10.6 12/03/21

Filed
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https://www.sec.gov/Archives/edgar/data/1870940/000187094023000038/exhibit316302023.htm
https://www.sec.gov/Archives/edgar/data/1870940/000110465921127861/tm2121217d11_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1832038/000119312521254034/d214368ds8.htm#sig
https://www.sec.gov/Archives/edgar/data/1832038/000119312521232137/d549501dex102.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement on Form S-8 to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Miami Beach, Florida, on August 12, 2024.

AirSculpt Technologies, Inc.

By: /s/ Dennis Dean

Name:  Dennis Dean
Title: Interim Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Dennis Dean
as his true and lawful attorney-in-fact and agent, with full power to act alone, with full power of substitution and resubstitution, for him and in his name,
place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective
amendments), and to sign any registration statement for the same offering covered by this Registration Statement that is to be effective upon filing pursuant
to Rule 462(b) promulgated under the Securities Act, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and all
documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent, with full power to act alone, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933 this registration statement has been signed below by the following persons on behalf of
the Registrant and in the capacities and on the dates indicated.

SIGNATURES TITLE DATE
/s/ Dr. Aaron Rollins Executive Chairman of the Board August 12,2024
Dr. Aaron Rollins
/s/ Dennis Dean Interim Chief Executive Officer August 12,2024
Dennis Dean (Principal Executive Officer)
/s/ Dennis Dean Chief Financial Officer August 12,2024
Dennis Dean (Principal Financial and Accounting Officer)
/s/ Adam Feinstein Director August 12, 2024

Adam Feinstein

/s/ Daniel Sollof Director August 12, 2024




Daniel Sollof

/s/ Caroline Chu

Caroline Chu

/s/ Thomas Aaron

Thomas Aaron

/s/ Kenneth Higgins

Kenneth Higgins
/s/ Pamela Netzky

Pamela Netzky

Director

Director

Director

Director

August 12,2024

August 12,2024

August 12, 2024

August 12,2024




Exhibit 5.1

mwe.com

McDermott
Will & Emery

August 12, 2024

AirSculpt Technologies, Inc.

1111 Lincoln Road, Suite 802
Miami Beach, Florida 33139

Re: AirSculpt Technologies, Inc. - Registration Statement on Form S-8

Ladies and Gentleman:

We are rendering this opinion in connection with the Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), with respect to the registration of
4,541,495 shares (the “Shares”) of common stock, par value $0.001 per share (the “Common Stock”), of AirSculpt Technologies, Inc., a Delaware
corporation (the “Company”), pursuant to the AirSculpt Technologies, Inc. 2021 Stock Incentive Plan (the “Plan”).

We have examined: (i) the Registration Statement; (ii) the Company’s Amended and Restated Certificate of Incorporation, as amended and supplemented
(the “Amended and Restated Certificate of Incorporation”); (iii) the Company’s Amended and Restated Bylaws (the “Amended and Restated Bylaws”); (iv)
the Plan; and (v) the corporate proceedings relating to the registration of the Shares pursuant to the Plan.

In addition to the examination outlined above, we have conferred with various officers of the Company and have ascertained or verified, to our satisfaction,
such additional facts as we deemed necessary or appropriate for the purposes of this opinion. In our examination, we have assumed the authenticity of all
documents submitted to us as originals, the conformity to the original documents of all documents submitted to us as copies, the genuineness of all
signatures on documents reviewed by us and the legal capacity of natural persons.

Based on the foregoing, we are of the opinion that the Shares that constitute original issuance shares will be validly issued, fully paid and nonassessable by
the Company when the issuance of such Shares has been duly and validly approved by the Board of Directors of the Company and such Shares have been

delivered in accordance with the Plan.

We do not express any opinion herein concerning any law other than the Delaware General Corporation Law, as currently in effect.



We consent to the filing of this opinion as an exhibit to the Registration Statement and we consent to the use of our name wherever it appears in the
Registration Statement. In giving this consent, we do not hereby admit that we come within the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ McDermott Will & Emery LLP

M C De FMOTE  One Vanderbilt Avenue New York NY 10017-3852 Tel +1 212 547 5400 Fax +1212
547 5444

L]
W| I I & E m e ry US practice conducted through

MeDermort Will & Emery LLP.




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We have issued our report dated February 27, 2024 with respect to the consolidated financial statements of AirSculpt Technologies, Inc. included in the
Annual Report on Form 10-K for the year ended December 31, 2023, which are incorporated by reference in this Registration Statement. We consent to the
incorporation by reference of the aforementioned report in this Registration Statement.

/s/ GRANT THORNTON LLP

Tampa, Florida
August 12, 2024




Exhibit 107

CALCULATION OF FILING FEE TABLE

Proposed

Maximum Maximum
Security Fee Calculation Amount Offering Price Aggregate ReA.mour.nt of

. . . ) . 2 . gistragion Fee
Type Security Class Title Rule Registered Per Unit Offering Price Fee Rate
Common Stock, par
value $0.0001 per Rule 457(c) and

Equity share (h) 4,541,495® 4109 $  18,620,129.50  0.0001476 $ 2,748.30
Total Offering Amounts $ 2,748.30
Total Fees Previously Paid _—
Total Fee Offsets -
Net Fee Due $ 2,748.30
(1)  Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional

@

A3)

“4)

shares of AirSculpt Technologies, Inc. (the “Registrant”)’s common stock, par value $0.001 (the “Common Stock”), that become issuable under the
Registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) by reason of any stock dividend, stock split, recapitalization or other similar transaction
that results in an increase in the number of outstanding shares of Registrant’s Common Stock.

Represents 4,541,495 shares of Common Stock currently reserved for future grant under the 2021 Plan. The 2021 Plan provides that an additional
number of shares will automatically be added annually to the shares authorized for issuance under the 2021 Plan on January Ist of each year, for a
period of not more than 10 years, commencing on January 1, 2023 and ending on (and including) January 1, 2032, in an amount equal to 4.0% of the
total number of shares of Common Stock outstanding on December 31st of the preceding year; provided, however, that the Registrant’s board of
directors may act prior to January 1st of a given year to provide that the increase for such year will be a lesser number of shares of Common Stock.
This Registration Statement covers 7.8931 percent of the outstanding Common Stock on March 31, 2024 (i.e., 7.8931% of 57,537,393 shares).

Pursuant to Rules 457(c) and 457(h) promulgated under the Securities Act and solely for the purpose of calculating the registration fee, the proposed
maximum aggregate offering price is calculated as the product of (i) 4,541,495 Common Stock and (ii) $4.10, the average of the high and low
trading prices of the Common Stock on Nasdaq on August 6, 2024 (within five business days prior to the date of this registration statement).

Calculated pursuant to Rule 457 of the Securities Act, solely for purposes of calculating the registration fee.




